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1 Securicor plc

Policy and Financial Highlights

Turnover

Profit before mterest and tax -
" (vefore exceptaonal 1tems and dlscontmued operatlons) I

. Interest

Profit before tax

{before exceptional iterns and discontinued operahons) ‘

Exceptional items and discontinued operations . {(70.0) (5.3) . A
Profit before tax . 314 1074

Dividend per share {pence) - . - St 174p 1.558p




" “gompared with £107.4m for the | prewous :

2 Securicor plc

Chairman’s Statement

: ) ( esses tota]llng
T £70.0mi in aggregate amounted to.£31:4

. year. Operatmg proﬁts from’ our 40%: stake
" in Cellnet |ncreased from £76.6m to

- The-directors wil b
- dividend cf 1 35p per share hnch
- with the interin drvrdend of O

taken

considerable progress fin Which We,
restructured both:our busin
management organisation and dISDOSBd of
two loss-making businesses, Securicol
Cellular Services and Secuncor 3net' :

The exceptional ltems whnch arose chleﬁy
within the Communications division, are -
explained in detail in the Financial Review on
pages 6 to 9 and in the segmental analysis
of results in the Notes to the Gonsolrdated
Accountsonpaged41. =

oomblnatton of |mpr‘oved operatlonal

.efficiency from the irtroduiction of new

echno[ogy and the healthy economrc
it




TP
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Chief Executive’s Operating Review

- Ce]lnet o ' o
The tradlng proﬁt from our 40% stake in
Celinet moved up from £76.6 m to£79.0m, . | -
In the second half of the year, Cellnet actwety

: ,mlgrated many existing customers from’
analogue 1o digital and connected amuch
- hlgher proporhon of new customers to dtgltal




The recommended increase in our dividend
reflects the strong underlying’ performance
" of our busmesses and our confidence in




bt
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Financial Review
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Profit before tax, exceptional items and discontinued

Turnover £m )
operations £m

1097 e, ' 354 1997 ~een 04
1986 1,255 1996 112.7
1995 1,081 1995 99.4
1994 800 1994 81.3
1993 637 1993 63.0
o 00 400 600 800 1000 11200 11400 0 '40 &0 '@ 100 120

Moblle (BTM) and Securicor Cellular
Sefvices (SCS) ;It_also acquired 40% of -
Dixons The Link; These transactions

_ involved goodwill write-offs within Celinet

of which our 40% share totalled over £70m

‘and are the main reasons for the reduction

in investments to £138.2m and the fall in,
otal net agsets to £242.5 Workmg .
capital is reduced pnmanl as a result of

',the sale of 5CS




8  Securicor plc

Market Capitalisation £m Earnings per share {excluding exceptional items and ‘
discontinued operations) pence |

1997 e -0 1907 —ee R -0

1996 1614 1996 12.3
1995 " ‘ 1282 1995 10.7
1994 - 1139 1994 9.2
1993 803 1993 7.1
'o Ts00 1000 1500 l2000 'o ' g 's ' o T M4

. :subscriber hasesof BTM and SCS and the

- acquisition of Dixons The Link involved
ubstantial cash outfiows Expansi
: mprovements inthe quality of the GSM
" “digital network are budgeted to cost aver
. £300m over the hext twelve moniths.

" The Cellnet board therefore felt it pru ent

mancmg and Treasury Activities
Net debt at the year end of £1 82 3m

alance sheet atihe valug’ current[y .
nbuted toit by the marketplace and
“reflected  our share price, net gearing-
_‘based on our market capitalisation at ¢

0 September 1997 would drop | be]ow
2% Net interest paid dunng the year was

debt posrtron at OSeptem er'997

) Share Pnce and Market Capitalisation
Shareholder value has been enhanceéd in - covered seven times by our profit on
recent years both by the growth i inour: .ﬁordrnary actlvrtlee before interest, tax

managed businesses and by the success of ‘sxceptional items and drscontrnued

our investment in Gellnet. The group’s - operations.
average market capitalisation over each of
the last five years, restated to reflect the - The Group Treasury department adopts
restructuring which took place in 1 996 is mlnrmum nsk strategres
shown in the table above o

SIS ,GomgConcem ) :
Eamrngs per Share TS v - Having regard to the matters referred to in

Eamings per share have been dasclosed on . thisfinancial review and to current trading
an FRS 3 basis. An alternative earnings per prospects, the directors consider the group
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12 Securicor plc

Group Operating Structure

Securicorplc Cellnet 40%

- Securicor
 Security

E -

LA SV U ST NI SV S S U S P

Securicor
Distribution

Securicor
Communications

sl et & e Tk e e P

Divisional Companies:
Securicor Cash Services
Securicor Guarding
Securicor Custodial Services

- Securicor Recruitment Services

' Overseas Operations:

Barbados, Costa Rica, Dominican
Republic, Dubai, France, Germany,
Guemnsey, Guyana, Hong Kong,
Hungary, indonesia, Irefand, Isle of Man,
Jamaica, Jersey, Kenya, Kuwait,

. Luxembourg, Macau, Malawi, Malaysia,
‘Netherlands, Russia, Switzerland, o
Taiwan, Thailand, Trinidad, Turkey, USA, . ... . . '3

" . Venezuela, Zambia, RO

Divisional Companies:

Securicor Omega Express

Securicor Omega International
Securicor Omega Container Logistics
Securicor Omega Logistics

Securicor Vehicle Services

Securicor Fuelserv

Securicor Rentmaster

Divisional Companies:
Securicor Datatrak
Securicor Telecoms
Securicor Dopra

Axiom

Intek Diversified Corporation

Overseas Qperations:

Belgium, France, Germany, Guernsey,
Ireland, Isle of Man, Jersey, Kenya,
Luxembourg, Malaysia, Netherlands.

Overseas Operations:
Netheriands, USA.




T
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Securicor Overseas
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Securicor >-C

Turnover:
Operating profit:
Number of employees:

f delwery serwce W|th e market shareof
almost 60% The company has_th Jarg

- transport secto R
“Securicor Cash Sewvices stays ahiad of
~ the competition by an ticipating and .

customers. Quraimi is aiways to provide -
100% service levels to our customers.” .
Nick Buckles Managing Director

Securicor Guarding
A national provider of contracted and
temporary manned guarding services,

: mcludmg commercra! industrial, special

events, retail, an'port and alarm response.

Securicor Guardlng has a bréad customer :

" base covering all industries and is at the
forefront of retail and spemai event

- . secunty provrdmg seounty officers for

- Boots the Ghemists, the Wimbledon Lawn

on 'more major con tracrs for narronal blue
chrp and mulrr srte customers :

£497.4m
£21.6m
42,471

the electronic momtonng of offenders
responding to the i rncreasrng demands of i rts "

under home curfew orders.

.. “Business witfi public authorities has to be"
* viewed on a fong term basis. It takes time

to develop relationships, to win the
argument for change or innovation, to
demonstrate safety and reliabili ty againsta.

- background where customers are hight y
- .sensitive to political risk".
T Rlchard Powell Chlef Execu‘uve

\‘.f"(w:hns Leonard Managlng Director




15

HM Prison Parc

" ‘rémote lockin areas, coiipled withthe - ' A R TR e !-“,,,
useof CCTV andalaim systemsfor ' TS ﬂi
heightened security. - cheic I Hml

Acddmmodating 800 categbry' B male
‘prisoners, mcludlng remand.and convncted
’ adults ind yolrig offenders,. -
‘ gn will enable the | pnson to--
--accommodate femal_esd |f_.requ1red )




B

[ e R ]

 attacked between the ustomer premlses
and the secure vehicle ThlSrbOX isthen:
pfaced inside an armoured vehicle for
-onward secure tr sportatlo :

If the box is snatC'hed,'or_ he Grew
- mémber attacked, red smoke and dye are .

released, 1nstant|y rendenng the cash
unusable




‘Notes which have been identified as
suitable to be dispensed by cash -
machines are carefully inserted into cash -
cassettes by our cash processing teams.

rak, an
ould a
pd Securicor
M‘ pass that
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securicor distribution

Turnover:
Operating profit:
Number of employees:

Securicor Omega Express

Market leader in the field of same day and
next day document and parcel courier
services, throughout the UK and into
Europe. The company operates a large
scale delivery service on behalf of the
financial institutions, servicing over 10,000
banks and building society branches every
working day. It also has a significant
market share in the book, music, video,
pharmaceutical and healthcare sectors.
"With the recent expansion of our portfolio
to include nationwide same day couriers and
pan-European services, customers know
that they can get the best in urgent delivery
services from us, whatever their needs”,
Richard Benson Chief Executive

Securicor Omega International
Specialising in the worldwide distribution
of heavyweight freight via road, air and
sea, Securicor Omega international is a
significant forwarder with particular
strengths in the Australasian, Far Eastern
and North American markets.

“We are now ideally placed to take
advantage of worldwide distribution
challenges. The combination of the
Securicor Omega brand and the experience
and commitment of our staff will ensure
continued growth and success in our
chosen markets”,

Tom Barrie Managing Director

£540.5m
£26.4m
12,354

—————

Securicor Omega Logistics

Fast becoming one of the key players in
today’s logistics market place, Securicor
Omega Logistics is a supply chain
management specialist. From raw materials
collection and inventory management
through to final delivery and recycling
processes, the company develops tailored,
{lexible solutions for customers in a wide
range of industry sectors.

“More and more companies are looking to
take cost out of the supply chain whilst
improving efficiency, and that is why our
unique distribution service is so
successful”.

lan Wilson Managing Director

Securicor Omega Container Logistics
Handling over 1,600 containers a day for
the maritime container shipping industry,
Securicor Omega Container Logistics is
the leading road-based container transport
company in the UK.

"We have focused on daveioping cur UK
network and next generation computer
systems to ensure that we are well placed
in 1998 and beyond”.

John Williams Managing Director

Securicor Vehicle Services
Responsible for the management of
Securicor’s 10,000 vehicles in the UK,
"Wa continually promote initiatives to
improve group transport efficiency and to
maximise the beneficial impact on our
environment”.

Alan Hines Managing Director

Securicor Fuelserv

Through a nationwide network of nearly
400 fuel sites, Securicor Fuelserv offers a
cost effective way for commercial vehicle
operators, as well as Securicor’s own fleet,
to purchase fuel.

“Qur ability to provide a comprehensive
nationwide fuel network is vital to many
custorner operations. We can genuinely
make the difference between profit and loss ™.
Roy Sciortine Managing Director

Securicor Rentmaster

Provides quality contract hire of
commercial vehicles.

“Rentmaster uses the group’s transport
expertise to provide the highest standards
of service to a wide range of industries .
Colin Needs General Manager




i9

Hatfield super terminal

Securicor Omega Express’ £30m
investment secured the land, building and
handting equipment necessary for
Europe’s largest and most sophisticated
parcel distribution centre located in
Hatfield, Hertfordshire.

Nearly a quarter of a mile long and with
over three miles of conveyor equipment, it
encompasses the latest in voice
recognition IT systems, enabling operators
to create routing barcodes for parcels
which arrive without standard labels. Over
40 extendible conveyor arms reach into
Securicor Omega’s trailers, putting parcels
into a weighing and measuring system
before they reach the network of conveyor
belts to be scanned and sorted for onward
delivery. Once the parcels are sorted,
mechanical arms at 68 outfeeds move
them into outbound vehicles.

Some 350 Securicor Omega collection
and delivery vehicles will visit the
distribution centre every night. The
vehicles will be scanned at the entrance {o
the site and the data contained in the
encrypted seals on the vehicle doors will
be fed into an information management
system which will direct the vehicle to a
particular bay. Sortation machines are also
integrated into the system, making sure
that collection vehicles are in the right
place at the right time.

Aimed at increasing efficiency whilst
containing costs, the handling equipment
will initially process 24,000 parcels an hour
with an ultimate capacity of 36,000. The
Hatfield distribution centre will serve the
South East of England and eventually
replace five existing terminals in the region.

