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| am pleased to be able to report, together with
our results for the year ended 2 October 1998,
two major steps towards the implementation of
the strategy anncunced by the Board in May. This
was to dispose of the Instruments and Specialist
Motilded Products Divisions and to focus on
developing the Coin Handling Division.

We have agreed the Disposal of businesses
comprising substantially all the instruments
Division tc a management buy-in vehicle backed
by 3i ple, for £27.4 million.

We are also pleased to report particulars of two
strategically important US acquisitions for the
Coin Handling Division.

Rosults

Group turncver rose 2% to £74.6 million.
Excluding the £1.8m turnover of the Coin Doors
business, disposed of in June for an exceptional
profit of £1.1m, turnover rose 4%. Cperating profit
of the Group, excluding the Cain Doors business,
fell 15% to £11.7 milicn. As for many
manufacturing and expert criented companies,
trading conditions in the past year have been
particularly difficult. The directly measurable
impact of the continued strength of stering on
the Group's profits was some £0.5 million.

During the year £3.5 million was invested in
capital expenditure and £1.8 milion was spent
buying back the Gompany's shares. The Greup
ended the financial year with net borrowings {in
the form of finance leases) of £1.6 million (1997:
net cash £1.9 million).

Headiine earnings per share were 17.4p
(1997 19.5p), reflecting the impact of bath the
exceptional gain arising on the disposal of the
Coin Doors business and a higher effective tax
rate of 32.8% {1997: 31.4%) as aresult

of a higher level of overseas earnings.

Dividencdis

The Board of Directors is recommending a final
dividend of 6.0p per ordinary share (1897: 5.9p).
If approved, this would give a total dividend of
10.5p (1997: 10.00).

Acquizitions

The Board is pleased to report that on

20 Novermber 1898 the Company acquired
Ardac, a leading manufacturer of banknote
validators based in Eastlake, Ohio, USA, fora
total purchase price of up to US$9.3 million,

It is proposed that Mr Frank Novak, the former
rnajority sharehoider in Ardac, will shortly join the
Board. In addition, the Company acquired certain
land, buildings and equipment used by Ardac in
its business for LUS$4.0 milion in cash.

The acquisition of Ardac fulils one of the Cain
Handling Division's prime strategic objectives

of adding a range of banknote validators to its
existing coin handling products, and with the
launch of the new Cein Changer for the vending
industry more than doubles the available market
1o the Cein Mandling Division and moves it into
the positicn of one of the werld's leading money
handling businesses.




The Board is also pleased to report the acquisition
of Mid-South Fnterprises, a Dallas-based
manufacturer of patented vending machine
components, for & maximum cash consideration
of US$3.76 milion. Mid-South Enterprises’
customers inchuge several of the key vending
magchine manufacturers, and this acquisition

will therefore facilitate the Division's entry into

the vending market.

Tracling

The Coin Handling Division reported operating
profits of £5.6 million (1897: £6.4 milion). While
sales to the gaming industry in Australia and the
US grew strongly, sales to the UK amuserent
and leisure industry, still the single most significant
market for Coin Handling, were down year on
year and sales 1o the Italian market fell sharply
following technical changes to the structure of
the amusement machine business there, While
the UK market was relatively robust in the first
half of the year, for much of the second half
Amusement With Prizes machine manufacturers
refrained from placing orders as they waited for
the results of the government review of the
maximum size of machine jackpots. Following
the decisionin July 1998 to increase the
maximum jackpot ta £15 with effect from 1
Octcber 1998, the Division saw & strong
improvernent in demand in September.

Operating prcfit in the Specialist Moulded
Products Division fell 16.0%. to £3.4 milicn.
Combined Optical Industries had a very strong
first half, and despite some fall off in demand from
its major mobile phone customers in the second

half, increased operating profit year on year by
17.0%. Kestrel Injection Moulders suffered from
the loss of a major customer whose UK
manufacturing operations were closed down

by its overseas parent company. Hampicn
Mouldings' performance, adversely impacted in
the first half of the vear by lower than expected
revenues from a major new contract, showed
signs of improvement towards the end of the year.

The operating profit of CAL, Comark and
Datapag, fel from £4.4 milion te £4.3 million

on sales which increased from £18.4 milion to
£20.9 million. ASL, the remaining company in the
Instruments Division, suffered a decline in sales
from £3.C million to £2.6 million, with an operating
loss of £0.4 million (1997; profit £0.4 milion). As
aresult of a restructuring of the business and a
reduction of the cost base, ASL has traded at

or above break-gven for several moenths.

Board Change

Fallowing the acquisition of Ardac referred to
above, it is proposed that Frank Novak, currently
Chairman and Chief Executive of Ardac and
formerly its mgjority shareholder, will shortly join
the Board.

Prospacts

The acquisitions of Ardac and Mid-South
Enterprises, togetner with the launch of Vortex,
an innovative new Coin Changer for the vending
market, have maved the Coin Handling Division
significantly towards its stated objective of
becoming one of the wonld's leading suppliers
to the fast growing gaming and vending sectors

with both coin and banknote products. The
Group is thereby reducing its dependence on the
mare cyclical European amusement and leisure
industry. The new financial year has started
positively for the Coin Handling Division, with
particulary strang sales into the Australian
gaming industry. The Vortex product recently
won an innovation award at the vending
industry's DA Expo trade fair in Paris.

By these acquisitions, the Board has
demonstrated its commitment to enhance
the Coin Handling Divisions' position as a
leading supplier of electronic eguipment for
cash trangactions. Henceforth the Division will
tracie under the name Money Controls, The
Board remains committed to the disposal of
the Specialist Moulded Products Division and
ASL and is in discussicns with a number of
interested parties.

iiss of Proceeds

It is the Directors’ intention that the proceeds
ariging from the disposals will substantially all be
returmed to Shareholders. It is proposed that all
such returns of proceeds to Shareholders will be
made early in the tax year commencing 6 Agril
1999, pursuant to arrangements which will be
announced at the time. An earlier return of
proceeds could expose the Company to a
significant amount of irecoverable Advance
Corporation Tax.

Tony MeCann
Chairman
23 November 1998
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Coin Handling had a mixed year. The
Division's strategy has been to seek

10 reduce its dependence on the UK
amusement and leisure industry by
developing & range of products for the
gaming and vending industries, the other
principal markets for coin handling
equipment of the type which falls within the
Division's core technological competence.
1998’ results have vindicated this strategy.

Sales of our new Condor and Gamesman
products for the gaming industry grew
strongly and we have steadily built our share
of the world gaming market during the year.
It is pleasing to note that Condor, a product
launched only 18 months ago, is now our
biggest selling product in volume terms.

One of the principal geographic markets

for gaming products is Australia, where sales
grew from a negligible level in 1997 to £1.3m
in 1998. The weakening of the Australian
Dollar in the final quarter of the year had an
adverse impact on margins, although the
currency has recovered somewhat since

the year end.

The core amusement and leisure business
was affected by two principal factors during
the year. Sales to ltaly fell sharply after the
industry there switched from buiiding coin
payout machines to ticket payout machings,
for which we do not have a relevant product.
The UK market also suffered a slowdown in
the second half as cur major custemers
deferred placing orders until the results of the




government’s review of the maximum size
for fruit machine jackpots was announced.

The major product development effort during
the year was focused on delivery of an
innovative Coin Changer ("Vortex”) for the
vending industry, which was launched at

a trade fair in November and received an
encouraging response. The coming year

will see a period of extended custormer trials.
The vending industry is the single largest
market for coin handiing equipment and the
potential for Vortex is accordingly very exciting.

