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CHAIRMAN'S STATEMENT

The year ended 31 March 1997 was one of
great significance for your company. Group
turnover increased by 11% to £25.5 million.
Pre-tax Profit kefore exceptional and one
off costs increased to £1,94 million. After
deducting one off costs of £177,000 relating
to genesal reorganisation measures imple.
mented by the new executive Directors, the
profit increased by 94% to £1.76 million
compared 1o £906,000 for the previous
financial year. The once off costs were fore-
shadowed at the time of the Board
restrucluring in Junc 1996 and were
estimated to be £250,000. The remaining
£70,000 will be spent in the currcot year,
Eamings per share before exceptionnal costs
Increased 61% to 2.30p.

The Board is recommending a final
dividend of 1.0p net per share as compared
with 0.85p for Iast year which. represents an
increase in total of 11%. This increasc
reflects the Board’s previously staled
intention (o institule a progressive dividend
policy commensurate with the wading
performance. The final recommendation
together with the interim payment pives a
full year dividend of 1.5p net per share,

The new Board has implemented your
Group's strategy and a nuinber of objectives
have been achicved. Enco Products’
performance was significantly improved.

The Group's financial position has been
considerably strengthened. Cash on hand at
the year end amounted 1o £1.6 million and is
availablc for both waorking capital
requirements and any small “boll on"
acquisitions. Further expansion into he
ethnic and speclality food sector 'was
realised just after the year end when the
Group successfully acquired Chadhba
International, a Chincse Food distributor.
The disposal of Red Rose Velvets, the Jast
remaining fextile company, was completed
and this gave rise 10 an exceptionat cost of
£360,000.

The results for the year, to which all
subsidiaries contributed, are outstanding
and demonstrate that your Group Is now
beginning to fulfil its potential and is well
on course 1o achieving its aim of becoming
a major foree in the rapidly growing ¢lhnic
and speciality food sectar, The prospeets for
the current year are very encouraging,

PHILIP LOVEGROVE
CHAIRMAN
19 JUNE 1997
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CHIEF EXECUTIVE’S REVIEW

The new executive boasd has now been in
place for a year and the results have been
achieved apainst a background of
considerable chang,2 and restrvcturing. Tt is
a tribule to the Gronp's managers and staff
that the changes have been so cffective and
that the Group has been refocused and is
finnly back on track.

BART SPICES” turnover has increased by
23% and margin has been maintained.
Once again due to innovation and the
strength of the brand, Bart has continued to
progress well in the supermarket sector.
New product launches continue and
additional supermarket own label business
has been secured through the year. This
demonstrates Bart's competitive nature as
well as the stength of its sepulation and
cxpertise 1. ihis sector,

Sales of Yecraswamy branded products
have increased following the relaunch of
the range with ncw packaging and
additional products, Listings have been
achicved both in the UK and expon

narkets.,

LA MEXICANA has increased tumover by
17% with a commensurate increase in net
profit. Despite sterling strenpth, export
sales have done particularly well. Qur alins
to develop new products and hroaden the
product range have achieved initial success
with the introduction of the ambient tonilla
range. Further products are due to be
launched during the next ycar and the
programme to broaden the product range
will be ongoing. This Company has
performed weil in a growing bat
increasingly competitive scctor, Your Board
has decided that the future development of
La Mexicana should centralise upon
ensuring its competitivencss. To this end
capital cxpenditurc in new and more
eificient machinery and additional
manufacluring space is planned for the
current year.




ENCO I'RODUCTS? tummover incecased by
5% although this fallowed the intended
range rationalisation which when taken
into account gives an naderlying increase
of 12%, Net profits, before one off cosls,
increascd by 280%. Orce of the major
problems of last year was the underperior-
mance at Enco. This problem was dealt
with during the first hatf of the vear by
restructuring both management and
information systems; the reduction of
excess stock, and strict financial
disciplines. Gross margins were increased
by more cffective product sourcing and a
stricter control on selling prices, This
company is now running weli with an
improved managencnt structurc,

RED ROSE VELVETS - The Board
intenied to sestore profits to tis business
in the first half and sell the busincss in the
second half; both were achieved.

SUMMARY - Your new Board set out with
a number of ‘nitial objectives and { am
pleased to report that these have all been
met In the past year and have had such a
positive impact on the performance ot the
Group.

‘We expect the year ahead 10 be an exciting
onc. The objectives for the coming ycar
include the successful integration of
Chadha International; the improv&ment of
production facilities at La Mexicznz, the
strengthening of ol our Brands through
increased consumer awareness and growth
of our businesses in the food service and
catering sector.

The market for ethnic and speciality foods
continues (o grow, Our Brands arc strong,
We will continue to develop new products.
We will increase our product ranges. We
will endeavour to increase our customer
base. These actions together with further
acquisitions will maintain our growth and
continue our future development,

KEITH STOTT
CHIEF EXECUTIVE
12 JUNE 1997
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DIRECTORS SECRETARY AND REGISTERED OFFICE
P A Lovegrove A R Mattin FCA
K J Stott 2 Apex Point, Travellers Lane
RJ Gatand Hestordbiog AL THF
estfords

;E Brennan Tel 01707 261770

CV Shaw Faz 01707 260193
5 Baxd Registered Number 94632
R J Battlam

BANKERS

Philip Lovegrove, aged 59, was appointed the
non-cxecutive Chairman of W' Fouds in April
1988, He i2 the Chairman of Associsted British
Fingineering ple and Video Tape Recording ple
and his other direclorships include Ashtead
Group ple, Bnglish & Catedonlan Investments
plc and Rexmore ple,

Keith Stott, aged 38, became Chief Bxccutive In
Junc 1996, having previously been a ditector of
8.5, Intamational Foods Limited.

Red Gorland, aged 44, was sppointed Finance
Director in June 1596, having previously been
Finanee Director of B.E. Inlemational Foods
Limited,

Jolin Brennan, aged 52 became Matkellng
Direetor in Junc 1996, having previously held
positions with RHM Foods Limited and B.E,
Iatemnational Foods Linsted,

Edward Shaw, aged 48, became a director in
Janvary 1995 heving previously had a long
association with Barl Spices Limited.

Stanley Burd, aged 70, became a non-executive
director in Pebruary 1993, He has had a long
cureer in the food industry [ncluding having been
Chatentan and Managing Director of Hazclwood
Confectionery and Snacks.

