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GWR aims to become

the premier radio group

in the UK by

s

Using strategy and research
to increase audiences and:
sales revenue to the

maximum.

Seeking every opportunity to

increase the company's

profitability by greater

efficiency, expansion and

acquisition.

Demonstrating its belief that
training, developing,

promoting and rewarding its

people is the key to success.
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CHAIRMAN'S STATEMENT

In a year of major developments for the
group, I am pleased to report on another
pertod of substantial growth. Turnover for
the year rose 57% to £32.0 million.
Profits before tax increased by 71% to
£5.3 million, with earnings per share of
6.5p up 35% from last year 4.8p. A final
dividend of 1.31p is proposed, an
increase of 39%, bringing the total for the
year to 2.25p, and maintaining our
progressive dividend policy.

In all areas where we have been
operating for a year or more, our stations
continue to dominate their market places.
In areas where our licences were
acquired more recently, we believe that
we are on course to win the highest share
of listening,

Highlights of 1994/5 Operations

Following legislation which raised the
limit on the number of radio licences
permitted to one operator to 35, the
group made a £20.6 million bid for
Chiltern Radio which had 9 licences. This
was declared unconditional in July
enlarging GWR to a broadcasting group
of 29 licences. For regulatory reasons,
Galaxy Radio one of the Chiltern Radio
licences was then sold in October for
£4.1 million, eliminating the group's debt.

GWR's stations now broadcast to a
potential audience of 10 million listeners
across a broad area of Southern England
and the Midlands. The majority of
Chiltern's licences, which serve
communities in Hertfordshire,
Bedfordshire, Buckinghamshire and
Gloucestershire have now been re-
taunched. Early research suggests that the
re-launched stations are gaining listeners,
helped by the debut of a new station to
serve the Bedford area and a very big
increase in [ocal content and
programming.

We have already begun integrating
Chiltern into the group to achieve
operating efficiencies and are investing in
technology and training to enable the
Chiltern stations to match the standards
the group achieves elsewhere.

The group's original stations in the South
have continued their steady growth with
turnover this year up by 14% on 1994. Of
particular note during the year 2-TEN FM
has achieved a 42% increase in market
share.

In the Midlands stations, acquired in
January 1994, turnover has increased by
34% on 1994. Trent FM and Leicester
Sound FM have this year achieved a 30%
audience reach for the first time since the
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current audience measurement system
began.

Turnover at the four Mid Anglia stations,
which joined the group in June 1994
increased by 42% year on year with
audience share increasing by 71% after
the stations were relaunched.

These increases in market penetration and
listening numbers have enabled GWR to
increase revenues on a regional, national
and local basis.

UK And Overseas Investments

In view of the limit on the total
population coverage by any onhe operator
in the UK, GWR has broadened its
opportunities with minority investments in
the UK and operations in Eastern Europe.
Classic FM has continued to grow its
audiences and revenues both at home
and in Holland, Finland and Sweden and
we believe our 17% interest is an asset of
considerable value. Qur minority
investments in West Country
Broadcasting, Spire FM, Minster Sound
Radio and Stray FM have continued to
make further progress,

In Bulgaria, excellent progress is being
made as increasingly significant profits
are being made by Radio FM Plus in
which the Group has a 48% interest. The
station now has the highest listening
figures for a private radio station in Sofia,

demonstrating the benefits of GWR's
broadcasting experience. We continue to
pursue other opportunities in Eastern
Europe and further afield.

We intend to be involved in applications
for the new UK regional licences which
have begun to be advertised.

We have announced that GWR and Radio
Investments Limited have established a
new company, The Local Radio Company
("TLRC", that will specialise in the
ownership of small radio stations and will
be involved in applyihg for some new
licences.

UK Commercial Radio Industry

Radio continues to be the fastest growing
sector of the UK media, having grown
from 45 stations a decade ago to 181
today. Commercial radio's share of total
advertising has risen from 3.6% in June
1994 to 4.1% in June 1995. Our industry
is entering an exciting technological
revolution as Digjtal Audic Broadcasting
(DAB) becomes available and affordable
during the next five to ten years. We urge
that the legislation for DAB licences will
allow operators adequate investment
returns over the licence tenure. At the
same time we believe that DAB licences
should be awarded to existing
broadcasters with the experience and
resources to maximise audiences in order
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to encourage listeners to buy new DAB
radios and equipment.

The second major issue facing the radio
industry is that of regulation and control
of media ownership. GWR favours the
extension of the "points system" based on
population coverage. The market would
then grow automatically as new entrants
commenced operations. Within this
framework, we would advocate media
companies should be permitted to own
20% of any media sector at any national
or regional level,

The objectives of the current Broadcasting
Act include widening listening choice.
We believe that operators should be free
to hold more than one licence on FM or

~ AM per area as in the United States and

New Zealand which have successful and
mature commercial radio industries.
Operators would then provide genuinely
different services to maximise revenues,
which would coincide with the public

(interest.

Board, Management and Staff

Our management has again proved its
ability to meet new challenges and to
build on past successes. The team has
demonstrated particular skill in
developing marketing and programming
strategies to reinvigorate newly acquired
stations and to deliver higher profits. On

behalf of the shareholders and the Board,
| welcome the local Board Directors and
staff of Chiltern to the group and thank
everyone for their contribution to this
vear's record results,

Outlook

Radio continues to be an exceptionally
buoyant sector which is again expected to
be the fastest area of advertising growth

in the UK this year. In addition, there
remains considerable potential to improve
our performance in each of the areas that
we have acquired since January 1994 -
the Midlands, Mid Anglia and Chiltern.
The group has played a major part in the
consolidation of the UK radio industry
from which further benefits are expected
to flow. At the same time, we are
successfully applying our skills in
overseas markets which provides
confidence for further potential
international expansion. The current year
has started very well with revenues ahead
of expectations and the Board anticipates
further success in the years ahead.

2

Henry Meakin
Chairman
7th December 1995
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CHIEF EXECUTIVE’'S REVIEW

Ten years ago, on 1 October 1985, It was another excellent year for the
GWR was formed and went on air for radio industry in general but this should
the first time. We covered a little over a  not mask the superb performance by
million people and our first year profits GWR's stations, which increased

were around £100,000. Today, GWR audiences and revenues handsomely.
stations broadcast to a population of The longest established of these, and
over 10 million, profits have increased therefore those where the group's
fifty-fold and we are one of the UK’s strategic approach and management
largest commercial radio businesses. techniques have taken fullest effect are

GWR FM and Brunel Classic Gold,
serving Bristol, Bath and Wiltshire.
These stations, together with Reading’s
The 28 licences that comprise the group ~ 2-TEN FM and Bournemouth’s 2CR FM
today form a complex and sophisticated ~ and their companion AM Classic Gold
operation. Each station is independent
and managed locally within a group

structure which sets the highest audiences and revenues”
standards in programming, advertising,

A successful year

“GWR’s stations increased

commercial production, training, stations, have retained market
marketing and research. This provides dominance. A paiticular highlight was
the quality and professionalism that 2-TEN FM’s record revenue
characterises GWR stations, while achievement which has demonstrated
helping to keep costs under close the success of our computerised
control. inventory management system. This

Managemen
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provides our sales staff with up to the
minute information on airtime
availability and enables GWR to
maximise revenue. Radio airtime is a
perishable commodity and now that the
system is proven, the introduction of
this software throughout the group is
one of our priorities for the coming year.

