Profit before tax (Em)

Corporate Highlights

Financial Highlights (Emillion)

A4 1L

1995/96 1994/9;

5

Turnov er

62.31 46.04 Up35%

Operating profit 13.07 10.08
Profit before tax 13.01 10.01  Up 30%
Earnings 8.57 6.58
Shareholders funds 12.75 8.38

Net cash from operating activities

14.03 10.58

Operating profit margin

21.0% 21.9%

Earnings per share:

~ Basic

186p 16.3p Up14%

- Fully diluted

18.1p 15.4p Up 18%

Dividend per share

9.30p 8.15p Up14%

Quadramatic plc is a group of specialist
engineering companies whose core
activities are the design and manufacture
of coin handling components, precision

moulded plastic components, and
temperature monitoring, calibration
and measuring equipment.

Annual growth in earnings per share has
averaged 30% over the last three years.
This has been achieved by improved

operating performance, organic growth

and selective acquisitions.

JRAL

*
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Results

I am pleased to report another successful year with Group
turnover of £62.3 million (1985: £46.0 million), an increase of 35%,
and profit before tax of £13.0 milion, an increase of 30% over the
1995 profit of £10.0 million.

During the year we invested £3.4 milion of capital expenditure
whilst maintaining a healthy cash position at the year end.

Earnings per share were 18.6p (1995: 16.3p), an increase of 14.1%.

Dividends

The Board of Directors is recommending a final dividend of 5.50p
per ordinary share (1995: 4.95p) an increase of 11.1%. If approved,
this would give a total dividend for the year of 9.30p {1895: 8.15p)
an increase of 14.1%. ’

Acquisitions

The Group's results reflect further organic growth supplemented by
the integration of Hampton Mouldings Group Limited (“Hampton®),
acquired in November 1995 and Controls and Autormation Limited
{(*CAL”} acquired in March 1996. Hampton was acquired for.a
consideration of £6.4 million, satisfied by £1.4 million from Group
cash resources and £5.0 million from the proceeds of the placing
of 2,551,020 shares at 196p per share. Hampton contributed

£0.8 million profit before tax to the Group's results.

CAL was acquired for 2 consideration of £8.4 million,
satisfied by £2.55 million cash and £5.85 million from the
proceeds of the placing of 2,787,568 new ordinary shares
at 210p per share. CAL contributed £1.0 million profit before
tax to the Group’s results.

Both these companies have performed well since
acquisition and your Board believes they have substantial
growth opportunities.

Trading

The Coin Handling Division had an exceptional year with
an increase of 35% in operating profit principally due to the
de-regulation of the ltalian and UK amusement with prizes
rnarkets. The division also launched two new products to
address the rapidly expanding international gaming market.

Operating profit in the Speciafist Moulded Products Division
increased to £2.9 million. This included & 10 month
contribution from Hampton of £0.8 million.

Combined Optical Industries (“Coil*}, however, suffered

a sharp decline (59%j) in operating profit due to significant
manufacturing problems and disruption from the installation
of new processes. These problems are now partly solved
but some inefficiency continues.




Finally, the Instruments Division achieved an operating profit
increase of 28% due to a first time contribution of £1.0 million
from CAL. Strong trading performanceas at Comark and ASL
were offset by a weak performance in Datapag’s US market,

Prospects

The Board believes that all Group companies have the opporiunity
fo develop their businesses further by the continued introduction
of new products and international expansion,

Coin Handling, which achieved exceptional growth in 1996,
should continue 1o enjoy high growth supported by new products
launched in September.

All companies in the Specialist Moulded Products Division have
secured new business for 1997 and, together with improvements
at Combined Optical Industries, we believe that a significant
increase in profitability should.be achieved.

Within the Instruments Division product development expenditure
at both ASL and CAL will affect the rate of profit growth in 1997
but these expenditures are necessary to enhance cur competitive
edge for the future.

Finally, we will continue to.seek appropriate acquisitions to
complement and support further growth in our three divisions.

The Group results reflected further
organic growth, supplemented

by the integration of Hampton,
acquired in November 1995, and
CAL, acquired in March 19986.

Board Changes

Following the successful fiotation: of your company in July 1993,
Tony Gartland, Jeff Whalley and James Barker resigned from

the Board on 22 May 1996. We owe a great deal of gratitude

10 the leadership of Tony and the immense contribution from

Jeff and James during the thres vear post-fiotation growth phase.
Ken Gardener also resigned from the Board with effect from

30 June 1986 and we thank Ken for his contribution during the
three years he served on the Board.

Ijoined the Board on 22 May 1996 as your new Chairman
together with David Haxby who joined the Board on 18 June 1996
as a non-executive Director. We look forward to continuing the
exciting growth that has been achieved over the past three years.

AJ McCann
Chairman
21 November 1996
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Group Structure
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Quadramatic ple

Division

Coin Handling

Specialist Moulded
Products

Instruments

Activities

Coin Controls International

Designer and manufacturer of
electronic, electro-mechanical and
mechanical coin handling equipment

COIL
Designer and manufacturer of
precision plastic optical products

Hampton
Manufacturer of glass reinferced
plastic mouldings

Kestrel
Manufacturer of precision plastic
injection mouldings

Automatic Systems Laboratories
Manufacturer of precision

temperature calibration instruments
CAL Controls

Manufacturer of electronic temperature
controllers

Comark

Manufacturer of hand held temperature
measuring instruments

Datapaqg

Manufacturer of temperature
monitoring equipment
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Turnover

Worldwide presence

UK 40%

Europe 40%
USA17%. -

Rest of the World 3%

UK 75%

Europe 19%

USA 5%

Rest of the World 1%

UKS30% -
- Europe 22%

USA 31%

" Rest of the World 17%

Highlights

Operating profit increased by 35%

Launched two new products for
international gaming market

Division achieved a 17% increase in furnover

New business secured with BMW, Motorola,
Panasonic, Nortel and GKIN

Automatic Systems. Laboratorles ach:eved
a 15% growth in turnover :

Cormark increased operatmg proflt by 49%
Datapaq Far East turnover increased by 1 5%




Chief Executive's Review
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It is pleasing to report on a further year of progress with
operating profit increased by 30% on tumover increased by 35%
1o £62.3million, achieving a net return on sales of 21%.

Investment — Expansion

The acquisition of Hampton Mouldings (Specialist Moulded
Products Division) and CAL {Instruments Division) has
strengthened our core businesses. These businesses continue
to show significant organic growth opportunities which we plan
to supplement by appropriate acquisitions. Research and
development expenditure has more than doubled since flotation,
and is now running at some £1.8million. Capital expenditure
reached a total of £3.4milion and, as in prior years, was in excess
of our depreciation. [n the new financial year, we will continue

to support our organic growth with planned capital expenditure
of approximately £3.0miltion.

Divisional Performance

Coin Handling Division had a strong year, achieving an operating
return on sales of 26%. Sales increased by 26% and operating
profit increased by 35%. In the previous year Coin experienced

short-term difficulties, but our commitment to product
developrnent was maintained which, we believe, will have a major
contribution in the next fiscal year and beyond. The international
opportunities for Coin remain significant, and investment in new
products should continue to realise further growth.

Specialist Moulded Products Divisicn achieved an operating
return on sales of 15%, a far from satisfactory result adverssly
affected by cperational difficulties at Coil. Airborne dust
contamination occurred during the major investment and
rebuilding programme which had a serious impact on quality.

We are confident that the new management team will improve
operational effectiveness and thus enable Coll to realise the

still significartt globat market opportunities available. For example,
Coil's non-UK business is now 46% of total turnover compared

o only 25% three years ago.

Instruments Division achieved an operating return on sales

of 25% which, although satisfactory, still has potential for
improvement. Datapaq continues to develop advanced systems
for ternperature monitoring in new applications. The increase



in Datapag's turnover in the Far East, to approximately
£1.0million per annum, is & major achievement by the company
and deserves special mention. Comark merits special comment
with operating profit increasing by 49% on the prior yvear, and
an improved return on sales of 18%.

Employees
We encourage everyone in the Group to take full advantage
of all training and development opportunities. In a time of ever
' increasing competitior, it is ultimately the quality of all my
colleagues everywhere in Quadramatic that can make that
essential difference and | believe that our people are amongst
the very best. | would like to record, again, my sincere
appreciation to everyone in Quadramatic, for absorbing some
of the unpredictable aspects of international business and for
their resilience and commitment to the growth of the Group.

Future

The three husiness sectors upon which Quadramatic is founded
continue to exhibit significant organic growth oppertunities.

As | have described above, we will continue to bulld on relevant

We will continue to build on

relevant product development,
internationalism, and ever
increasingly skilled people, but
always with a keen eye to improving
long term shareholder valte.

ST

product development, internationalism and ever increasingly

skilled people, but always with a keen eye to improving long term

shareholder value.

Richard Williams
Chief Executive
21 November 1996
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Review of Operations

Coin Handling

The international opportunities

for Coin remain significant, and
investment in new products should
continue to realise further growth

Coin reparted a 35% ingrease in operating profit to £6.3 million
(1995: £4.7 million), Turnover increased by 26% despite a 28%
reduction in Coin America's dollar turnover.

The opening of the Italian market to amusement machines, and
the deregulation of the UK amusement with prizes ("AWP") market,
together with the intreduction of the £10 “all cash” jackpot were
key factors in the excellent performance achieved by the Division.