Reg Bartinm, aged 67, became 2 dircctorin 1992
with the acquirition of Bart Spdces Limited. ko
wax appointed Chief Exceutive in January 1995
and becaine a non-executive director in June 1996,

National Westminster Bank PLC
16 South Parade
Nottingham NG1 X

AUDITORS

BDO Stoy Hayward

7-9 Irwell Tesrace, Bacup
Lancashire OLI3 9A

STOCKBROKERS

Bell Lawrde White & .Co
7 Drumsheugh Gandens
Edinburgh EH3 7QH

REGISTRARS

Connaught St Michaels Limited
C3M House, Victoria Sireet, Luton
Bedfordshire LUT 2PZ

SOLICITORS

Edge & Eltison

18-19 Southampton Place
London WC1A 2AJ

FINANCIAL PR

Haggte Financial Limired
Roman House, Wood Street
London EC2Y SBA

Tel 0171417 8989

Fax 0171417 8247




REPORT OF THE DIRECTORS

Year ended 3T Murch [SIT

The directors present thelr report, together with the audited accounts of the group, for the year ended
31 March 1997,

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal companles in the group aod their activities are detailed o page 31. A review of the year and
comments on futurc developments are contained in the Chairman®s Statement and Chief Bxecutive's
Review on peges 3 to 5.

RESULTS AND DIVIDENDS

The results for the year are set out in the group profil and loss account on page 12,

An interim dividend of €.5p per share was paid on | Janvary 1997 (1994: 0.5p).

The directors recemmend a final dividend of 1.0p per shars (1996: 0.85p). Subject 1o approval by the
members at the Annual General Meeting, the dividend will be paid on 1 Avgust 1997, to thahalders on
the reglster al 4 July 1997.

SHARE CAPITAL

Movements in the thate capiial during the year are disclosed in noto 23 to the accounts.

FIXED ASSETS

The directors are of the opinion that the current value of the group's land and buildings is not significantly
different from their net book value,

FOST BALANCE SHEET EVENTS

At on Extrnondinary General Mecting held on 2 Aprit 1997, approvel was given by sharcholders for,
inter-alin:

+ the acquisition of 95% of Chadha Inlernational Foods Limited for a consideration of £6.7 million befora
expenses;

the sale of Red Rose Velvets Limited for a consideration of £600.600;

an increase in the authoriszd share capital of the company from £18,012,900 to £27,100,229, by the
cre~ton of:

o 36,335,400 ordinary shazes of 23p each; and

« 6957280 non-votlng defered convertible redecmable shares of 0.05p cach;

« 2 Placing and Open Offer of 26,824,261 ordinary shares of 25p sach ot 30p per share;

a s rencwal of the director’ power to allot shares putsizant to Section 95 of the Companies Act 1985;
-

-

the introduction of a new Group Incentive Scheme; and

the adoption of new anticler of agsaciation,
Subsequent to the Eximordinary General Meeting, the Piacing and Open Ulfer was sucassiully com pleted and
raised & sum of approximately £7,55 miltion after expenses.
DIRECTORS AND THEIR INTERESTS
The beneficial sharcholdings, including family interests, of the divectors who held affice at 31 March 1997
were as follows:

3N Match 1994
3 Muchim7 of dawe of appdinoment

Shrres Optlons Shares Optioee
P A Lovegrove 449,666 . 355,000 -
K 1 Ston 91,519 90,000 - -
R J Garland 21,579 90,000 - -
J E Brennan 123,579 50,000 . -
ECYV Shaw 440,004 50,000 400,000 50,000
S Bard 1,726,682 - 1,420,053 -
R I Badtla 1,304,685 100,000 1,403,585 105,251

WT FOODS plef?
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REPORT OF THE DIRECTORS

Vear ended 3 March 1957

DIRECTORS AND THELR INTERESTS CONTINUED

Mr Bard's sharcholding includes 49,083 shares held noa-beneficially.

Mr Burtlam’s shareholding includes 267,185 shares held non-beneficially.

Mr Brennan's shareholding includes 32,000 shares held non-bensficiaily.

Mz B H Kapadla resigned ax a director on 13 May 1596,

Messrs K J Stott, R J Garland and J E Brennan were appointed as directors on 7 Junc 1996,

Poltowing the Placing and Open Offer, the directors were alloticd shares on 2 Aptil 1997 as follows:

Nuries of Ordivary Sharrs Numbers of hen-votlsg deferred convertivle redeesnabie shares
P A Lovegrove 224,833 -
R I Baitlam 300,000 -
5 Bard 346,941 -
K1 Stont - 1,391,456
R J Garland - 1,391,456
JE Brennan 45,789 139},4558
ECV sShaw - 1391455

Exeept as disclosed in note 7 to the accounts no contracts of significance subsisted during ihe year in
relation to the group's buriness in which a director was materially interested.

In accordance with the company’s Artleles of Assoclation, Mr P A Lavegrove {s setiring by rolalion, and will seck
re-clection at the forthcoming Annual General Meeting.

SUBSTANTIAL SHAREHOLDINGS
The company has been notifled of the foltowlng holdings which at 10 Junc 1997 represented 3% or more of

the company's ixsued share eapital following the Placing and Open Qifer in Apsit 1997:
Nummber of S of {azeed

e DeMY shates bt capil

The Second Causeway Smaller Quoted Companies Fund 10,310,267 12.81
M & G Cap...2 Fund 4,125,033 513
Moran Greafell UK Smal? Co. Exempt Fund 4,100,483 5.10
Friends Provident Unit Trust 3,799999 4.72
Moatanaro UK Smaller Companies Investment Trust 3,095,548 3.85
Williams oldings Peasion Fund 3,072,609 3.32
CREST

The Company's ordinary shares were granted pennission to join the Crest system on 3 Mutch 1997,
SUPPLIER PAYMENT POLICY

'the group's poliey is normally to pay suppliers according to agreed terms of business. These terms are
egreed with suppliers upon entering into binding contracts and the group's policy is to adhere to the
payment terms providing the relevant goode or services have heen supplied in accordance with the
contracts. At 31 March 1997 the trade creditors represented 54 days® purchases.

POLITICAL CONTRIBUTIONS AND CHARITABLE DONATIONS

There have been no political contributions during the year and charitable donations amounted to £1,146.
AUDITORS

In necordance with Section 385 of the Companier Act 1985, a resolution proposing that BDO Stoy Hayward
be re-appointed as auditors of the compeny will ba put o the Annvel General Meeting,

APPROVED BY THE BOARD OR 19 JUNE 1597

ALAN MARTIN
SECRETARY M“J?)\L




CORPORATE GOVERNANCE

STATEMENT OF DIRECTORS" RESPONSIBILITIES

Company law requires the direetors to prepare financjal statements for cach financial year which give a true and
falr view of the state of affmirs of the company and of the group, snd of the profit or loss of the group for the
period. Int prepering those financial statements, the directors are required to:

@ zxclect suitable accounting policics and then apply them consistently;
o make judgements and cstimates that arc reasonable and prudent;

® state whether applicable aceounting standands have been fotjowed, subject to any material departures disclosed
and explained in the financial statements; and

© prepare the financial statements on the golng concem basis unless it is inappropriate to presume that the
group will continue in business.