During the year we disposed of our US
Mechanical Doors businegss, which made
products for pinball machines. 1t comprised
the last remaining mechanical product in

what is now exclusively a range of electronic
coin validators and hoppers.

Employees

Everyone in the Division is encouraged 1o take
full advantage of all training and developrment
opportunities. Our commitment to appropriate
training Is critical In ensuring that all employees
have the necessary skills. The loyalty and skil
of our workforce are one of the keys to our
competitive advantage and we must continug
to invest to maintain this position.

Frture

The prospects for the Division are bright.
Good growth in gaming sales is expected

in the coming year, and the two acquisitions
announced in November are strategically

critical. In Ardac, a compary which
manufactures banknote validators, there
exists a tremendous cppoertunity to sell &
complementary product range to our existing
customer base and to develop the packaged
coin and note solutions that our customers
increasingly demand. In Mid-South, we have
acquired a profitable niche supplier to the
major US vending accounts which we intend
to target. Thase acquisitions have given the
Coin Handling Division, henceforth to be
known as Money Controls, & powerful
platform upon which to build an industry
leading business.

Javid Orion
Executive Director
23 Noverniser 1998
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Fully diluted EPS (p)

Dividends [p)

Shareholder Value Created 1993-1898 (Em)

Operating Profit

Group turnover increased by 2.2 % to

£74.8 million (1997: £73.0 million). After taking
account of the impact of the disposal ofthe
US Mechanical Docrs business in June 1998,
the underlying increase in turnover was 4.4%.

Profit before tax fell by 10% to £12.8 million
(1996: £14.0 miltion), and included an
exceptional profit of £1.1 million on the disposal
of the US Mechanical Doors business.

Turnover by destination included UK turnover
at 48% (1997: 48%), Continental European
turnover at 23% (1997: 23%) and turnover
to the Americas at 21% (1997: 20%;.

Net margins in the Coin Handling and the
Instruments Divisions were lower than in the
previous year due to the translation effect

of the strong pound, although raw material
input prices reduced slightly, primarily as a
result of increased volumes, and partially
due to the strength of the pound.

Irterest

The nat interest charge of £215,00C includes a
charge of £203,000 in respect of asset finance.
We have continued tc utilise such funding for
capital expenditure on major projects inthe
Specialist Moulded Products Division.

Tax

The effective tax rate on Group profits was
32.8% compared with 31.4% last year. The
increase is attributable tc a higher proportion
of the Group's profits being earnecd overseas.

Sirars Price awd Dividends

The full year dividend of 10.5p represents a
5% increase whan compared to the previous
year. The share price at 2 October 1698

was 170p compared to 185p as at

4 Qctober 1997,

Earnings Per Share
Basic and fully diluted earnings per ordinary
share fell by 10.8% to 17 .4p.




Capital Expenditure

Capital expenditure was £3.5 million,
compared to a depreciation charge
of £2.3 millicn.

Cash Flow and Financing

The cash flow from operating activities was
£10.4 million compared tc £14.8 mitlion for
the previous year.

Net funds decreased by £3.4 miillion and
at 2 October 1998 the Group had net
borrowings of £1.6 million.

Treasury Policies

During the year, the Group has hedged a
significant proportion of the expected cash
flows earned by UK subsidiaries. This is
achieved by the use of forward contracts to
sell currencies earned arising from the
transfer of goods to overseas subsidiaries.

The Treasury function is not a profit centre,
and agtivities are only undeartaken to support

the underlying currency exposures faced by
the operating companies.

The Group does not hedge the transiation

of foreign currency profit earmed by overseas
subsidiaries. Similarly, balance sheets of
overseas subsidiaries are not hedged given the
relatively low leve! of net assets held overseas.

Given the changes to the structure of the
Group, Treasury policies in these areas will
be reviewed in the current financial year to
ensure that they remain appropriate.

Yegr 2000 Review

The Group has reviewed the core management
systemns within each operating company, in
order to assess ihe potential adverse effect of
“Millennium 2000" software problems. During
the course of this year, the majority of the
major operating systems have been upgraded.
During the next financial year, upgrades will be
introduced to any remaining systems to ensure
they are fully millennium compliant.

Additionally the Group has reviewed any
potential millennium difficulties with regard to
its product range. We believe that al significant
problems of this type have been resolved.

wtroduction of the Euro

The directors are aware of the wide ranging
impact that the introduction of the Euro will
have. The Group is in a position to adapt to
the immediate challenges presented.

Othar Financing Transaction

On 19 Cctober 1998, the Group signed a
muiti-option banking facility with the National
Westrninster Bank. The facility wili provide
the Group’s future funding requirements and
will be used to support future growth.

dMighas! Rollar
Finance Director
23 November 1998
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Davict Orton (B4)

Executive Director

Joined the Board of Quadramatic pic on

24 April 1998 as an Executive Director.

He was previously Divisional Managing
Director of the Cein Handling Division for four
years. He formerly held a number of senior
management positions within the Williams
Holdings group.

Michael Rofiar {33}

Finance Director

Joined the Board of Quadramatic plc on

1 July 1998 as Finance Director. He was
previously with Johnson Matthey plc, where
he held a number of senicr financiai positions
and was latterly Finance Director of the
Ceramic Materials Division.
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The Directors of Quadrarmatic pic present their Annual Report together
with the audited accounts for the year ended 2 October 1898,
Principal Activities

The Group's principal activities are the maniifacture and sale of electronic

coin handling equipment, specialist moulded products and temperature

measurement, calibration arv associated instruments.

Cn 14 May 1998 the Group announced the proposed disposal of the
Instruments and Specialist Mouided Products Divisions so that it could
focus on a single core business, the Coin Handling Division.

Particulars of progress in the disposal programme and details of twa
acquisitions made by the Coin Handling Divisior ar _:grven inthe
Chairman's staterment on pages 2 and 3.

Results and Development

The results for the year are set out in the Consolidated Profit and Loss
Account on page 16 and an analysis of turnover and operating profit
is set out in note 2 on page 20_,

Comments on the results and future develepments and prospects .
are given in the Chairman's Statement onpages 2and 3, the Execut:v
Director's Review of Operatrons on pages 4 to 5, and the Financial
Review on pages 6 and 7.

Dividends
An interim: dividend of 4.5p (1997 4.1p) was paid during the year.

The Directors recommend a final dividend of 6.0p (1997:5:9p) per share,
subject to confirmation by the shareholders at the Anhual General Meeting:

The final dividend will be paid on 11 February 19989 to members on the
register at the close of business on 8 January 1999, Retained profits
of £3,388,000 (1997 £4,685,000} wilt be added to reserves.

Share Capital
For a description of the movernents in share capital see note 20.

5 with its suppliers wheny it enters -
intobinding purch nd seeks to abidaby those terms
whanever it is satisfied that suppliers have provided the goods or services R
i aGoordance with the agreed:térm's'ahd conditions;:Trade creditors

shiowin in the Group balance shestiat 2 October 1998 fepresent 59 days

of avérage purchases during the : ,

no trade creditors.

Tangible Fixed Assets

The Directors gre of the opinion that any. difference betweenthe book
value and the market value of the Grotip's land and buildings is hot
significant. The;ghanges in tangible fixed assats are shown in note:
onpage 22.