1t will also provide a blueprint for major
terminals planned to serve other areas of
the UK. The South East is the most crucial
area, as some 50% of inward and outward
traffic is handled there, The site was
chosen because it is in a prime
communications location close to major
road networks as well as to Luton airport,
within striking distance of London and
within legal drive-time limits of the
Eurotunnel railhead.
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" in East Anglia to collect palletnsed
food products

R Omega LOgIStICS delivers mo o tha
140,000 pallets per annum fo
Chivers Hartley.
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securicor communications

Turnover:
Operating loss:
Number of employees:

Securicor Datatrak

(Incorporating Securicor TrakBak)

A national mobile data network providing
real time mobile resources management
and automatic vehicle location systems.
The company also specialises in
automatic vehicle protection, tracking .
and recovery services.

“The cost benefits of full mobile data
communications are now being recognised.
Today we have a systern which offers, in
addition to vehicle tracking, the potential of
integration with customer information
systems”.

Ken Hills UK General Manager

Securicor Dopra

(Incorporating Securicor Computer
Services}

Securicor Dopra’s expertise in systems
integration makes the company a prime
contractor on a number of prestigious
Emergency Services projects involving a
mixture of computing and communications
skills. Unlike most systerms integrators,
Securicor Dopra not only has expertise in a
range of third party products and software
but also has its own core software
products specifically aimed at this market,
" We are delighted to be the chosen supplier
for Case Preparation, the first contract
awarded under the procurement process
established by the National Strategy for
Police Information Systerns (NSPIS)”,

Bruce Brain Managing Director

£80.9m
(£17.4m)
1,078

Axiom

A US-based company supplying billing
data collection and processing, traffic
analysis and reporting, and fraud
management systems to
telecommunication providers worldwide.
“Worldwide deregulation and ever
increasing competition are opening up
new opportunities and new markets for
our products. First orders from Europe and
the Asia Pacific region have been
particularfy exciting. ”

Andrew Maunder Chiaf Executive Officer




US-based Intek Diversified Corporation is
62% owned by Securicor, following its
merger in December 1996 with Securicor
Radiocoms. Robert J Shiver was
appointed Chairman and CEQ in
September 1997 and the company now
has a strong management team.

Intek operates mobile radio systems in the
US through its RoameR One subsidiary, the
dominant 220MHz licence holder in the US,
with over 250 sites covering 120 markets
and a population base of 175 million.

Securicor Radiocoms manufactures land
mobile radio products using linear
modulation technology. Thisis a
spectrum-efficient, narrowband
technology which can provide up to a six-
fold increase in a system’s capagcity. itis
generally considered to offer the fastest
data rate capability available in trunked
radio systems.

Intek’s Midland USA subsidiary is a leading
distributor of land mobile radio products,
manufactured by both Securicor
Radiocoms and others, operating through
a well-established base of authorised
dealers and resellers in the US.,

Phase One of Intek’s growth plan is
focusing on short-term opportunities in
select North American markets while
developing an integrated approach to
technology, systems support and
customer service. In subsequent phases,

Intek plans to seek joint venture partners

and to expand its cost-effective wireless

technologies, products and services on a
global basis.

Intek’s prime customers are those who
require refiable two-way commurication
between offices or control-rooms and
mobile workers, for example, plumbers,
electricians, taxi companies, ambulance
{leets and security services. The U3
market for these services, now
approximately 19 million subscribers,

is growing more than 25% annually.
The European, Asian and American
markets together are twice that size.

Intek’s competitive edge rests primarily on
the cost advantage and features of its
narrowband technology, providing crisp,
clear, natural voice transmission and, most
importantly, fast mobile data
communications across multiple sites and
wide areas. The data can range from
vehicle location bar code readers to maps,
charts and even fingerprints.

Narrowband technology significantly
improves the efficiency of the wireless
specirum, addressing the serious problem
of spectrum congestion, a major concern
of regulatory authorities worldwide. It
conserves bandwidih by squeezing more
channels into available frequencies without
impairing intelligibitity or refiability. The
technology has additional potential
applications in other wireless markets.

Robert J. Shiver
Chief Executive Officer
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Cellnet | |
|

ST T I " With thé' unbeatable coverags and capacity
Cellinet also continues to support its of its digital network and its range of

- - analogue network customers. The licence ~ °  innovative products and services, Cellnet is

"« for this network runs until 2005. - - -t !ookmg forward to a successful 1998
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30 Securicor ple Annual Report and Accounts 1697

Report of the Directors for the year ended 30 September 1997

The directers have pleasure in presenting thejr
annual report together with the audited accounts
of the company and of the group for the year
ended 3C September 1997,

1 Principal activities of the group
Securicor ple is a parent company with
subsidiary and associated undertakings,

The principal activities of the Securicor plc
group of companies, carried out both in the
Unitect Kingdom ang internationally, include
the transportation and care of cash and
valuables; cash processing; security guards
and patrols; custodial services; recruitment
services; container transport, contract
distribution and warehouse management,
express parcels, freight haulage, document
delivery; vehicle flast services; computer
services; the manufacture, saie and
installation of communications products;
mobile communications and the provision
of communications systems networks.

2 Group results
The consolidated profit for the year and the
appropriation thereof are shown in the
consciidated profit and loss account on
page 386.

Details of major business activities during the
year, future developments and prospects of
the group are contained in the Chairmary's
Statement on page 2, and in the Chief
Executive'’s Operating Review on page 4.

3 Dividends
The directors have declared or now propose
the foliowing ret dividends for the year:

- Imterim dividend of 0.39p per share paid on
30 September 1997.

- Final dividend of 1 .35p per share payable
on 3 April 1998,

4 Business acquisitions, disposals and
developments
In Cctober 1996 Securicor Recruitment
Services Limited purchased 100% of Finpoint
Employment Agency Limited {trading as
Round Peg Recruitment), a Midlands-based
generalist employment agency.

In December 1996 Securicor Communications
Limited transferred 100% of Securicor
Radiocoms Limited to Intek Diversified
Corporation, a California-based cempany,

in consideration of the issue to Securicor
Communications of shares in Intek which,
when aggregated with those acquired by
Securicor International Limited in August
1095, gave Securicor an equity interest in
Intek which is now 62%.

In February 1997 Securicor Custodial Services
Limited acquired a 90% equity interest in New
Century Corrections LLG, a Virginia-based
company set up to provide custodial services
in the USA. The company's name wag
subsequenty changed to Securicor New
Century LLC,

In April 1897 Securicor Fuslsery Limited
purchased 100% of Thistle Fuels Limited and
Scots Fuels Limited, com panies based in
Berwick on Twesad which specialise in retail
distribution of vehicle fuel.

In May 1997 Securicor Omega Logistics
Limited purchased 100% of John Miller
Transport, a Scottish-based warghousing and
distribution businegs,

InJuly 1997, by way of an initial public offering
of its shares on the US NASDAQ stock
market, Securicor Telesciences Inc {since
reramed Axiom Inc) raised net proceeds of
£20.0m which were primarily used to repay
parent company loans. Securicor's equity
interest in Axiorn reduced to 53.8% ag a resuit
of this partial flotation.

In Septernber 1997 Securicor 3net was sold
to Teltrend Inc of flingis, USA.

In Septermber 1997 the subscriber bases of
Securicor Celiular Services were sold, the
consumer and small tusiness subscribers to
Celinet, and the corporate subscribers to
Martin Dawes,

Corporate Governance

The company has complied throughout the
accounting period with the Code of Best
Practice published by the Gornmittee on the
Financial Aspects of Corporate Governance
and with the best practice provisions set out in
Section A of the Annex to the Listing Rules of
the London Stock Exchange.

The board now comprises the non-executive
Chairman, the Chief Executive, four other
non-executive directors and four other
executive directors. It meets each manth and
additicnally when necessary. At each monthly
meeting it receives a detailed financial report
from the Group Finance Director and an
operational report in respect of each of the
trading divisions.

The Audit Committea meets a minimum of
three times a vear. Itis com posed of Sir James
Birrel (Chairmar), Sir Neil Macfarlane and
Messrs Richard Graves and Jonathan
Kitchen, Meetings are also attendad by a
representative from the company’s auditors,
by the head of the Internat Audit Department,
by the Group Finance Director and by the
Company Secretary. Amongst other matters,
the Committee considers the company’s

6

annual and interim financia! statements and
any questions raised by the auditors on the
financial statements, financial systems and
internal controls, The minutes of the
Committee’s meetings are circulated toall
directors.

The Remuneration Committee is chaired by
Sir Neil Macfarlane and the other members are
Sir Peter Imbert and Mesars Richard Graves
and Jonathan Kitchen. The Committee’s
report to shareholders is set out on pages
331035,

The Nominations Committee consists of

Sir Neil Macfarlane and Messrs Roger Wiggs
and Pat Howes. The committes is responsible
for making recommendations on new
appointments to the board.

The directors are responsible for the group's
system of internal financial control. This
system, which is described in more detail on
page 7, includes financial and management
reporting and control, and investment
appraisal. Any such systern can only provide
reasonable, and not absolute, assurance
against material mis-statement or loss. The
adequacy, application and sffectiveness of the
System is reviewed by both the Audit

Committee and! the Internal Audit Department,

Capitat

The authorised and issued share capital of the
company at 30 September 1997 is set out on
page 52 (note 19 to the accounts).

Shareholders are invited, under Resalution 2
setout in the notice of Annual Genera!
Mesting, to renew the directors’ power to
enable them to allot shares for cash (@in
connection with a rights issue or (b} other than
te existing shareholders, the latter being
iimited to 5% of the issued equity securities
ofthe company, namely £1,500,000in
nominal value.

Share option schemes
Options cutstanding at 30 Septermber 1997
were as follows:

(@) Company share option plan

314 options over a total of 5,927,170 ordinary
shares at 245p per share, exercisable during
1998-2006. -

4 options over a total of 27,170 ordinary
shares at 267p per share, exercisable during
1999-2008.

286 options over a total of 2,554,410 ordinary
shares at 280p per share, exercisable during
2000-2007.
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{b) Sharesave scheme
4,937 cptions over 5,868,676 ordinary shares
at 196p per share, exercisable during
1989-2000.

2,373 options over 1,804,527 ordinary shares
at 224p per share, exercisable during
2000-2001.

These options are inclusive of those held by
directors as set out in the Repart of the
Remuneration Committee on page 34.

7 Market value of interests in land and
buildings
The directors are of the gpinion that the
current aggregate value of group properties is
not less than the amount at which they are
shown in the accounts.

8 Research and development expenditure
Research in connection with the development
of new services and products and the
improvement of those currently provided by
the group is carried out continuously.
Research expenditure is written off during the
year in which it is incurred. Development
expenditure is dealt with in accordance with
the accounting policy stated in paragraph 7
on page 40,

9 Payment of suppliers
It is the company’s and the group’s policy to
pay suppliers in accordance with the payment
terms negotiated with them. Thus, prompt
payment is normally made to those suppliers
meeting their okligations.

During the year to 30 September 1997 the
parent company did not have any trade
creditors.

AY'30 September 1997 the consoliclated trade
creditors of the group represented 28 days of
annual purchases.

10 Employee involvement
The group keeps employees informed about
current activities, progress and general
ratters of interest by various methods
including:

{a) the holding of reguiar regional and branch
meetings;

{b} the use of video recorders and monitors as an
enhanced means of corporate communication
and training which involves the active
participation of employees at branch level;

() the circulation on an individual basis of the
group’s bi-monthly in-house newsletter,
‘Securicor News';

{d) the production of newsletters, bulleting and
similar items by various individual companies.

Disabled persons

The group’s policy and practice is to
encourage the recruitment and subsequent
training, career development and promotion of
disabled persons according to their aptitudes
and abilities, and the retention and retraining
of employees who become disabled.