"Vhe directors are responsible for keeping proper accounting records which disclose wilh reasontbls nocumcy st
sty lime the finoncial position of the company and the group end to enabloe them 10 enxure that the financial
statements comply with the Companies Act 1985. They are alko responsible for safeguarding the asscls of the
group and hence for taking reasonable steps for the prevention and detection of fraud and other fmegularities,
THE CADBURY CODY

The company has complied throughout the accourting period with those parsgrophs of the Cadbury Code of
Best Practice (‘the Code') and thosc matter relating to Corporate Govemanco, apecifiod by The Listing Rules
of the Lendon Stock Exchange, excopt during a three week period in May 1996 when there were only two
non-execulive dircctors.

COMPLIANCE WITH CORPORATE GOVERNANCE

Going Concern

Having conridercd the guldance given in the document *Going Concem and Financial Reporing: guidsnce for
direct..s of listed companies® jssued in November 1994 by the Going Concern Working Group of the
Auditing Practices Board, the directors have formed a judgement ot the time of approving these financial
dotements that there is o reasoneble expectation that the company hes adequate resources o continuo in
opemtional existence for the foresceablo future, and therefora continue to adopt tho going concern basis in
preparing the financial statements.

Internal Financiol Control

The Board of directors has overall responsibility for the group's systems of intermal financial control, which are
designed to provide reasppable, but not absolute, assurance against materdal mis-statement or loss They
include:

& detailed budgets and plans which arc approved by subsidiary and group boards;

& regular conslderation by the Board of actual results compared] with budgets and forecasts;
& couipliance by subsidiaries with group operating procedures and policies;

& annual review of the group's insurance cover;

® defined procedures for the appraisal and authorisation of capital expenditare; and

& regular repotting of borrowing and facilities to the Board,

‘The Board reviews the effectiveress of the group's systema of internal financial control,

WTFOODS pie]o
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CORPORATE GOVERNANCE

Remuneration Policy

The principal function of the Remuneration Commities is to set the remuncration and other terms of
employment of the execulive directors. Remuneration levels are sel by reference 1o individual performance,
expericace und marke! condilions with a view to providlng a package which it appropiiste for the
responsibilities involved. The Commitiee consists wholly of non-executive directors and is currently chaired
by Mr Philip Lovegrove.

In determining the remunesation policy the Committee has complied with Sectfon A and has given null
conslderation to Section B of the Best Practice provisions annexed to the Stock Exchange Listing Rules.

Remunerstion for executives comprites basic nalary, performsnce related bonus, pension benofits and other
benefits in Kind. The executive directors, in common with other senlor stafl in the Group, have been awarded
share options at the prevailing market prices at the time of the grant, under the company's Bxecutive Share
Option Scheme. No further options may now be granted under that scheme. Subscquent to the year end a new
Group Incentive Scheme has been introduced following approval by the Committeo. This new acheme neeks
to onable executives to share in the added value created for sharcholders through increases in the
eamings per share pesformance over a four year perod. Detalls of directors” remuneration and share options
are glven In notes 7 and 8 to the financial statements respectively on pages 19 and 20,

The oxeculive ditectors ach have servico agreements with the company, which can be terminated by the
company giving one year's notice. The pon-executive direciors do not have scrvice ngreements and thelr
remuneratlon js deterinined by the exceutive directors,

Audilors® Slatement Regarding Corporate Governance

The auditors have confinmed that, in their opinion: with respect to the directors® statements above on golng
concem znd intemal financial control, the dircctors have provided the disclosures requized by The Listing
Rules of the London Stock Exchange und such statements are not inconzistent with the information of which
they are awars from their sudit work on the financial matements; and that the directors’ other stntement on page
9 approprial~v reflecix the company’s compliance with (he other paragraphs of the Code specified for thelr
teviow by Listing Rule 12430, They were not tequired to perform the additlonal work necessary to, and did
not, express any opinion on, the effectivencss of cither the group's aystem of intemal financial contral or is
corporate governance procedurea nor on the sbility of the group to continue in opemtionnl existence,




AUDITORS* REPORT
for the membets of WT Foods ple

We have sudited (he financial statements on pages 12 2o 31 which have been prepared on the basis of the
accounting policies sct out on pages 16 and 17,

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As described on page 9 the company”s directors are responsible far the preparatlon of financisl stalements., It
iz our responsibitity to form an independent opinion, based on ovr audit, on those statements and 10 repoit
our opinion to you.

BASIS OF OPINION

We conducted our audit in sccordance with Auditing Standarde fxeuad by the Auditing Practices Board. An
audt includes examination, on 2 test basis, of evidence relevant 1o the anounts and disclosyres in the
financial statements, It also includes an assessment of the sipnificant estimates and judgements made by the
directors in the preparation of the financial statements, and of whethor the accounting policles are
approptiste to the company's circumutances, consistently applied and adequately disclosed.

We planned and performed our audit so as (o oblain all the information and explanations which wa
consldered secessary In order to provideus with sufficlent evidence lo give reasonsble assutance that
the financiat statements are free from material misstatement, whether caused by frud or other imegularity orerror,
In forming our opinion we also cvaluated the overall adequacy of the presentation of information in the
financial statements.