“Increased local programming
has brought rapid results”

During 1994, the group acquired 12
stations in the Midlands and Mid
Anglia. These stations have been using
our listener research-based
programming techniques for over a year,
and the results confirm the success of
the group’s approach. Of particular
note is Q103 in the Cambridge and
Newmarket area, which was re-
launched in the autumn of 1994 and
has more than doubled its audiences,
making it the number one station in its
area with consequent improvement in
its revenues. The community’s
enthusiastic support for the station was
an important factor in the renewal of
Q103’s licence for another eight years.

Another outstanding result was recorded
by Leicester Sound FM which passed £1
million in local advertising revenue for
the first time ever, an increase of 48%.
Audience tracking research indicates

that Leicester Sound’s increased local 16.6
content continues to lift ratings. _ 15.3 '

The growth of GWR has also
strengthened our ability to attract top-
flight celebrity presenters to our stations.
During the year, we were delighted that
Dave tee Travis and Steve Wright.
agreed to join the group. Both are
household-name broadcasters with
milltions of loyal listeners who recall
their ground-breaking days with the
BBC. In addition to his regular on-air

9.9

music radio show exclusively produced
for us, Steve Wright has also made a
méjor contribution to GWR's

in-house broadcast and presentation

93 24 95

training programme. As competition for Profit Margin (%)

listeners intensifies, presentation style
has never been more important.

The Chiltern acquisition

The single biggest event for the
executive management this year was the
hard fought acquisition of the Chiltern
group. Having acquired the Chiltern
stations, the first task has been to assess
the reasons underlying their historic
under-performance. Our suspicions that
the stations had lacked investment and
customer focus were confirmed.
However, we were delighted by the
enthusiasm of Chiltern staff and the way
that, once reassured about our plans,






they responded most positively to .
GWR's approach and training.The
stations, which serve Gloucestershire,
Northamptonshire, Milton Keynes,
Luton and Dunstable, were re-launched
simultaneously, and a new station, B97,
was created for Bedford. To satisfy the
need for greater [ocal focus, we
introduced 70 additional hours of local
programming per week and increased
the number of presenters, These actions
have brought rapid results: audience
tracking figures show that within four
weeks of the re-launch all but one of
the stations had achieved their
preliminary commercial targets. We
remain confident about their audience
prospects in the coming year.

“Local commercial radio’s key
strength is its freedom to

respond to local concerns”

The next step in relation to Chiltern is to
translate improved ratings into increased
revenues. Intensive training schemes
are already underway to equip staff with
the skills which will enable them to
attain their full potential. We also plan
additional investment in the stations'
technical facilities and buildings.
CWR's experience suggests that stations

take between two and three years to
reach optimum performance, and we
expect the Chiltern stations to match
results elsewhere in the group within
that time.

Marketing and advertising

GWR strengthened its marketing and
advertising capabilities during the year
with the formation of a dedicated
marketing team and conducted
sponsorships and promotions with
national companjes. Among the
highlights were the BT Expose your
Code campaign to promote PhoneDay,
the Destination Australia promotion for
Fosters lager and a test programme to
raise awareness for DHL, as well as
[o]iing campaigns for Blockbuster

Video, Carphone Warehouse and B&Q.

Other successes included the
development of entry level advertising
packages for small businesses that
previously might not have considered
radic advertising. GWR in Swindon is
offering, on a trial basis, a scheme
which enables the station to maximise
yield from unsold inventory. If the
initiative is successful, it wili be
extended to provide a substantial boost
to group revenues.

10,881

7,313
6,484

93 a4 95

Operating Profit per

Average Number of
Employees (£)
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Programming

For many listeners, one of local
commercial radio’s key strengths is its
freedom to respond to local concerns
and keep the public in touch with
events as they happen. Isle of Wight
residents, for example, relied on the
island's radio station for information
about the manhunt that followed the
escape of three prisoners from the high-
security Parkhurst jail. The station
provided a forum for developing leads
as to their whereabouts,

GWR's listener research has shown
repeatedly that radio audiences want
familiar music, friendly presenters and
news of local interest, including
weather forecasts, traffic updates and
what's on information. The results are
borne out by both ratings success and

our ability to mobilise public support.

Audience identification with "their
station also makes local radio a
powerful medium for community
service and charity fundraising appeals.
Group-wide, our listeners contributed
some £450,000 to local causes during
1994/95,

Licence applications

We are currently embarking on a new
round of licence applications. In
December 1995, we announced our
intention to apply for the four new
regional licences in Yorkshire, Solent,

East Anglia and the East Midlands_. We
also plan to apply for the new London
station which we would like to operate
as a specialist business radio service,

“We intend to apply for four
new regional licenses and for
the new London station”

We were delighted to learn early in the
new year that our licences in’
Nottingham/Derby have been re-
awarded by the Radio Authority for a
further eight years. Three more GWR
licences come up for renewal in the
current year: two in Reading/

- Basingstoke and one in Milton Keynes.

All three are performing extremely well.
This licence round brings to an end the
re-advertisement process for all 28 of
our licences.

The year ahead promises to be as
exciting and challenging as the past
twelve months for all our staff and we
look forward to it with great
anticipation.

Ralph Bernard

Chief Executive






nancial Review

23.3 ACQUISITIONS
in 1994 GWR Group acquired
the Midlands stations and Mid

19.9

Anglia Radio. Since then we have
refaunched these stations,
increased their adult listening
hours and their revenues. During
July 1995 the group acquired
Chiltern Radio PLC. Your hoard
believes that these stations also
offer significant potential for
future growth. The majority of the
Chiltern stations were already
relaunched by the end of
September 1995.

This graph shows the cost of our

Nil E acquisitions in both years.

a3 24 95
Acquisitions (£rm)

TURNOVER

Radio continues to grow faster than any
other advertising medium and GWR G up,
with its proven advertising sales abilities is
taking full advantage of that growth. Total

turnover in 1995 has increased by 57% to

wrnover in the original South stations is up

9,
£32.0 million. Compared to last year, P
by 14%, in the Midlands stations it is up by .

34% and at Mid Anglia it is up by 42%.

The accounting policy for turnover has been

changed this year to bring the company into 93 24 95
line with the standard practice of all the Turnover (£m)
major radio groups, with turnover now

being stated net of advertising commission,

This adjustment has had no effect an

operating profits.
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SHARES INLISSUE
14 million shares were issued
during the 'vear as consideration
ior the acquisition of Chiltern
Radio PLC in July. It is anticipated
that a further 2.2 million shares
will be issued after the vear end in
respect of this acquisition. The
acquisitions during 1994 were also
funded by way of share issues,
g7.3 With the equivalent of 26.4 million
shares being issued for the
acquisition cost and associated
53.1 warking capital requirements.

In order to improve the
marketability of the company's
shares a share sub-division and
capitalisation took place during the
year, with the result that the
nominal value of the shares moved
from 20 pence to 5 pence each
and the share price was divided by
eight. The capitalisation issue was
credited from the company's share

premium account.

2 94 95
Shares in Issue {(m)

(1.8)

93 94 a5
Cash Flow (£m)

CASH FLOW

Operating activities have generated £5.3 million in cash
this year compared to £4.6 million in 1994. The group
doubled its investment in technology this year to £2
million. Dividends paid to shareholders increased in cash
terms by £480,000. Expenses of £1.3 million were paid in
cash as a part of the group's acquisition of Chiltern Radio
PLC in July 1995, reflecting a period of major change in the
Radio Industry’s regulation and legislation.