Research and Developm nt

The policy of the Grou invest in product development at a Ieve!
to enable it to retain and er s market position. Besearch and
development costs are Wit s incurred.
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Directors’ Report fo

Directors and Directors' Interests
The Directors who served during the year are as follows:

Execuhve

DROon (apmlntéaréﬁﬁﬁrﬁﬂiéééh
MRDRoler o (appointed 1 July 1998)
RDWiliams (resigned 13 May 1998)
G P Powers fresigned 30 November 1997}

Non-Executive
A JMcCann

D A Haxby

D G Martin

{resigned & February 1998)

Interests in the ordinary share capitat of the Company are shown.in the
Remuneration Committee Heport on pages:-12 and 13.

Diractors’ and Officers’ Liability Insurance
Insurance cover is maintained for the Directors and othe _Ofﬁcers
in respect of their duties. :

Substantial Shareholdings

The Directors have been notified that at @ December 1998 the following
hold an interest in shares totalling in excess 'of 3% of the Compary's
issued share capital: :

el

344,081

- option plan.

Aberforth Partners

4O Hasmbro Capital Management 3,427,371 6.84
Phillips and Drew Investment Manageﬁwent 3,424,820 8.83
M&G Investment Management 3,219,208 6.42
Edmburgh Fund Méhagers 1,997,066 3.98
Frank A Novak 1,852,135 an
Gartrﬁore Investment Management 1,759,928 3.51
Bailie Gifford & Co 342

1,715,848

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.

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

Employment
The Group has a pohcy of invaiving employees in its affalrs where possible,
and creating the oppartlfity for senior executives to explam o
fatters which affect:the Gr@up S performance

career developma The disabled have, thhm the fimits of their disabilities,
the same prospects and Qpportumtles for promoticn as other employees.

The Group encourages the |nvoivement of eligible employaes in the
Group’'s performance through anapriual bonus share plan and a share

s is possible, the health,
and the protection of
ome into contact with the
Group or its progucts, by undertakmg to provide and maintain sate
and healthy working conditions taking account of statutory requirements,;

is commiitted to ensure,

Environment
The Groupis committed to giving high priority to allenvironmental -
matters and conteris.and co-operates fully Fié relavant authorities
tognsire that legat obvigations are met.

Auditors
Following the mergjer of Price Waterhouss with Coopers & Lybrand on
1.July 1998, Price Waterhouse resigned as the group’s auditors and
PncewatemouseCoopers were appointed by the board in their place unti
the conclusion of the Afinual General Mesting.

A Resolution to retappoint Pricewaterhouse rs as auditors and to
authorise the Directors to fix their remuneratioft will be placed before the
forthcoming Annual General Meeting.

By Order of the Board

Peter Clarkson

Secretary

23 November 1998

Coiri House New Cain Street
Royton OldhamOL2 6JZ
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The Board continues to support fully the Code of Best Practice issued
by the Greenbury Committee and cur policy is 10 implement its
recommendations. The Group complies with the Best.Practice
provisions in respect of its Remuneration Committee and has given ful
consideraticn to those provisions regard:ng remuneration policy, service
contracts and compensation.

The Committes’s broad responsnbmty is to estabhsh and maintai
remuneration policy which is sufficiently competmve {0 attract; retam
and motivate high quality executives, linking a significant proportion of
their pay to the performance of the Group and creating a close identity
of interest between executives and sharsholders. The Committee
utilises the advice of independent consuitants inits considerations’of .
what comparable companies are payi_h_g;gnd in setting annivial salaries,
incentive schemes, pension arangerhints, and car-and health care
benefits. It meets at least three times a year.

During the year the Group continued to operate the Oua rhahc
Bonus Share Plan (“Bonus Plan") and:the Quadramatic Performance
Share Plan {“Performance Plan”} for Groupy Executive Directors.

The Bonus Pian is designed 1o encotrage participants to take part

of any annual cash bonus in the forfn of Qrdinary Shares and to retain
those shares for at least three years. It is available to the
Executive Directors and certain other senior managers. _
Directors take half of any annual bonus in cash and the other half in the
form of Bonus Shares. in recognition-of an agreement that these Bonus
Shares be held for at least three years, a furifier and matching award

of shares equal to the number of Bonus Shares may be made.

Directors’ emoluments {excluding pension contributions})

ded. For the year ending 1 October 1999, the
performance targe e beenset by reference to the operating profits
of the continuing Group ing the completioniof the disposals
programme announced onil4 May 1988, and including the restilts

of Ardac and Mid-South Erterprises.

0 boniises were ;

The Perfo mriance Plan is intended to reward only those ke

determined: by the Rerriunération Committes, aver a period of 4
years. Awards take the forrm of rights to acquire ordinary shares. The
maximurn initial market value of shares over whpch an award may be

as do become vested will be
of three four.and five years b

the Gempany is below the mediat perf
years following the g
ance the initial market value of shares

Executive Directors :

R D Williamns (Highest paid Director) 120 11 : 337 i 199
DR Orton 40 _ e _ a1 s -
MR D Roller . 25 - = 27 -
G P Powers ) 15 - - 22 205
Non-Executive Directors _ s

A J McCann {Chairman) 50 - - - 50 50
DAHaby ” 25 S - - 26 26
D G Martin 5 - _ ) __ ““““““ 5 ) 20

| 280 24 - 206 510 499 |

Upon his resignation from the Board on 13 May 1898, R D Williams
received payments of £206,000 under the terms of a compromise
agreement. In addition, R 1 Willlams is entitled to receive a maximum

of 8,350 shares, options to which have already been granted to him ..
unger the Bonus Plan.
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Directors' contracts

The termns of executive Directors’ contracts provi

for a notice period of 12 fnenths; contracts of service for-non-executive Directors arefor a fixed
period of 12 months. ' :

Directors’ pension arrangements _ i E e
Executive Directors are eligible for membership of the ain industries Staff Pension Schéme ({Coin Scheme”), a defined benefit scheme, which s 1k
Revenue approved. All members of the coin Scheme contribute 5% and the Company currently contributes 10% of the pensionable earnings.

Pension benefits earned by executiVe"Dimctors, who are members of the Coin:Scheme, areas follows:

gl gl
DR Crton - 54
MRDRoter _ 23
R D Willams e 55
G P Powers 38

*Or date of resignation if earlier

retirement at the normal retirement age.

Directors' interests in the shares of Quadramat:c ple .
The beneficial sharehotdings of the Directors who held office at 2 October 1998 are as follo

DR Orton

M R D Roller

AJMcCann

D A Haxby

There were no changes in these interests between 2 October 1998 and 23 November 1995.

In addition to the emoluments disclosed above, an 15 January 1998, 0. R Orton was awarded the right to acquire up to 13,079 ordinary shares of
the Company, at & nominal price. This award was made under the Performance Plan; and represents 32:5% of his then safary, £82,500, based on
a share price on 20 December 1997 of 205p. The actual number of ordmary shares over which rights will vest is entirely dependent on'the future

performance of the Group.

The Company's share price between 4 Cctober 1997-and 2 October 1998 was in the range

None of the existing Directors has, or has had, an interest in any material contract relating to the business of the Compariy or any of its subsidiary
undertakings.

On behalf of the Board

David Haxby
Chairman, Remuneration Commitiee
23 November 1968
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Staternent of Compliance .

The Directors confirm that the Group has complied with the Code
of Bast Practice issued by the Cadbury Gommitie s on the finencial
aspects of Corporate Governance. ' o

Composition of the Board -
‘The Board comprisas four Directors; twoof whom are non-axecutive.

A minimum number of six Roard mestings is hetd annualiy.