OPINION

In our opinion the financlal statements give a true and falr view of the state of affalrs of the company ond of
the group as at 31 March 1997 and of the group's profit for the year then cnded and have been properdy
prepared in accordance with the Companies Act 1985,

BDO STOY HAYWARD ﬂ DO S‘.,lo a. ﬁé nn-.ﬁ

Bac

CIHARTERED ACCOUNTANTS
REGISTERED AUDITORS

19 JUNE 1997
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GROUP PROFIT AND L.0SS ACCOUNT

Year ended 31 March |977
Comtinving  Divevetivard
ascivids  secviden Total Total
97 1977 17 1996
Notos [ T ook 000
Turnover 2 24,178 1362 25540 22983
Cost of » des (17,614)  (1,032) (i18646) (17,273)
Grrss profit 6,564 330 6,8M 5110
Distribution costs and administrative expenses 2 (3,678) (269)  (A.947)  {4.586)
Trading profit 1,386 61 1,947 1124
Restructuring costs Z 4 - {77 -
Operating profit 2 1,709 61 1,770 1,124
Exceptional items 4 . (360) {360) (402}
Interest receivable and simitar income 5 66 - ] 19
Interest payable snd similar charges 5 (55) {n (72) 237
Profit on ordinary activities before taxation 6 1,720 (316) 1,404 504
‘Taxation on profit on ordinary activities 1] (580} (300)
Profii for the financial year altributabls to
sharebolders 824 04
Dividonds 1 ©00) (572)
Retained Deficit for the year 27 (76) (368)
Ezrnings per share 12
- Basie 1.60p 0.48p
- Befors exeeptional itoms 230p 1.43p

STATEMENT OF TOTAL RECOGNISED
GAINS AND LOSSES

Year ended 31 March 1997

197 1996
£'000 L1000
Profit for the financial year and total recognised gains 924 204

There is no material difference between the results reported above and those on # historical basis.
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GROUP BALANCE SHEET

31 Magch 1997

Mes  fw cw o e
Fixed Assets
Tangible assets 13 2,359 2392
Current Asscts
Siocks 16 2,074 1,718
Debtors 11 5285 4818
Cash at bank and in hand 1,587 235
8,46 6,821

Creditors (amounts falling due within onc year) 18 (5,393) (4.558)
Net CTurrent Assels 3,553 2,263
Total Assets Less Corvent Liahilitles 5,952 4,655
Creditors (amounts falling due

after morc than one year) 19 (92) {1.766)
Net Asscls 5,860 2,889
Capltal and Reserves
Called ., _narc copital A 13,412 10,589
Share premium account 1 1,161 1,232
Revaluation reserve 235 58 59
Other reserves 26 (3,020) {8.315)
Profit and loss account 27 (751} (676}
Equity Sharchalders’ Funds 2 5,860 2,889

APPEAL '6D BY THH BOARD ON 19 JUNE 1997
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PARENT COMPANY BALANCE SHEET

3. March 997
1y e 1954 196
Notes L ron £on £000
Fixed Arcels
Tangible assets 13 107 21
Investments 15 12308 12395
12,412 12,616
Current Asscts
Debtors 17 3,886 e gk}
Cash at bank and in hand L A06 22
£,292 3,705
Creditors {amounts falling due within one year) 18 (200) (1,084)
Net Current Assets 4392 211
Totnt Asszcts Less Current Lisbllities 16,504 15327
Creditars (amounts falling duc
after more than one year) 1% (511) (2.166)
Net Assets 16,293 13,161
Capital and Reserves
Called up share capital 23 13412 10,589
Share premium account 24 1,161 1,232
Revalualion reserve 25 1,049 761
Trofit and loss account 27 671 579
Equity Shareholders’ Funds 16,293 13,161

APPROVLED BY BOARD ON 19 JUNE 1957
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GROUP CASH FLOW STATEMENT

"Year ended 3f March 1557
- Mo, m M
Net Cash Inflow from Qperating Activities 30 1,661 986
Returns on Investments and Servicing of Finance
Inlesest received 65 29
Interest paid (85) (226)
Hire purchase and finance lease §nterest un {14)
Net Cash Quiflow from Returns on Investments
and Scervicing of Finance @an @)
Taxation (274) {426)
Capital Expenditure and !“‘ixm;:::al Invest:nent
Purchase of tangible fixed assets (313) {374)
Proceeds on disposal of tangibie fixed assets 55 1
Repayment of loan by former subsidiary - 189
Net Cash Qutflow from Capitu] Expenditure
and Financial Investment (2585) {174)
Acquisitions and disposals
Deferred consideralion recelved 405 360
Equity Dividends paid (936) (1.058)
Net Cash Inflow/{Qutfiow) before Financing 561 {523)
Financing
Issue of ordinary share capital {nct of expenses) 2,752 6
Decrease {n debt 314832 {2,011) (305)
Net Cash Inflow/{Outflow) from Financing 741 (199)
Increase/{Decrease) In Cash 31 1,302 (822)
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NOTES TO THE ACCOUNTS

Year grded 31 Mareh 1977,

1 S7aTemynt 0r Accouvwrmig Poicies

(a) Accounting Convention

* The sccounts have been preparcd using the historical cost convention of accounting. modified by the zevalusion
of ctriain fixed annety,

{b) Dusis of Conaclidation

Group accounts havs becn prepared in the form of consolidated secounts incorpensting those of the pancnt
company and all of it subsldlary undatakings, Resdts of subsidiary undertalings roguired are included from the
date of zcquisition. Results of subsidiary undertakings dispased of are Inchuded up 1o the dale of disposal, The
sepurable net assets of subsidiary undertakings aequired are included In the Eroup accounts at their falr value to
the group as at tho data of scquisition. Cloodwill arising on consclidation, seprozenting the cacess of the cost of
the investments in subsidiary undetakings over the fair valus of net assets soquired, is charped to rescrves, As
penmitted by Section 230 of the Companles Act 1985, a separate profit and loss account fot the perent company
is not presrited,

{c)} Fixed Asset Investments

Investinents in subsidiary undertakings an: stated at cast or dirsctoes” valuation,

The cost of the subsidiary undertakings comprises the aggregate of cash considesttion, costs, and the nominal
valup of sharex innued, Costs include attsibutable overheads of the company incidental to the acquisitions,

i) Fired Ansets

In the group balanca sheet tangible fixed ussets are sated at cost less depreciation, Deprecistion is provided at
tates calculated to wiile off the cost oz valnation, less the estimated residlust value, of cach asset on a straight line
basis over its expected wseful life as follows:

Frechold land Nil,

Frecheld buildings 2% pes anoum,

Leasehold pre —ises Over the term of the lease,
Plant and machinery 10% - 20% per annum.,
Moator vehicles 20% - 25% per annum.

(c} Stocks

Stocks have been valued ot the lower of cost and net realisable value, Cost includes the cost of materials,
tugether with eppropriate costs of production, being direst Jabonr and production averheads,

{0 Deferred Taxation

Provision for deferred taxation asising from timing differsnces between the treatient of certain items for
laxelion and accounting purposes, and the revaluation of certain fixed assets, is only made where there s
feasanable evidence thal such deferred tasation will be payabla in the foreseeable future.
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1 STATEMENT OF ACCOUNTING POLICIES CONTENUED

g) Leased Assets

Motor vehicles and plant subject to finance Jeases and hire purchase contracts are shown as fixed atsels and
depreciated as indicated above, The comesponding liability for the capital element is recorded as a oan and the
intereat element, which s calculsted on the basis of the amount of losn cutstanding, is charged against income
over the primary leace period.