1

=3

Political and charitable contributions

The group remains committed to support of
charities, the community, job creation and
training, local development, the arts, sport and
music. Gash contributions during the year
amounted to £137,000.

Over 200 donations are made each yearto a
variety of charitable bodies by the Securicor
Charitable Trust, administered by five
employee trustees. Organisations supported
include those dealing with mental or physical
disabilities, children and the elderly,
community projects and hospices.

There were no political contributions.

12 Taxation status
The company is not a close company as
defined by the income and Corporation Taxes
Act 1988.

13 Substantial holdings
The directors have been notified of the
following substantial shareheldings in the
ordinary capital of the company:

{i) Standard Life Assurance
Company:

(iy British Steel Pension Fund
Trustee Limited:

22,194,855 (3.7%)

21,414,618 (3.6%)

i) Royal & Sun Alfiance
Investment Management: 18,191,369 (3.0%)

14 Auditors
A resolution 1o re-appoint Baker Tilly,
chartered accountants, as auditors to the
company and for their remuneration to be
fixed by the directors will be submitted to the
Annual General Meeting.

15 Directors
As reported on page 2, Dr Ed Hough resigned
from the board in August 1997. Details of the
compensation paid to Dr Hough are set outin
the Report of the Remuneration Committee on
page 33.

The directors, brief details of whom are
contained on pages 10 and 11 have, with
the exception of Mr Kitchen whose
appointment took effect in February 1998,
held office throughout the year ended

30 Septemnber 1927.

The directors retiring by rotation are Sir James
Birrell, Sir Peter Imbert and Mr Pat Howes
who, being eligible, offer themselves for
re-election. Mr Kitchen retires in accordance
with the Articles of Association and, being
eligible, offers himself for election.

The contracts of service of the executive
directors are terminable at two years” notice.
None of the non-executive directors has a
contract of service.

Mr Richard Graves has announced his
intention to retire from the board in August
1998.

Details of directors' emoluments and of
directors’ interests in the share capital of the
cempany are set out in the Report of the
Remuneration Committes on pages 33

and 34.

None of the diractors had a material interest in
any contract significant to the business of the
group during the financial year.

Sutton Park House By order of the Board
15 Carshalton Road N E Griffiths
Sutton Secretary
Surrey

SM14LD

16 February 1998
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Responsibilities of the Directors in the preparation of the financial statements.

Company law requires the directors to prepare
financial statements for each financial year
which give a true and fair view of the state of
affairs of the company and of the group and of
the profit or toss of the group for that year. In
preparing those financial statements, 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 financial statements;

—prepare the financial statements on the
going concern basis unless it is
inappropriate to presume that the company
and the group will continue in business for
the foreseeable future.

The directors are responsibie for keeping
proper accounting records which disclose
with reasonable accuracy at any time the
financial position of the company and of the
group and enable them to ensure that the
financial statements comply with the
requirements of the Companies Act 1985,
They are also responsible for safeguarding the
assets of the group and hence for taking
reascnable steps for the prevention and
detection of fraud and other irregularities.
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Report of the Remuneration Committee

In framing the company’s remuneration policy, the Remuneration Committee has given full consideration to the hest practice provisions set outin
Section B of the Annex to the Listing Rules of the London Stock Exchange.

The Committee determines the remuneration of the Executive Directors and certain other senior executives. The key objective of the remuneration
policy for these executives is to ensure that individual rewards and incentives are directly aligned with the performance of the group and the interests of
its shareholders and that packages are provided which attract, retain and motivate directors to perform at the highest levels. In setting the levels of
remuneration, the Committes uses the services of independent pay and benefits consuitants.

Remuneration of the Directors

Compensation Senefts  Performance” 1997 1996
andfees  forloss of office related bonus total otal
£ £ £ £ e £
Chairman (Non-executive)
Sir Neil Macfarlane 105,788 - - - 105,788 102,420
Executive Directors
N E Griffiths 172,574 - 5,528 33,303 211,405 177,030
E A Hough {resigned 26.8.97) 148,414 381,824 5,683 32,625 568,546 162,914
P D Howes 157,461 - 10,646 33,712 201,819 177,646
H W McKay 157,461 - 11,241 33,712 202,414 180,760
C C Shirtcliffe 187,253 - 10,378 40,237 237,868 204,988
R S W HWiggs 203,473 - 13,450 63075 369,998 324,983
Other Non-Executive Directors
AV Alexander (retired 31.7.96) - - - - - 28,534
Sir James Birrsll 27,958 -~ - - 27,958 31,625
R A Graves 30,144 - 3,853 - 33,997 37,838
Sir Peter Imbert 27,958 - - - 27,958 31,625

The Executive Directors participate in a performance related bonus scheme, payments under which are dependent ¢n the attainment of defined profit
targets of the group (excluding Celinet) and which were, for the year under review, subject to a maximum of 40% of base salary. There is a threshold
profit target below which no bonus payment is made. Once the threshold leve! has been achieved, the amount of banus is then calculated by reference
to a sliding scale.

The performance related bonuses shown in the table above were awarded by reference to the performance for the year ended 30 September 1996,
The Executive Directors have been advised that no performance related bonus will be awarded to them in respect of the performance for the year
ended 30 September 1997.

Compensation paid to Dr Ed Hough

As compensation for loss of office and termination of his Service Agreement, Dr Hough was paid £350,000 and was permitted to retain his company
car. No other payrments were made to Dr Hough in respect of the loss of any other benefits, inciuding pension.

Long-term incentive schemes

The company operates two types of share option scheme, a company share option plan (formerly known as an executive share option scheme) and a
sharesave scheme. Both schemes were launched in June 1996. The Committes believes that share options granted to executive directors and other
senior executives strengthen the alignment of their personal interests with those of the sharehclders.

{a} Company Share Option Plan
This plan, which provides for the selective grant of options to Securicor executives, is in two parts: an Inland Revenue approved part and an
unapproved part. Options are granted on a phased basis over time rather than in one large block and up to a maximum aggregate market value at the
date of grant of four times the participant’s annual remuneration. No options are granted at a discounted price. The Committee has determined that the
exercise of these options will nct normally be permitted unless and until the company’s earnings per share (excluding earnings attributable to Cellnet)
over a rolling three-year period have grown by at least 2% per annum above the growth in the Retail Prices Index.

(b} Sharesave Scheme
This savings-related scheme is open to all UK employees of the group with at least 12 months’ service. Eligible employees may save up to £250 per
month under a three-year sharesave contract and then apply the savings in the acquisition of new shares in the company. The option price is set at 80%
of the market value at the date of grant.

Under both schemes, options will not normalty be exercisable until the third anniversary of the date of grant. The limit on the number of ordinary shares
which may be issued undsr both schemes in any ten-year pericd is 10% of the issuad ordinary share capital of the company with the limit for the
company share option plan alone being 5%.
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Report of the Remuneration Committee {continued)

Directors’ Share Opticns

Cption At Granted Outsianding Oplion

309.96 during year at30.9.97 Price

N E Griffiths A 138770 - 138,770 245p
B - 60,710 60,710 28Cp

C 4,974 - 4974 196p

P D Howes A 126,530 - 126,530 245p
B - 55,350 95,350 280p

o 4974 - 4,974 198p

H W McKay A 126,530 - 126,530 245p
B - 55,350 55,350 280p

C 4974 - 4974 196p

C C Shirtcliffe A 151,020 - 151,020 245p
B - 66,070 66,070 280p

C 4,974 - 4,974 198p

RS WH Wiggs A 236,730 - 236,730 245p
B - 103,570 103,570 280p

C 4974 - 4,974 198p

Option A = Company Share Option Plan, exercisable between June 1992 and June 2008,
Option B = Company Share Option Plan, exercisable between June 2000 and June 2007,
Option C = Sharesave Scheme, exercisable between October 1999 and March 2000.
The market price of the ordinary shares at 30 September 1997 was 270p.

None of the Executive Directors has exercised options under these schemes.

Mr Wiggs, who is a director of Intek Diversified Corporation, has an option over 20,000 units of Intek common stock exercisable at a price of US$1.688
between 30 October 1998 and 30 October 2007. The market price of Intek commeon stock at 30 September 1997 was US$2.000.

Directors’ interests in shares of Securicor plc
{not including shares under opticn)

At 30.9.97 At309.98
J D Birrell ’ 3,954 3,854
R A Graves 25,614 25,614
N E Griffiths 6,255 6,255
P D Howes 19,652 19,652
P M Imbert 7,604 7,604
D N Macfariane 5,454 3,854
H W Mckay 40,812 40,812
C C Shirtcliffe ’ 75,677 89,966

RS WH Wiggs 168,034 168,034

Allinterests shown above are beneficial, ‘
in December 1997 Messrs McKay and Shirtclifte disposed of 5,000 and 10,800 shares respectively and Sir Neil Macfarlane acquired 500 sharss.
No other changes in these holdings have taken place since 30 September 1997,
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Directors’ Service Contracts
The Executive Directors have service contracts with rolling two-year notice pericds. The Committee considers the provision of such notice pericds to be
in the best interest of the company and consistent with current practice amongst groups of comparatle size.

Directors’ Pension Entitiements
The Executive Directors participate in the non-contributory category of the group's final salary pension scheme.

Ageat Years of Ackditional Accrued entitlement at

30997 pensionable  pension earned year end or date of

senice  during the year appointment

at30.8.97  ended 30997 30.8.97 30998

£000 2000 003

(Note 1) {Note 2}

N E Griffiths 50 19 12 76 64
E A Hough {resigned 26.8.97} {ses Note 3) b2 5 4 18 11
P D Howes 56 25 & 90 84
H W McKay 58 27 7 28 91
C C Shirtcliffe 53 20 11 94 83
R SW H Wiggs 58 22 17 180 163

1. The pensicn entitlement shown is that which would be paid at normal retirement age, based on genvice at 30.9.97 only. In the case of Dr Hough,
who left service on 26 August 1997, the accrued entitement is calculated as at his date of leaving.

2. The calcutation includes inflation of 3.6% (3.3% in the case of Dr Hough).

3. For members who joined the scheme aiter 31.5.89, salary for pension purposas is limited to the earnings cap defined in Finance Act 1989 (£84,000
as at April 1997).

The normal retirement age for the category is 60 and members achieve the maximum of 2/ards of their final pensionable salary at normal retirement age
after 20 vears' service (10 years' service for those who joined the company prior to 17 March 1987). The pension of 2/3rds accrues uniformly between
the date of joining the scheme and nermal retirement age. An actuarial reduction is applied te pensions payabls before ncrmal retirement age.

For death before retirement a capital sum squal to four times pensionable salary is payable, together with a spouse’s pension of 50% of the member's
prospective pension at the age of 60 plus a return of any contributions paid prior to the admission to the non contributory category.

For death in retirernent, a spouse’s pension of 50% of the member's pre-commutation pension is payable.

Post retirement pension increases are pavable at the rate of 5% per annum in respect of pensicn eamed up to 31 December 1894 and in line with the
increase in the retail prices index subject to a maximurm of 5% in respect of pensicn earned after that date.