The Board is responsible for overall strategy and major commercial
dedisions including business acquisitions and dispasals. A schedule

of matters specifically reserved far the Board's degision has been agreed
with executive managenent. These include approval of large capital
expenditure and revenue projects. " :

Al Directors are subject 10 retirarment by rotation.

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

The Audit Committee . S
The Audit Comimitise members are D A Haxby (Chairenan) and:
A J McCann. The Committes meets af least threeitimes & year to review

the Group's financial statements, intetiial financial control, financial
reporting and accounting policikes. :

The Group's external auditors are invited to attend each Thesting,
together with the Executive Directors as appropriate,

The Remuneration Committee _ _
The Remuneration Committee members are O AHaxby (Chairmar) and
A J McCann. The Committee meets at past thres times a year 1o review,

the remuneration ¢f the Executive Directtrs. The repart of the Committeé’

ation is on'pages 12

together with the details of the Directors’ rem
and 13. v

Intemal Financial Controls .

The Directors are responsitie for ansuring that the Group mairiains

a system of internal fnancie) contrals. The system is designed to ensure
that proper accounting records are kept and that fhe financia information
used in the business is refiable. As with any such system, it can only '
provide reasonable, but not absolute, assurance against material
misstatement or loss. :

The Group's key procedures, which complernent its decentralised
management and legal structure, are as foliows:

a} Control Environment :
Each subsidiary has its own managerment group which maets reguilarly
to monitor alt cperational matters.

5y Risk Management

- halancs sheets an  floy _
nonthly cperating reports ideritifying key fegitures cfihe resulis and;

_ o Control R_rbcedures L
“he Directors have established 8 framework of controls encampassing

" “Within this framework E§ubsiéiieries. defin

Clearly deﬁﬁéd lines of respcns‘ibilit;}:'éqd defegation of au;}loéity have -
beer estabiished within the organisationat structure of the Group and
each subsidiary. ’

The Exacutive Diregtors regulerly visit Al Gperating é ':':?hpénieé for which

they arg rasponsitie toTeview activities an a detalled basis.

Operaﬁng::subsidiary managémé:rs]_t haveaclearr 'éhsib'n'ltys-fof
identif/ng rigke facing
to mitigate and rmonitorgeieh risks,

é) lnformati&_ix_ Systermns : SR
The Group has:a comprehensive'system of finantial Teporting.
Tre anrual budget of each operating cormnpany is approvecy the, .

Executive Directors and the Board approves the consolidated Group
anagement accountsinciuding profit and loss accounts,’
d cash flows are published marnthly, togetrierwith

providing explanations of significant deviations from budget, prior ysar,
and & year forecasts . S

anurber of procedurgswhich g;;ez;appﬁcéb!e 10 all cofmpanies and are
subjgct to execitive review. ' ; P

ir own internal procedures

and poliéles. The Group reviews each supsidiary's internal procedures -
and policies as part of the Financiel Cantrols Assurance programme and
eports on thigge matters 10 1he Audit Cormiittes.

j Concern 1 IS 1
After making enguiriesthe Dirsctors have areasonable axpectation that
the Company and Graup have adequate resources to continue

in operational existenca for the foreseeable future and, for this reason,
they cortinue 1o-adopt the going concerm basis for preparing the fingncial
statements. _ e

The auditors have reported 1o the Board on the Group's compliance with

the Cadbury Code of Best Practice, and their report is set aut o page 5.
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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
statements on page 14 concerriing the Group's.compliance with the
paragraphs of the Cadbury Codé of Best Practice specified for our review
by the London Stock Exchange and the adoption of the going congarn
basis in preparing the accounts. The objective of our review is fo draw
attention to non-compliance with Listing Rules 12.43(and 12. 48(v) if not
otherwise disclosed. .

Basis of apinion

We carmied out our review having regard t¢ guidance lssued by the
Auditing Practices Board. That guidance dogs not require us to perform
the additional work necessary to, and we do not, express any opinicn on
the effectiveness of either the Group s:isystam of internal finaricial control
OF corporate governance procedures nor on the ability of the Group to
continue in operational existence.”

Directors’ Responsibilities

Company law requires the Directors to prepare accounts for each
financial period 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
period. In preparing those accounts, the Directors are reguired to:

~ Select suitable accounting pdiciéé,. and then apply them consistgniiy,

- Make judgements and estimatés that are reasonable and prugent; '

— State whether applicable accounting standards have beer followed,
subject to any material departures disclosed andexplained in the
accounts;

Opinion :
In o opinion, your statements on internalfinancial ¢
condern set out on page 14 have provided the disclo:
the Listing Rules referrad to above and are consistent with
which camso ourattention as a result of our audit work o

E and ongoing

page 14 appropriately reﬁeétéiibefﬁroup’s compliance with' the other
aspects of the Code specified for cur review by Listing Rule 12.43().

PricewaterhouseCoope
Chartered Accguntants

9 Bond-Court

LeedsES1 25N

23 Novemper 1098

— Preparéthe accounts onthe going concern basis unless it is
inappropriate to presume that the Group will continue in business.

records
ncial position

The Directors are responsible for keeping proper account

of the Company and of the Group and enable them to
ith the Compariies Act 1985. They
ssets of the Group and hence for takmg reasonable
steps for the preven n and detection of fraud and other |rregu£ar|t;es

Auditors’ Report to the Members of Quadramatic plc

We have audited the accounts on pages 160 29 including the additional
disclosures on pages 12 and 13 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 19.

Respective responsibilities of directors and auditors

As described an page 15, the Company’s directors are responsible
for the preparation of accounts. it is our responsibllity to form an
independent opinion, based on cur audit, on those accounts and
to report cur opinion 16 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 obtai he information
and explanations which:we considerednecessary
with sufficient evidence to give reasehable assurance that the accounts
are free from material misstaternent, whether caused by fratd or other

irregularity or error. ' ming our opinion, we also evaluated the overall

adequacy of the presenta_tjp_ ofinformation in the accounts.

QOpinion o
In our opinion the accounts givea true and fair view of the state of affairs
of the.Company and of the Group as at 2 October 1998 and of the profit

and cash flows of the Group fér the year then.ended and have beén
properly prepared in accordarice with the Companies Act 1985.

PricewaterhbuseCoopers
Chartered Accountants and FPlstered Auditors

9 Bond Ceurt ~x \,.nj:vh -\»—(j

Leads L.S1 28N

23 Nowgmber 1998
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Turnover
Continuing operations
Discontinued operations

Cost of sales

Gross profit
Net operating expenses 3
Operating profit 23
Continuing operations

Discontinued operations

Exceptional items
Exceptional profit on disposal of btisiness &
Profit before mterest

Interest
Profit before taxation
Taxation

Profit for the year
Dividends

Retained profit

Eamings per ordinary share
Basic and Fully ditluted
Pre-exceptional ltems

There is no material difference between the results as disclosed in

Statement of Total Recognised Gains and Losses for the'-year ended 2 October 1998

Profit for the year : o 8,455 3,808
Exchange differences on retranslation of net assets of overseas subsidiary undertakings ' . {138)

s

| Total gains and losses recognised in the year 8,317 9483 J '




ot sl Acociints 1508 17

Quadramatic plc fswmw;