The intreduction of the upgraded C435 electronic validator in
Coin's European markets proved extremely successful, particularly

1 4

€435 validator circuit Tha new Garmesman Paytrak™
o ’ hepper, for use in casino skt machines.
UK AWP machines: a key market 5 .
for Goin products The new Condor validator utilises state
3 of the art technclogy
Universal hopper Mark v 3]

. . G435 AWP validater incorporates

i a Teach and Run™ facility

in the ltalian AWP market, where its “teach and run” facility
established the product as the dominant coin validator in

use. This product, together with the unique Universal Hopper
specified as the pay-out device for ltalian amusement machines,
achieved a significant market share in this sector.

Coin's German and Spanish subsidiaries each had an excellent
year, with turnover increases of 34% and 83% respectively.
American turnover continued to suffer from declining activity in
the key sectors of pinball machines and video games. The US
market does, however, remain key to the overall strategy of the



?L-m,‘

-

Division, and we have launched a new gaming validator and

gaming hopper to address the US and international marksts.
To support further our gaming operations, Coin has recently

opened a sales office in Las Vegas.

Our distribution agreerment with Japan Cash Machines in Osaka
has developed as planned, and we are pleased to report that
our gaming products have created considerable interest in the
Japanese market.

Investment in new products continues with development
expenditure increasing by 30% over last year. We will seek to
improve our competiliveness in existing markets, and develop
our business into new applications such as casino gaming,
and new internationat territories. including the Far East.

0661 SIUNCooY pue uoday [enuuy od anBweRIpEND
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Operating Profit (Em) . 1 4

) Telephone windows are subplied Microwave components supplied
to several ieading mobile telephone by Kestrel
95 2.5 manufacturers
2 — .
nterna! facia for the new British
Tummever (Sm) Telephone windows for Nokia Tetecom kiosk
| L T : :
i 3 ' . Caoil face mounted hineculars

3-COM light guide

Review of Operations

Specialist Moulded Products

The outlook for the new financial
year is excellent, with new business
secured with Panasonic, Nortel,
Toshiba and Hellerman.

Coil organiser and lap top computer markets, mere than doubling
Coil suffered a 59% decrease in profit on turncver which increased turnover for these applications.
by 33% to £10.0 million (1995: £7.5 miiion). :

Further growth has besn achieved in the safety visor market,

Coil’s disappointing results ware a diract consequence of the with new contracts secured with BMW and the Comasec Group.

disruption caused by a capital expenditure programme of £1.7 Coil branded products enjoyed turnover growth of 13% in the USA

miflion. The programme focused on capacity expansion and the and 9% in Eurcpe, and we successiully launched a number of new

upgrading of coating and printing facilities. Contamination eve care products to extend our product range.

problems and operating inefficiencias reduced profits by

approximately £20.7 million. Given the rapid change in business structure, we have appeinted
a new management team, who are charged with improving the

Coil has firmly established itself as a supplier of quality printed operational performance of the business, and we belisve that a

display windows in the mobile telecommunication, parsonal strong recovery in profitability shouid occur in the new financial year,




Kestrel
Kestre! increased turnover by 5% and operating profit by 2%,

The cutiook for the naw financial year is excellent, with new

business secured with Panasonic, Nortsl, Toshiba and Hallarman.

We have continued to invest in additional capacity and dasign
facilittes, spending £1.0million in the year. and this vl directly
sugport the new business opportunities already identifiagt,

Hampton

Hampton manufactures glass reinforced plastic products, Lising
compression moulding, resin transfer moulding arid traditional
handlaying techniquas. In the ten month pariod sice acduistion,

93~

the company achieved an operating profit of £0.8 milion on
turnover of £4.3 million,

One of Hampton's major new oroducis. a mobile endoscony waork
station, received a major Sritish Dasig rd. and clearly reflects
the capability of the company in the e sinaaring and sroduction
of complex mauldings. Hampion has ~2centiy been awarded

a contract by GKN 10 suralv tha 097 »i aniniernal ‘2cia for the
newr British Telecom oublic taiz-

11
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4.6

Review of Operations

Instruments

Instruments division achieved an
operating return on sales of 25%
which, although satisfactory, siill
has potential for improvement

Datapag .

Sales at Datapagq fell by 4% and operating profit by 12% mainly
due to weak demand in the USA, where turnover fell by 13%.
The level of non-UK sales increased to 90%, with a particularly
strong performance in Asia.

In spite of the decline in profit, Datapaq has continued to focus its
efforts on preduct development and geographic expansion. A new
Datapag Kiln Tracker for roller hearth kilns has been launched. This
is the first product in the world to profile successfully low height
ceramic Kilns where the glectronics are required to pass through
temperatures in excess of 1,000 degrees centigrade. Software
development continues to be a key part of Datapaq’s commercial
activity, and the production of software in appropriate languages has
seen the launch of Datapaq’s Reflow Tracker software in Chinese.

1

4
CAL 3200 Controller ASL 8125 metal block calibrator

2 5

Datapaq Logger monitoring ja Catapaq Tpag logger
production - 6

3 CAL 9800 controlier
Comark CBE00 Tempscan modular

precision thermometer

Automatic Systems Laboratories Limited

ASL achieved an operating profit increase of 14%. Turnover

in the Americas increased by 519%, with particularly strong
demand occurring in Latin America. The results are particularly
encouraging as they did not include any significant one-cff major
laboratory contracts.

ASL successfully launched a new version of the popular F250
bench top calibration instrument, and we are continuing to review
the opportunities to infroduce variants to broaden our

existing range.

Comark Limited
Comark, achieved a 49% increase in operating profit, despite
continued difficult trading conditions in the UK market.



The NAMAS (National Accreditation of Measurement and
Sampling) laboratory established in the previous year, has proved
a considerable success, as we now offer certification to all our
customers. Four new products have been launched this year, and
we plan to launch a similar number of new products during 1897.

¢

CAL

CAL manufactures anatogue and digital electronic temperature
controllers for a wide range of industrial processing industries
including food processing, packaging and plastics. In the seven
month peried since acquisition, the Company achieved an
operating profit of £1.0 million on turnover of £3.3 million.

The main emphasis in the new financial year will be on the
development of a new range of temperature controllers and

associated software which should enable CAL to compete
more effectively in world markets and provide a platform for future
development. Additionally, we have reorganised the international

sales effort with the objective of strengthening our presence in key

growth markets,

13
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Shareholder value created 1993-1996 (Em)

Market capitalisation - 29 Sept, 1996 123.7

Financial Review
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Resuits

Profit before tax increased by 30.0% to £13.0million (1995:
£10.0million). including & contribution from acquisitions of
£1.8miflion. Underlying organic growth in profit, adjusted for the
timing of acquisitions in each year, was 9.6%.

Turnover by destination included UK turnover at 48%, European
turnover at 28% and turnover to the Americas at 20%. The UK
proportion has increased as a result of the acquisition of Hampton
Mouldings Group Limited where ali turnover has a UK destinaticn.

Raw material input prices remained broadly stable during the year,
although the Coin Handling Division benefited from reductions in
the price of kay electronic components. The operating margin of
Specialist Moulded Products Division deglined prirmarily due to the
opearational difficulties at Goil, which are described in the Review
of Operations.

Net margins at Kestral, Hampton and the Instrument Companies
waere broadly unchanged.

Interest

The net interest charge of £55,000 includes a charge of £172,000
in raspect of assct finance. We continue to utilise such funding for
capital expenditure incurred in the Specialist Moulded Products
Division.

Tax
The effective tax rate on Group profits was 34.1% compared
with 34.2% last vear.

£arnings Per Share

Basic earnings per ordinary share increased by 14.1% 10 18.8p.
On a fully diluted basis, after taking into account all share options
and warrants, earnings per share were 18.1p compared to 15.4p
last year, an increase of 17.5%. During the year, warrants and
options over 3,440,654 shares were exercised.

Capital Expenditure
Capital Expenditure was £3.4millicn compared to a depreciation
charge of £1.5milion. The Group continues to use finance leases



to fund major capital proiects with ©1.8millicn of new finance
leases entered into during the vear.

Cash Flow and Financing

The cash flow from operating activities was £14.0million compared
te £10.6million for the pravious year. Managament continues to
exercise ciose control over working capital and the Group remains
strongly cash generative. The net increase in cash was £1.5million,
and at 29 September 1996 the Group was ungeared with cash
balances of £4.1million. The net cash position, aiter dedusting
unsectied loan notes of £0.1million and finance leasas of

£2 9milion, was £3.1miflion,

Treasury Policies

The reasury function is not a profit centre. and all activities

arz undertaken to support the underlying currency exposures
faced by the operatlng'companies. The Group does not hedge
the transiation of foreign currency profit earned by overseas
subsidiaries. Similarly, balance sheets of overseas subsidiaries
are not hadged, given the relatively low leval of net assets held

Management exercise close control
over working capital and the Group
remains strongly cash generative

15

overseas. The Group does hedge a proportion of the expected
cash flows earned by UK subsidiaries in the transfers of goods
o overseas subsidiaries. Although there were no outstanding
forward contracts at the year end., several new forward currency
contracts became effective in the new financial year.

Share price and dividends

The full year dividend of 8.30p represents a 14,1% increase
when compared {0 the previous year. The share price at

29 September 1996 was 251p compared to 212p as at

30 September 1995, representing an increase of 18.4%.

Glenn Powers
Finance Director
21 November 1896
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Price Waterhouse € Bond Court
Leeds L31 28N

Solicitors
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Directors’ Report

for the year ended 29 September 1996

‘The Directors of Quadramatic plc present their Annual Report together
with the audited accounts for the year ended 29 Septermber 1996.