Sir Neil Macfarlane
Chairman of the Remuneration Committee

16 February 1998
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Consolidated Profit and Loss Account
For the year ended 30 September 1897

Continuing operations

Discontinued Total
Acquisitions operations. 1997 1938

Notes £m £m £m £m £m
Turnover 1 1,106.2 221 225.3 1,353.6 1,25851
Cost of sales 3 (793.1} (17.9) {139.2) (950.2) (858.2)
Gross Profit 3131 4.2 86.1 403.4 396.9
Net cperating expenses 3 (270.3) (11.3) (118.5} {400.1) {352.5)
Operating profit 42.8 (7.1) {32.4) 33 44.4
Share of profits less losses of asscciated undertakings
- pre Celinet Force provisicn 82.4 - - 824 79.9
—Celinet Force provision {20.8) - - (20.8) -
Exceptional items 3 8.0 - (24.8) {16.8) 3.4
Profit before interest and taxation 1 124 7.1) (57.2) 481 120.8
Net interest charge 2 (16.7) (13.5)
Profit on ordinary activities before taxation 3 314 107.4
Taxation 5 (20.5) {38.3)
Profit on ordinary activities after taxation 109 69.1
Minority interests 5.5 (12.1)
Dividends 6 (10.4) 9.3)
Retained profit 20 6.0 47.7
Earnings per ordinary share 7 2.7p 12.4p
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Consolidated Balance Sheet
At 30 September 1997

1997 1896
Notes £m om
Fixed assets
Intangible assets a 10.5 9.2
Tangible assets 10 2451 2156
Investments 11 138.2 178.6
393.8 403.4
Current assets
Stocks 12 29.1 34.3
Debters (including debtors due after more than one year £2.3m {1696 £29.5m}) 13 266.4 330.2
Listed investments 14 22,0 309
Bank and deposit balances 37.3 23.4
3548 418.8
Creditors — amounts falling due within one year
Bank overdrafts and short term Joans 15 333 271
Corporation tax - 7.7
Proposed dividends 8.1 7.2
Cther 16 242.0 246.3
283.4 288.3
Net current assets 71.4 130.5
Total assets less current liabilities 465.2 533.9
Creditors — amounts failing due after more than one year
Loans 17 207.2 219.7
Corporation tax - 0.3
Cther 16 0.9 4.9
208.1 224.9
Provision for liabilities and charges 18 14.6 0.6
Net assets 8 242.5 308.4
Capital and reserves
Called up share capital 19 30.0 30.0
Reserves 20 195.8 278.2
Equity shareholders’ funds 225.8 308.2
Equity minority interests 20 16.7 0.2
242.5 308.4

Note
The parent company balance sheet and notes are on pags 62.

Approved by the board on 16 February 1998

Roger Wiggs

Christopher Shirteliffe | Drectors 74
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Consolidated Cash Flow Staternent
For the year ended 30 Septernber 1997

1897

1996

£m om fm £m
Net cash flow from operating activities {see note 25(a)) 75.6 50.3
Net cash flow from returns on investments and servicing of finance (see note 25(b)} (17.3) (14.8)
Taxation (10.2) (17.6)
Net cash flow from capital expenditure and financial investment (see note 25(b)) {70.2) {65.4)
Net cash flow from acquisitions and disposals {see note 25(0)) 441 (19.3)
Equity dividends paid (8.5) 8.2)
Cash flow before use of liquid resources and financing 125 {75.0)
Management of liquid resources (see note 25(0) 9.2 0.3
Financing
Share issue (pre restructuring) - 0.6
{Cecrease)fincrease in loans (12.1) 78.6
Capital element of finance lease rental payments (2.3) (1.8)
Net cash flow from financing (see note 25()) (14.4) 77.4
Increase in cashin the year 7.3 27
Note: Payments and outfiows are denoted in brackets.
Reconciliation of net cash flow to movement in net debt (see note 25(c)
Increase in cash in the year 7.3 2.7
Cash flow from increase in debt and lease financing 14.4 (76.8)
Cash flow from decrease in liquid resources 9.2) (0.3)
Change in net debt resulting from cash flows 12.5 (74.4)
Loans and finance leases acquired with subsidiary 0.2) {0.3)
Profit on sale of investments 0.3 6.7
New finance leases {1.2) 0.6)
Movement in net debt in the year 14 (68.6)
Net debt at 1 October 1996 (193.7) (125.1)
Net debt at 30 September 1997 {182.3) {193.7)
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Statement of Total Recognised Gains and Losses

1997 1986
£m £m
Profit on ordinary activities after taxation and minority interests 16.4 57.0
Currency translation differences on foreign currency net invesiments (see note 20} (6.5) 0.7
Total recognised gains relating to the year 9.9 56.3
Note of Historical Cost Profits and Losses
There is no material difference between the reperted profit shown on page 36 and the profit for the year restated on an historical cost basis.
Reconciliation of Movement in Shareholders’ Funds
1957 1996
£m £mn
Profit on ordinary activities after taxation and minority interest 16.4 57.0
Dividends (10.4) 9.3
Retained earnings 6.0 47.7
Merger relief (see note (20() - 64.4
Nominal value of shares issued to acguire minority interest in Security Services plc - 10.4
Currency translation differences on foreign currency net investments (see note 20) (6.5) 0.7)
Proceeds of share capital issued by Securicer Group plc (pre restructuring) - 0.8
Write-back of goodwill on disposals 1.4 -
Goodwilt on acquisition deducted from reserves (see note 21(g)) (93.3) (15.1)
Net {decrease)increase in shareholders’ funds (82.4) 107.3
Shareholders’ funds at 1 October 1996 308.2 200.9
Shareholders’ funds at 30 September 1997 225.8 308.2
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Statement of Accounting Policies

1 Accounting policies 5 Group turnover 10 Overseas currencies

The accounts are prepared on the historical
cost basis, other than certain freehold and
leasehold properties which are included in the
accounts at valuation (note 10 to the
consolidated accounts) and in accordance
with applicable UK accounting standards.

Basis of consolidation

The censolidated accounts incorporate the
accounts of Securicer plc, its subsidiary
undertakings and the group’s share of the
results and net assets of its associated
undertakings for the year ended

Turnover represents sales, excluding valus
added tax, by group companies to external
customers.

Depreciation

Depreciation is calculated to write off the cost
or valuation of the assets to their estimated
residual values by equal annual instaments
over their expected econormic life. No
depreciation is provided on freghold or long
leasehold land. Details of depreciatior rates
are disclosed in note 10 1o the consolidated
accounts. It is group policy to maintain hotel

1

-

Profits and losses and assets and liabilities
denominated in forelgn currencies have been
translated into sterling at the rates of
exchange ruling at the balance sheet date.
Foreign exchange adjustments, including
those arising on consolidation and on United
Kingdom borrowings arranged to finance
overseas investments, have been transferred
to reserves (note 20 to the consolidated
accounts).

Goodwill
Goodwill arising on consolidation and

30 September 1897 properties so that their value is not diminished purchased goodwill are writter: off to reserves
through time and the relevant expenditure is in the year of acquisition.

For 1996 the consolidated accounts were charged to profit before tax in the yearin

prepared using the principles of merger which it is incurred. Therefore any element of 12 Leases

accounting. Equity movements for that year
include the acquisition of the minority interest
in Security Services plc during the year under
aScheme of Arrangement.

Associated Undertakings

Associated undertakings are entities in which
amember of the group holds a long term
minority equity interest, but over which itis in
a position to exert a significant influence. The
accounts include the relevant proportion of the
results of associated undertakings based on
the last audited accounts and subsequent
management accounts where year ends are
not coterminous. The principal associated
undertaking with a different accounting date
is Cellnet Group Limited whose yvear end is
31 March.

Associated undertakings are accounted for at
profit before tax, Interest incurred or received
by associated undertakings is not separately
disclosed.

In the consolidated balance sheet the
investments in associated undertakings are
shown as the group’s share of underlying net
assets.

Accounting for acquisitions and disposals
The resuits of businesses acquired or disposed
of are consolidated from or to the effective
dates of acquisition or disposal. Cn the
acquisition of subsidiary undertakings or
businesses, the acquisition cost is allocated
against the fair value of net assets acquired,
after adjustments to bring accounting policies
inte line with thoss of the group. The goodwil
arising on the acquisition of businesses is
deducted from reserves.

Associated undertakings are shown at cost
and incorporate the share of post acquisition
reserve movements.

depreciation is considered to be immaterial
and no provision is made.

Research and development expenditure
Research expenditure is written off in the veer
in which it is incurred. United Kingdom
development expenditure represents
expenditure mainly of a revenue nature,
incurred in the initial years of trading (up to a
maximum of threz years) in establishing new
Granches, services and products of the group,
Overseas development expenditure, with the
exception of pre-cperational costs, is written
off during the year in which it is incurred.

Development expenditure and pre-operational
costs are amortised over a period of up to ten
years commencing in the year after that in
which they have been incurred or when the
project is revenue producing.

Directors review the capitalised development
expenditure on an ongeing basis and, where
appropriate, provide for any permanent
diminution in value,

Stocks

Stocks are valued at the lower of cost and net
realisable value on bases consistent with
previous years. Cost represents expenditure
incurred in the crdinary course of business to
bring stock to its present condition and
location and includes appropriate overheads.

Deferred taxation

Provision is made for deferred taxation at
known rates of tax on the excess of the book
value of those assets qualifying for taxation
allowances over their written down value for
tax purposes, except when the tax benefit can
be expected with reasonable prebability to be
retained for the foreseeable future.

Assets held under finance leases are included
as tangible fixed assets at their capital value
and depreciated over the shorter of the lease
term and their usefu! economic life. The capital
elemnent of future rentals is included within
creditors and finance charges are allocated

to accounting periods over the period of

the lease.

Annual rentals payable or receivable under
operating leases are charged or credited to
the profit and loss account as incurred and
future rental cbligations are disclosed in note
23 to the consolidated accounts.

13 Pensions

The group operates varicus funded pension
schemes which are established in accordance
with local conditions and practices within the
countries concerned. The principal scheme is
of a defined benefit structure covering the
majority of its UK employees. The regular cost
of providing benefits is charged to operating
profit over the service lives of the members of
the schemes on the basis of a constant
percentage of pensionable pay. Variations
from the regular cost arising from periodic
actuarial valuations of the schemes are
allocated to operating profit over the expected
remaining service lives of the members.
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Notes to the Consolidated Accounts

1 Segmental analysis of results
(a) Business sector analysis

1997 1598
Szlesto Salesto
Total Intersegment third parties Total Intersegment third parties
£m em £m £m £m £m
Turnover
Security 504.0 (6.6} 497.4 458.8 (4.8) 455.0
Distribution 570.4 {29.9) 540.5 523.8 (29.6) 494.2
Communications
— continuing cperations 80.2 (8.8) 71.4 58.5 8.6 49.9
- operation for sale — Telecoms 9.5 - 9.5 8.4 0.1) 8.3
Insurance & Hotels
- operation for sale — Hotels 9.7 0.2) 9.5 84 {0.2) 8.2
Continuing operations 1,173.8 (45.5) 1,128.3 1,058.9 {43.3) 1,01586
Discontinued operations
Communications 2277 (4.4) 223.3 235.8 3.7 2321
Other 2.0 - 2.0 7.4 - 7.4
Total discontinued 229.7 (4.4 225.3 243.2 3.7 239.5
1,403.5 (49.9) 1,353.6 1,302.1 (47.0) 1,255.1

Profit before interest and taxation (before exceptional items and after finance costs of vehicle leasing and insurance operations)

1987 1996
€m £m
Security 21.6 13.6
Distribution 26.4 24.3
Communications:
- continuing operations (16.7} (3.5)
- operaticn for sale - Telecoms . 0.7) 0.7
Cellnet — ongoing operations 79.0 76.6
Insurance & Hotels:
— continuing operation — Insurance 1.8 2.3
- operation for sale — Hotels 2.5 1.9
Continuing operations 1139 121.5
Discontinued operations — Communications™ (31.7) {0.3)
- QOther (0.7) (1.6)
81.5 119.6

Included within discontinued operations is an £18.0 million charge within Securicor Cellular Services resulting from a change in the period of amortisation
on deferred dealer commissions from three years to two years.