Fixed assets .
Tangible fixed assets it
Investrments Gy

Current assets SRR -
Stacks e 9,565
Debtors 1 15,737
Cash at bank and in hang 1,304 - i
A 26,606 25,485 8,188
Creditors (amounts falling due within one year) S (17,232} (19.2185 {7.172)
Net current assets 9,374 3,280 1,016
Total assets less cunvent liabilities i 20,491 19,234 28,500
Creditors (amounts falling due after more e
than one year} - {2
Provisions for liabilities and charges 13 -
{ 18,391 28,500 B85 |
Capital and reserves
Called up share capital 1478 1,448
Share premium _ 2084 2,854 SHEL
Capital reserve # 20,641 38414
Capital redemption reserve - ' 7 o - 31 -
Goodwill write off reserve ' ) o {2,539) =
Proﬁt and loss account ' _ # : : 16,081 3.616
Totat equity shareholders' fwds » 17,875 28:500

M R D Roller \& J
Group Finance Director

Approved by the Board on 23 Novernber 1998,
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Net cash inflow from operating activities 2 ' 10,442
Retumns on investments and servicing of finance
interest received 165 14
interest paid (156) oS
Interest element of finance lease rental payments (203) {198} _
Net cash outflow from returns on investments . - (194) ey
and servicing of finance o
Taxation {4,959
Capital expenditure and financial investment {3.535)
Acquisitions and disposals: ¢ . 1,627 .
Equity dividends paid S 5,073
Financing L 2,155)
i (Decrease)fincrease in cash (3,839)
[t

Reconcnhatlon of net cash flow to movement in net funds ]
{Decreaselincrease in cash in the year (3,839

Cash outflow from decrease in debt andJease financing 389
Change in net debt resulting from cash flows (3,450
New finance leases =
Movement in net funds in the year L (3,450

Net funds at beginning of the year

E ' Net (borrowings)Aunds at end of the year
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{c)

{d)

&

Accounting policies

Basis of accounting . (f)"  Deferred taxation
The accounts are prepared under the historical costconventionand Deferted taxation is provided in faspect of liming differences
in accordance with applicable aé'ecuntmg standards. o between: profits comprted for taxation pur s and profits stated

i the accounts where there is a reasonable

Basis of consolidation g bebmty that a liability

The consolidated accounts incorporateithe accounts of the.

Company and each of its subsidiary unidertakings for the year. @ :
ended 2 October 1998. The results of subsidiaries acquired.eaj Researchrand development expenditure and patent costs are
disposed of during the periad are consolidated from or up to the written off as incurred.

date on which control passes (h) Foreignexchange

The armount by which the fair value of the consideration paid for . - Assets and liabilities denominated in foreign currancies are
acquisitions exceeded the fair value of the nef tangible assets ' nslated into sterling at the rates of exchange tuling at the end of
acquired has been written off to reserves. On disposals, the ¢ financialyear. Theresults of foreign subosidiary undertakings are
goodwilt written off has been reinstated and included in the franslated at the averag of exchange for-the year. Differcrices
calculation of the profit or loss on disposa, o on exchange ansing fror the retranstation of the opening net

’ investment in subsidiary undertakings and from thé translation of
the reqults of those undertakings atanaverage rate; are taken to
reserves:To the extent that higy-are not classif ed as funding leans,
_ - i other fGreign exchange diff
Tangible fixed assets and depregiation - loss account in the year in which they arise,
Tangible fixed assets are stated at thelr purchase price, together with
any incidental expenses of acauisition. Depreciation is calculaied so
as to write off the cost of tangible fixed assets on a straight Ilne basis
over the expected useful economic ives of the assets concerned.
The principal annual rates used for this purpose are:

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

foreign exchangs contracts, entered
intoias hedges of future ptirchases and.sales denominated in
foréign currencies, arecarried forward-and taken'to the profit and
ioss account on maturity to fatch the underlying transaction.

Freehold buildings . p 56/': ) Leases and hiré purchase confracts
S 5% ;

Piant, machinery and motor vehicles,
production tools and risulds

Assets financed by ﬁnanoe leasé's or hire purchase agreements are

10-33%

Freehold land is not depreciated. Development tooling costs are account, and oapita!, Wthh reduces the outstanding
written off as incurred. obligations. Amounts payable under operating leases are charged

it i :
Stocks and work in progress to the prefit and loss account as Fneurred

Stocks are stated at the lower of cost and net realisable value. Cost §)  Pensioncosts
includes ait direct expenditure and appropriate. overhead expenses. ' Thecost of prowdtng pension beneﬁts i charged to the proﬁt and

, . ) , loss account dver the period benefitting from the em -service.
Net realisable value is the price at which stocks can be sold in the ou erine pe & 9 ploye ‘ e

normal course of business after allowing for the costs of realisation
and, where appropriate, the cost of conversion from their existing
state to a finished condition. Provision is made where necessary for
obsolete, slow moving and defective stocks.
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b pROT

LREs

2  Segment analysis
{a) Tumover and operating profit
it  Analysis by business segment

Coin Handling Division

Continuing activities 23,209 seear 0 553 6,080
Discontinued activities 1,833 35,50 Sy 335
25,042 5,558 B85 |

Cther Divisions o _
Specialist Moulded Products 26,095 25,812 3,384 4,522
Instruments 23,4890 1A 3,989 4,845
74,627 12,931 15.251 -]
Corporate costs (1,251} {1,295}
4 11,880 14082

(il Analysis by geographical origin
United Kingdom
USA (including discontinued activities)
Continental Europe
Rest of the World

DAl

R BNy

e—

Corporate costs

s

18017 |

{ily  Turnover by geographical destination

United Kingdom
USA {inciuding discontinued activities)
Cantinental Europe 17,203
Rest of the World 59457
74,607 73041

{b) Netassets
)  Analysis by business segment

Coin Handing 6,396 G206
Specialist Mouided Products 7,149 486
Instrurnents 5,022 288G
Net operating assets 19,467 14,150
Unallocated assets and liabilities:
Cash balances 1,304
Other financial assets and liabilities (2,896)
Net assets 17875

i}  Analysis by geographical region
United Kingdom 18,203 26358
USA 1,538 1,588
Continental Europe f87) e
Rest of the World -

{187)

| Net operating assets

67
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1

Pk

RECH

............ Giens o
3  Net operating expenses
Distribution costs 8,876 5545
Administrative expenses 12,128 0RGH
Other operating income {81} 32
{ 20,923 7,500 )
it
A

4  Operating Profit
Operating Profit is stated after charging/crediti
Depreciation
owned tangible fixed assets
assats held under finance lease agreements
Write-down of investments
Operating lease charges
plant and machinery
buildings
Research and deveiopment expenditure
Profit on disposal of tangible fixed assets

ng):

Directors’ emoluments (see Remuneration Committee Report)

Fees paid to the Company's auditors
audit fees o

other fees .
Audit fees include £5,000 in respect of the

it of the Company (1997 £5,000).

5  Staff costs
Staff costs comprise: _
wages and salaries 20,378 7054
social security and other bensfits 1,747
other pension costs 474
{ 22,599 4,831
LR Y
siasrnbo TRAVRNE
The average number of employees was:
Dproduction 200
selling and distribution BY
administration 7
{ )
fia]
P
& Interest
interest payable on overdrafts and other loans:
hank overdrafts 177 17
bank loan and finance lease interest 203 1o
other interest - ]
380
Interest receivable on bank balances {165)
!
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8

Taxation ]
The taxation charge for the year comprises:
UK corporalion tax at 31% (1997: 32%)

overseas taxation : ; ] :
deferred tax 278 . 88

“““““ 4,411

Adjustments in respect of previous years:
corporation tax
defarred tax

(150) 226}

4

Within the overall tax charge is an amaunt of £366,600 refating to the taxation payabie on excepticnal items.