Principal Activities

The Group’s principal activities are the manufacture and sale of coin
handling equipment, specialist moulded products and temperature
measurement calibration and associated instruments.

On 24 November 1895, the Group acquired Hampton Mouldings Group
Limited, which manufactures and sells glass reinforced plastic products.

On 4 March 1996, the Group acquired Controls and Automation Lirvited,
which manufactures and sells electronic temperature controllers.

Results and Development )

The results for the year are set out in the Consolidated Profit and Loss
Account on page 28 and an analysis of turnover and operating profit is
set out in note 2 on page 32.

Comments on the results and on future developments and prospects
are given in the Chaiman’s Statement on pages 2 and 3, the Chief
Executive's Review of Operations on pages 6 t¢ 13, and the Financial
Review on pages 14 and 15.

Dividends .
‘The Directors recommaend a final dividend of 5.50p per share, subject
to confirmation by the shareholders at the Annual General Meseting.

The final dividend will be paid on 14 February 1997, to members
on the register at the close of business on 14 January 1997, Retained
profits of £3,862,000 will be added to reserves.

Share Capital

A statement of changes in the issuad share capital of the Comparny
is set out in note 19 on page 40. The Notice of the Annua! General
Meeting which is set out on pages 46 and 47, contains a resolution
proposing that authority be granted to the Directors to allot a limited
number of shares as follows: :

'In accordance with Section 80 of the Compariies Act 1985, it is

proposed that the Directors be authorised to allot part of the authorised
but unissued share capital of the Company up to an amount not
exceeding £111,127 representing 7.5% of the fotal ordinary share
capital in issue as at 8 January 1997,

Section 89 of the Companies Act 1985, gives the shareholders the right
to participate on a pro-rata basis in all issues of shares for cash, unless
they agree to exclusion and, accordingly, authority is sought for such an
exclusion. This authority relates to shares issued by way of rights, and in
addition ordinary shares of a nominal value not exceeding £73,940 -

' being 5% of the issued ordinary share capital of the Company at

8 January 1996. These authorities will expire on the date of next year's
Annual General Meeting or 6 May 1998, whichever ocours first.

These resolutions conform to the guidelines set down by the nvestment
Cormmittee of the Association of British Insurers. There are at present no
plans to exercise the authorities.

Payment to Suppliers -
The Group agrees payment terms with its suppiers when it enters
into binding purchase contracts. The Group seeks to abide by the



payment terms agreed with suppliers, whenever it is satisfied that the
supplier has pravided the goods or services in accordance with the
agread terms and conditions.

Tangible Fixed Assets

The Directors are of the opinion that any difference between the
book value and the market value of the Group’s land and buildings
Is not significant. The changes in tangible fixed assets are shown in
note 11 on page 36.

Research and Development
The policy of the Group is to invest in product development at a level
to enable it to retain and enhance its market position.

Board of Directors

The Directors are shown on page 16. The Directors retiring by rotation
at the forthcoming Annual General Meeting, in accordance with the
Articles of Association, are Mr AJ McCann and Mr DA Haxby, who
being eligible, offer themselves for re-election. Brief biographies of the
non-executive Directors are as follows:-

Tony McCann (56)

Joined the Board of Quadramatic plc on 22 May 1996 as non-
executive Chairman. He is executive Chairman of Servisair plc and non-
executive Chairman of Menvier-Swain plc. Mr McCann is a member of
the advisory Board of Executive Interim Management. He was formerly
a Managing Director of the Littlewoods Organisation ple, and senior
executive Vice President and joint Chief Operating Officer of Black

and Decker. He is & Chartered Secretary.

David Haxby (55)

Joined the Board of Quadramatic plc on 18 June 1996 as a
non-executive Director and is Chairman of the Group’s Audit and
Remuneration Committees. He had a 27 year career at Arthur
Andersen where he was managing partner of the London office
between 1991-1995. He is a non-executive director of Tunstall Group
ple, Nettec plc and Principal Hotels plc and is chairman of Sheffield
City Airport Limited.

David Martin (46)

Joined the Board of Quadramatic pic in 1993 and is a member of
the Group's Audit and Remuneration Committees. He is a Director
of Granville Private Equity Managers Limited and has considerable
experience in completing and menitering investments in both the
quoted and unquoted sectors.

On 22 May 1996 Tony Gartland, James Barker and Jeff Whatley
resigned from the Board and Kenneth Gardener resigned from the
Board on 30 June 1996.

12
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Directors Report continued

Directors’ Interests

The interest of the Directors in the ordinary share capital of the
Company are shown in the Remuneration Committee Report on pages
22 and 23.

Mr David Martin is a Director of Granwille Development Capital Limited,
a subsidiary of Granville Holdings plc. Granville Holdings plc hold
81,516 ordinary shares in the company.

Transactions with Directors

Apart from gervice contracts, no existing Director has any material
interest in any contract or arangement which the Company, or any
subsidiary, is or was a party to during the year.

On 8 December 1995, the Group announced that notice of termination
of its agreement with Messrs Gartland, Whalley and Barker ("GWB")
had been given in accordance with the terms of the agreement,

to take effect on 8 March 1996, Messrs Gartland, Whalley and Barker
remained on the Board until 22 May 1996, the date on which Mr
McCann was appointed to the Board.

Payments totalling £34,000 were made to GWB during the year,
comprising directors fees of £83,000 and expenses relating to potential
acquisttions of £11,000.

The agreement with GWB included the grant of warrants to Crossley
House Holdings Limited (2 GWB company) to subscribe for 2,070,007
new ordinary shares at a subscription price of 123p per share.

GWB exercised their warrants on 4 March 1996 and Granville Davies

placed the 2,070,007 new ordinary shares at a price of 210p per share.

Directors' and Officers’ Liability Insurance
Insurance cover was maintained for the Directors and other Officers
in respect of their duties.

Substantial Shareholdings

The Directors have been notified that at @ December 1896 the
following persons hold an interest in shares totalling in excess of 3%
of the Campany’s issued share capital:

No of Shares % Share Capital

Gartland Whalley & Barker plc 7,440,086 6.1
Lloyds TSB plo 3,399,722 6.9
M&G Group 3,146,351 6.4
Jupiter Tyndalt 2,280,053 46
Standard Life Assurance Company 2,079,601 42
BAT Industries plc 1,897,550 41
Baillie Gifford 1,960,000 4.0
Legal and General Investment Management 1,792,712 3.6
Aberforth Partners 1,648,629 3.3

Save as disclosed above, the Directors have not been notified of any

individual shareholdings of 3% or more of the issued ordinary share
capital of the Company.

Deonations
The Group did not make any charitable or political donations during
the year.



Employment

The Group has a policy of involving employees in its affairs where
possible, and creating the opportunity for senior executives to explain 10
employees matters which affect the Group's performance.

The Group practices equality of employment opportunity, irrespective
of sex, race, creed or colour and recruits, trains and promotes on
merit accordingly.

Throughout the Group, where practicable, opportunities are taken

to employ disabled pecple and ensure that they take part in training and
career development. The disabled have, within the limits of their
disabilities, the same prospects and opportunities for promotion as
other employees.

The Group is committed to ensure, as far as is possible, the health,
safety and weifare at work of its employees and the protection of
everyone, including the public, who may come into contact with the
Group or its products, by undertaking to provide and maintain safe and
healthy working conditions taking account of statutory requirements.

Related Party Transactions
Three of the Group's subsidiaries are party to transactions involving
directors of those companies:-

Kestrel Injection Moulders Limited occupies premises owned by Messrs
Thornton and Henry under a twenty five vear lease dated 24 November
1994, with a basic rent of £100,000 per annum, subject to review every
fifth anniversary. ‘

Hampton Mouldings (UK) Limited occupies premises owned by Messrs
Thomas, Ruggles and Rackley, under a twenty five year lease dated 18
December 1995, with a basic rent of £27,000 per annum, subject to
review every fifth anniversary. :

Hampton Mouldings Limited occupies premises owned by Messrs
Thomas, Ruggles and Rackley, under a twenty five year lease dated 18
December 1995, with a basic rent of £48,000 per annum, subject to
review every fifth anniversary.

Environment

The Group is committed to give high priority to afl environmental matters
and concerns and co-operates fully with the relevant authorities to
ensure that legal obligations are met.

Taxation Status

The close company provisions of the Income and Corporation Taxes AGt
1988 do not apply to the Company.

Auditors

Resclutions proposing the re-appointment of Price Waterhouse as
auditors and authorising the Directors to fix their remuneration will be
placed before the forthcoming Annual General Meeting of the Company.

By Order of the Board

GP Powers A
Secretary £
21 November 1986

Coin House New Cein Street
Royton Qldham OL2 6J2
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Remuneration Committee Report

Report of the Remuneration Committee

The Board fully supports the Code of Best Practice issued by the
Greenbury Committee and our policy is to implement its
recommendations.

The Company complies with the Best Practice provisions in respect
of its Remuneration Committee and has given full consideration to
the Best Practice provisions regarding remuneration policy, service
contracts and compensatior.

The Commitiee meets at least three times a year and its broad
responsibility is to ensure that the remuneration packages of the Group
executive Directors are competitive and designed to atiract, retain and
motivate managers of high quality. The Committee utilises the advice

of independent consultants in its consideration of what comparable
companies are paying and in setting annual salaries, incentive schemes,
pension arrangements, and car and health care benefits.