Reconciliation to profit before interest and taxation

Continuing operations

Biscontinued
Acguisitions operations 1997 1996
£m £m £m £m

Segmental profit as above 119.5 (5.6) (32.4) 815 119.86
Celinet Force provision™ (20.8) - - (20.8) -
Exceptional items (see note 3(c)) 8.0 - (24.8) (16.8) (3.43
Interest relating fo vehicle leasing and insurance operations 4.2 - - 4.2 4.7
Profit before interest and taxation 110.9 (5.6) (57.2) 48.1 120.9

=4 £20.8m provision is included in Securicor's 406% share of Ceflnet. This has been mads to reduce the carrying value of costs incurred in relation to a
hiling and customer care project (described as Project Force).
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Notes to the Consolidated Accounts {continued)

1 Segmental analysis of results (continued)
{b} Geographical analysis

1997 1958
Salesto Salesto
Total Intersegment thitd parties Total Intersegment third parties
£m fm £m £m £m £m
Turnover
United Kingdom 981.8 (45.3) 936.5 868.7 {43.1) 825.6
Rest of Europe ’ 138.1 (0.2 137.9 148.3 {0.2) 1481
Africa 19.6 - 19.6 18.0 - 18.0
United States of America 30.8 - 30.8 203 - 20.3
Asia and rest of world 35 - 3.5 3.5 - 3.5
Continuing operations 1,173.8 (45.5) 1,1283 10588 {43.3) 11,0155
Discontinued operations
United Kingdom 226.9 @.4) 2225 240.2 3.7 236.5
Africa 0.7 - 0.7 1.9 - 1.9
United States of America 0.8 - 0.8 - - -
Asia and rest of world . 13 - 1.3 1.2 - 1.2
Total discontinued 229.7 (4.4) 2253 2433 (3.7 23986
1,403.5 (49.9) 11,3838 13021 (47.0) 1,255.1
Profit before interest and taxation (before exceptional items and after finance costs of vehicle leasing and insurance operations)
1997 1996
£m £m
United Kingdom 113.8 112.3
Rest of Europe 1.3 0.7
Africa 2.1 2.4
United States of America 6.2) 3.1
Asia and rest of world 2.9 3.0
Continuing operations 113.9 121.5
Discontinued operations
United Kingdom {30.3) 0.8
Africa (0.3) 0.9
United States of America 0.3) -
Asia and rest of world (1.5) {1.8)
81.5 119.6

The analysis of both turnover and profit is based on the location of the company in which sales have been made. An analysis of turnover to third parties

by destination is not materially different from turnover by location of the company.

(c) The results of the business sectors include turnover and profit before interest and taxation of subsidiaries acquired in the year, as follows:;
Proft
Business sector Subsidiary acquired Turnover before tax
£m €m
Security Pinpoint Employment Agency 8.7 -
Distribution Thistle Fuels and Scots Fuels 8.5 0.2
Distribution John Miller Transport a1 -
Communications Intek 2.8 {7.3)
22.1 7.1

The analysis of both turnover and profit is based on the location of the company in which salss have been made. An analysis of turnover to third parties

by destination is not materially different from turnover by location of company.
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2 Netinterest charge

1987 1986
£m £m
Loans and overdrafts, wholly repayable within five years
- Repayable other than by instalments 18.8 14.3
Interest on finance leases 0.2 0.2
19.0 14.5
Interest receivable (23 (1.0
16.7 13.5
3 Profit on ordinary activities before interest and taxation
{a) Operating profit has been arrived at after taking account of:
1897 1996
Costof Administzation Distribution Cost of Administration Dristribution
sales expenses eXpenses sales expenses expenses
£m fm £m £m £m
Continuing operations 793.1 261.8 10.0 708.8 255.2 52
Acquisitions 17.9 8.9 09 - - -
811.0 270.7 10.9 708.8 255.2 5.2
Discentinued operations 139.2 117.9 0.6 149.4 91.6 0.5
{b) Profit on ordinary activities before interest and taxation has been arrived at after taking account of: )
1997 1996
£m £
Auditers’ remuneration:
- Audit 0.6 0.6
~ Other services 0.2 0.3
Depreciation of tangible fixed assets 45.0 44.0
Amortisation of development expenditure 4,3 1.8
Research and development expenditure 2.2 2.5
Operating lease rentals payable:
~Land and buildings 26.8 238
—Vehicles and equipment 9.3 a1
Operating lease rentals receivable:
- Vehicles and equipment {0.6) -
Investment income (listed) {(1.9) {1.4)
Profits on disposatl of assets:
- Properties (0.5} 0.4}
- Other tangible fixed assets 2.7) 3.0
- Investments {0.3) 6.7)

In addition to the amounts shown above, the auditors received fees of £0.2m relating to the acquisition and disposal of subsidiary companies during the year.




44 Securicor plc Arnual Bagon and Accounts <997

Notes to the Consolidated Accounts (continued)

3 Profit on ordinary activities before interest and taxation {continued}
{c) Exceptional items

1997

1996

£m £m
Continuing operations
Profit on divestment of an interest in Axiom Inc 8.8 -
Loss on sale of fixed assets 0.8) -
Costs of fundamental reorganisations and restructuring in the Security sector - (1.8)
Costs incurred in recrganising the group’s capital structure - (5.8}
8.0 (7.6)
Discontinued operations
Loss on sale of the business of Securicor Cafiutar Services {17.8) -
Loss on sale of the Securicor 3net group of companies (5.8) -
Closure of the group's South African interests {0.3) -
Closure of UK monitoring services 1.0 -
Provision for loss on sale of Televault business (0.1) -
Profit on disposal of alarms business - 4.2
(24.8) 4.2
Total (16.8) (3.4
4 Staff costs and employees
(a) Staff costs:
1997 1686
Em £m
Staff costs, including directors' emolurnents:
Wages and salaries 524.0 488.1
Social security costs 48.5 485
Pension costs 14.7 16.1
587.2 552.7

(b} Number of employees:

Number of employees

1997 1996
The average weekly nurber of employees of the group during the vear was:
Business Sector Analysis
Security 42,471 39,336
Distribution 12,354 11,835
Communications
~ Ongoing operations 999 857
— operation for sale — Telecoms 79 107
Insurance & Hotels
- operation for sale — Hotels 228 224
Continuing operations 56,131 52,359
Discontinued operations 757 1,307
56,888 53,666
Geographical Analysis
United Kingdom 30,148 26,731
Rest of Europe 6,748 7,395
Africa 18,293 17,499
United States of America 311 164
Asia and rest of world 631 570
Continuing operations 56,131 52,359
Discontinued operations 757 1,307
56,888 53,666
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4 Staff costs and employees {continued;

{c) Pension arrangements:
The group operates various funded pension schemes which are established in accordance with local conditions and practices within the countries
concerned. The principal scheme, which operates in the United Kingdom, is of a defined benefit structure. The costs of this scheme amounted in the
year to £13.913m (1996: £14.369m). The pension costs are assessed on the advice of independent qualified actuaries using the projected unit credit
method. The assets of the schemes are held in separate trustee administered funds.

The latest actuarial valuation was made on 5 April 1997. The assumptions which have the most significant effect on the results of tha valuation are the
rate of return on investments and the rates of increase in salaries and pensions. it was assurned that the long-term rates of return on investments would
be 2% higher than the rate of annual salary increase and would vary between 4% and 4.5% higher than the rate of pension increases.

At the date of the valuation the market value of the assets was £402.3m and the actuarial value of the assets was sufficient to cover the actuarial value
of the benefits that had accrued to members, after allowing for expected future increases in eamings.

The group's current contribution rate is expected to cover the fund's present and future commitments for the foreseeable future.
The pension schemes are operated for the benefit of the employees of Securicor ple and its subsidiaries.

(d) Emoluments of the directors of Securicor plc:

1997 1986
£000 £'000
As executives: .
— Executive services 1,410 1,228
- Pensicn scheme contributions 140 125
- Compensation for loss of office (see below) 382 -
As directors:
- Fees 196 233
Total directors’ emeluments 2,128 1,586

The remuneration of the Chairman was £105,788 (1996: £102,420)
The remuneration of the highest paid director (excluding the director who received compensation for 1oss of office) was £369,998 (1996: £324,983)

Dr E A Hough resigned on 26 August 1997. He received cash compensation of £350,000 and his cempany car was transferred to him. The estimated
monetary value of the company car was £32,000.

For further details regarding directors’ remuneration, see the Report of the Remuneration Committee on pages 3310 36.

5 Taxation

1997 1996
om o
UK Corporation tax at 32% (1996: 33%) 18.7 34.8
Deferred tax {see note 18) - {0.5)
Overseas tax 34 4.4
221 38.7

Adjustments for previous years
UK corporation tax (1.6} 0.4}
20.5 383

The charge for taxation includes £20.2m {1998: £27.9m) attributable to the share of the resulis of associated undertakings.
The tax effect of exceptional iterns is £1.8m (1896: £(0.8)m).
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Notes to the Consolidated Accounts (continued)

6 Dividends
1997 1996
£m &m
Ordinary shares
Interim (paic)  0.39p (0.354 p) 23 21
Final {proposed) 1.35p (1.204p) 81 7.2
10.4 2.3

Dividends for both years are calculated by reference to 600 milllion ordinary shares in issue.

7 Earnings per share

{a) Earmings per share calculated on the basis of FRS 3 (which for 1996 reflects the acquisition of the Security Services plc minority during that year and

restates the average number of shares in issue for that pericd } would be;

1897 1956
£m £m
Profit on ordinary activities after taxation 10.9 69.1
Minerity interests 5.5 (12.1)
Profit attributable to shareholders 16.4 57.0
Average number of shares in issue 600m 481m
Earnings per share 2.7p 12.4p
(b} An alternative method of calculating earnings per share for 1996 is by reference to the 600 million shares in issue at 20 September 1996 and by
excluding the former direct minority interest in Security Services plc. This gives the following minority interests, profit attributable to shareholders and
consequent earnings per share:
1967 1996
€m tm
Profit on ordinary activities after taxation 10.9 69.1
Minority interests 5.5 0.4
Profit attributable to shareholders 16.4 69.5
Average number of shares in issue 600m 600m
Earnings per share 2.7p i1.6p

Exercise in full of all outstanding share opticns would not result in any material dilution of earnings per share.
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8 Netassets

Segmental analysis of capital employed

Shars of

Share of

capital capital
employed of 1947 Total emplyed of 1896 Total
associated capital associated capital
undertakings employad undertakings employed
£m £m £m £m £m
Business sector
Security 68.9 1541 84.0 78.4 11.8 80.3
Distribution 97.1 0.5 97.6 685.2 .4 65.6
Communications
—continuing cperations 63.1 2.8 65.9 49.3 1.2 50.5
— operation for sale — Telecoms 1.7 - 1.7 4.0 - 4.0
Insurance & Hotels
- continuing operation — Insurance 19.5 - 19.5 17.7 - 17.7
— operation for sale — Hotels 20.2 - 20.2 19.5 - 19.5
270.5 18.4 288.9 2341 13.5 247.6
Celnet - 119.8 119.8 -~ 156.0 156.0
Discontinued operations {33.4) - (33.4) 60.9 - 60.9
Net operating assets 23741 138.2 375.3 295.0 168.5 464.5
Net debt relating to vehicle leasing and insurance cperations 27.5 27.8
Deferred consideration (2.2} (15.5)
Tax, dividends and other corporate items 24.2 25.3
424.8 502.1
Net debt {182.3) {193.7)
Total net assets 2425 308.4
Geographical analysis
United Kingdom 215.6 5.2 220.8 192.0 3.0 185.0
Rest of Europe 18.2 4.8 23.0 20.3 2.7 23.0
Alrica 5.4 - 5.4 4.7 - 4.7
United States of America 30.7 - 30.7 18.0 - 16.0
Asia and rest of world 0.6 8.4 9.0 1.1 7.8 8.9
270.5 18.4 288.9 2344 135 247.6
Celinet (United Kingdorn) - 119.8 119.8 - 156.0 156.0
Discontinued operations
United Kingdom (33.4) - (33.4) 52.8 - 52.8
Africa - - - C.4 - 0.4
United States of America - - - 6.4 - 6.4
Agia and rest of world - - - 1.3 - 1.3
Total discontinued (33.4) - {33.4) 60.9 - 60.9
Net operating assets 237.1 138.2 375.3 295.0 169.5 484.5