Rentals pald under operating leases are charged zgeins! profils on a stratght line basis over lha Isasa tenn,

(h) Foreign Curvencies

Monetary assets und Habilitles expressed in foreign cumrencics are transfated into stedding at the rates of
exchange suling at the balance shict date. All exchange differences are taken to the profit and Joss sccount.

(1) Tummover

Tumover, which is 2l derived from the United Kingdom, represents the amount teceivabls, cxcluding value
added tax, from the group's food manufzctiring and distribution and textile manufactusing aetivities,

(i) Pension Costs

The group operutes defined contribution pension schemes for employees of group undertekings and ol! pension
vosts have been charged to the profit and losk account a5 incurred.

(&) Compli with & ing Standards

The nccounls have been prepared in accordancs with applicable accounting standards,

2 TURNGYER AND ANALYSIS OF CONTINUING AND DISCONTINUED ACTIVITIES

1"” 1097 1 1996 96 16
Contlavlng  Dhcordinurd Totsl Conlipulng  Discondnned Ry
Activiiter Acthitien Acdvities Activitiey
£1000 1006 900 00 £'00 £
mwr by Geogruphical Area:
United Kingdom 22470 1,088 23,478 20607 941 21,548
Europe 1481 354 1,335 1,158 2 5160
Rest of the World 27 . 27 254 2 25
Tota] Turnover 24,178 1,362 25,5490 22019 964 22,983
Coat of Sales (17,614) (1,032)  (18,645) 16,493 (750) (17,213)
Grasi Profit 6,564 339 6,8%4 5,526 184 5,710
Dintcbution Corts {1,086) (38) (2,024) (1,721) {31} (§,752)
Adminisirative Expenses {2,869 (231) (3,100) {2,610} (224} (2,834)
Operating profit{loss) 709 61 1,710 LI95 QL) 1,124

e amounts shown ax discontinued relatc to the group's textile activitics.
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NOTES TO THE ACCOUNTS

Tear endpl 35 March 1597

3 SroMENTAL AMALYIS
The net asscts attributable to each activity excliding intra-group balances are as follows:

1 1996
3= £000
Perent conmpany 3 (1.742)
Food manufactiring and distritation 4531 4,150
Textiles 490 451
55850 %569
4 EXCHPTIONAL Tigns
1597 1996
80 €000
Provision for loss on eale of subsidiary undertaking
Goodwill previously waitten off {note 26) 295 .
Excess of book volue of net assets over sales proceeds 65 -
Provision against a loan made to a foaner subsidiary undertaking . 4@
. 360 402
The cxceplional item jn 1997 compises a loss asising on the sals of Rod Rase Velveia Limited on 2 Apal 1997
(notc 34 ),
5  NET INTRREST
Tnltrest Ttecalvable and Similer Income !m t!ggg
Bank ani other interest - 65 19
Interest Paable and Simlilar Charges
Interest payable oo bank loans and overdralis:
- repayable within five years 55 k2]
~ not wholly repayable within five years . 187
Hire purchase and finanes lease intereat 17 16
72 27

The allocation of Interest payabls and similar charges berwsen continuing and discantinued activities in the profit and
loss accaunt is based on the actual amounts paid.

3T FO0DS pie




6 ProyiT o ORDIARY A CTIVITTES DETORE TAXATION

i (113
{v stated after charging/{crediting): oM £00
Depreciation of owned assets 352 304
Depreciation of leazed assets 49 2]
Operating lease rentals
« land and bdldings 25 «l0
= other 16 F)
Rernt receivable Qn @
Auditors' remuneration 41 44
Termination payments to directors and staf 36 Ll
Amaunts paid to the auditocs by the group in respect of non-sudil services were £33,000 {1996: £6,000).
7 DIRECTORS' ExOLUMENYS
12 1956 19%
Tota] emolumenia Total esstument
Satertes  Performnes Tixal Teosion  and peneon Ul adpentlon
feex Bonus  Bemefita bt it A
c'on £y Lo f L0 [ Lo £000
Excculive directors
K1 Ston 49 12 4 65 H 70 . .
R J Garland 49 12 4 65 5 70 - -
} E Brennan 49 12 4 [ 3 70 - .
ECV Shaw 59 12 g 79 [ 83 58 63
R J Bartlam 3 - - 8 ] 9 51 56
Former directors - - - - . . 33 %
Non-executive dircctors
P A Lovegrove 20 - . 20 . 20 20 i
S Bard 15 - . 18 . 15 15 15
R J Banlam iz . - 12 . 12 - -
B H Kapadia - < - - . - 0 HY
6l 48 20 329 2 3l 187 200
Compensation for loss of office - Former directars 0
250
Mr R ! Bartlam beeass a non-executive director on } June 1996,
17 1906
o0 £0R
Executiva ditectors' smoluments 282 t4z
Non-executive directors” emolunients 47 45
Pensien contributions 22 12
Compenzation for loxx of cffice . mn
51 250

Directnrs” remunetation shown abava (excluding pension contributions) includes amounts paid to the Chairman of

£20,000 (1996: £20,000).
Related Party Transuctions

In addition 1o the directors’ smoluments stated above, Mossrs Stott, Gutlamd and Brennan each veceived consultancy
fees of £9,000 In respect afthe period from 23 Apeil 1996 10 6 June 1906,
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NOTES TO THE ACCOUNTS

Vear ended 1 March 1997

8  Dirtcrons: Snare Orrioss

Details of the movements on share options available to the Erectors under the oompany's executive share oplion

sclicine are set out belfow:

At Nusber of Optices Dawe from
1 Aprid 1994 Onoxd Laped At Yxorde which xplry
- duie of 31 Maeek 1997 Friee  omemsivle date
appcintoent
KIS - 90,000 - 0,000 298 TAug 199 31 ol 2006
R Gatland - 50,000 - 20,000 298p 1 Avg 1937 31 Wi2005
J E Brennan - 90,000 - 90,000 Whp 1A 189 31 Rl 2006
RJ Barttam 54,054 - - 54,054 3700 1 May 1995 J0 AN 2002
3,251 - (5,251) - = LAug 1996 31 Ful200
2815 . - 25,738 43.3p 1 Mar 1937 29 Fob 2004
20211 - . 20,211 3850 L ul 1998 30 Jun 2008
105,251 - {5.250) 100,600
RCV Shaw 16,216 - - 16,116 3%0p ¥ May 1995 30 Ape 2002
5.451 - - 5351 ARlp 1 Aug 1996 31 Jul 200
9,459 - - 9,559 353p  1Jan 1998 31 Dec 2004
18914 - - 18974 3835p 1M1 1598 30 Jun 2005
- 40,000 . 40,000 29.8p @Aug 1959 3! Jul 2008
30,000 4),000 - 90,000
Potmer Director 30000 - (30,000} - 353p [Jan 1998 31 Dec 2004
20,000 - (20,000) . BSp 1Tl 1998 30 Jun 2005
50,000 - {50.000) .
Total 105,251 0000 (55,251) 450,000
The quoted price of the company's sharex a1 31 Masch 1997 was 30.5p, and the quoted price ranged during the year betwoen
25.0p> and 35.0p.
9 EsmrLovees
{a)  Staff costs
e 1998
[ £'000
Wages and salarics 2,732 2373
Social security costs U1 21
Otleer penaton costx ™ 93
3,067 26717
() The averuge nwnber of prrsons employed by the group was:
1w 1996
Number Nunbet
Production 170 136
Selling and administeation 52 53
22 i8¢
10 TaxarioN on PROFIT 0N ORDINARY ACTIVITIES
un 1996
1'000 1000
UK current taxstion
Corporation tax charge at 33% 608 310
Adjustment for previous years (28) (10)
&80 300

Had full provision been made for deferted 1az, the tax charge for the year would have decreased by £57,000

(1996G: increase of £13.000),




L [nvipesns

A | Lead
e

000

Finnl paid in tespect of prior year not provided E -
Interinm paid - 0.5p per share (1996: 0.5p) 268 n
Final proposed - 1.0p per shars (199%: 0.35p) 536 360
S0 sn

Tn abdition 1o the propased finaf dividond ca tha share capilal in irsue st the year end, thece will he an amount of
£263,000 payable to the holders of the shares issued purtuart to the Placiog and Open Offer in Apil 1997,

12 Eanrincs PenSuary

Tho earnings and weighted avetage sumber of ordinary shases in ixsue used in caleulating the carnings pet ordinary
share were as folfows;

1997 1996

17000 £4000

Earnings - Baxic 824 204
- Before wxceptional items 1,184 L]

17 1936

N ber Hataher

Weighted average number e slhiares in fzsue 51,428,468 42,349,432

in the cpinion of the dirsctors, the presentation of the earnings per share before the exceptional item provides a better
understanding of the undedying trading performance of the grovp,
Fully diluted eamings per share are not materially differant from the basic sarnings per Aliaza stated above,

13 TancomLz Freep Assers

Group Ladand buildings
Long Shoxt Pl ind Mator
Freehotd ) Tessehold ey whicks Toual
o0 ;g £'000 £000 000 L0604

Cost or Veluation
At | April 1996
« Coxt - 489 325 2321 567 .02
- 1990 Valuation 150 - . - - 150
Additons - - 2 23 182 467
Disposals - - . {11) {129) {140)
At 31 March 1897 150 489 32 2,593 620 4,179
Depreciation
At | April 1996 18 39 50 1,148 205 1,460
Charge for the year 3 8 20 a2 138 401
Adjustments Tor disposals - - - [4)] 4 [L1]
At 3] Mzech 1997 2] 47 O 1,31 269 1,780
Net Book Yaluc
At 31 March 1997 129 442 257 1220 35t 2,399
At 3} March 1996 132 430 215 1173 62 2392
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NOTES TO THE ACCOUNTS

Yeur endot 3f Mardk J997

I3 Tancuie Fep Asaprs

Gmap contewen
Phe histotical cost of the frechold property at 3% March 1997 was:
Tolal
o
Coxt 35
Deprecistion a6
Net Bouk Valus 0
Deprociation chargs for the year 2

A1 31 March 1997 fixed nsrets with @ net book value of £257,000 (1996: £206,000) were held under finance leases

and hire purchase agrecmants,

Parent Compeny
Plet wnd Meior
Muhioery vehicks Touad
row 000 oo
Cout
ALl Apeil 199G 7 3] 2
Additions 47 60 107
At 31 March 1997 54 it 135
Depreciation
At Agrit 1996 2 ) ?
Charge foc the year ] 15 21
At31 March 1997 8 20 28
Nel Book Value
AL 3] March 1997 46 61 107
At 31 Mareh 1996 s i6 28
14 CanraL COMMITMENTS
Pancnt Pazent
Gravp Citoup Company
1w 1696 1997 1906
1'% £4000 £'00 £'000
Capital expendituze contracted for it not provided 565 Nil Nil Nil
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15 Freep Assers. INvesTMesTs
Paren) Pareet,

Coxpeny
pummery S
Lcan to subxtidiary underaking - 378
Subeidizry unrdertakings 12,305 12217
1,305 12,598
(=} Loan to subsidiary uundertolding (Red Rose Velvets Limited)
AL Apl 1996 578
Provisionas at 1 April 1996 (200)
Net repaid in year (36}
Incyeass in provision on disposl (342)
At 31 March 1997 *
(1) Investment in subsidinry undertakdngs
Cosl of valuation
At 1 April 1996 and at 31 March 1957 12,669
Pravision for diminution in valus
At April 1996 and at 31 Mareh 1997 {452}
Revalustion adjustment -]
AU3L Mareh 1997 {363}
Nel Book Vadize
Stated at cost 7,978
Stated at 1993 valuation 4,337
At 31 March 1997 12,308

The historical cost of investments in subsidiary undestalings at 3§ March 1997 was £11,621,000 (1996: £§1,621,000).
Details of the company*s principal subsidiary undertakings are given on page 31,