The current annual bonus scheme for Group executive Directors
provides for a cash bonus of up to 40% of base salary for achievement
of a profit target agreed by the Board. In the last financial year, the cash
bonus earned and paid was 20% of base salary.

Group executive Directors' salaries have been reviewed and each

was increased by 20% with effect from 1 October 1896. In addition,
the Commmittee is proposing the introduction of a new annual bonus
share plan and long-term incentive share plan for the Group executive
Directors and certain senior managers. Full details of the proposed
bonus share and performance plans are contained in the circular

to shareholders which accompanies the Report and Accounts.
Shareholder approval for these plans will be sought at an Extraordinary
General Meeting following the Annual General Meeting.

The existing unapproved and approved Executive Share Option
Schemes in which the Group executive Directors did not participate
will be kept in place for certain senior managers within the Group's
businesses. Participants in the new long term incentive plans wiil
not be eligible to receive share options under the existing schemes.

The remuneration of the non-executive Directors is determined by
the full Board. Non-executive Directors do not participate in bonuses,
share options or long term incentive plans.

The contracts of service of the Group executive Directors include
notice periods for termination of twelve months. Contracts of service
for non-executive Directors are for a fixed period of twelve months.
The contracts of service of the Directors to be re-elected at the
forthcoming General Meeting expire as follows:-

A J McCann — May 1997

- D A Haxby — June 1997

Emoluments of the Directors who served during the vear are set out
on the following page.

On behalf of the Board

D.A. Haxby
Chairman, Remuneration Committee
21 November 1996



. Salary Benefits Bonus Commm 1996 total 1835 total
Executive Directors £000 £1000 £006 £000 000 21000
R D Wiliarms 125 14 25 g 173 165
G P Powers 75 10 15 7 107 107
Non-Executive Directors (Current)

A J McCann (Chairmany} 17 - - - 17 -
D A Haxby 8 - - - 8 -
D G Martin 20 - — - 20 6
{Retired) .
A Gartland 42 ~ - - 42 58
J E Barker 25 - - - 25 34
J Whatley : 16 - - - 16 23
W K Gardener 19 - - - 19 17
’ 347 24 a0 16 427 410
The Directors beneficial interests in shares of the Company are set out below:
At 20 September 1996 At 1 October 1995
Ordinary Shares Share Options  Ordinary Shares Share Options
R D Wiliams 190,000 - 10,000 488,400
G P Powers 141,490 - - 281,490
AJ McCann (Chairrman) - - - -
DAHaxby 1,106 - - -
D G Martin . -

No change in such interests ocoured between 29 September 1996 and 8 January 1997. No share options have been granted to any Director during

the year, and details of the exercise of options are set out below:

At10ct 1995 Granted Date Bxgissd  OptionPrice At 20 Sept 1996
R D Wiliams 468,400 - 1993  (468,400) 30p -
G P Powers 281,490 - 1993 (281,490 30p -

The share price at the date of exarcise, 22 May 1996, was 275p.

None of the existing Directors have, or has had, an interest in any material contract relating to the business of the Company or any of its subsidliary

undertakings.
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Corporate Governance

Statement of Compliance
The Directors confirm that the Group has complied with the Code

_ of Best Practice issued by the Cadbury Committes on the financial
- aspects of Corporate Governance.

Composition of the Board
The Board comprises five directors, three of whom are non-executive.
A minimum number of six board meetings are held annualty. .

The Board is responsible for overall strategy and major commercial
discussions including business acquisitions and disposals. A schedule
of matters specifically reserved for the Board's decision has been
agreed with executive rmanagement, These include approval of capital
expenditure and large revenue projects.

All Directors are subject to retirement by rotation.

‘Two committees have been appointed by the Board, with specific
responsibilities:-

The Audit Committee

The Audit Committee members are D.A. Maxby (Chairman),

A.J. McCann and D.G. Martin. The Committee meset at least three
times a year to review the Group's financial statements, internal
financial control, financial reporting and accounting policies.

The Group’s external auditors attend each meeting, together with the
executive directors whenever they are requested by the Committee.

The Remuneration Committee

The Remuneration Committee members are D.A Haxby (Chairman),
A.J. McCann and D.G. Martin. The Commiittee meet at least twice

a year, o review the remuneration of the executive directors.

The report of the Committee together with the details of the directors’
remuneration is on pages 22 and 23.

Internal Financial Control

The directors are responsible for ensuring that the Group maintaing
a system of internal financial controls. The system is designed to
ensure proper accounting records and the reliability of financial
information used in the business. As with any such system, it can
only provide reasonable, but not absolute assurance against material
rmisstaternent or loss.

The Group's key procedures which complement its decentralised
management and legal structure are as follows:

a) Control Enviroment
Each subsidiary has its own management group which meets
regularly to monitor afl operational matters.

The managing director of each subsidiary reports to the Group
Chief Executive. Clearly defined lines of respongibility and delegation
of authority have been established within this organisational structure.

The executive directors visit all operating companies regulerly to
review activities on a detailed basis.

b) Risk Management

Operating subsidiary management have a clear responsibility for
identifying risks facing the business and for establishing procedures
to mitigate and moniter such risks.

¢) Information Systems

The Group has a comprehensive systern of financial reporting.

The annual budget of each operating company is approved by the
executive Directors and the Board approves the consolidated Group
budget. Management accounts including profit and loss accounts,
balance sheets and cash flows are published monthly, together with
monthly operating reports identifying key features of the resuits and
providing explanations of significant deviations from budget, prior
year, and full year forecasts.

d) Control Procedures

The Directars have established a framework of controls encompassing
a number of procedures which are applicable to all companies and are
subject to executive review.

Within this framework subsidiaries define their own internal procedures
and policies. The Group has introduced a self-assessment process

to allow cperating units to quantify the extent of their compliance with
control objectives. The control system is monitored by the Group
Finance Director.

The Beard has reviewed the effectiveness of the Group’s internal
financial controls system. This included consideration of a report
prepared by the Group’s auditors, Price Waterhouse, surmarising
the results of the self-assessment process and the reviews and
verification work carried out by the Group Finance Director.

Going Concern

After making enquiries, the Directors have a reascnable expectation
that the Company and Group have adequate resources to continue
in operational existence for the foreseeable future, and for this reascn
they continue to adopt the going concern basis for preparing the
financial staterments. '

The auditors have reported to the board on comgliance with the
Cadbury Code of Best Practice, and their report is set cut on page 25.



Report by the Auditors to the Directors of Quadramatic plc
on Corporate Governance matters

In addition to our audit of the accounts we have reviewed your
statement on page 24 concerning the Group’s compliance with the
paragraphs of the Cadbury Cods of Best Practice specified for cur
review by the London Stock Exchange and the adapiion of the going
concern basis in preparing the accounts. The objective of our review is
to draw attention to non-compliance with Listing Rules 12.43()) and
12.43(v} if not otherwise disclosed.

Basis of opinion

We carried out our review having regard to guidance issued by the
Auditing Practices Board, That guidance does not require us to perform
the additional work necessary to, and we do not, express any opinion
on the effectiveness of either the Group’s system of internal financial
control or corparate governance procedures nor on the ability of the
Group to continue in operational existence.

QOpinion

In our opinion, your statements on internal financial control and on going
concern set out on page 24 have provided the disclosures required by
the Listing Rules referred to above and are consistent with the
informaticn which came to our attention as a resuit of our audit work on
the accounts.

In our opinion, based on enquiry of certain directors and officers of the
Company and examination of relevant documents, your staternent on
page 22 appropriately reflects the Group’s compliance with the other
aspects of the Code specified for our review by Listing Rule 12.434).

Price Waterhouse

Chartered Accountants and Registered Auditors

9 Bond Court .

Leeds ﬁ\ e M\J J m_ﬁl\uvs [
LS1 28N

21 November 1996
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Directors’ Responsibilities

Company law requires the Directors to prepare accounts for each
financial year which give a true and fair view of the state of affairs of the
Company and the Group and of the profit or loss of the Group for that
year. In preparing those accounts, the directors are required to:

— Select suitable accounting policies and then apply them consistently;
— Make judgements and estimates that are reasonable and prudent;

— State whether applicable accounting standards have been followed,
subject to any material departures disclosed and explained in the
accounts;

~ Prepare the accounts on the going concern basis unless it is
inappropriate to presume that the Company and the Group will
continue in business.

The Directors are responsible for keeping proper accounting records
which disclose with reasonable accuracy at any time the financiat
position of the Company and the Group and enable them {0 ensure
that the accounts comply with the Companies Act 1985. They are also
responsible for safeguarding the assets of the Cornpany and the Group
and hence for taking reasonable steps for the prevention and detection
of fraud and other iregularities.



Auditors’ Report ,_

To the members of Quadramatic ple

We have audited the accounts on Pages 28 to 44 (including the
additional disclosures on page 23 relating to the remuneration of the
Directors specified for our review by the London Stock Exchange)
which have been prepared under the historical cost convention.and
the accounting policies set out on page 31.

Respective responsibilities of directors and auditors

As described an page 26 the Company’s directors are responsible
for the preparation of accounts. It is our responsibility to forrm an
independent opinion, based on cur audit, on those accounts and
1o report our oginion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued
by the Auditing Practices Board. An audit includes examination on a test
basis of evidence relevant to the amounts and disclosures in the
accounts. it also includes an assessment of the significant estimates and
judgements made by the Directors in the preparation of the accounts and
of whether the accounting policies are appropriate to the Company’s
circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information
and explanations which we considered necessary in order to provide us
with sufficient evidence to give reasonable assurance that the accounts
are free from material misstaternent, whether caused by fraud or other
irreguilarity or error. In forming our opinion, we also evaluated the overall
adequacy of the presentation of information in the accounts.