Note

Share of capital employed of asscciated undertakings represents shares at cost, loans and the group’s share of post acquisition reserves.
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Notes to the Consolidated Accounts {continued)

9 Intangible fixed assets

£m

Developrment expenditure

Cost

At 1 October 1996 3.0
Additions 4.0
Acquisition of subsidiary 1.6
At 30 September 1997 18.6
Amortisation '

At 1 October 1996 3.8
Provision for the year 4.3
At 30 September 1997 8.1
Net hook value

At 30 September 1997 10.5

At 30 September 1996 9.2

1Q Tangible fixed assets

Equipment
Land and Equipment held for
buildings andvehicles  operatng leases Total
£m £m £m £m
Cost or vaiuation
At 1 Qctober 1996 107.9 283.2 2.2 393.3
Additions at cost 17.6 60.0 1.2 78.8
Acquisiticn of subsidiaries 1.7 7.5 - 2.2
Digposals (3.3 {65.3} - {68.5}
Translation adjustments 0.7) @y ©.1) 3.9
At 30 September 1997 123.2 282.3 3.3 408.8
Depreciation
At 1 Qctober 1986 16.1 160.6 1.0 177.7
Provision for the year 3.0 42.0 - 45.0
Acquisition of subsidiaries - 0.4 - 0.4
Disposals (0.4) {56.6) (0.4) E7.4
Translation adjustments 0.2) 2.1 0.3 2.0y
At 30 September 1997 i85 1443 0.9 163.7
Net book value
At 30 September 1997 104.7 138.0 24 2451
At 30 September 1996 91.8 122.6 1.2 2156
Notes
(a) Equipment held under finance leases and included above:

Net book vaiue £1.5m(1886: £1.5m)
Accumulated depreciation £1.2m {1896: £1.1m)

Provision for the year £0.1m (1996: £0.1m)
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(b) Land and buildings

1997 1998
£m £m
(i The amount shown at cost or valuation includes the following:
At cost 111.8 $6.6
At valuation in 1986 or prior 1.0 1.0
At valuation in 1962 10.3 103

123.2 107.9

{i) The net book value of land and buildings comprises:

Freeholds 82.4 69.0
Long leasehoids (50 years and over} 12.0 12.2
Short leaseholds (under 50 years) 10.3 106

104.7 a1.8

(c) Depreciation rates
Depraciation is calculated on a straight line basis. The following table shows the annual rates of depreciation:

Freehold and long leasehold buildings upto2%

Short leaseholds (under £0 years) over the life of the lease

Egquipment 10% — 25%

Motor vehicles 10% - 33.33%
{d) Assets revalued

The group's hotel properties were revalued as at 30 September 1982 and the valuation has been incorporated into the accounts.
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Notes to the Consolidated Accounts {(continued)

11 Investments

£m
Associated undertakings
Shares at cost
At 1 October 1996 8.4
Translation adjustments {0.4)
At 30 September 1997 8.0
Loans at cost
At 1 October 1996 3.2
Additions 4.6
At 30 September 1897 7.8
Share of post acquisition reserves
At 1 Qctober 1996 157.9
Retained profits for year 40.2
Goodwill written off ‘ (75.1)
Translatior adjustments {0.6)
At 30 September 1997 122.4
Other investments ‘
At 1 Octeber 1995 9.1
Transfer to subsidiary undertakings 2.7)
Asset sold post year end and transferrad to net current assets {6.4)
At 30 September 1997 -
Total investments
At 30 September 1997 138.2
At 30 September 1996 178.6

Included in associated undertakings is the group's investment in Calinet totalling £119.8m (1998: £156.0m) represented by the cost of the investment of
£4.0m and the group's share of Cellnet’s profits after tax {net of dividends received and share of goodwill written off) of £115.8m (1996: £152.0m).

In the opinicn of the directors the aggregate value of the group’s investments is not less than their cost.

12 Stocks
1997 1995
£m £m
Raw materials 10.8 11.4
Work in progress 4.6 46
Finished goods including consumables 13.7 18.3
29.1 34.3

The replacement cost of stocks approximates to the value stated in the accounts,
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13 Debtors
1997 1998
£m £m
Trade debtors 193.4 220.0
Amounts owed by associated undertakings 2.5 27
Other debtors 341 26.0
Prepayments and accrued income 36.4 81.5
266.4 330.2
Included in prepayments is £2.3m (1996: £29.5m) falling due after more than one year.
14 Listed investments
1997 1986
£m £m
Listed investments at cost {listed in the UK) 22.0 309
Market value 22.3 311
15 Bank overdrafts and short term loans
1997 1896
£m £€m
Bank overdrafts and advances (unsecured) 321 255
Secwed lcans 1.1 0.5
Unsecured loans 041 1.1
33.3 27.1
16 Creditors
1987 1996
£m £m
Amounts falling due within one year:
Obligations under hire purchase and finance leases 14 1.2
Trade creditors 1.7 74.7
Amounts owed to associated undertakings 32.5 29.5
Other taxation and social security costs 346 30.0
Other creditors 315 243
Deferrec consideration 1.5 12.0
Accruals and deferred income 69.1 74.6
242.0 246.3
Amounts failing due after more than one year:
Cther creditors 0.1 0.5
Deferred consideration 0.7 35
Accruals and deferred income 0.1 0.8
0.9 49
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Notes to the Consolidated Accounts (continued)

17 Loans
1997 1956
£m £m
Secured 0.2 0.7
Unsecured 206.1 217.3
Coligations under hire purchase and finance leases 0.9 17
207.2 219.7
Repayabie within one to two years
Secured 01 0.5
Unsecured 0.3 0.5
Obligations under hire purchase and finance leases 04 0.4
Repayable within two to five years
Secured ‘ 0.1 0.2
Unsecured 205.6 2185
Obligations under hire purchase and finance leases 0.5 1.3
Not wholly repayable within five years
Unsecured 0.2 1.3
207.2 219.7

Secured loans, at market rates of interest, are secured on property and other assets of the group, and are mainly repayable by monthly instalments
between 1997-2002.

Unsecured loans at market rates of interest are mainly repayable in 2000 or at any time at the option of the borrower. At the balance sheet date, a
£205 million drawdown on a series of bilateral revolving credit facilities has been included in the above analysis as repayable within two to five years.,
These facilities are in the aggregate sum of £299 million. The majority expire between 1999 and 2001,

18 Provision for liabilities and charges

£m
Deferred taxation 7
As at 30 September 1997 and 30 Septernber 1096 0.4
Other provisions
At 1 October 1996 , 0.2
Profit and loss account (see note below) : 14.2
Expended in year 0.2)
At 30 September 1997 14.2
Total provisions for liabilities and charges at 30 September 1997 14.6
At 30 September 1996 0.6

Deferred taxation
The amount of deferred taxation in respect of accelerated capital allowances and other timing differences calculated by the liability method and for which
1io provision is made in these accounts is £2.4m (1996: £3.0m)

Other provisions - profit and loss account
The amount charged to the profit and loss account of £14.2m represents costs associated with the disposal of the business of Securicor Cellular Services,

19 Share capital

1997 1996
Authorised Issved Authorised Issued
£ e £ o

Securicor ple
Ordirary shares of 5p each (fully paid) 40,000,000 30,000,106 39,950,000 29,999,252
Redeemnable Preference shares of £1 each (25p paid) - - 50,000 12,500

40,000,000 30,000,108 430,000,0c0 30,011,752

As reported last vear, there were partly paid redeemable preference shares held by Lazard Brothers & Co., financial advisers to the company, as part of
the process of restructuring the group, During the year these shares were redeemed and then sub-divided and redesignated as ordinary shares, the
authorised ordinary share capital being thereby increased to £40,000,000 by the creation of 1 ,000,000 further shares of Sp each,

On the basis that the preference shares were to be redeermned, and due to its immateriality, no separate disclosure of the non-equity interest in
shareholders’ funds has been made for the 1986 comparative,
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20 Reserves
Revzuation Profit& Merger
resenve Loss Accourt reserve Total
£m £m £m £m
At 1 October 1996 3.6 1738 100.8 278.2
Movement in the year:
Retained earnings ‘ - 8.0 - 6.0
Goodwill (see note 21) - 93.3) - (93.3)
Write-back of goodwill on disposals - 11.4 - 11.4
Translation adjustments - (6.5) - 8.5}
At 30 September 1997 3.6 91.4 100.8 1958
Notes:

i

As reported iast year merger relief arose from the acquisition, by Securicor plc, of the minority interest in Security Services plc during the year ended
30 Septembear 1996. The company has taken advantage of the provisions relating to merger relief contained within section 131 of the Companies
Act 1985.

{iy Goodwill of £21 2 3m arising on acguisitions since 1989 has been written off to reserves up {0 30 September 1997 {1996 — £130C.4m).

{iii) Within the goodwil write-off of £93.3m is Securicor’s 40% share of Cellnet's goodwil write-off amounting to £75.1m. The Cellnet goodwill write-off

includes £32.4m (Securicer's 40% share of which amounted to £13.0m) relating to purchase of cellular subscribers of Securicor Cellular Services Limited.
The £32.4m has been used in arriving at the loss on sale of the business of Securicor Cellular Services of £17.6m included within exceptional items
{see note 3 ().

Equity Minority Interests
The mincrity interests principally relate to newly attributable minority interests in Axiom Inc (46%) and Intek Diversified Corporation (38%).
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Notes to the Consolidated Accounts (continued)

21 Acquisitions and disposal of subsidiaries
(a) Acquisitions

Pinpoint Employrnent Agency Scots Fuels

MNet Farvalue Fair value

assets Fair value of assts Net asgets Fair value of assets

acquired adiustments acquiced acquired adjustments acquired

£m £m Bm £m £m £m

Fixed agsets — tangible 0.4 {0.1) 0.3 - - -
Cash - - - 0.1 - 0.1
Debtors 2.0 - 2.0 Q.1 - 0.1
Creditors faling e within one year 2.4 - (2.4) 0.2) - 0.2
- (0.1) 0.1) - - -

Cash consideration (1.1 0.3)
Deferred consideration (0.8} (0.1)
Consolidated goodwill (2.0) 0.4
Thistle Fuels Jehn Miller Transport

Net Fair value Fair value

assets Fair value of agsts Net assets. Fairvalug of aseets

acquired adustments acquired acquired adjustments acquired

£m fm £m Em £m £m

Fixed assets - tangible - - -~ 2.2 - 2.2
Cash 0.2 - 0.2 - - ~
Debtors 1.3 - 1.3 - - -
Creditors faling due within one vear (1.3) - (1.3) - - -
0.2 - 0.2 2.2 - 2.2
Cash consideration {1.1) 3.2)
Deferred consideration 0.4 0.5)

Consolidated goodwill

Fixed assets - tangible

Fixed assets - intangible

Cash

Debtors

Stocks

Creditors falling due within one year
Creditors falling due after more than one vear

Minority interest

{-egal and professional costs in arranging the reverse takeover
Minority share of Securicor Radiocoms’ net assets
Amount paid in prior year for investment

Consolidated goodwil

_—

(1.3)

Net assets
acquired
£m

8.3
16
1.0
2.8
25
(6.9
3.8)
(1.0

2.5

Fair vaie
adiustments

(1.5}

Intek Diversified Corporation

Fairvalug
of assels
acquired

£m

6.3
1.6
1.0
28
25
(7.8)
(3.8}
{(1.0)

1.6

2.8)
(7.2)
2.7)

{10.9}
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21 Acquisitions and disposal of subsidiaries (continued)
(a) Acquisitions (continued)
Total

Fair vzlue
Net assets Fair vaue of assels

apquired adusiments acquired

om £m £m

Fixed assets —tangible ) 8.9 0.1) 8.8
Fixed assets — intangible 1.6 - 1.6
Cash 1.3 - 1.3
Debtors 6.2 - 6.2
Stocks 2.5 - 2.5
Creditors falling dug within one year (10.8) 0.9 (11.7)
Creditors falling due after more than one year (3.8) - (3.8)
Minority interest .0 - (1.0
Total assets 49 (1.0) 3.9
Cash consideration (65.7)
Deferred consideration (1.8)
Legal and professionat costs associated with reverse takeover of Intek Diversified Corporaticn (2.6)
Minority share of Securicor Radiocoms’ net assets {(7.2)
Amgeunts paid in prior year for investment 2.7
Consclidated goodwill (18.1)
Share of goodwill written off from associated undertaking — Cellnet (75.1)
Purchased goodwili (1.2)
Purchase of minerity interest in an existing subsidiary undertaking 0.9
Total goodwill on acquisitions (93.3}

The fair value adjustments noted above to tangible fixed assets are in relation to asset write-offs and the fair value adjustment to creditors is in relation to
UK GAAP conversion.