16 Srocks
Croup Grosp
1997 1996
600 £055
Raw materinlx 756 515
Wartk in propress 158 142
Finished goods 1,168 1,061
2,074 1,718
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NGTES TO THE ACCOUNTS '
Year grsied 33 Mazeh 1951
17 Dizerons
Farent Paremt
‘o e o by
o0 £000 100 500
Trade debtory 4,782 2828 - -
Other debtors 73 303 11 205
Amcunis owed by subsidiary undertakings . - 3,636 010
Advance corporation tax recoverable 220 349 220 us
Prepayments ard aceracd income 1% 136 19 13
5238 4318 3888 3773
Arisants recoverable after moce than one year fuctuded In detiors are as followss
a0 rooe 0 tooo
Advance comporasios tax recoverabls 134 143 134 i3
1§ CRPDITORI (AMIUNTS FALLING DUF WITILIN ONE YEAR)
Tarat Pacent
o Voo R B 4
£400 oo £°00 £000
Bank ioans (noto 21} . 234 . 834
Hire purchuse knd finance leass creditors (note 21} 105 65 3 -
Amounts due to rubsidary undertakings . - 2 36
Teade creditors 3,447 2911 . -
Other creditors 85 H . -
Corporation tax 248 124 . -
Advanee corporation tax 201 149 20l 143
Other taxes and social security costs 93 1o 15 23
Accruals 673 380 114 76
Tnteriny dividend . 212 . 212
Proposed final dividend (note 11) 53 160 53 350
5,39 4,558 900 1,084
19 CREDITORS (AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR)
Purend Paeet
Group Growp Company Compny
1597 %06 1997 1096
—_ ot rom 7000 00
Bank loans (note 21) . 1,681 . 1.681
Hite purcharo and finance lease ereditors fnote 21) 82 64 26 -
Amounts owed to aubsidiary undertakings . - 435 485
Qther crediters 10 21 . .
« 1,766 Sit 2,166
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20 PROVISION FOR LIABILITIES AND CneARGES

Drefetred Faxntion

Deferred taxation is only provided to the extemt thet, in the opinion of the dircctors, a Bability will cryrtallise in the
Focesecabla fuire, The potential liability st 31 March 1967 for which provision s nol been made, is o8 follows:

Farema Pareat
Group Omup Compiry
1997 1566 1997 1996
o] £000 {'o00 £'000
Acceleratod capital all 144 208 - -
Crher timing differences 48) 44) -
1] 164 - .
Revaluation of fixed assots . 10 - .
96 174 - .

At 31 Murch 1997 there were unutitised trading loszes availzble to be carried forward of approximately £23,000

{1996: £258,000),

21 DBORRCWRGS

Parent Paset
Group Graup Company Coxgrny
1997 1996 1997 1926
£1000 £1000 oo £00
(a) Cbligatlons under hlce purchast and finuace Teases
These are ropayable as follows:
Within 1 year 105 65 iz .
Between | and 5 yeass 52 [ 26 -
187 129 58 -
(h) Bank loans
Thess aro repayable as follaws:
Within 1 year - 234 - 234
Between | and 2 yeses - 237 . 237
Batwson 2 and 5 years . 733 . "33
! 7ut « yearn - Tu - "
- 1,915 . 1,915

Hire perchiase anid finance leases are scoured against the assets to which they relate (note 13),
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NOTES TO THE ACCOUNTS

Year ended 31 Mareh 1997

12 FivANCIAL COMMITMETTS

The group is committed 1o the following annual paywments under openating leases, which explre as follows:

Lond pad Land wd
bullding talbiogs Othar Qduer
197 1998 v 1955
000 [ o 000
Within | year - - 4 5
Between 1 and 5 years 42 s 1 4
After 5 yoars 254 216 " 1
296 in 5 10
23 Caruro UrSiare CartraL
Greep Gesp
azal Pareal and Papeat
Company
199 109L
£ £000
Authorised:
72,051,600 (1996: 56,452,000} ordinary shares of 25p ench 18,013 14,113
Niutaber 1000 £
Alloited and (ully paid:
Qrdinary shares of 25p each
At ] Aprit 1996 42,354,097 10,589 10,985
Placing and Open Offer 11,294,425 2,823 -
Exerciso of share option . . 4
At 31 March 1997 53.648.522 13412 10,582

On 10 Juno 1996, 11,294,425 ordinary shares were aliotted st 27p pet shate under a Placing and Open Offer.

Resnlutions were paxsed al the Extraordinary General Mocting held on 2 Apcil 1997 authesising an increass in the
authorised share capital of the company to £27,100,229 by ihe creation of 36,335,400 ordinary shares of 25p each, and
by the eveation of 6,957,280 new non-voling deferred convertible redvematile shares of 0.05p cach, Subsequently on 2
April 1997, 26,624,261 ordinary shices were allotted under 2 Placing and Opan offer io financs the acquisition of
Chadha International Foods Limited {note 34).

Ou the zanw date 5,565,822 of the new non-voting deferred convertible redeemable shares of 0.05p cach were altotied
to the four executive directors at thre par value of 0.05p under the terms of the now Group Incentive Scheme, which
was also approved on 2 Aprit 1997,
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23 CartzpUrSiare Carmmar

Share Option Schemes:

The Board has granted options 10 erctain directors and canployees in sccordapes with tho sule of the Share Optiog
Scheme established by the company. Options cutstanding 3t 31 Masch 1997 wete as follows:

Number of ordimsy thases of 29p cach Frice per shae Evetcise periiad
129,128 3N.0p 1 May 1995 - 30 Ape 2002

10,502 iip 1.Aug 1996 - 3) Ju) 2003

40,000 427 1 Feb 1997 = 31 Jan 2004

25,135 43.3p 1 Mar 1957 - 29 Feb 2004

79412 3530 1 Jan 1998 - 31 Dec 2004

164,623 8.5p 1 Jul 1998 - 30 Jun 2005
640,000 (granted 24 July 1996) 29.8p 1 Aug 1999 - 31 Jul 2006

3,090,000

Delailx of the opfiony granted to directors are included sbove and are disclased in note 8.

24 SHAKE PREMIUM ACUOUNT
Grovp & Pacent Group & Parent

Compary oy
w2 1005
10 £'o
AL April 1996 1232 1,230
Premium asizing on shares allotted 26 2
Expenses of issus (297) -
At 2] March 1997 1,161 1,232
25 RuvALUATION RESERVE
Parent
Gunp Coenpazny
£'000 0%
At 1 April 1996 9 761
Profit and loss account teansfer {1) 200
Revaluation adjustment (rote §5) - b |
At 3 Marcis 1997 58 1,049
26 OTHER RESRAVES
Parent
Geoap
£000 £'000
At ! Aprl 1196 (8,315) .
Transfer of a provision for goodwill on disposal of subsidiary undentaking (note 4} 295 .
A 31 Masch 1997 (8,020) -

At 31 March 1997 othier reserves included cumulative goodwill written off on acquisitions of subsidiary undentakings,
amounting to £11,075,000 (1996; £11,370,000).
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NOTES TO THE ACCOUNTS

Yeor ended 35 March (597

27 Pxonrano Loss Account

Fino

Group Company

o0 £000

Ai ] Apni 1996 {676) m

(Deficit)retained profit for the year 16} n
Revaluation resesve transfer (note 25) 1 200)

At 31 March 1997 @51 61

The profit for the year attributable to e Parent Company was £1,192,000 {1996: £1,021,000) after crediting intra-
group dividends of £1,476,910 (1996: £1,332,500),

23 R¥CONCILIATION GF MOVEMENTS IN Equrry Sitaresornenrs: Fusps

Crocp Qrory

197 1%

£'o0g 003
A1 April 1996 2,889 3,251
Profit for the financial year 824 204

Dividends (500) 372)
New share capitat subscribed 2152 6
Transfer of goodwill on disposal of subsidiary undertaking 295 -
M 31 Maeds 1997 5860 2,884

29 Contivcenr Lumuities
Pavent Company

At 3} March 1997, the compary has guaranteed the annual rental commitment of & subsidiacy undertaking amounting
to £130,000 (1996: £130,600) in the cedinary course of business. Also the company has guaranteed bank overdrafis of
subsidiary undertakings amounting in 2ggregato to £207,000 (1995: £ Nil).