Opinion

In our opinion the accounts give a true and fair view of the state of
affairs of the Company and of the Group as at 29 September 1996
and of the profit and cash flows of the Group for the year then ended
and have been properly prepared in accordance with the Companies
Act 1985.

Price Waterhouse

Chartered Accountants and Registered Auditors

9 Bond Court p J

Leeds

LS1 28N NP AN A .

21 November 1996
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Consolidated Profit and Loss Account

for the year ended 29 September 1996

Turnover
Continuing operations
Acquisitions

Cost of sales

Gross profit

Net operating expenses
Operating profit

Continuing operations
Acquisitions

Profit before interest
Interest

Profit before taxation
Taxation

Profit for the year

Dividends

Retained profit

Eamings per ordinary share
Fully diluted earnings per ordinary share

Notes

1596 1995
£7000 £'000
54,750 46,036
7,562 -
62,312 46,036
(33,666)  (23,754)
28,756 22,282
(15,689)  {12,201)
11,232 10,081
1,835 -
13,067 10,081
{55) {73)
13012 10,008
(4,440)  (3.427)
8572 6,58t
@,710)  (3.273)
3862 3,308
186p  163p
181p  15.4p

There is no material difference between the results as disclosed in the profit and loss account and the results an an unmodified historical cost basis.

Statement of Total Recognised Gains and Losses

for the year ended 29 September 1996

Profit for the year
Currency translation adjustments
Total gains and losses recognised in the year

1996 1995
£00¢ £000
8,672 6,581
- 12
8,572 6,593




Balance Sheets

at 29 September 1996

Fixed assets
Tangible fixed assets
Investments

Current assets

Stocks

Debtors

Cash at bank and in hand

" Creditors (amounts falling due within one year)
Net cumrent assets

Total assets less current liabilities

Creditors (amounts falling due after one year}
Provisions for liabilities and charges

Capital and reserves

Galled up equity share capital
Share premium

Capital reserve

Goodwill write off reserve

Profit and loss account

Total equity shareholders’ funds

GP Powers
Finance Director

RD Williams
Chief Executive

Approved by the board on 21 November 1996

Notes

13

34

iG]

Group Group Company Company
1996 1985 1996 1595
£'000 £'000 £000 £000
8,062 5,465 - -
- -~ 29808 25,167
8,062 5465 29,808 25,167
6,924 5,015 - -
12,205 8,868 6,065 4,955
4,110 2,500 4,468 2,119
23,239 16473 10,533 7,074
(15,758) (11,650)  (6,343)  (4,211)
7,481 4,823 4,190 2,863
15543 10,288 33,998 28,030
(2,168)  (1,398) - -
(622) 512) - -
12,753 8380 33,998 28,030
1,479 1,215 1479 1,216
2,854 - 2,854 -
- 990 20,641 20,936
(1,617) - - -
10,037 6,175 9,024 5,879
12,753 8380 33998 28,030
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Consolidated Cash Flow Statement

for the year ended 29 September 1996

Notes 1996 1985

£000 £000

Cash flow from operating activities . 22 14,031 10,575
Return on investments and servicing of finance P {55} (73)
Taxation 22000 {4,872) {3,244)
Capital expenditure 2200%i) {1,444} (1,858)
Acquisitions and disposals 22005 (14,406} 4,917)
Equity dividends paid (4,005} 2,872
Financing 2zt 12,271 (474)
Increasef(decrease) in cash in the year 1,520 {2,863)
Recongciliation of net cash flow to movement in net funds ' £000 £000
Increase/{decrease) in cash in the year : 1,520 2,863)
Cash inflow from increase in debt and lease financing 1,293 474
Change in net debt resulting from cash flows 2,813 (2,389)
Loans and finance leases acquired with subsidiary undertakings - (587)
New finance leases ] (1,841) (1,266)
Translation differences - 3
Movement in net funds in the year a72 (4,239}
Net funds at beginning of the year 130 4,369

Net funds at end of the year 22 1,102 130




Notes to the Accounts

1.

@

()

©

@

()

Accounting policies -

Basis of accounting

The accounts have been prepared under the historical cost
convention and in accordance with applicable accounting standards.

Basis of consolidation

The consolidated accounts incorporate the accounts of the
Company and each of its subsidiary undertakings for the year ended
29 September 19986. Results of subsidiary undartakings acquired

or sold are consolidated from the date on which control passes.

The amourit by which the fair value of the consideration paid for
acquisitions exceeds the fair value of the net tangible assets acquired
is written off to reserves. On disposals, the goodwill written off is
reinstated and included in the calculation of the profit or loss

on disposal.

Turnover
Turnover, which excludes value added tax and trade discounts,
represents the invoiced value of goods and services supplied.

Tangible fixed assets

Tengible fixed assets are stated at their purchase price together with
any incicental expenses of acquisition. Depreciation is calcutated so
as to write off the cost of tangible fixed assets on a straight line basis
over the expected useful economic lives of the assets concemed.
The principat annual rates used for this purpose are:

Freehold buildings 2.5%
Plant, machinery and motor vehicles 10-33%

Freehold tand is not depreciated. Development tooling costs are
written off as incurred.

Stocks
Stocks are stated at the lower of cost and net realisable value. Cost
includes all direct expenditure and appropriate overhead exXpenses.

Net reafisable value is the price at which stocks can be sold in the
normal course of business after allowing for the costs of reafisation
and, where appropriate, the cost of conversion from their existing
state o a finished condition. Provision is made where necessary for
obsolete, slow moving and defective stocks.

®

@

)

Ui

1)

Deferred taxation

Deferred taxation is provided in respect of timing differences betwaen
profits computed for taxation purposes and profits stated in the
accounts where there is a reasonable probabifity that a liability will
arise in the foreseeable future.

Research and development
Research and development expenditure and patent costs are written
off as incurred.

Foreign exchange
Assets and fiabilities dencminated in foreign cumencies are translated

into sterling at the rates of exchange ruling at the end of the financial

year. The results of foreign subsidiary undertakings are translated at
the average rate for the year. Differences on exchange arising from
the retranslation of the opening net investment in subsidiary
undertakings and from the translation of the resuits of those
undertakings at an average rate, are taken to reserves. All other
foreign exchange differences are taken to the profit and loss account
in the year in which they arise.

Gains and losses on forward foreign exchange contracts, entered
into as hedges of future purchases and sales denominated in foreign
currency, are carried forward and taken to the profit and loss account
on maturity to match the underlying transactions.

Leases and hire purchase agreements

Assets financed by finance leases or hire purchase agreements are
capitalised and the resulting obligations included in creditors. Rentals
payable are apportioned between interest, which is charged to the
profit and loss account, and capital, which reduces the ouistanding
obligations. Amounts payable under operating leases are charged
to the profit and foss account as incurred.

Pension costs .

The cost of providing pension bensfits is charged to the profit and
toss account over the period benefitting from the employees’
service. '
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Notes to the Accounts continued

2

Segment information

(@) Turnover and operating profit

m

{ii}

Analysis by business segment
Coin Handling

Specialist Moulded Products
Instruments

Corporate costs

The segmental analysis includes the following turnover and operating profit derived from acquisitions:
Specialist Moulded Products — Hampton Mouldings

[nstruments — CAL

Analysis by geographical origin
United Kingdom

USA

Continental Europe

Corporate costs

{fi} Turnover by geoagraphical destination

United Kingdom
USA

Continental Europe
Rest of the World

Tumover Operating profit
1996 1985 1996 1995
€000 £'000 £000 £'000
24,653 19,638 6,320 4,679
19,442 11,657 2,890 2,466
18,217 14,741 4,608 3,606
62,312 46,036 13,818 10,751
{751) (870)
13,067 10,081
4,269 839
3,203 - 996
: 7,562 1,835
46,825 32,094 10,6492 7,402
10,883 9,933 1,913 2,51
4,604 4,009 1,256 838
62,312 46,036 13,818 10,751
{751) {670)
18,067 10,081
30,136 19,585
10,771 10,906
17,399 11,997
4,006 3,548
62,312 46,036



(b) Net assets
(i Analysis by business segment

(i)

Coin Handling

Specialist Moulded Procucts
Instruments

Net operating assets

Unallocated assets and liabilities:
Cash balances

Other financial assets and Habilities
Net assets

Analysis by geographical region
United Kingdom

USA

Continental Europe

Net operating assets

Net operating expenses
Distribution costs
Administrative expenses
Other operating income

Corporate costs

Net operating expenses attributable to acquisitions were £1,234,000.

1996 1955
£'000 £000
4027 3649
4395 2,104
2,932 2,146
11,354 7,899
4110 2,590
@711 (2109
12,758 8,380
10,078 7,100
1,278 910
@ 11
11,854 7,899
6,483 5664
8490 5923
(35) (56)
14,938 11,531
751 670
15689 12,201
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Notes to the Accounts continued

4  Profit before taxation
Profit before taxation is stated after charging/{crediting):
Depreciation )
owned tangible fixed assels
assels held under finance leases
Operating lease charges
plant and machinery
buildings
Research and development expenditure
Profit on disposal of tangible fixed assets
Directors’ emciuments (see Remuneration Committee Repor)
Fees paid to the Company’s auditors
auidit fees
other fees

1996 1955
£'000 £'000
908 643
577 423
297 174
750 565

1,829 1,311

(28) (84)
427 410

98 95

80 50

In addition to the amounts stated above £4,000 has been included in the expenses of acquisition of Hampton Mouldings Group Limited and

Controls and Automation Limited in respect of other services provided by the Company’s auditors.