OPERATING PROFIT

Operating profit has increased by 85%
SHAREHOLDERS' FUNDS

to £5.3 million. This figure includes ]
Total shareholders' funds have risen to £11.2

results for the two months to 30

million, an increase of 23% on last year. £23.3
September 1995 for the Chiltern stations ° 4

. . million was paid in consideration for the net
which contributed

5.3 assets of Chiltern Radio PLC, included in these
EARNINGS PER SHARE a foss of £10,000. accounts at their fair value of £3.1 million. The
The strong growth in profits has resulting goodwill of £20.2 million was written
lead to an increase in earnings off to the merger reserve. 1.2
per share this year of 35% from )
4.8p to 6.5p.

6.5
2.9 9.1

93 94 95
Operating Profit (£m)

|
;
i
|

93 94 95 93 94 95
Earnings Per Share (p} Shareholders’ Funds (£m)

95
Gearing (%)

GEARING
DIVIDEND Gearing, as defined by borrowings as a
COVER & percentage of total shareholders' funds, rose
Dividend cover from 23% to 28%.
93 94 95
has been In October 1995 the group made £4.1 Return on Assets (%)
maintained at a million in cash from the sale of Galaxy
similac level to last Raclio, which was acquired as part of the RETURN ON ASSETS
year. Chiltern Radio PLC acquisition and Return on assets, as defined by
i eliminated the group's bank borrowings. profit before interest and tax as a
93 94 95 The sale was a requirement of the percentage of assets employed,
Dividend Cover . . . )
ownership provisions of the Broadcasting has risen by 30% to 42%.

Act 1990,
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DIRECTORS AND ADVISERS

¥ Henry Meakin (Chairman) 7

Aged 52, Chairman of Aspen Communications PLC, of which he was a founding director in 1969.

A founder Director of Wiltshire Radio in 1982. Chairman of GWR Group since January 1988, Founding
Chairman of Classic FM PLC in 1991 and a Director since 1993.

Ralph Bernard (Chief Executive)*

t * Roger Gilbert F.C.A. {Deputy Chairman)

Aged 51, Managing Director of Harmsworth Media Limited, a subsidiary of Daily Mail and General Trust

plc. Other directorships include a wide range of media related companies.

t ¥ Richard Palmer {Vice Chairman) _
Aged 69, Director of Thames Valley Broadcasting Plc since 1982 and Chairman since 1985, A Magistrate
since 1960 and Deputy Lieutenant of the Royal County of Berkshire.

Eddie Blackwell (Operations Director)*
Stella Pirfe F.C.A. (Finance Director)*

Patrick Taylor F.C.A,
Aged 47, Director of Finance and Business Development at Capital Radio plc. Other directorships
include Independent Radio News Limited, Satellite Media Services Limited, Essex Radio plc and First

Oxfordshire Radio Limited.

1 jonathan Trafford
Aged 62, the senior partner of Bond Pearce, solicitors with offices in Plymouth, Exeter and Southampton.

A founder director of Plymouth Seund Limited, a GWR Group Director since 1987.
Nicholas Tresilian (Development Director)*
* Executive Directors

+ Member of the Audit Committee

# Member of the Remuneration Committee



DIRECTORS”

The directors present their report and the audited financial statements for the year ended 30 September 1995,

Principal activities
The consolidated profit and loss account for the year is set out on page 24. The principal activity of the group is
the operatian of independent radio licences in the South, Midlands and East of England.

A business review is included within the Chief Executive’s report on pages 7-12.

Dividends and transfers to reserves

An interim dividend of 0.94p per share (1994. 0.69p) was paid on 29 September 1995, The directors recommenc
the payment of z final dividend of 1.31p per share (1994: 0.94p) on 6 April 1996 to shareholders on the register
of members at the close of business on 5 March 1996, making a total net dividend per share for 1995 of 2.25p per
share (1994: 1.63p).

After payment of the interim dividend costing £499,000 {1994: £365,000) and the recommended final dividend
costing £911,000 (1994 £498,000), 2 balance of £2,185,000 (1994:£1,241,000) will be transferred o reserves,

Chiltern Radio acquisition

On 26 May 1995 the tompany announced an offer to acquire the whole of the issued share capital of Chiltern
Radio PLC not already owned by the company at a vafuation at that date of £20.6 million, to be satisfied by the
issue of new GWR Group plc shares. Chiltern Radio PLC operates independent radio licences in the northern
Home Counties and the West Country. At 30 September 1995 the company owned 91.72% of the issued share
capital of Chiltern Radio PLC.

Further details of this acquisition are set outin note 21 to the financial statements on pages 40-42.

Post balance sheet event

On 25 October 1995 the company announced the sale of Bristol Channel Broadcasting Company Limited and
certain other assets, which together comprise the Galaxy Radio business. The total cash received by GWR Group
plc on the sale was £4.1 million. The disposal of Galaxy Radio, which was acquired as part of the Chiltern Radio
PLC acquisition, results from an undertaking given to the Radio Authority at that time 10 reduce the company’s
interest in that licence to 20 per cent. or less in order to comply with current broadcasting legislation.

Share capital

At the company’s annual general meeting on 30 March 1995 resolutions were passed, inter afia, sub-dividing each
20p share in the capital of the company into 4 ordinary shares of 5p each, increasing the authorised share capital
of the company from £1,690,000 to £3,500,000 and authorising a capitalisation issue of one share for every one
share held, At an extraordinary general meeting on 11 July 1995 the authorised share capital of the company was
further increased by £1 ;165,000 to £4,665,000.

During the. year 14,036,139 ordinary shares were allotted, credited as fully paid, 2s consideration for the
acquisition of the issued share capital of Chiltern Radio PLC not already owned by GWR Group plc. At 30
September 1995 there were 67,292,973 fully paid shares of 5p each in issue.

Further details are set out in note 20 to the financial statements on page 40.

REPC
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Share option schemes
The directors strongly believe in encouraging employees to paricipate in share schemes, thereby aligning their
interests with those of the shareholders.

The GWR Group ple 1985 Executive Share Option Scheme ended on 14 August this year. At 30 September 1995,
1,267,912 options granted under this scheme were outstanding as follows:

Period of exercise Exercise price Number

of shares

of 5p each
To 26 October 1997 15.625p 24,000
To 4 March 1998 15.625p 4,400
To 15 November 1998 30.125p 320
To 31 January 2001 24.75p 116,000
To 11 February 2002 32.375p 40,000
To 2 March 2002 32.25p 32,000
1 February 1996 to 31 january 2003 47.5p 528,000
10 March 1997 to 9 March 2004 47p 3,192
28 luly 1998 to 27 July 2005 122p 520,000

The above option numbers have been adjusted to reflect the share sub-division and capitalisation issue that
occurred during the year.

Al the annual general meeting on 30 March 1995 approval was given to renew and extend the existing
arrangemenits for shares as follows:

The new GWR Group plc 1995 Executive Share Option Scheme is available to all full-time employees, options
are priced at not less than the greater of the nominal value and the market value of a share. The Remuneration
Committee is responsible for setting performance targets and share capital limits in line with the guidelines of
institutional investors. Options are exercisable if the percentage growth in the group’s earnings per share from the
date of grant of the option to the third anniversary of the grant, is equal to or greater than the percentage increase
in the Retail Prices Index plus 6%. At 30 September 1995 no options had been granted under this scheme.