Quadramatic plc — profit and loss account
As permitted by Section 230(1) of the Comparies Act 1985, the.cormpany has not presented its own profit and loss account. Its profit for the
period dealt with in the cons ed accounts of the group is E?’0,000_{‘;_QQ?: £6,278.000).

9

10 Eamings per share

Dividends
Interim dividend paid of 4.5p (1997: 4.1p)
Final dividend proposed of 6.0p (1897: 5.9p)

.f
i

(1997; 49,295,777). “The ful y dlluted eammgs per share is based on a profit of 8,462,000 (1997: £9,619,0(
10 the yield net of corporation tax from 2:5% Consols on the consideration receivable in the event of employees axercising the
options granted to them. The-total weighted average number’ pg shares in issue on'exercise of options woilld be 48,768,683 (1997:49,395,777).

PRI, G Ry

11

{ At5 October 1997 ' - 1,240 . 29t 8,234 9,765

Tangible fixed assets

Cost -

At5 Cctober 1997 o 1,361 548:. 19,537

Additions ' 403 Lo 3,129

Disposals s - oy (508)

Exchange differences {5} - (B8 _
At2 October 1998 1,764 564 22,102 24,430°
Depreciation )
At § October 1997 121 257 11,308 11,681
Charge for the year 38 _ 52 2,169 2,259
Disposais o - N - (435) (435}
Exchange differences ) @ @n - (28)
At2 October 1998 158 305 13,016 13,479
Net book amount )

At 2 Qctober 1998 1,606 %9 9,086 10,951
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11 Tangible fixed assets continued _
The balances shown above for plant, machinery and motor vehicles include te following in respect of asse’t'___' he[d underfinance leases at
2 October 1888: :
Wi SR, et
Cost N . Dl > 5I345
Depreciation ' : 2,574
{ Net book amaount ' h 2,771
The Company hatl no tangible fixed assets at 2 October 1998,
Frswensborsed s Cones s uasean
12 lnvéétments - Group- .

{"At 2 October 1998 and 4 October 1997 _ ' 166 |

Investmenis - Company E
At 5 October 1997 166

Redemption of shares in sub5|d|ary undertakings = (250} - {250)
‘ At 2 October 1998 166 26'5465 943 27,574 \

On 5 Jure 1998 the Group disposed of the'trade and assets of the mechanicald
consideration of £2,027,000. The profit on disposal was:generated as follows:

. R B S BT DU SN . s
Consideration 2,027
Tangible fixed assets &8
Stock 271

l Net assets sold
Disposal costs and provisions for future expenditure (578}

| Profit on disposal 1120 1.

There was no goodwill that had previously been written off through reserves attributable to the mechanical doors busmess




Quadrarmatic plc A

24

12  Investments continued

The Company's principal subsidiary undertakings, all of which are wholly owned, are:

o lidieg

oy

Ccm Controls Limited

Manufacture and sale of coin

United Kingdol
handling equipment /Europe
Coin Controls Inc . Assermbly and sale of coin USA USA
©° handling equipment
Coin Controls GrbH Safe ofcoin Germany- Gamnany
handling equiprméit '
Coin Controls SA Sale of col Spain Soain
handling edipe
Cain Controls Pty E . Assembly and sale of coi Austrafia Australasia
handling squipmen
Combined Optical Industries Limited Manufacture and sate o England Linited Kingdom
prastic optical products /Eurcpe/USA
Hampton Mouldings Limited Manufacture and sale of glass - England United Kingdom
reinforced plastic preducts
Kestre! Injection Moulders Limited Manufacture and salg of moulded England United Kingdom
plastic products
Autornatic Systemé Laboratories Limited Manufacture end sale.of England United Kingdorﬁ
elecironic instruments /Europe
Automatic Systems Laboratories Inc Sale and service of electronic LISA
instrurments
CAL Contrcls Limited Manufacture and sale of electronic United Kirigdom
temperatire controllers
CAL Controls Inc Sale of electronic ‘Usa
temperature controllers
Comark Lirmnited Manufacture and sale of temperature United Kingdom

and associated instrumentation

Comark Instruments in¢

Sale of temperature
‘and assoctated instrumentation

Datapagq Limited - Manufacture and sale of thermal
monitoring systems -
Datapag Inc Sale of thermal
monitoring systems
13 Stocks
Raw materiais 3,063 380
Work in progress 1,606 1334
Finished goods 3,996 2,542
{ 9,565 7800

The Company held no stock at 2 October 1998 or at 4 October 1997,
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14 Debtors
Trade debtors -
Amounts owed by subsidiary undertakings 6,066
Corporation tax recoverable
ACT recoverable
Other debtors _
Prepayments and accrued income 36
E T 7457 )
15 Creditors (amounts falling due within one year} ~
Unsecured loan notes E - 443 - -
Bank loan and overdrafts 167 1,366
Finance lease obligations : oc7 1072 - =
Trade creditors - 5,318 8543 - -
Amount owed to subsidiary undertakings - A0
UK corporation tax P 274 4,127 -
ACT payable : wrEy : 1,230
Overseas tax 383+ 55 o
Other taxation and social security - 884 aen - -
Other creditors 803 G5 288 Fh5
Accruals A 2,333 428 -
Dividends payable o 2,896 2,802 2,896 280
If 17,232 13218 7,172 £,484 ;
16 Creditors (amounts falling due after more than one year)
Bank loan: . :
between one and two years : S 181 : - -
- between two and five years ' ‘g0 -
Finance lease obligations:
hetween one and fwo years 677 - 2
between twe and five years 527 ‘. -
over five years 32 -

L 1,804 LR -

The bank loan is secured by a fixed charge on certain iterns of plant and machiﬁg&'

17 Financial instruments
Currency Transaction Risk
The impact of currency movernents on trading cash flows is managed by the use of forward contracts and currency borrowings. Currency
hedging is undertaken up to 12 reonths forward based on expected foreign currency cash flows. At the year end the Group had no forward
currency contracts outstanding (1897: £3,262,000).

18 Finance lease obligations
Totat amounts outstanding net of finance charges allocated to future periods are repayable as follows:

Within one year {note 15) 07, HReres - kR
Between one and two years 877 871 - 2
Between fwo and five years 527 1184 - -
Over five years ) 39 - - ~

2,150 5,207 - !
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19 Provisions for liabilities and charges

Deferrect taxation at 31%

At 5 October 1997 865

Chargeficredit) to the profit and loss account

current year U S 278

prior year adjustment ' : R (481)
812

The major elements of deferred taxation included in the Gféiip accounts are as follows:-

20 Called up share capital

Accelerated capital allowances : 802

Short term timing differences o : 10

, ' _ 812
The Company had no potential deferred tax Iiabilify at-2 October 1998 or 4 October 1997,

¢

Authcrised -
53,000,000 ordinary shares of 3p each (1997: 53

Allotted and fully paid e
48,270,777 ordinary shares of 3p each (1997: 49,205,777) 1,448

On 17 February 1998 the Company repurchased and subsequently cancelled 465,000 Ordinary Shares, representing 0.94% of the Called Up
Share Capital, at a price of 170p pér Share. .

On 26 February 1988 the Coméahy repurchased and subsequently cancelled 566,600 Ordinary Shér‘e_s. T

Share Capital, at a price of 17 1p per Share.

The total cost of the repurchase programme, which was ini;'tia_ted 1o enhance garnings per share, was £1 766,000 including expenses of £18,000,
has been charged against the profit and loss account reserve.