& Staff costs
Staff costs comprige:
wages and safaries
social security and other benefits
other pension costs

The average number of employees was:
prgductfon

selling and distribution

administration

1996 1985
£'000 £006
15,501 11,692
1,412 1,044
310 301
17,223 13,037
1996 1995
number number
726 513
138 121
1056 77
969 711




6

10

Interest éﬁ 8%

Interest payable on bank loans, overdrafts and other loans:

wholly repayable within 5 years 23 99

finance leases 179 114

other interest 2 5
204 218

Interest receivable on bank balances (149) (145)

55 73

Taxation

The taxation charge for the year comprises:

UK corporation tax at 33% 3,626 2,691

overseas taxation 897 971

deferred tax 60 {84)

4,583 3,578
adjustments in respect of previous years:

corporation tax ' (127} 211)
deferred tax (16) 80

4,440 3,427

The tax charge has been increased by £289,000 due to overseas tex rates being higher than those in the UK.

Quadramatic plc - profit and loss account

Quadramatic plc has not presented its own profit and loss account as permitted by Section 230 of the Companies Act 1985. The amount of the
profit for the year dealt with in the accounts of the parent undertaking is £7,855,000 (1995: £5,180,000).

. 1996 1995
Dividends £000 £000
Final dividend paid in respect of shares issued on 24th MNovember 1995 126 -
Interim dividend paid of 3.8p (1995: 3.2p) per share 1,873 1,267
Final dividend proposed of 5.5p (1995: 4.95p) per share 2,71 2,008

4,710 3,273

The appropriation for dividends includes £126,000 representing the 1995 final dividend on the ordinary shares issued as part consideration for
the acquisition of Hampton Mouldings Group Limited. This dividend was not accrued in last year'’s accounts.

Earnings per share - .

The calculation of earnings per share is based on the profit for the year using the average number of shares in issue of 46,043,165
(1995: 40,377,652). The fully diluted eamings per share is based on a profit of £8,656,000 {1995: £6,755,000) after adjusting for a sum
equivalent to the yield net of corporation tax frofm 214% Consols on the consideration receivable in the event of employees exercising the
options granted to them. The total number of shares in issue on exercise of options would be 49,395,777 {(1995: 43,868 ,979).
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Notes to the Accounts continued

11

12

Freehald Leases of  Plant, machinery
fang and unger 50 and n?olor

Tangible fixed assets Mggé’g Lo Veg'gg s:'ng
Cost
At 1 October 1995 935 206 12,850 13,991
Acquisition of subsidiaries - 173 1,610 1,783
Additions 10 168 3,229 3,407
Disposals - - {630) (830)
Exchange differences - - &) 5)
At 29 Septernber 1996 ] : 945 547 17,054 18,546
Depreciation
At 1 October 1995 67 g2 8,367 8,526
Acquisition of subsidiaries - 75 938 1,013
Charge for the year 26 37 1,422 1,485
Disposals - - (636) {536)
Exchange differences - (1) (3} @
At 29 September 1996 93 203 10,188 10,484
Net book amount
At 29 September 1996 852 344 6,866 8,062
At 30 September 1995 868 114 4,483 5,465
The balances shown above for plant, machinery and motor vehicles include the following amounts in respect of assets held under finance leases
at 29 September 1996.

1996 1985

£000 £000
Cost 5,285 3,960
Depreciation (1,802} {1,575)
Net book armount 3,483 2,385
The Company has no tangible fixed assets (1995: £nil).
Investments — Company s?‘& m ;ﬁ
Investments in subsidiary undertakings at cost:
At 1 October 1995 25,167 - 25,167
Additions 4,641 - 4,641
Redemption of shares in a subsidiary (943) 943 -
At 29 September 1996 28,865 943 29,808

During the year, part of the Company's investment in the share capital of Coin Conirols International Limitect was redeermed and replaced by

an inter-company funding loan.




12 Investments (continued)

The Gompany’s principal subsidiary undertakings, all of which are wholly owned, are:

Coin Controls Limited

Coin Controls Inc

Coin Controls GmbH
Coin Controls SA

Combined Optical industries Limited

Hampton Mouldings Limited

Kestrel Injection Moulders Limited

Automatic Systems Laboratories Limited
- Autofnatic Systems Laboratories Inc

CAL Controls Limited

CAL Controls Inc

Comark Limited

Datapaq Limited

Datapaq tnc

) Country of
Principal activiies incomoration o registration Principal area of operation
tanufacture and sale of coin England United Kingdom
handfing equipment /Eurcpe
Assembly and sale of coin USA USA
handling equipment
Sale of coin handling equipment Germany Germany
Sate of coin handling eguipment Spain Spain
Manufacture and sale of England United Kingdom
plastic optical products /Burope/USA
Manufacture and sale of glasé England United Kingdom
reinforced plastic products
Manufacture and sale of moulded England United Kingdom
plastic products
Manufacture and sale of England United Kingdom
electronic instruments /Europe
Sale and service of electronic USA USA
instruments
Manufacture and sals of electronic England United Kingdom
temperature controllers
Sale of electronic USA USA
temperature controllers
Manufacture and sale of temperature England United Kingdom
and associated instrumentation
Manufacture and sale of thermal England United Kingdom
monitoring systems /Europe
Sale of therrmal monitoring systems USA USA
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Notes to the Accounts continued

12 Investments (continued)
The Group acquired the whole of the share capital of Hampton Mouldings Group Lirited {"Hampton’) on 24 November 1995 for an aggregate
consideration of £6,685,000. On 4 March 1996 the Group acquired the whole of the share capital of Controls and Automation Limited (‘“CALY)
for a consideration of £8,650,000. The book and fair values of the assets and liabiiities acquired were as follows:

Hampton Fair value Harngyton CAL Fair value CAL Agaregate
book vale adjustments fair value book valus adjustments fair value faic value
000 £°000 £000 £000 €000 2000 £'000
Tangible fixed assets 433 (42) . 391 448 69 379 770
Stocks 408 - 408 852 (96) 756 1,164
Debtors 960 - a80 1,276 - 1,276 2,236
Investments 11 - 11 - - - 1A
ACT recoverable - - - 235 - 235 235
Cash 460 - 460 469 - 469 929
2,272 (42) 2,230 3,280 {165} 3,115 5,345
Trade creditors (422). - (422) (432} - 432) (854)
Coporation tax - {464) - (464) (946} - (246) (1,410}
Deferred tax (24) - 24 (42) - {42) {66)
Other creditors and accruals {315) {45) (360} (291) (35} (326) (636)
(1,225) {45) (1,270) {1,711) (35} {1,746) {3,016)
Net assets 1,047 (87) 960 1,569 (200) 1,369 2,329
Goodwill 5,725 7,281 13,006
Consideration 6,685 8,650 15,335
Satisfied by:
Fair value of shares issued . 5,000 5,854 10,854
Cash 1,400 2,646 3,946
Acquisition expenses 285 2580 535
' 6,685 8,650 15,335

The fair value adjustments reflect the alignment of the acquired businesses’ accounting policies with those of the Group. The company has adopted
the provisions of Section 133(1) of the Companies Act 1985 and, accordingly, reduced the carrying value of part of its investment in Hampton and
CAL by £10,694,000, being the premium on the ordinary shares issued by the Company as part of the consideration for the acquisition. No provision
in respect of the deferred consideration for CAL has been made, as the directors do not believe that any amount payable would be material. The
trading results of the companies acquired in their last statutory accounts period and from their previous year end to the date of acquisition were:

Tumover  Qperating profit

£'000 000
Hampton
Last statutory accounting periad (Year ended 31 March 1995) ; ) 5,719 917
1 April 1995 to 24 November 1995 3119 466
CAL
Last statutory accounting period (Year ended 30 September 1995) 5,500 1,337

1 October 1995 to 4 March 1996 2,277 615




13

14

15

16

Group Group Gompany Company
Stocks gﬁ 21% gﬁ 51%
Raw materials ’ 3,263 2,246 - -
Work in progress 1,612 764 - -
Finished goads 2,049 2,005 - -
6,924 5,015 - -
Debtors
Tracle debtors 10,501 7,741 - -
Amounts owed by subsidiary undertakings - - 3,948 3,865
Corporation tax recoverable - - 44 -
Group relief receivable - - 341 523
ACT recoverable 678 501 1,679 501
Other debtors 357 175 14 i8
Prepayments and accrued income 669 451 39 48
12,205 8,868 6,065 4,955
Creditors {amounts falling due within one year)
Unsecured loan notes {note 16) - 500 - -
Finance lease cbligations 840 564 - -
Trade creditors 4,594 2,723 - -
Amount owed to subsidiary undertakings - - 212 1,171
UK corporation tax 2,896 2,409 - -
ACT payable 1,146 818 1,146 818
QOverseas tax . 99 38 - -
Other taxation and social security 676 413 - -
QOther creditors 932 312 317 -
Accruals 1,864 1,867 57 2i6
Dividends payable 2,711 2,006 2,711 2,006
15,7658 11,650 6,343 4,211
Creditors (amounts falling due after one year}
Finance lease obligations:
between one and two years 812 518 - -
befweer two and five years 1,276 778 - -
©2,088 1,296 - -
Other unsecured loan notes:
repayable between one and two years 80 100 - -
2,168 1,396 - -

The unsecured foan notes relate to the acquisition of Quota Group Limited in November 1993, The loan notes were originally issued tc the

vendors of Autormnatic Systems Laboratories by Quota Group Limited.
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Notes to the Accounts continued
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Finance lease obligatibns

Total amounts outstanding net of finance charges allocated to future periods are repayable as follows:
Within one year (Note 15)

Between one and two years (Note 16)

Between two and five years (Note 16)

Group Group
1996 1995
£000 £'000
840 564
812 518
1,276 778
2,928 1,860

There is no material difference between the estimated current values of the Group’s finance lease obligations and the book values noted above.