The new GWR Group plc 1995 Savings-Related Share Option Scheme is available to employees working a
minimum number of hours per week and who have been in continuous service for a minimum period. Options
are priced at not less than the greater of the nominal value and 80 per cent. of the market value of a share. At 30
September 1995 no options had been granted under this scheme,

The mid market price of the company’s shares on 30 September 1995 was 136p, the range of mid market prices
during the year was 108.6p to 138p. -

Details of options held by directors are set out on page 19.

Directors
Details of the directors of the company at 30 September 1995, afl of whom have been directors for the whole of
the year ended on that date, are listed on page 16. Lord Stokes retired from the board on 27 October 1994.



DIRECTORS”

In accordance with the articles of association, RN Gilbert, R[ Palmer and CE Blackwell retire by rotation and, being
eligible, offer themselves for re-election. CE Blackwell holds a director’s service contract which is terminable by
the company giving twelve months notice. The other directors standing for re-election do not have 2 service
contract.

Information on directors’ emoluments, which are controlled by the Remuneration Committee, is given in note 3
to the financial statements on pages 28-30.

Directors’ interests
The interests of the directors in the shares of the company at 30 September 1995, together with their interests at 1
October 1994, are as follows:

Shares Share options
1 October 30 September 30 September Exercise Date from Expiry
1994 1995 1993 price which date
exercisable

HPJ] Meakin 3,920 18,000 - - - -
RM Bernard 366,480 250,480 326,000 47.5p 1.2.96 31.1.2003
RN Gilbert FCA 9,128 9,128 - - - -
R] Palmer 90,104 90,104 - - - -
CE Blackwell 80,744 80,744 - - - -
S} Pirie FCA 14,040 14,040 48,000 47.5p 1.2.96 31.1.2003
JPE Tavlor FCA - - - - - -
JH Trafford 10,448 10,448 - - - -
NS Tresilian 27,048 27,048 32,000 32.25p 3.3.95 2.3.2002

All the above shares are held beneficially except for 25,805 held non-beneficially by RM Bernard and 90,704 held
by a nominee company on behalf of R] Palmer.

The holdings as at 1 October 1994 have been adjusted to reflect the share sub-division and capitalisation issue
that occurred during the year.

On 11 August 1995, NS Tresilian exercised 32,000 options at 32.25p when the market price of the company’s
shares was 128p. There were no other movements in directors’ share option holdings during the year.

RN Gilbert is a director of Harmsworth Media Limited, which held 13,176,058 shares in GWR Group plc at 30
September 1995. Harmsworth Media Limited is a subsidiary of Daily Mail and General Trust PLC. JPE Taylor is a
director of Capital Radio plc, which held 12,792,160 shares in GWR Group plc at 30 September 1995.

There has been no change-in the interests set out above between 30 Septernber 1995 and 5 December 1995,

There were no contracts of significance subsisting during or at the end of the financial vear in which a director of
the company was materially interested and which require disclosure.

REPORT
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Insurance of directors
The group maintains insurance for the directors of GWR Group plc in respect of their duties as directors of the
group.

Employees

The group places considerable value on the involvement of its employees and has continued its practice of keeping
them informed on matters affecting them as employees and on factors affecting the performance of the group. This
is achieved through formal and informal meetings.

It is the group’s policy to give full and fair consideration to the employment of disabled persons, the continuing
employment of employees becoming disabled, and to the full development of the careers of disabled employees,
having regard to their particular aptitudes and abilities.

Changes in fixed assets

The movements in fixed assets during the year are set out in notes 12 to 14 to the financial statements. in the
opinion of the directors there was no significant difference between the market and book values of land and
buildings owned by the group at 30 September 1995.

Substantial shareholdings
According to notifications received in accordance with the requirements of the Companies Act, shareholdings of
3 per cent or more of the company’s issued share capital at 5 December 1995 are as follows:

Number of % of issued

shares share capital

Harmsworth Media Limited 13,176,058 19.2%
Capital Radio plc 12,792,160 18.7%
Fidelity International Limited 3,831,872 5.6%
Abtrust Management Limited 2,802,513 41%
Henderson Administration Limited 3,087,004 4.5%
Gartmore Investment Management Limited 2,492,597 3.6%

The holding by Capital Radio plc is registered as 3,086,976 shares held by Capital Radio plc, 1,586,128 shares
held by Capital Radio Investments Limited and 8,119,056 shares held by Midlands Radio Ple, both of these
companies are subsidiaries of Capital Radio plc. The Fidelity International Limited holding is registered principally
in the name of Clydesdale Bank Nominees Limited. The Henderson Administration Limited holding is registered
principally in the name of Chase Nominees Limited.

- Charitable and political contributions

During the year the group made charitable donations of £281 (1994: Nil) and made no political donations (1994
Nily.

Corporate Governance

Code of Best Practice (“the Code”)

The Board supports best practice in corporate governance and confirms that the company has complied
throughout the period with the Cadbury Committee’s Code of Best Practice, apart from the guidance relating to
reporting on internal controls which the 'directors will consider in detail for the next financial year, when the
guidance becomes mandatory.



DIRECTCORS”

Going concern

After making enquiries, the directors have a reasonable expectation that the group has adequate resources to
continue in operational existence for the foreseeable future. For this reason, the going concern basis has been
adopted in preparing the firancial statements.

Auditors’ statement .

The auditors, KPMG, have confirmed that in their apinion with respect to the directors’ statement on going concern
in the preceding paragraph, the dicectors have provided the disclosures required by paragraph 4.6 of the Code (as
supplemented by the related guidance for directors) and the $tatement is not inconsistent with the information of
which they are aware from their audit work on the financial statements, and that the directors’ statement on the
above appropriately reflects the group’s compliance with the other paragraphs of the Code in force specified by
the Listing Rules for their review, They have carried out their review in accordance with the Bulletin issued by the
Auditing Practices Board, which does not require them to perform any additional work necessary to express a
separate opinion on the effectiveness of the group’s system of corporate governance procedures, or on the ability
of the group to continue in operational existence.

By order of the board [

B Giffard-Taylor FCA £ - é \ N“'J\ ’ b . O(j .
Company secretary ‘

29 January 1996 i

REPORT
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STATEMENT OF DIRECTORS’” RESPONSIBILITIES

22

Company taw 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 group and of the profit or loss for that period. 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.

The directors are responsible for keeping proper accounting records which disclose with reasenable accuracy at
any time the financial position of the company and to enable them to ensure that the financial statements comply
with the Companies Act 1985. They have a general responsibility for taking such steps as are reasonably open to
them to safeguard the assets of the group and to prevent and detect fraud and other irregularities.
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Report of the auditgrs to the members of Gwr Greup pic
We have auditeq the financial statements on Pages 24.45,

Respective responsibilities of directors and auditors

As described on page 22 the company’s directors are responsible for the Rreparation of financial statements, It js
our responsibility to farm an independent opinion, based on oyr audit, on those statements and to report our
opinion to you,

Basis of opinion

We conducted oyr audit in accordance with Auditing Standards issyed by the Auditing Practices Boasd. An audit
includes examination, on a test basis, of evidence relevant 1o the amounts and disclosures in the financial
statements. It also includes an assessment of the significant estimates and judgements made by the directors in the
Preparation of the financial Statements, and of whether the accounting policies are appropriate to the group's
circumstances, consistently applied and adequately disclosed.