21

Reserves
Share premium accotint

£ At2 October 1998 and 4 October 1997 eass |
Capital reserve
[ At 2 October 1998 and 4 October 1997 ~ 20,641 |
Capital redemption reserve ‘
{ Arising during the year . - Tt 2
Goodwill write off reserve . ke o .
{ At 2 October 1998 and 4 October 1997 T a.s39) U
- The cumulative amount of geodwill written off in respect of subsidiaries acquired in prior years is £51.4 million {1997: £61.4 million). N
Profit and loss account
At 4 October 1997 : . < 14,597 10,276
Retained profit/{loss) for the year : 3,388
Share buy-back {see note 20) (1.768)
Unrealised exchange differences {138)

{ At 2 October 1998 16,081 2618 |
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22 Reconciliation of movements in equity shareholders' funds
Profit for the year
Dividends

Share buy-back
Goodwill written off
Unrealised exchange differences

Equity sharsholders’ funds at the beginning of the year

Ei Equity shareholders’ funds at the end of the year =~

23 Notestothe consoli_d#ii_é_d cash flow statement

{a} Reconciliation of operétihg profit to operating cash'flows
Operating profit
Depreciation
Profit on sale of tangible fixed assets
Write-down of investrments
increase in stocks
Increase in debtors
{Decreasel/increase in créditors

I Net cash inflow from operating activities

&)  Analysis of cash flows summarised ify thécash flow statement
@  Taxation

UK corporation tax paid (3,847} {3,881}
Overseas tax paid (1,104) AR
| Net cash outflow for taxation : {4,951) i 7ty |

i) Capital expenditure and financial investment

Purchase of tangible fixed assets > (3,553)
Sale of tangible fixed assets _ " S IR -
3 Purchase of own shares S ~-

E Net cash outfiow for capital expenditure and financial investment {3,535)

(i) Acquisitions and disposals

Dispesal of subsidiary undertaking 2,027
Purchase of subsidiary undertaking e - S ADE)
Disposal/Acquisition expenses S @00y . 130
Cash acquired with subsidiary undertakings ' — 216

I Net cash inflow/{outflow) from acquisitions and disposals 1,627 s /
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23 Notes to the consolidated cash flow statement continued
{ivi Financing
Repayment of loan notes :
Capital element of finance lease rental payme_hts
Repurchase of own shares (see note 20} '

Net cash (outflow) from financing

() Analysis of net funds
Cash at bank and in hand

3,839) - 1,304

Debt due within one year 40 - -
Finance leases o 1,077 {728} (2,878
| Netfunds o - 1 ETE 2,722} (728) (1,574 |

{d) Major non-cash transactions :
During the year the Group refinanced several assets within plant & mechinery: that it had previow
borrowed, net of repayments, amounted to £728,000.

{e} Disposal of subsidiary undertaking

urchased outright. Th

Net assets disposéd of:
Tangiblefed assets . LT ak Sl T e T PR
Stock
Provisions for disposal costs and future exgiénditure : ) ' 178
Profit on disposal 1,120
1,627 |
Satisfied by: -
Cash - B 1,827
1,827 -}
N\
The net cash flows from discontinued activities in the period *o the date of disposal are not considered to be material.
. s
ha
ST
24 Financial commitments
(a) Operating lease commitments -
Annual commitmants in respect of operating leases which expire within the following periods are as follows
Land and Buildings
1 Expiring between one and five years : 519 407
j Expiring after five years . 500 . 883
' 1018 90 |
Cther
Expiring within one year 228 3
Expiring between one and five years 51 1268
& 277 L s )
(b} Capital commitments - B
Authorised 615 3
For which contracts have been placed 646 ¥
L 1,261 a0 )
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Post balance sheet events:

On 23 November 1998 the Group annotinced the disposal of
businesses comprising substantialty all the Instruments Division oy
management buy-in vehicle backed by 3t ple, for £27:4 million.

On 20 Novemnber 1998 the Compariy acquired Ardag, a leading
manufacturer of bank note validators, for a total purcha: 6 pri
up to US$9.3 million. Inaddition; the Company agquired
land, buildings and equipment used by Ardac inits busmess for
US$4.0 million in cash.

Also, on 20 Novermnber 1998 the Group acquired Mid-South
Enterprises, a manufacturer of patented vending machine -
comporents, for a maximum cash consideration of US$3.76 million.

Full details of the above disposals and acguisitions will be included
in the Report and Accounts for the year ending 1 October 1999.

Relatad party transactions
Three of the Group’s subsidiaries: are party to transactlons invalving
directors of those companies:-

Kestrel Injection Moulders Limited cccupies premises owned by

Messrs Thornton and Henry (a formeridirectoryunder a twenty five
year lease dated 24 Novermnber 1094, witha basic 1
per annum, subject to review every fifth anniversary.

Hampton Mouldings (LK) Limited accupies premises owned By

Messrs Thomas {a former director), Ruggh d Rackley, under a

twenty five year lease dated 18 Decemnber 1995; with a bagic rent

of £27,000 per annum, subject to review every fifth am;versary o)

Harmpton Mouldings Limited occupies premises owned by Messrs
Thomas (a former director}, Ruggies and Rackley, under a twenty
five year lease dated 18 December 1995, with & basic rent of
£48,000 per annum, subject to review gvery fifth anniversary.

Pension commitments

The Group operates a number of pension arrangements covering
its smployees in the United Kingdom. The pension cost.for the year
was £474,000 (1997: £369,000). Details of the principal pensian
schemes are set out below:

Cain Controls Limited
Coin Controls Limited two pension schemes in the United Kingdom
the assets of which are held separately from those of the Group,

: assessed in accordance with the &

fe) -

ended 2 Octbber 1998 was £203,000 (1997; £166,000). The
pension cost for the Cain Industries Staff Pension Scherméis

e of ary indepenident qualified
actuary using:the projected unit fethiod. The latest actuarial
valuation of thigischeme was at 6 Aprit 1996. The as it
have the most :gnlf icant-effect on the valuation are
the rate of returnyon investments'and the rates of increase in
salaries and pensions. It was assumed that the investment retumn

ek be 9% per annum, that salaryi increages would average 7%
pef’ nnum and that pensions in.excess of Quaranteed minirmum
pension would be increased annually in ling with the retail price
inclex, up to a Writof 5% (3% on the post 1988 guaranieed
minimum pension), The peﬂswn age for all schérme members.is’
Members who joined the j

1ch is being
nvice jife of

ssets (catculated onan ongol ng basi
112% of the banefits which had acc

Combined Optical Industries Limited
Dunng the year the Combined Optical Industries Limited Retirement

Perslon Scheme Pensions and deferred pension entrttements wilt
therefore be payable rom the Coin Industries Staff Pension Schame.

Qther schemes

A nember of the Group’s subsudlary compamee operate defined

rsonakpension
arrangements for certain employees )

The arrangerments are administered by independent insurance
carmipanies. Contributions in respect of these arrangerments are
charged to the profit and loss accoint when paid,
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Quadramatic welcomes contact with its sharehoiders. If you have any
questions or enguiries about the company pleass contact!