. Group Group
.. . e 1996 1995
Provisions for liabilities and charges 2000 £000
Deferred taxation at 33%
At 1 October 1995 512 297
Acquisitions 66 244
Charge/(Credit) to profit and loss account
current year 60 84
prior year adjustment (16) 80
exchange differences - 5)
At 29 September 1996 622 512
Amount Amourt
provided sdod Fullp Ful
1996 1695 1936 16495
£000 £'000 £000 £1000
The major elements of deferred taxation included in the Group accounts are as foliows:~
Accelerated capital allowances 657 581 657 581
Short term timing differences {35) {69) {41) (80}
622 512 616 501
The Company had no potential deferred tax liabitity at 29 September 1996 or 30 Septernber 1995.
Group and Group and
Company Compary
1996 1695
Called up share capital £000 £1000
Authorised
53,000,000 ordinary shares of 3p each (1995 - 53,000,000) 1,590 1,580
Allotted and fully paid
49,295,777 ordinary shares of 3p each (1995 - 40,516,535) 1,479 1,215

On 24 November 1995, the consideration for the acquisition of Hampton Mouldings Group Limited and its subsidiaries was partially satisfied By

the issue and allotment of 2,551,020 3p ordinary shares at a price of 196 per share by way of a vendor placing.

On 4 March 1996, the consideration for the acquisition of Controls and Automation Limited and its subsidiaries was partially satisified by the issue
and aflotment of 2,787,568 3p ordinary shares at 210p per share. On the same date, Gartland Whalley and Barker Limited exercised warrants
over 2,070,007 3p ordinary shares at a price of 123p per share. The shares arising were placed with institutional investors on that date and the

cash proceeds were used to partidlly fund the acquisition of Controls and Automation Limited,

During the year executive directors and senior group managers exercised options over 1,370,647 3p ordinary shares at a price of 30p per share.




- 20 Reserves

21

Share premium account

At 1 October 1995

Issue of share capital

At 29 September 1996

Capital reserve

At 1 Qctober 1985

Arising on acquisition of subsidiaries
Vendor placing costs

Transfer from goodwill write off reserve
At 29 September 1996

Profit and loss account

At 1 October 1995

Retained profit for the year

At 29 September 1996

Goodwill write off reserve

At 1 Qctober 1995

Arising during the year

Transfer to capital reserve

At 29 September 1996

Group Company
£'000 £000
2,854 2,854
2,854 2,854
99_0 20,938
10,694 -
{295) {295)
{11,389) =
- 20,641
6,175 5,879
3,862 3,145
10,037 9,024
{13,006} -
11,389 -
(1,617) -

The cumulative amount of goodwill written off in respect of subsidiaries acquired in the curent and prior years is £49.2 miliion {1995: £36.2 million).

Reconciliation of movements in equity shareholders’ funds

Profit for the vear
Dividends

Currency translation adjustrents

Issue of share capital

nominal value

share premium

issue expenses

Capital reserve arising on acquisition of subsidiaries
Goodwill written off

Net addition to equity shareholders’ funds

Equity shareholders’ funds at 1 October 1995

Equity shareholders’ funds at 29 September 1996

199¢ 1995
£'000 £000
8,572 8,581
4,710 (3,279
3,862 3,308
- 12
264 27
2,854 -
{295) -
10,694 1,922
(13,0068)  (6.180)
4,373 ©11)
8,380 9,291
12,753 8,380
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Notes to the Accounts continued
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.Notes to the consolidated cash flow statement

Reconciliation of operating profit to operating cash flows’
Operating profit
Depreciation

" Profit on sale of tangible fixed assets

(3
f

Lot

@

(i)

)

W]

Increase in stocks
Increase in debtors
Increase in creditors

Net cash inflow from operating activities

Analysis of cash flows for headings netted in the cash flow statement
Return on investments and servicing of finance

Interest received

Interest paid

Interest element of finance lease rental payments

Net cash outflow for return on investment and serviging of finance

Taxation

UK corporation tax paid
Overseas tax paid

Net cash outflow for taxation

Capital expenditure

Purchase of tangible fixed assets

Sale of tangible fixed assets

Net cash outflow for capital expenditure and financial investrment

In addition to the capital expenditure noted above, tarigible fixed assets amounting to £1,841,000 were acquired under finance leases

during the year (see note 22(d))

Acquisitions and disposals

Purchase of subsidiary undertakings
Acquisition expenses

Cash acquired with subsidiary undertakings
Net cash outflow for acquisitions and disposals

Financing

Issue of equity share capital

Issue costs of equity share capital

Debt due within one yean:

Rspayment of loan notes

Debt due after one year:

Repayment of loan notes

Capital elernents of finance lease rental payments
Net cash inflow/{outflow) from financing

1956 1996 1995 1895

£000 £'000 £000 £000

13,067 10,081
1,485 1,065
(28) (83)
{745) (570)
927) (1,091)
1,179 1,173

964 494

14,031 10,575

1996 1995

£000 £'000

149 145

(25) {104)

(179) (114)

{55) {73)

(4,075  (2,221)

(797) (1,023

(4,872) (3,244

(1,566) (2,142

122 284

(1.444)  (1,858)

(14,800) (4,763

(535) (255)

929 101

{(14,406) (4,917

13,812 -

(248) ~

{500) (20}

(20) -

{773) (454)

12,271 (474)
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Analysis of net funds
Cash at bank and in hand
Debt due within one year
Debt due after one year
Finance leases

Maijor non-cash transactions

At 1 October Cther non 29 Septemb‘:tr
1995 Cash flow Acquisiions  cash changes 1996

£000 2000 £000 000 £'000
2,590 591 929 - 4,110
(500) 500 - - -
{100) 20 - - (80)
(1,860) 773 - (1.841) (2,928
130 1,884 929 {1,841) 1,102

During the year the Group entered into finance lease arrangements in respect of assets with a total capital value at the inception of the leases
© of £1,841,000 (1995: £1,266,000}

Purchase of subsidiary undertakings

The Group acquired 100% of the share capital of Hampton Mouldings Group Limited and Controls and Automation Limited during the vear.

An analysis of the the net assets acquired is set out in note 12 to the accounts.

Hampton generated £791,000 of the Group’s net operating cash flow, paid £2,000 in respect of net returns on investments and servicing of
finance, paid £390,000 in respect of taxation and wutilised £24,000 for capital expenditure.

CAL generated £694,000 of the Group's net operating cash flow, paid £649,000 in respect of taxation and generated £12,000 from the disposal

of capital equipment.

Financial commitraents

Operating lease commitments

Annual commitments in respect of operating feases which
expire within the following periods are as follows:—

Land and Buildings

Expiring between one and five years

Expiring after five years

Other
Expiring within one year
Expiring between cne and five years

Capital commitments
Authorised
For which contracts have been placed

The Company had no financial commitments at 29 Septermber 1996 (1995: £nil).

Group Group

1996 1995
£'000 £000
471 642
627 371

1,098 1,013

92 40
117 102
209 i42

47 291
106 253
153 544
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Notes to the Accounts continued
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Pension commitments

The Group operates a number of pension arrangements coveriﬁ“g
its employees in the United Kingdom. The pension cost for the year
was £310,000 {1995: £301,000}). Detaits of the principal pension
schemes are set out below:

Coin

Coin operates two pension schemes in the United Kingdom the
assets of which are held separately from those of the Group, being
invested by independent fund managers or insurance companies.
The major scheme, the Coin Industries Staff Pension Scheme, is of
the funded defined benefit type.

The total pension cost for Coin during the year ended 29
September 1996 was £149,000 (1995: £148,000). The pension
cost for the Coin industries Staff Pension Scheme is assessed in
accordance with the advice of an independent qualified actuary
using the projected unit method. The latest actuarial valuation of
this scheme was at 6 April 1996. The assumptions that have the
most significant effect on the valuation are those relating to the rate
of return on investments and the rates of increase in salaries and
pensions. It was assumed the investment return would be 9% per
annum, that salary increases would average 7% per annum and
that pensions in excess of the guaranteed minimum pension will be
increased annually in fine with the retail price index, up to a limit of
5% (3% on the post 1988 guaranteed minimum pension). The
pension age for all scheme members is 65. Members who joined
the schema prior to 1 August 1991 have the option to retire after
60 without a reduction in benefits. A surplus of £247,000 was
identified by the latest valuation which is being eliminated over the
expected average remaining service life of members of 20 years.

()

©

At the date of the latest actuarial valuation, the market value of the
scheme’s assets was £2,291,000 and the actuarial value of the
assets {calculated on an ongoing basis) was sufficient to cover
112% of the benefits which had accrued to members after allowing
for expected future increases in earnings.