Prepared in accordance with the Companies Act 1985,
st”‘ ¢ -

KPMG '_\, a

Chartered Accountants

Registered Auditors

Swindon
29 January 1996

-m.wn-.,_w.wg‘».,-,..s.,,._.ww,m\_, [
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the year ended 30 September 1995

1995 1994
Restated
Notes £000 £000
Turnover
Continuing operations 30,806 12,000
Acquisitions 1,187 8,330
Total turnover 31,993 20,330
Operating expenses . 2 (26,672) (17,456)
Operating profit
Continuing operations 5331 1,757
Acquisitions 1) 1,117
Total operating profit 5,321 2,874
Income from interests in associated undertakings 131 241
Investment income 5 80 146
Interest payable and similar charges 6 (221) (149)
Profit on ordinary activities before taxation 7 5,311 . 3,112
Taxation 3 1,716 1,008
Profit for the financial year g 3,595 2,104
Dividends 10 1,410 863
Retained profit for the year 22 2,185 1,241
Earnings per ordinary share 1 6.5p 4.8p

The group had no recognised gains and losses other than those included in the profits above and therefore no
separate statement of total recognised gains and losses has been presented.

There is no material difference between the group results as reported above and on an unmodified historical cost
basis. Accordingly no note of historical cost profits and losses has been included.
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BALANCE SHEETS

As at 30 September 1995

Group Company
1995 1994 1995 1994
Notes £000 £000 £000 £000
Fixed assets
Intangible assets 12 830 752 - -
Tangible assets 13 9,589 7,919 665 551
Investments 14 2,315 2,836 26,675 23,308

12,734 11,507 27,340 23,859

Current assets

Stocks - 75 - -
Debtors 15 14,365 7.823 8,780 6,069
Cash at bank and in hand 170 548 170 169
14,535 8,446 8,950 6,238
Creditors: amounts falling due
within one vear ] 16 (14,160) {8,412) (10,175)  (4,498)
Net current assets/(liabilities) 375 34 (1,225) 1,740
Total assets less current liabilities 13,109 11,541 26,115 25,599
Creditors: amounts falling due after more .
than one year 17 {1,757} {2,228} (1,084) (1,814)
Provisions for liabilities and charges i8 (170) 247} (12) -
Net assets 11,182 9,072 25,019 23,785

Capital and reserves

Called up share capital 20 3,365 1,328 3,365 1,328
$hare premium account 22 1,138 2,684 1,138 2,684
Shares to be issued 21 111 - 111 -
Special capital reserve 22 369 369 369 369
Special reserve 22 - - 17,781 17,781
Revazluation reserve 22 1,113 1,113 - -
Merger reserve 22 - 491 - -
Profit and loss account 22 5,086 3,087 2,255 1,623
Equity shareholders’ funds 11,182 9,072 25,019 23,785

The financial statements on pages 24-45 were approved by the board of directors on 29 January 1996 and were
signed on its pehalf by:

bl @W\Q

Héhrg Meakin Stella Pirie

%uﬁ- ' AN
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CONSOLIDATED CASH FLOW STATEMENT

For the year ended 30 September 1995

26

1995 1994

Nofes £000 £000
Operating activities
Net cash inflow from continuing operating activities 24 5,342 4,587
Returns on investments and servicing of finance
Investment income received 80 128
interest paid (128) {67)
Interest paid on finance leases (81) 83
Dividend received from associated undertaking 16 20
Dividends paid (997) (521)
Net cash outflow from returns on investments
and servicing of finance (1,1190) (523)
Taxation
UK Corporation tax paid (854) (806)
Investing activities
Licence reapplication costs capitalised (216) (325)
Purchase of tangible fixed assets (1,932) (834)
Sale of tangible fixed assets 60 55
Purchase of fixed asset investments (28) {855)
Purchase of subsidiary - Chiltern Radio 2 (2,132) -
Purchase of subsidiaries - Radio Trent, Mercia Sound,

Leicester Sound, Beacon Broadcasting 59y (9,628)
Purchase of subsidiary - Mid Anglia Radio 21y (3,301)
Purchase of associate (279} (86)
Sale of investments 163 -
Net cash outflow from investing activities (4,444} (14,974)
Net cash outflow before financing (1,066) (11,716)
Financing
Issue of shares 38 13,579
Repayment of [oan 121 (119}
Expenses of share issue {249) (405) .
Repayment of principal under finance leases (365) {251)
Net cash (outflow)/inflow from financing (697) 12,804
(Decrease)/increase in cash and cash equivalents 25 {1,763) 1,088
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NOTES TO THE FINANCIAL STATEMENTS

Principal accounting policies

The financial statements have been prepared in accordance with applicable Accounting Standards in the
United Kingdom. A summary of the more important accounting policies, which have been applied consistently,
is set out below.

Basis of accounting .
The financial statements are prepared in accordance with the historical cost convention, modified by the
revaluation of certain fixed assets.

Basis of consolidation and treatment of goodwill
The consolidated financial statements include the cornpany and all its subsidiary undertakings. The results of
subsidiaries acquired are included in the consolidated profit and loss account from the date control passes.

An associated undertaking is one in which the group holds a substantial holding and is able to exercise a
significant influence. The group’s share of profits of associated undertakings is included in the consolidated
profit and loss account, and the group’s share of their net assets is included in the consolidated balance sheet.

Goodwill arising on the acquisition of subsidiaries and associates is written off immediatety against reserves.

In the company's accounts investments in subsidiary and associated undertakings are stated at cost less
amounts written off. Dividends received and receivable are credited to the company’s profit and loss account
to the extent that they represent a realised profit for the company.

Intangtble fixed assets
Expenditure incurred on the successiul reapplications for licences and relaunches of newly acquired stations
is capitalised and amortised on a straight line basis over the remaining period of the licences.

Tangible fixed assets
Tangible fixed assets are stated at their purchase price less accumulated depreciation, adjusted for the
revaluation of certain properties. The basis of valuation of those properties is explained in note 13.

Depreciation is calculated so as to write off the cost, or vatuation, of tangible fixed assets, less their estimated
residual values on 2 straight line basis over the expected useful lives of the assets concerned. The principal
annual rates used for this purpose are:

Freehold buildings 2%
Fixtures and technical equipment 10%-20%
Motor vehicles 20%

Leasehold land and buildings are amortised over 50 years or, if shorter, the period of the lease.

Finance and operating leases

Costs in respect of operating leases are charged on a straight line basis over the lease term. Assets held under
finance leases are included in tangible fixed assets. The capital efement of the leasing commitments is shown
as obligations under finance |eases. The interest element is charged against profit in proportion to the reducing
capital element outstanding. Assets held under finance feases are depreciated over the shorter of the lease
terms and the useful lives of equivalent owned assets.

For the year ended 30 September 1995
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NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

28

1 Principal accounting policies (continued)

Turnover

In previous years turnover has been calculated as amounts invoiced in respect of all services and goods
provided during the year, excluding value added tax and gross of advertising agency commission. In order to
bring our accounting policy into line with the majority of groups within the radio industry, this policy has now
been changed and turnover is calculated net of such commission. Prior year figures in these financial
statements have been restated accordingly. The effect of this change in accounting policy is to decrease
turnover by £1,884,000 (1994: £1,407,000) and to decrease operating expenses by £1,884,000 (1994:
£1,407,000). There has been no effect on operating profit in either vear.