(b) Disposals

Securicor 3net group
Met assets
disposed
£m
Fixed asseis — tangible (1.3
Stock 3.3
Debtors 2.5)
Creditors falling due within one year 1.3
Net assets disposed of (5.8)
Sale procesds ' ‘ 8.9
Cost of sale 0.7)
Write-back of goodwill (8.2)
Consolidated loss on disposal 5.8)
22 Contingent liabilities
Contingent liabilities exist in respect of agreements entered into in the normal course of business.
23 Operating lease commitments
1897 1996
Land and Equipment Land and Equipment
buildings. and vehicles buildings and vehicles
£m £m £m £m
Commitments at 30 Septernber 1997 on operating leases which expire:
within cne year 2.7 1.8 2.0 11.2
between one and two vears 0.5 24 1.2 9.4
between two and five years 36 4.7 3.1 10.8
after more than five years 30.5 0.4 340 1.0

37.3 9.3 40.3 324
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Notes to the Consolidated Accounts (continued)

24 Capital Commitments

1967 1996
£m £m
Contracted 0.8 11.8
25 Notes to the cash flow statement
1997 1996
£m £m £m m
(a} Reconciliation of operating profit to operating cash flows
Profit on ordinary activities before taxation 3.4 107.4
Share of profits of associated undertakings (61.6) (79.9)
Dividends from associated undertakings 1.3 17.3
{60.3) {62.6}
Net interest 16.7 13.5
Profit on disposal of fixed assets and nvestments (3.5) (1C.1)
Loss/{profit) on sale of a subsidiary undertaking 5.8 (4.2)
Loss on sale of the business of Securicor Cellular Services 17.6 -
Profit on divestment of an interest in Axicm Inc (8.8) -
Other exceptionals 2.2 -
Depreciation 45.0 440
Amortisation of development expenditure 43 | 1.8
Decrease/(increase) in stocks 4.3 (9.68)
Decrease/(increase) in debtors 39.3 (46.3)
{Decrease)/increase in creditors faling due within cne year (12.7) 17.7
Decrease in creditors falling due after more than one vear (5.7) (1.3)
75.6 50.3
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25 Notes to the cash flow statement {continued}
{b) Analysis of cash flow headings netted in the cash flow statement

1697 1886
£m £m £ £m
Return on investments and servicing of finance
Interest received 2.3 0.9
Interest paid (19.6) (15.7)
Net cash outflow from returns on investments and servicing of finance {17.3) (14.8)
Net cash outflow from capital expenditure and financial investment
Purchase of tangible fixed assets (77.6) {78.2}
Purchase of intangible fixed assets {4.0) 2.3)
Purchase of goodwill (1.2 (0.8)
Sale of tangible fixed assets 124 15.7
increased investment from minorities 0.2 -
Net cash outflow from capital expenditure and financia! investment (70.2 {65.4)
Net cash flow from acquisitions and disposals
Purchase of subsidiary undertakings and related disposal (8.3) 8.4
Net cash acquired with subsidiary undertakings and related disposal 1.3 11.0
Purchase of minority interest (1.0) 0.7
Deferred corsideration (12.5) (17.3)
Sale of subsidiary undertakings 8.9 0.7
Sale of the business of Securicor Cellular Services 40.3 -
Partial divestment of an interest in Axiom Inc 20.0 -
Purchase of and lcans to associated undertakings (4.6) (4.8)
Net cash inflow/{outflow) from acquisitions and disposals 44.1 (19.3)
Management of liquid resources
Purchase of investments {41.5) (49.9)
Sale of investments 50.7 50.2
Net cash inflow from management of liquid resources 9.2 0.3
Financing
Share issue pre reconstruction - 0.6
(Decreass)/increase in loans (12.1) 78.8
Capital element of finance lease rental payments 2.3 (1.8)
(14.4) 76.8
Net cash (cutflow)inflow from financing (14.4) 77.4
(c) Analysis of net debt
Acquislong
excluding cash  Other non—cash
1996 Cashfiow  and overdrafts changes 1987
£m £m em £m £m
Cash in hand and at bank 23.4 13.9 373
Overdrafts (25.5) 6.6) (32.1)
7.3
Debt due after more than one year (218.0) 11.7 {206.3)
Debt due within one year (1.6) 0.4 (1.2)
Finance leases (2.9 2.3 (1.2 0.2 (2.0
21.7
Listed investments 30.9 9.2 0.3 22,0
Total (193.7) 12.5 (1.2) 0.1 (182.3)
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Notes to the Consolidated Accounts (continued)

25 Notes to the cash flow statement {continued)
{d) Major non-cash transactions

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 £0.2m,

{e) Acquisition of subsidiaries

Pinpoint Seots Thistle John Intek
Employment Fuefs Fuels Miler Drersfed Total net
Agency Linited Limited Lirnited Transport Carperation assets of
Net assets Net assats Net assels Net assets Net assets subsidianies
acquired acquired acquired acguired acguired acquired
£m £m Bm &m o £m
Fixed assets - tangible 0.3 - - 2.2 6.3 8.8
Fixed assetls ~ intangible - - - - 1.6 1.6
Debtors 20 0.1 13 - 2.8 6.2
Stocks - - - - 2.5 25
Creditors falling due within one year 2.4) 0.2 (1.3 - (7.8 (11.7)
Creditors faling due after more than one year - - - - (3.8} (3.8)
Minority interest - - - - (1.0 (1.0
.1) (0.1} - 22 0.6 2.6
Goodwill (see note 21) 2.0 0.4 1.3 1.5 10.9 16.1
Total Cost 1.9 0.3 1.3 3.7 1.5 18.7
Less: amounts paid in prior year for investment - - - - 2.7 2.7)
Less: amounts due under deferred purchase consideration {0.8) 0.1 (0.4} (0.5) - {1.8)
Minority share of Securicor Radiocoms’ net assets - - - - (7.2) 7.2}
Cash outflow (exciuding net cash} in respect of purchase
of subsidiary undertakings 141 0.2 0.9 3.2 1.6 7.0
Net cash - 0.1 0.2 - 1.0 1.3
Cash outflow (including net cash) in respect of purchase
of subsidiary undertakings 1.1 0.3 1.1 3.2 26 8.3

The subsidiary undertakings acquired during the year used £10.1m of the group’s net operating cash flows, paid nilin respect of taxation and used
£3.7m for capital expenditure.

Disposal of subsidiaries

Sacuncor

3net group

Total net assels

of subsidiaries

sold

£m

Fixed assets - tangible 13
Stocks 33
Debtors 2.5
Creditors faling due within one year 1.3)
58

Loss on disposat (5.8
Costs of sale 0.7
Write-back of gocdwill 8.2

Cash inflow in respect of sale of subsidiary undertakings 8.9
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26 Related Party Transactions

[or ]

Transactions with associated undertakings

Alt ransactions with associated undertakings are in the normal course of business other than the sale of consumer and small business subscribers to
Celinet by Securicor Cellular Services Limited {SCS}, a 100% cwned company of the group.

The principal associated undertaking is Cellngt Group Limited (Cellnet) in which the group has 2 40% shareholding.
Details of transactions and balances with these related parties are set out below:

Bridgend Sequricor

Celingt Custodul Americas Datatrak Other
it S et P e
£'600 £000 £1000 2000 £00¢
Transactions
Turnover
Marketing and connection fees 45,320
Technical service fees 240
Management fees 141
Equipment sales 1,199
Cost of sales
Network provider costs from Cellnst 110,661
Travel costs (see note 5) 1,367
Dividends received a7 1,197
Other - refating to SCS sale of subscribers to Cellnet (see note 1)
Sale of subscribers 30,425
Sale of stock 977
Sale of debtors 3,800
Sale of dealer contracts 2,500
Balances
Debtors
Loans 4,938 214
Cther debtors : 4,944 180 1,718 2,342
Creditors
Other creditors 31,588 263 693
Notes

- On 30 September 1997 SCS soid all its subscribers, the majority to Celinet. The transactions and balances noted above will not oceuwr in the future,
. Securicor has a 40% interest in Bridgend Custodial Services Limited {ECS}, a company engaged in the design, construction, finance and management

of HM Prison Parc, Bridgend. The 25 year contract to manage the prison was given by BCS to Securicor Custodial Services Limited, a 100% owned
Securicor cornpany. The contract commenced in November 1997.

. During the year Securicor Neal & Massy Limited received a total of £240,000 from other group companies in the Americas region in which Securicor has

an sffective interest of less than or equal to 50%. The companies concerned were Securicor Trinidad Limitec, Vigilantes Caracas Vicasa SA (Venezuela),
Securicor Segura Transportadora SA (Costa Rica), Securicor Segura Transportadora SA (Dominican Republic) and Securicor Jamaica Limited.

- Securicor Datatrak Europe BV is a company in which Securicor has a 33% interest, Its transactions noted above were with Securicor Datatrak Limited.
. Phoenix World Travel Limited, in which Securicar has a 50% interest, provided travel services to other Securicor companies totalling £1,367,000.
. Other associates are J S Holdings Limited (50%), Al Mulla Security Services Co WLL {49%), Geldnet BV (25%), VNV Securicor Alarmcentrale v.o.f.

(33%) and Securicor Datatrak Nederland BV (33%).

Transactions with other related parties
During the year, Securicor Isle of Man Limited, a 100% owned subsidiary compary, sold property to its rmanaging director. The sale price was £85,000
on the basis of a valuation survey undertaken by a local firm of Chartered Surveyors and authorised by the local board of dirsctors on that basis.