Coil

Coil cperates a funded defined benefit scheme for certain of its
permanent employees. The scheme is called the Combined Optical
Industries Limited Retirement Benefits Plan (1970) and the assets
are held separately from those of the Company, being invested by
an independent insurance company,

Contributicns to the scheme are charged to the profit and loss
account so as to spread the cost of pensions over employees’
working lives with Coil and are determined by a qualified actuary on
the basis of triennial valuations using the aggregate cost method.

The most recent valuation was at 6 April 1995. The principal
assumptions were a valuation rate of interest of 9% per annum
with an annual rate of salary increase of 8%. The market value of
scheme assets at 6 April 1995 was £373,000. The actuarial value
of these assets (calculated on an ongoing basis) was 108% of the
actuarial value of the accrued lizbilities.

Other schemes

A number of the group's subsidiary companies operate defined
contribution mongy purchase pension afrangements for certain
employees.

The arangemnents are administered by independent insurance
companies. Contiibutions in respect of these arrangements are
charged to the profit and loss account when paid.




Shareholder Information

Quadramatic welcomes contact with its shareholders.
if you have any questions or enquiries about the company
please contact:

Glenn Powers
Finance Director angd Company Secretary

Quadramatic plc

Coin House, New Coin Street
Royton, Olgham

Lancashire OL2 6JZ
Telephone: 0161 678 0111
Fax: 0161 628 2189

Daily share price listing
Financial Times

Daily Telegraph

Daity Mail

The Independent

The Times

London Evening Standard
Manchester Evening News
Yorkshire Post

Financial Calendar

6th February 1997
Annual General Meeting/Extraordinary General Mesting

14th February 1997
Payment of Final Dividend

May 1997
Announcement of half-year resuits to 30 March 1997

July 1997
Payment of Interim Dividend

November 1997
Anncuncerment of results for the year to 28 September 1997
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Notice of the Annual General Meeting

Natice is Hereby Given that the Annual General Meeting of Quadramatic
plc will be held at Stanneylands Hotel, Wilmslow, Cheshire at 3.30 pm
on 6 February 1997 for the following purposes:

1

5

6

To receive and consider the report of the Directors and the
accounts of the Company for the twelve months ended

29 September 1996.

To deciare a dividend.

To re—elect Mr A J McCann, a Director retiring in accordance with
the Articles of Association.

To re—elect Mr D A Haxby, a Director retiring in accordance with the
Articles of Association.

To re-appoint the Auditors, Price Waterhouse.

To authorise the Directors to fix the remunsration of the Auditors.

Special Business

The following resolutions will be proposed, of which resolution 7 will be
proposed as an ordinary resolution and resolution 8 as a special
resolution.

7

Ordinary Resolution

That the Directors be and they are hereby generally and
uncanditionally authorised pursuant to section 80 of the Companies
Act 1985 [“the Act”) to exercise all the powers of the Company to
allot relevant securities of the Company {which in this resolution
shall have the meaning given to that term in section 80(2) of the Act)
up to an aggregate nominal amount of £111 127 but so that:

this authority shall {unless previously revoked or renewed) explre on
the date being 15 months from the passing of this resolution or if
earlier on the conclusion of the next Annual General Meeting of the
Gompany.

the Company may before such expiry make an offer, agreement or
other arrangement which would or might require relevant securities
ta be allotted after such expiry and the Directors of the Company
may allot relevant securities pursuant to any such offer, agreement
or other arrangement as if the authority hereby conferred had not
expired; and

this authority shall be in substitution for alf previous authorities under
section 80 of the Act which are hereby revoked but without
prejudice to any allotment, offer or agreermnent made or entered into
prior to the date of this resolution.

Special Resolution

That subject to and conditional upon the passing of the resoluticn
nurmbeted 7 set out in the Natice convening an Annual General
Meeting of the Company on 6 February 19697 the Directors be and
they hereby are empowered pursuant to Section 95 of the Act to
allot equity securities of the Company (which in this resoluticn shall
have the meaning given to that term in section 94{2) of the Act)
pursuant to the authority conferred by the resolution as if section
89(1) of the Act did not apply to any such allotment provided that
this power shall be limited:

to the allotment of equity securities in connection with a rights issue
in favour of ordinary shareholders and holders of any other shares
or securities of the Company that by their terms are entitted to
participate in such rights issue where the equity securities
respectively attributable to the interests of all ordinary shareholders
and such holders are propertionate (as nearly as may be) to the
respective number of ordinary shares held by thern or into which
their shares or securities are to be deemed converted in calculating
the extent of their participation but subject to such exclusions as
the Directors may deem fit to deal with fractional entitiements or
problems arising in respect of any overseas territory; and




{i) otherwise than pursuant to sub paragraph i above) up to an

aggregate nominal value of £73,940 and the authority given shall,
unless revoked or renewed in accordance with section 95(3) of the
Act expire on the date being 15 months from the passing of this
resolution or if earlier on the conclusion of the next Annual General
Meeting of the Company except that the Company may before the
expiry of such period make an offer, agreement or other
arrangement which would or might require equity securities to bs
aliotted in pursuance of any such offer, agreement or arrangement
as if the power hereby conferred had not expired.

By Crder of the Board

GP Powers
Secretary
8 January 1997

Registered Office:

Coin House, New Coin Street,
Royton, Oldham,

Lancashire, OL2 6JZ.

Notes:

Any member entitled to attend and vote at the Meeting may appoint
one or more other person(s) as a proxy or proxies to attend and,

in the event of a poll, to vote in his or her stead. A proxy need not
ke a member of the Company,

Shareholders will receive a proxy form with this document.

Forms of proxy, if used, must reach Independent Registrars Group
Limited, Balfour House, 390/398 High Road, Iiford, Essex, IG1 1BR
not less than 48 hours before the time of the Meeting and in default
will not be treated as valid. :

Completicn of a form of proxy will not preclude sharsholders
from attending and voting at the Meeting in person should they
wish to do so.

Interests in shares in, or debentures of, the Company or its
subsidiaries will be available for inspection at the registered office
during business hours only an any week day (excluding Saturdays
and Public Holidays) from the date of this Notice to the date of
the Annual General Meeting, and at the place of the meeting from
3.15pm on 6 February 1997 to the conclusion of the meeting.

Quadramatic plc
(registered in England no.2549191)
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Company Directory

Coin Handling Division -

Coin Controls Limited
Coin House

New Coin Street

Royton

Oldham QL2 6JZ

Tet: 44{0}161 6780111
Fax: 44(0) 161 626 7674

Coin Controls GmbH
Friedensaliee 35
D22765 Hamburg
Germany

Tel: 00494039 1775
Fax: 00 49 4039 04582

Coin Controls Inc.
1850 Howard Street
Elk Grove Village

llinois 60007

UsA

Tel: 001 847 228 1810
Fax: 001 847 228 1833

Goin Controls Inc

Las Vegas Branch
5720 S. Valley Bivd.
Las Vegas

Nevada 89118

USA :

Tel: 0017027398263

Coin Controls SA
Sancho De Avila
52-58,501a

08018 Barcelona
Spain

Tel: 0034 33002496
Fax: 00 34 3 3002608

Specialist Moulded Products Division

Combined Optical industries Ltd.

200 Bath Road

Slough

Berkshire SL1 40W

Tel: 44{0) 1753 575011
Fax: 44(0) 1753 811359

Combined Optical Industries Ltd.

1850 Howard Stieet
Elk Grove Vilage

lllinois 60007

USA

Tel: 00t 847 2288818
Fax: 001 708 228 1833

Combined Optical Industries Ltd.

Camplaan 204

2103 GW Heemstede
Holland o
Tel: 0031235287776
Fax: 0031 235 284812

Hampton Mouldings Group Ltd.

Priory Industrial Estate
London Road

Tetbury

Gloucester GL8 8HZ
Tel: 44(0) 1666 502603
Fax: 44(0) 1666 504646

Kestrel Injection Moulders Lid.
Kestrel Park

Burrington Way

Plymourh PLS 3LT

Tel: 44{0) 1752 793073

Fax: 44{0) 1752 766812

Instruments Division

Comark Limited
Swallowfields

Welwyn Garden City
Hertfordshire AL7 1JP
Tel: 44(0) 1707 331051
Fax: 44{0) 1707 331202

Datapaq Inc

187 Ballardvale Street
Wilmington

Massachusetts MA 01887 USA
Tel: 001 508 988 9000

Fax O0H 508 988 0666

Datapaq Limited
Deanland House
Cowley Road
Cambridge CB4 4GV
Tel: 44{0) 1223 423141
Fax 44(0) 1223 423306

Datapagq Limited
Valdorfer Strasse 100
32602 Viotho
Germany

Tel: 0049573318433
Fax: 00 49 5733 18432

ASL Limited

28 Blundells Road
Bradvile

Milton Keynes MK13 7HF
Tel: 44(0) 1808 320666
Fax: 44(0) 1908 322564

ASL Inc.

187 Ballardville Strest
Wilmington

Massachuseits MAQTB87 USA
Tel: 001 508 658 0000

Fax: 001 508 988 0666

ASL Limited (German Division}
Irn Sehiund 24

51766 Engelskirchen

Germany

Tel: G0 492263 70332

Fax: 00 49 2263 70386

. CAL Controls Limited

Bury Mead Road
Hitchin

Hertfordshire SG5 1RT
Tel: 44(0) 1462 436161
Fax: 44(0) 1462 451801

CAL Controls Inc

1580 8. Milwaukee Avenue
Libertyville

llinois 60045

Tel: 001 847 680 7080
Fax: 001 847 816 6852




I