The group has only one material class of business. All of the group’s turnover was generated in the United
Kingdom.

Deferred taxation
Pravision for deferred taxation is made using the liability method where there is a reascnable probability that
the liability or asset will crystallise.

Pension costs

Some of the group companies participate in defined contribution pension schemes, where pension costs are
calculated as the amount of contributions payable to the schemes in respect of the accounting period. QOther
group companies participate in a defined benefit pension scheme which is contracted out of the state scherne.
The funds are valued every three years by 2 professionally qualified independent actuary, the rates of
contribution payable being determined by the actuary. Pension costs are accounted for on the basis of charging
the expected cost of providing pensions over the period during which the relevant company benefits from the
employees’ services. The effects of variations from regular cost are spread over the expected average remaining
service life of members of the scheme.

Operating expenses

1995 1994
Continuing Acquisitions Total Continuing Acquisitions Total
Restated Restated Restated
£7000 £000 £000 £000 £000 £'000
Selling and administration expenses 19,261 739 20,000 8,496 4,906 13,202
Other operating expenses 6,215 457 6,672 1,747 2,307 4,054
25,476 1,196 26,672 10,243 7,213 17,456

Directors’ emoluments
1995 1994
£000 £000
Fees . 112 133
Salary payments (including benefits in kind} 379 369
Pension contributions 21 22
512 524




NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

3 Directors’ emoluments (continued}
. The above total includes:

T - 1995 1994

£000 £000

g

Performance relatéd emoluments: .

Based on earnings per share : 62 57
Based on profit before taxation 19 32
81 89

Fees inciude amounts paid to third parties for the services of directors of £92,000 (1994: £111,000).

Payments can be made under the pedformance related bonus scheme based on earnings per share up to a
maximum of 50% of salary.

Fees and other emoluments include amounts paid to:
1995 1994
£000 £000

The chairman:

Fees 20 20
Other fees for services in respect of acquisitions 45 35
65 55

All the amounts shown as the Chairman's fees were paid to Aspen Communications PLC and he received no
pension contributions.

The highest paid director:

Fees and other emoluments 136 126
Performance related bonus 62 68
N 198 194

Pension contributions = 19 17
217 21

Directors’ interests in the share options of the company are shown in the Directors” Report on page 19.
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NOTFTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

3 Directors’ emoluments {continued)

The number of directors (including the chairman and the highest paid director) who received fees and other
emoluments {excluding pension contributions) in the following ranges was:

1995 1994
Number Number

£0to £5,000 3 3
£10,001 to £15,000 - 1
£15,001 to £20,000 2 -
£45,001 to £50,000 1 2
£50,001 to £55,000 - 2
£55,001 to £60,000 1 -
£60,001 to £65,000 1 -
£80,001 to £85,000 1 -
£85,001 to £90,000 - 1
£190,001 to £195,000 - 1
£195,001 to £200,000 1 -

4 Employee information

The average weekly number of persons (including executive directors) employed during the year, analysed by
category, was as follows:

1995 1994

Number Number

Selling, programming, engineering and news 394 315
Administration 95 78
489 393

1995 1994

£000 £000
Staff costs (for the above persons):

Wages and salaries 8,159 6,188
Social security costs 792 535
Pension costs {see note 19) 238 160

9,189 6,883

5 Investment income

1995 1994
£000 £000

Rents receivable 17 112
Interest receivable 36 18
Dividends receivable 27 16

80 146
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NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

6 Interest payable and similar charges

1995 1994
£000 £000

On bank loans/overdrafis/other loans:
Repayable within 5 years, not by instalments 106 17
Repayable within 5 years, by instalments 34 49
140 66
On finance leases 81 83
221 149

7 Profit on ordinary activities before taxation

1995 1994

£000 £°000
Profit on ordinary activities before taxation is stated
after crediting: 7
Profit on disposal of tangible fixed assets 14 28
Profit on disposal of investments 143 -

And after charging:
Depreciation charge for the year:

Intangible fixed assets 138 132

Tangible owned fixed assets 848 515

Tangible fixed assets held under finance leases 287 228
Auditors’ remuneration - KPMG

Audit {company 1995: £3,300 {1994 Nil)) : 48 -

Other services to the company 20 -
Auditors” remuneration - Coopers & Lybrand

Audit (company 1995: Nil (1994: £3,300)) - 44

Other services to the company 59 32
Hire of plant and machinery - operating leases 77 222
Hire of other assets - operating leases 326 444

The company incurred £156,000 (1994: £184,000) of auditors’ fees from Coopers & Lybrand and £54,000
{1994: Nil) from KPMG for other services in addition to that above, which have been capitalised as part of the
cost of the acquisition made during the year.

8 Taxation
1995 1994

. £000 £°000
United Kingdom corporation tax at 33% {1994: 33%)

Current 1,71 865

Deferred an 9
Under provision in respect of prior years:

Current - 18

Deferred .- 36

_ 1,690 928

Associated undertakings 26 80

1,716 1,008
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NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

9 Profit for the financial year

As permitted by section 230 of the Companies Act 1985, the parent company’s profit and loss account has not
been included in these financial statements. Of the profit for the financial year £2,042,000 (1994: £1,885,000)
is dealt with in the financial statements of the company.

10 Dividends
1995 1994
£'000 £°000
Interim pzid of 0.94p per share (1994: 0.6875p per share) 499 365
Final proposed of 1.31p per share (1994: 0.9375p per share} 911 498

1,410 863

11 Earnings per share
The calculation of earnings per share was based on 55,445,262 (1994: 43,851,608) ordinary shares, being the
weighted average number of ordinary shares in issue during the year and on the profit on ordinary activities
after taxation of £3,595,000 (1994; £2,104,000).

12 intangible fixed assets

Group

£000
Cost
At 1 October 1994 1,721
Additions 216
At 30 September 1995 ) 1,937
Depreciation
At T October 1994 969
Charge for year . ) 138
At 30 September 1995 1,107
Net book value .
At 30 September 1995 830
Net book value
At 30 September 1994 752

32



NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

13 Tangible fixed assets

Group ‘ Land and Fixtuses and Motor Total
buildings  technical vehicles
equipment
£000 £'000 £000 £000

Cost or valuation

At T October 1994 5,591 7,534 609 13,734
Acquisitions 709 1,860 581 3,150
Additions 16 1,911 42 1,969
Disposals - 73 (181) (254)
At 30 September 1995 6,316 11,232 1,051 18,599
Depreciation

At T October 1994 591 4,833 391 5,815
Acquisitions 551 1,448 270 2,269
Charge for year 71 941 123 1,135
Disposals . - 67) (142) (209)
At 30 September 1995 1,213 7,155 642 9,010

Net book value
At 30 September 1995 5,103 4,077 409 9,589

Net book value
At 30 September 1994 5,000 2,701 218 7,919

Cost or valuation at
30 September 1995 is
represented by:

Valuation in 1988 1,750 - - 1,750
Cost 4,566 11,232 1,051 16,849
6,316 11,232 1,051 18,599

in respect of assets held under finance leases, the net book value of tangible fixed assets inciudes an amount
of £827,000 (1994: £790,400) and the depreciation charge for the year includes an amount of £287,000 (1994:
£228,000).

The freehold land and buildings that have been revalued were the subject of a valuation in June 1988 by
Conrad Ritblat and Co., 2 firm of independent consultant surveyors and valuers on an open market valuation

for existing use basis.