Peter Clarkson

Company Secretary
Quadramatic plc

Cain House, New Coin Street
Royton, Oldham

tancashire OL2 6J2

United Kingdom

Telephaone: 44 (0} 1816780111
Fax: 44 {0} 161 628 2182

Company Registration Number: 02543191

Daily share price listing
Financial Times

Daily Telegraph

Daily Mail

The independent

The Times

London Evening Standard
Manchester Evening News
Yorkshire Post

Financial Calendar

5 February 1999
Annual General Mesting

11 February 1999
Payment of Final Dividend

May 1999
Announcement of half-year résults to 4 April 1999

July 1999
Payment of Interim Dividend

Navember 1999
Announcement of results for the year to 1 October 1999
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Notice is hereby given that the Annual Ganeral Meeting of Quadraratic plc wil
be held at The Manchester Aiport Hitton, Cutwood Lane, Ringway, Manchester
at 3.30pm on S February 1999 forthe following purposes:

1

oW

“Io receive and consider the repart of the Directorsand the aticounts
of the Company for the twelve months ended 2 October 1998

To declare a final dividend.

To elect Mr D R Crion to the Board of Directors.

To glect Mr M R D Roller to the Board of Directors.

To elect Mr F Novak to the Beard of Directors,

Special Business

The following resclutions will be propeosed, of which resgiutions 6, 7 and 8
will be proposed as ordinary resolutions and resclutions9, 10 and 11 as
special resolutions.

6

i

Ordinary Resolution
That the authorised share capital of the Company be and is hereby increased
from £1,580,000 to £1,617,000 by the creation of 900,800 ordinary shares

of 3 pence each.

Ordinary Resolution
That the Directors be and they are hereby gererally and uncondmonaity
authorised pursuant to section BC of the Companies Act 1985 {"the Act’)

to exercise all the powers of the Company fo allot relevant securities of the
Comparty {which in this resolution shall have the meaning given to that tenm
in section 80(2) of the Act up to an aggregate normnal armount of £113, 103
bt 50 that:

this authority shall (uniess previously revoked' : rranewed) expire on the date
being 15 morths from the passing of thisresolution or if earlier on the
conclusion of the next Annuat General Mee'rmg of the Company

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

this authority shall be in substitution for all previous authorities under section

80 of the Act which are hereby revoked but without prejudice to any allotment,

offer or agreement made or entered into prior to: ¥ date of this resolution,

Ordinary Resolution
That PricewaterhouseCoopers be appainted as Audltors of the Company
and to authorise the Directors to fix their remuneration.

Special Resolution

That subject to and conditional upon the passing of the resolition numbared
7 set out in the Notice corvening ar: Annual General Meating of the Company
on'5 February 1999 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
resolution shall have the meaning given to thiat farm in section 94(2) of the Act)
pursuarit 1o the authority conferred by the resolution as if section 88(1) of the
Act did not apply o any such aliotment provided that this power shall be limited:

to the allotment of equity securities in connection with & rights issue in favour
of ordinary shareholders and holders of any other shares or securities ofthe
Company that by their terms are entitied to participate in such rights issue
where the equity securities respectively attributable to the interests of ak
ordinary shareholders and such holders are proportionate {as nearly as may
be) to the respective number of ordinary shares held by them 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 deern fit to deal with fractional entitlements or problems arising in
respect of any overseas teritory; and

othenwise than pursuant to sub paragraph i) aliove up to an aggregate
nominal value of £73,943 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 thisresolution or if earlier on the conclusion of

© {he next Annual General Meeting of the

npany except that the Company
- may before the expiry of such perod m i offer, agreement or other
amangement which would or might recuire equity seciintiés to be allotted
i putsuance of any such offer, agreement of avrdngement as if the power
hereby conferred had not expired. '

fhe Company's Articles of Association, the
Compariy is hereby generally aigiunconditionally authorised to make makket
purchases (within the meaning jon 163 of the Act) of the ordinary shares
of 3 pence each in the capital of the Gompany (“ofdinary shares™) provided that:

_the maxdmum-number or'drdinary shares hereby autharised to be purchased

That pursuant o Arttcfe

145,012,891, bieing 10% of the issued share capital of the Cormpany:

the minimure price which may be paid for an ordinary:shargis 3 penge per
ordinary share exclusive of expenses;

the maximurm price which may be paid for ar: share is an-amount
equal to 5% above the average of the micidle market quotations. derived from
the London Stock Exchange Daily Official List for the S husiness days
immediately preceding the day of purchass, exclusive:of expenses;

the authority hereby conferred shal expira at the conclusionof the next
Annual General Méeting of the Company, uniess stich authonty is renewed
prior to such. 2|rne and;

That the name of the
By Crder of the Board

Peter Clarkson
_S_ecretary

be changed to Money Contréis ple.

17 January 1999

Registered Office:
Coin House; New Coin Street;
Royton, Oldham,
Lancashire, OL2

Notes: :
Any member-entitled to atten and vote at the Meeting may appoint one
or more other person(s} as a proxy or proxies to attend and, in the even?
ofa poll to vote in his or her stead. A proxy need not be amemberof .

hours before thétl
Completion of a form af proxy will not preclude sharehofders from attending

6 oithe Meeting andiin default wit not be treated 4s vald.

and voting at the Mesting # should they wish to do so.

interests in shares in, or debenttires of, the Company or its subsidiaries wit
be avaitable for inspection at the registered officé during business hours oniy
of anyweek day (excluding Saturdays end Public Holidays) from the date of
this Notice fo the date of the Annual General Mesting, and at the place of the
mesting from 3.15pm on & February 1999 to the conclusion of the mesting.

Quadramatic pic
(Registered in England no.02549491)
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Lioin Handling Diviston

Ardac Incorporated
34000 Vokes Drive
Eastlake

QOhic 44095

USA

Tel Q014400946 3000
Fax: 001440946 3302

Coin Controls Limited
Coin House

New Coin: Stroet

Royton

Oidham

Lancashire OL2 642
United Kingdom

Tet: 44{0)161 6780111
Fax: 44(0) 1616267674

Coin Controls GmbH
Friedensallee 35
022766 Harmburg
Germany

Tel: 00 49 40309 2630
Fax: 0049 40390 4582

Coin Controls inc
7135 Bermuda Road
Las Vegas

Nevada 89119

USA

Tel: ©07 7027308263
Fax: 001 702739 1911

Coin Controls Pty

Unit 3-43 College Street
Gladesville

New South Wales 2111
Australia

Tel: CO61 29875001
Fax: 0061298780111

Coin Controls SA
Sancho De Avila
52-58,50 1a

08018 Barcelona
Spain

Tei: 003433002496
Fax: 0034 3 3002808

Mid-South Enterprises
Incorporated

2512 Program Drive
#107

Dallas

Texas 75220

USA

Tel: Q012143514475
Fax: 0012143514528

32

Gnscialict Mowded
Frovucts Divigion

Hampton M
Priory Indust
l.ondon Read
Tetbury

Gloucester G1.8 8HZ
United Kingdom |
Tel: 44 (0} 1666 502603
Fax: 44 (0} 1666 504646

| Estate

Kestrel Injection Moulders Ltd

Kestrel Park

Burnngton Way
PlymouthiPL5 31T
United Kinggom

Tel: 44 (O 1752 793073
Fax: 44{Q) 1752 766812

iidings Group Ltd

Fsision

ASL Limited
28 BlundelisRoad
Braadville

.- Mitton Keynes MK13 7HF
" United Kingdo

Tel: 44 (0} 1908 320666
Fax: 44 (0) 1908 322564

ASLinc

- 100 Brickstone Square

Andaove

Massachiisetts MAG1810.

USA:: .
Tel: Q1 978658 C000
Fax: 0019786585444

ASL Limited (German Division)

tm Schiund 24

51766 Engelskirchen
Germany

Teh 0049226370332
Fax:: 700 49 2263 70386
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