B0 Securicor pig A~nual Report ara Accous 1987

Notes to the Consolidated Accounts (continued)

27 Principal subsidiary and associated undertakings

Effectre: % of issued share
capital contrelted by the group

Incoporated and eperational
asat.January 1998

Subsidiary undertakings

Security

Securicor Custodial Services Limited 100 United Kingdom
Securicor Guarding Limited 100 United Kingdom
Securicor Cash Services Limited 100 United Kingdom
Securicor C.LT. Uimited 100 United Kingdom
Securicor Security Services Limited 100 United Kingdom
Pinpoint Employment Agency Limited 100 United Kingdom
Securicor Recruitment Services Limited 100 United Kingdom
Securicor (Zambia} Limited 100 Zambia
SIR Service d'Intervention Rapide SA 76 Switzerland
Securicor (Malawi) Limited 100 Malawi
Securicor Luxembourg SA 100 Luxembpourg
Securicor Kenya Limited 100 Kenya
Securicor Jersey Limited 100 Jersey
Securicor isle of Man Limited 100 Isle of Man
Securicor Security Services Ireland Limited 100 Irefand
Securicor Hungary Kft 100 Hungary
Securicor Guyana Inc 51 Guyana
Securicor Guernsey Limited 100 Guernsey
ASD Securicor Sicherheitsdienste GmbH 100 Germany
Avica SA 100 France
Securicor Investissements SA 100 France
Securicor Valeurs SA 100 France
Securicor Barbados Limited 51 Barbados
Securicor New Century LLC a7 USA
Distribution

Securicor Omega Container Logistics Limited iC0 United Kingdom
Securicor Omega Intemational Limited 100 United Kingdom
Securicor Distribution Services Limited 100 United Kingdem
Securicor Omega Express Limited 100 United Kingdom
Securicor Omega Logistics Limited 100 United Kingdom
Eccleston Vehicle Leasing Limited 100 United Kingdom
Securicor Fuelserv Limited 100 United Kingdom
Securicor Rentmaster Limited 100 United Kingdom
Securicor Vehicle Services Limited 100 United Kingdom
Securicor Omega Express BY 100 Netherlands
Securicor Express Services Sarl 100 Luxembourg
Securicor Omega Express Ireland Limited 100 Ireland
Securicor Omega Express GmbH 100 Germany
SE| Spedition GmbH 100 Germany
Securicor Omega Express Sarl 100 France
Securicor Omega Express NV 100 Belgium
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27 Principal subsidiary and associated undertakings (continued)

Effective % of issued share
<apital controlled by the group

Incoporated and operational
as et January 1988

Communications

Securicor Communications Limited 100 United Kingdom
Securicor Datatrak Limited 100 United Kingdom
Securicor Dopra Limited 100 United Kingdcm
Securicor Telecorns Limited 100 United Kingdom
Axiom Inc 54 USA
Intek Diversified Corporation (incorporating Securicor Radiocoms Limited) 62 LSA
Insurance and Hotels
Crosskeays Limited 100 Gibraitar
Securicer Hotels Limited 100 United Kingdom
Holding Companies
Securicor Group plc {held directly by Securicor plc) 100 United Kingdom
Security Services plc (50.75% directly owned by Securicor Group plg) 100 United Kingdom
Securicor International Limited 100 United Kingdom
Securicor Holdings BV 100 Netherlands
Securicor International BY 100 Netherlands
Securicor International Holdings SA 100 France
Securicor Holdings SAS 100 France
Associated undertakings and joint venture
Effective % of issued incomporated and
share capital controlied operational as
Issued capital by the group at January 1998
Security
Bridgend Custodial Services Limited £280,000 40 United Kingdom
JS Holdings Limited - incorporated US$3,000 50 British Virgin Istands
— operaticnal Hong Kong, Indonesia
Macau, Malaysia
Taiwan and Thailand
Securicor Trinidad Limited TT$3,500,000 33 Trinidad & Tobago
AlMulla Security Services Co WLL KDS&0,000 49 Kuwait
Geldnet BV NLG6,000,0C0 25 Netherlands
VNV Securicor Alarmcenirale v.o.f. Partnership 33 Netherlands
Vigilantes Caracas Vicasa SA (Venezuela) VB025,000 23 Venezuela
Securicor Segura SA {Costa Rica) CRC51,818,000 30 Costa Rica
Securicor Transportadora de Valores SA (Dominican Republic} DP8,500,000 50 Dominican Republic
Securicor Jamaica Limited JA$40,000,000 33 Jamaica
Communications
Cellngt Group Limited £10,000,000 40 United Kingdom
Securicor Datatrak Europe BY NLG4,500,000 33 Netherlands
Securicor Datatrak Nederland BY NLG4,500,000 33 Netherlands

Note
All material holdings are in ordinary shares.
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Parent Company Balance Sheet

At 30 September 1897
1997 1896
Notes £m m
Fixed assets
Investments (a) 30.0 30.0
30.0 3c.0
Current assets
Debtors - amount due from subsidiary undertaking - proposed dividend 18.2 15.0
Corporaticn tax 0.5 0.5
18.7 155
Creditors — amounts falling due within one year
Proposed dividends 81 7.2
Corporation tax - 0.5
Other - amount owed to subsidiary undertaking 34 21
11.5 9.8
Net current assets 7.2 57
Total assets less current liabilities 37.2 35.7
Net assets - 37.2 35.7
Capital and reserves
Called up share capital 19 30.0 30.0
Reserves — profit and loss account (b} 7.2 5.7
Equity shareholders’ funds P /' 37.2 35.7
Approved by the board on 16 February 1998 :
Roger Wiggs )
Christopher Shirtcliffe | Drectors 7
L o
Notes to the Parent Company Balance Sheet
(&) Investments
1997
£m
Subsidiary undertakings
Shares at cost
At 30 September 1997 and 30 September 1996 30.0
(b) Reserves
Profit & loss
account
Em
At 1 October 1996 57
Profit for the financial year 15
At 30 September 1997 7.2

As permitted by Section 230 of the Companies Act 1985, the company has not presented its own profit and loss accourt. The profit for the financial
year attributable to shareholders was £11.9m.

{c) Contingent liabilities
There are nc contingent liabilities,
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Notice of Meeting

Notice is hereby given that the second Annual
General Meeting of Securicor pic will be held at
Ironmongers' Hall, Barbican, London EC2Y 8AA
on Thursday, 19 March 1998 at 11.00 am.

1. Ferthe purpose of transacting the
foltowing Ordinary Business:

(&) To receive and consider the reports of the
directors and the financiat staternents for
the year ended 30 September 1897,
together with the report of the auditors.

(b} To confirm payment of the interim dividend
and to declare a final dividend.

{c) To re-elect the directors who retire by
rotation:
Sir James Birrell
Sir Peter Imbert {member of
Remuneration Committeg)
Mr Pat Howes

{d) To elect the director appointed since the
lzst Annual General Meeting:
Mr Jonathan Kitchen (member of
Remuneration Committes).

(e) Te re-appoint Baker Tilly as auditors of the
company and to authorise the directors to
fix their remuneration.

2. Forthe purpose of transacting the
following Special Business:

As a Special Resolution:

“That equity securities, as defined in Section
94 of the Companies Act 1985, may be
allotted for cash as if Section 83(1) of that Act
did not apply to such allotments provided that
this power is limited to:

() the allotment of ecuity securities in
connection with a rights issue in favour of
ordinary shareholders where the squity
securities respectively attributable to the
interests of all ordinary shareholders are
proportionate (as nearly as may be) to the
respective number of ordinary shares held
by them (but notwithstanding that by
reason of such exclusions as the directors
may deem necessary or expedient to deal
with problems arising in any overseas
territory, in connection with fractional
entitlements or otherwise, the equity
securities to be issuad are not offered to all
such shareholders in proportion to the
number of ordinary shares held by each of
them on the relevant record date); and

(i) the allotment (otherwise than pursuant to
sub-paragraph () above) for cash to any
person or persons of equity securities up
to a maximum aggregate nominal amount
of £1,500,000 {which represents
approximately 5 per cent of the company’s
issued ordinary share capital).

The power conferred by this resolution shali
expire at the conclusion of the next Annual
General Meeting of the company or 19 May
1989, whichever comes first, save that the
company may before such expiry make an
offer or agreement which would or might
require equity securities to be allotted after
such expiry and the directors may aliot equity
securities in pursuance of such offer or
agreement as if the power conferred hereby
had not expired.”

Sutton Park House By Crder of the Board
15 Carshalton Read N E Griffiths
Sutton, Surrey Secretary
SM1 4LD

16 February 1988

Notes

(a) Every member entitled to attend and vote at
the meeting may appeint another person as
ris/her proxy to attend and vote thereat
instead of him/her and such proxy need not
be a member. Forms appointing proxies must
be deposited at the office of the Registrars by
11.00 am on 17 March 1998.

(o} Subject to the recommendation as to the
payment of the final dividend being adopted
at the Annual General Meeting, such
dividend will be payable on 3 April 1998 to
the holders registered at close of business on
6 March 1998.

(c) in accerdance with the requirements of the
London Stock Exchange, copies of the
directors’ service contracts will be avaitable for
inspection at the registered office from the
date of the above notice until the date of the
meeting and at the place of the meeting from
15 minutes prior to until close of the meeting.
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Repott of the Auditors to the members of Securicor plc

We have audited the financial statements on We planned and performed our audit so as to Basis of opinion
pages 36 to 62. We have alsc examined the obtain all the information and explanations which  We carried out our review in accordance with
amounts disclosed relating to directors’ we considered necessary in order 1o provide us Bulletin 1995/1 'Disclosures relating to corporate
remuneration and share options set out in the with sufficient evidence o give reasonable governance’ issued by the Auditing Practices
Report of the Remuneration Committee on pages  assurance that the financial statements are free Board. That bulletin does not require us to
33 and 34, from material mis-staterent, whether caused perform the additicnal work necessary 1o, and we
by fraud or other irreguiarity or error. In forming do not, express any opinion ¢n the effectiveness
Respective responsibilities of directors our opinion we also evaluated the overall of either the group’s system of internal financial
and auditors. adequacy of the presentation of information control or corporate governance procedures or
As described on page 32, the company's in the financial staterents. on the ability of the group to continue in
directors are responsible for the preparation of operational existence.
tne financial statements. It is our responsibility Opinion
to ferm an independent opinicn, based on our In our opinicn the financial statements giveatrue  Opinion
audit, on those statements and to report our and fair view of the state of affairs of the company I our opinion the directors’ statements on
opinion to you. and of the group at 30 September 1897 and of internal financial control and going concern on
the profit of the group for the year thenended and  pages 30 and & have provided the disclosures
Basis of opinion have been properly prepared in accordance with  required by paragraph 4.5 of the Code and
We conducted our audit in accordance with the Companies Act 1985. paragraph 12.43{v) of the Listing Rules (as
Auditing Standards issued by the Auditing supplemented by the related guidance for
Practices Board. An audit includes examination, Corporate governance matters directors) and such statements are not
on a test basis, of evidence relevant to the In addition to our audit of the financial statements  inconsistent with the information of which
amounts and disclosures in the financial we have reviewed the directors’ statements an we are aware from our audit work on the
statements. It also includes an assessment of the  Corporate Governance on page 30 on the financial statements.
significant estimates and judgements made by group’s compliance with the paragraphs of the
the directors in the preparation of the financial Code of Best Practice, {“the Code”) specified for  In our opinion, based on the enquiry of certain
statements, and of whether the accounting our review by the Listing Rules. The objective of directors and officers and examination of relevant
policies are appropriate to the group's our review is to draw attention to any non- documents, the directors’ statement on page 30
circumstances, consistently applied and cempliance with those paragraphs of the Code appropriately reflects the group’s cempliance with
adequately disclosed. which is not disclosed. the other aspects of the Code specified for our
review by paragragh 12.43 {j) of the Listing Rules.
Baker Tilly M
Chartered Accountants ERE
Registered Auditors
2 Bloomsbury Street
London WC1B 38T -
16 February 1998 o

Ten Year Financial Summary (restated)

fm 1997 1896 1995 1994 1993 1992 1991 1990 1989 1983
Turnover 1,354 1,256 1,031 800 837 584 565 532 502 446
Profit before taxation 31.4* 107.4 804 80.6 83.C0 47.3 29.0 45.3 38.2 27.2
Profit attributable to sharsholders 16.4 57.0 41.3 35.2 284 18.7 12,4 17.6 14.6 9.1
Profit retained 6.0 47.7 33.3 29.4 23.4 14.3 8.2 14.1 12.0 7.2
Fixed assets 393.8 403.4 353.6 276.1 241.8 224.7 206.2 i84.7 136.7 104.5
Net assets 242.5 308.4 279.3 2015 256.4 226.1 21486 202.7 179.8 101.9
Earnings per ordinary 2.7 11.6 10.7 2.0 7.3 4.5 3.7 4.7 3.4 2.2
share {pence)
Dividends per ordinary 1.74 1.568 1.332 1.130 0.980 0.867 0.8680 0.590 0.424 0.329
share (pence) .
Return on net assets (%) 13 35 35 27 24 21 14 22 21 27
Net debt/(cash} (Em) 182.3 193.7 1251 10.6 14.5 13.9 3.0 (11.4) [43.2) 0.9
Net debt (cash)/equity (%) 75 63 44 7 6 8 (1) {8 24 1

*After deducting exceptionat iterns and discontinued operations tatalling £70.0m.