Group

AL i March 1997, there was a lotter of credit amounting to £65,000 given in the normal coutse of business in favour
of a suppliet 10 a subsidary undeqtaking.
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30 RECONCILIATION OF QPERATING PROTTT TO QreratinG Casi Frows

Cresp Caoup
Conbiouing  Discabismed 159 ]
[ rom 2000 L0000
Operating profit 1,709 61 L1 1,124
Depreciation of tangible fixed asscts 341 &0 40} 368
Loss on sate of tangible fixed assets 5 - 5 6
Increase in stocks {315) {41) (356) 25)
Incicase in dettors (1) {10) (1,001) {53)
Iucrease/(Dectease} n creditors 814 28 842 434)
Nt cash inflow from continuing operating activities 1,563 986
Net cash inflow in respect of discontinued activities 98 -
Net cash luflow from operating activities 1,661 986
31 Recoxciuation or Ner Casunow ro Movesent iNNerDeer
Geroupy Grovp
197 1955
£1000 £000
Inceease/(decrease) in cash in the year 1,302 (822)
Cash outfllow from decreare in debt and lease financing onm 305
Change in ne1 deba resulting from cash flows 3,313 [L3Y)]
New finance leases (159) (46)
Movement in net debt in the year 3,159 (563)
Net Debtat | April 1996 1,759 (1,196
Net Cash/(Debt) ot 31 March 1997 1,400 (1,755

WT FOODS ple |




2 %% FooDSs i

32 AwaLyatsor Caancein Ner Deot

Outgane pacy
Gy Cubchinges AL March
Tiow

AL At
1056 197
000 £1000 £000 1008
Cash in hand and at Bank 285 1,302 - 1587
Bank toans dus with one year (234) 234 - .
Bank loaus due after one year (1,651) 1,681 - .
Pinance leases (128) 9% (154) (187)
{1,159) 2313 (154) 1,400

33 Maior NoN Castl TRANSACTION

During the year the group d into fi
inceplion of the leases of £154,000,

s in respect of asscts with a 1olal capital value s the

lease amang

34 Post BALANCE SHEET EVEnTs

On 2 April 1997, the company acquired 95% of the jssued share capital of Chadha Intaruationa) Foods Timked for s
consideratian of £6,7 mitlion. On the same date Red Rose Velvets Limited was sold lo the vendors of Chadha
Intermational Foods Limited for a consideration of £600,000, which resulted in a Group loss of £360,000, In view of
the proximity of this rale to Uio year end this loss hes been provided in these sccounts (note 4).

The acquisitior. was financed by a Placing and Open Offer of ordinary shares of 25p each which raised a net sum of
£7.55 million.

The acoounts o Chadha International Foods Limited for the year erded 31 March 1997 have not been fimlised, but
the directors estimate that goadwill of spproximately £4 miltion arose on the acquisition.

Subsequent to tho year end, the company sntered into an option to oquite the remaining 5% of Chadha Intemationat
Foods Limited between April 2000 and March 2001,




PRINCIPAL SUBSIDIARY COMPANIES

During the yeur the principat subsidiary companies, all of which were wholly owned, were as follows:

Compeay Frindpat acttvity

Dast Spices Limited Herba and spices manufactuae

Enco Products Lim[led® Manufadure and distcibution of speciality food
La Mexicana Quality Foods Limited Manufacture of Mexican food

Red Roso Velvels Limited Mutsfacture of velvet products

* Indirectly owned,

Shares in subsidiary companies are represented by ordinary shares, and are directly owned unless otherwise stated.
‘The principal country of opasation for all the above subsidinries is the United Kingdom and all weee registered in
England and Walex,
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NOTICE OrF MEETING

Nofioo js hiereby given thiut the Annusl General Meeting of the Company will be hield ot the offices of Tho Chamber of
Shipping, Canthusian Coun, 12 Canlutizn Sheef, London, ECIM 65B on 18 July 1997 at 11.00 am foz the purpase of
transacting W following business:

A5 ORUINARY BUSINIESS

1 To receive and adopt the accounts and sepans of the ditectors and auditoes for the year coded 33 March 1997,
2 To declare a finel dividend,

3 Tore-etoct Me P A Lovegrove as a ditector.

4

To re-appoint ihe auditazs, BDO Stoy Hayward, and to authosise the direcioes 1o fix their remuneration for the

ensuing yearn
BY ORDER OF THE ROAKD 2 APEX POINT, TRAVELLERS LANE
ALAN MARTIN WILILAM GREEN, HATAIRLD
SECRETARY HERTFORDSHIRE ALS 7HF
19 JUNLE 1997
Notes

1 Any member of the Company who i entitled 10 vola at the above-mentioned Annual General Meeting may
appoint another parson or persons (whether a member of not) as Melf proxy 1o atiend and, on & pall, lo vole on
their behalf,

2 To be valid, Forms of Proxy must be todged with tie Company’s Registrars, Connaught St Michaels Limited,
PO Box 30, CSM House, Victoris Street, Luton, Bedfordshire, LUL 2BR by 4.00 pm on 17 July 1997,

3 Inthe case of a corporation, the Porm of Proxy should be cxecuted under its common seal or signed by a duly
suthorised officer or attorney of the corperation.

4 Completing and remrning a Form of Praxy will not prevent any memiber from attending the meeting in person and
voting should they so wish,

5  The follawing documents will be available at the registered office of the Company on any weekday (exeent
Saturday} during noreral business hours and at the place of the meeting for a period of fifteen minutes before the
mieeting:

{a} The register of interests of the Company's directors in the shares of the Company which iy niintained undsr
Section 325 of he Companies Ad 1985,

{b) A copy of the Company’s contract of servica pedaining to directors with sorvice contracts.