If ireehold land and buildings had not been revalued they would have been included in the financial statements
at an original cost of £3,204,000 (1994: £3,033,000).
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NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

13 Tangible fixed assets (continued)
Land and buildings at net book value comprise:
1995 1994
£000 £000

Freeholds ' 4317 4,146
Long leaseholds 71 74
Short leasehaolds 715 780

5,103 5,000

Company ‘ Fixtures and Motor Total
technical equipment vehicles

£000 £'000 £000
Cost
AL 1 October 1994 664 47 71
Additions 276 4 280
At 30 September 1995 940 51 991
Depreciation
At 1 October 1994 129 31 160
Charge for year 158 8 166
At 30 September 1995 287 39 326

Net book value
AL 30 September 1995 653 12 665

Net book value .
At 30 Septernber 1994 535 16 551

The net book value of tangible fixed assets includes an amount of £208,000 (1994: £304,000) in respect of
assets held under {inance leases and the depreciation charge for the year includes an amount of £96,000.

14 Investments

Group Associated Other Total
undertakings investments

£'000 £000 £000
Cost
At 1 October 1994 505 2,331 2,836
Additions 279 28 307
Disposals - 20) (203
Transfer to associated undertakings 163 (163) -
Transfer to subsidiary undertakings - (441) (441)
Share of resulis for year 86 - 86
Goodwill write off {453) - {(453)
At 30 September 1995 580 1,735 2,315
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14 Investments (continued)

TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

Other investments

1995 1994
£000 £000
Investments included above listed on the London Stock Exchange - 441
Stock Exchange value of listed investments - 340

The associated undertakings are as follows:

Name Country of Class of Proportion of nominal value
incorporation/ capital held of issued shares held by:
place of
registration

Group Company

West Country Broadcasting Limited England and Wales Ordinary £1 shares 50% 50%

Spire FM Limited England and Wates  Ordinary £1 shares 40% 40%

Minster Sound Radio plc England and Wales Ordinary £1 shares 23.3% 23.3%

Radio FM PLUS Bulgaria Ordinary 100 leva shares 48% -

InfoRadio SP ZO G Poland Ordinary 10,000

old zloty shares 339% -
Network News (Radio) Limited England and Wales  Ordinary shares 25.1% -

All of the above companies operated in their country of incorporation or

place of registration, and all of them

are local radio contractors, except for InfoRadio SP ZO O which has applied for a licence to broadcast a news

and information service in Warsaw, Poland and Network News (Radio)
services,

Limited which provides radio news

The group’s halding in Minster Sound Radio ple increased during the year from 15.8% to 23.3%, accordingly

the investment is now accounted for as an associated undertaking.

Company Interests  Associated Other Total
in group undertakings investments
undertakings

£000 £000 £'000 £000
Cost
At T October 1994 20,769 258 2,281 23,308
Additions 3,060 279 28 3,367
Transfers 441 163 (604) -
At 30 September 1995 24,270 700 1,705 26,675

All of the associated undertakings are stated in the company at the cost of investment.

Interests in group undertakings

The directors consider that to give full particulars of all subsidiary undertakings would lead to a statement of
excessive length. The following information relates to those subsidiary undertakings whose results or financial
position, in the opinion of the directors, principally affected the figures of the group;
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14 Investments (continued)
Name of undertaking Principal activity

Wiltshire Radio plc
GWR {West) Limited

independent local radio contractor
Independent local radic contractor

Thames Valley Broadcasting plc  Independent local radio contractor.
Two Counties Radio Limited Independent locat radio contractor

Chiltern Radio PLC
Radio Trent Limited

Independent local radio contractor
Independent locat radio contractor

Proportion of nominal value
of issued shares held by:

Group
100%
100%
100%
100%

91.7%
100%

Company
100%
100%

N.7%
100%

All of the above companies have only one class of issued share capital, voting ordinary shares, ‘except for
Wiltshire Radio plc which also has non-voting ordinary shares, all of which are held by the company. All of the
above companies are registered and operated in England and Wales. A full list of the group companies will be

included in the company’s annual return.

Other investments

The company owns 17.2% of the Ordirary 1p shares of Classic M plc.

The company’s holding in Stray FM plc increased during the year from 22.4% to 29.9% of the issued Ordinary
50p shares of Stray FM plc. The group has no influence over Stray FM plc, with no involvement in their financial
and operating policy decisions. The investment in that company is therefore not treated as an associated

undertaking, but is accounted for at cost,

Both companies are registered in England and Wales.

15 Debtors
Group Company
1995 1994 1995 1994
£7000 £000 £'000 £000
Amounts falling due after movre than one year
Other debtors - 71 - 50
Amounts falling due within one year
Trade debtoss 8,182 5,672 63 -
Amounts owed by subsidiary undertakings - - 7,947 4,976
Amounts owed by associated undertakings 157 283 139 253
Assets held for resale 3,721 - - -
Other debtors 499 931 274 420
Prepayments and accrued income 1,762 866 320 370
Corporation tax 31 - 31 -
Advance corporation tax 13 - 6 -
14,365 7,752 8,780 6,019
Total debtors 14,365 7,823 8,780 6,069




NOTES TO THE FINANCIAL STATEMENTS

For the year ended 30 September 1995

16 Creditors: amounts falling due within one year

Group Company
1995 1994 1995 1994
£7000 £000 £000 £Q00
Bank loans and overdrafts 2,366 983 4,228 2,177
Obligations under finance leases 323 346 127 150
Trade creditors 2,455 1,108 189 138
Amounts owed to subsidiary undertakings - - 2,369 11
Amounts owed to associated undertakings 64 41 - -
Corporation tax 1,691 823 - 90
Advance corporation tax 349 125 349 125
Other taxation and sociaf security 1,326 821 1 35
Other creditors 350 1,001 411 605
Accruals 4,325 2,666 1,590 669
Dividends payable 911 498 911 498
14,160 8,412 10,175 4,498
17 Creditors: amounts falling due after mare than one year
Group Company
1995 1994 1995 1994
£060 £000 £000 £000
Bank loans and overdrafts 263 383 219 336
Obligations under finance feases 383 347 123 245
COther creditors 1,111 1,498 742 1,233
1,757 2,228 1,084 1,814
Bank loans and overdrafts
Group Company
1995 1994 1995 1994
£300 £000 E£'000 £°000
Repavable as follows:
In one vear or less 2,366 983 4,228 2177
Between one and two years 120 120 118 118
Between two and five years 107 225 101 218
In five vears or more 36 38 - -
2,629 1,366 4,447 2,513
Repayable by instaiments wholly or partly
in more than five years: 46 49 - -

This bank loan is repayable in monthly instalments of £184. Interest is charged on the loan at Barclays Bank
Base Rate plus 2.5%, subject to a lower limit of 7.5%. The loan is secured by a fegal charge over freehotd
property which is stated at a net book value of £106,000 in these financial statements.
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17 Creditors: amounts falling due after more than one year (continued)

Finance leases

The net finance lease obligations to which the group and company are cominitted are as follows:

Group Company
1995 1994 1995 1994
£000 £000 £000 £'000
In one year or less 323 346 127 150
Between one and two years 313 183 76 130
Between two and five years 70 144 47 ' 1i5
Over five vears - 20 - -
« 706 693 250 395
18 Provisions for liabilities and charges
Group Company

1995 1994 1995 1994
£000 £000 £000 £000
Deferred taxation 127 241 12 -
Relocation provision 43 - - .
170 241 12 -

Deferred taxation:
Group Company
£000 £000
At 1 October 1994 366 -
Profit & loss account (1 12
Advance corporation tax (228) -
At 30 September 1995 127 12




NOTES TO THE FINANCIAL STATEMENTS

For the vear ended 30 September 1995

18 Provisions for Habilities and charges (centinued)
Deferred taxation provided in the financial statements, which represents the total potential fability for deferred
taxation, is as follows:

Group 1995 1994
£000 £°000

Accelerated capital allowances 135 136

Other timing differences 229 230
355 366

Less: advance corporation tax (228) {125)
127 241

The potential capital gains tax that might arise if the group’s freehold property was realised at the net amount
included in the financial statements is estimated at £81,000 (1994 £1 07,000},

Company 1995 1994
£°000 £°000

Accelerated capital allowances 12 -

19 Pension obligations

(2} Some of the subsidiaries of GWR Group pic participate in defined contribution pension schemes availzble to
their permanent employees.

The schemes are funded by the payment of contributions to separately administered funds, which are
independent of the group’s finances.

(b) Eligible employees at Radio Trent Limited, Leicester Sound Limited and Mercia Sound Limited are members of
the Midlands Radio Group Pension Scheme. Pension costs relating to this Scheme are assessed with the advice
of independent qualified actuaries,

The Pensicon Scheme is a defined benefit scheme and is established under trusts with the assets held separately
from those of the group.

Contributions to the Scheme are charged to the profit and loss account so as to spread the cost of pensions over
the members’ working lives with the group. The pension cost charged to the profit and loss account is
calculated by a qualified actuary and is determined as a substantially level percentage of the current and
expected future pensionable payroll,

The last actuariaf valuation was carried out as at 1 Qctober 1993, At that date the market vatue of the Scheme’s
assets was £2,334,356. The actuarial value of the scheme's assets represented 93.3% of the benefits that had
accrued to members after allowing for the expected future increases in earnings.

The assumptions having the greatest effect on the pension cost are those relating to the rate of return on Scheme
investments and the rate of increase in pensionable earnings. In calculating the pension cost it was assumed
that over the long-term the yield earned on investments would exceed the effective rate of increase in
pensionable earnings by 2.25% per annum, Allowance was made for increases to pensions in payment in
accordance with Scheme rules. :

The: total pension cost to the group for the year was £238,000 {1994: £160,000),
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20 Called up share capital

2

pard

Authorised Allotted, called-up
and fully paid

Number £000  Number  £000

Ordinary shares of 20p each
At T October 1994 8,450,000 1,690 6,640,154 1,328
Share sub-division 25,350,000 - 19,920,462 -
Ordinary shares of 5p each 33,800,000 1,690 26,560,616 1,328
At 1 October 1994 - - 1 - -
increase 30 March 1995 36,200,000 1,810 - -
Capitalisation issue - - 26,560,617 1,328
Share options exercised - - 135,600 7
Increase 11 July 1995 23,300,000 1,165 - -
tsswed on acquisition - - 14,036,139 702
93,300,000 4,665 67,292,973 3,365

The authorised share capital was increased on 30 March 1995 to enable the share capitalisation issue to take
place, and then on 11 July 1995 in order to allow for the increase in issued share capital required for the cost
of acquisition of Chiltern Radio PLC.

At 30 September 1995, the company had 1,267,912 options outstanding granted under the Executive Share
Option Scheme in respect of 5p Ordinary shares. Further details are given on page 18.

Chiltern Radio acquisition

The GWR Group plc offer for the issued share capital of Chiltern Radio PLC was declared unconditionat on 28
July 1995. At 30 September 1995 6,257,727 Ordinary shares of 10p each in Chiltern Radio PLC had been
acquired under the offer, which together with the 146,000 shares previously acquired in Chiltern Radio PLC,
gives a total of 6,403,727 shares representing 91.7% of the total issued share capital of that company.

The consideration for the purchase of the shares under the offer was the issue of 14,036,139 Ordinary shares
of 5p each in the shares of GWR Group pic. It is anticipated that a further 2,232,857 shares will be issued after
the year end to acquire the remaining shares of Chiltern Radio PLC. These shares have been included within
the fair value of the acquisition at a cost based on the share price at 3¢ September 1995.

In accordance with the merger relief provisions of Section 131 of the Companies Act 1985, the company’s
investment in Chiltern Radio PLC has been stated as the aggregate of the nominal value of the shares issued,
together with associated acquisition costs. The fair value of the consideration including associated acquisition
costs is £23,274,000. The premium on shares issued has increased the group’s merger reserve, with the
goodwill relating to the acquisition being written off against the merger reserve (see note 22).

The group has used acquisition accounting to account for the purchase. The subsidiary made a loss on ordinary
activities before taxation of £1,466,000 from 1 October 1994, the beginning of the subsidiary’s financial year,
to the date of acquisition and made a profit of £514,000 for the previous financial year.
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21 Chiltern Radic acquisition (continued)
The assets and liabilities acquired are set out below:

Book value Adjustments Fair value

to the
group
£000 £000 £000
Fixed assets
Tangible 1,132 (251) 881
Current assets
Dehtors 1,691 3,395 5,086
Total assets 2,823 3,144 5,967
Liabilities
Creditors 1,786 244 2,030
Bank overdraft 823 - 823
2,609 244 2,853
Net assets 214 2,900 3,114
Consideration
14,036,139 Ordinary shares 18,033
2,232,857 shares to be issued at par 111
Premium on shares to be issued 2,925
Cash payment for expenses 1,764
Cash payment for 2.25% stake previously acquired 441
23,274
Fair value of net assets acquired 3,114
Goodwill 20,160

The principal adjustment to book value relates to the sale of Galaxy Radio. On 25 October 1995 the company
announced the sale of the Galaxy Radio business for £4.1 million, Galaxy Radio was acquired as part of the
Chiltern Radio PLC acquisition and was held exclusively for resale in order to comply with current
broadcasting legislation. The assets sold have been restated in the above table to reflect their fair value to the
group based on the net proceeds of sale.

The other adjustments to beok value relate to contractual payments made to certain Chiltern employees
resulting directly from the acquisition and the alignment of the accounting policy in respect of the treatment of
associate balances.

Chiltern Radio PLC contributed an ousflow of £110,000 to the group’s net operating cash flows, paid £8,000
in respect of net returns on investments and servicing of finance and utilised £173,000 for investing activities,
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21 Chiltern Radio acquisition (continued)

Analysis of the net outflow of cash and cash equivalents in respect of the purchase of Chiltern Radio PLC

£000
Expenses of acquisition 1,309
Bank overdrafts acqguired 823
Net outflow of cash and cash equivalents 2,132

Goodwilt

The cumulative amount of goodwill resulting from acquisitions which has been written off to reserves is set out

below:
£000
At 1 October 1994 17,904
Written off to merger reserve - Chiltern Radio PLC 20,160
Written off to merger reserve - Associate 453
Written off to merger reserve - Midlands/Mid Anglia adjustments 134
Written off to profit and loss account - Midlands/Mid Anglia adjustrments 186
At 30 September 1995 38,837

22 Reserves

Group Share premium Merger Profit and
account reserve loss
account
£'000 £000 £000
At 1 October 1994 2,684 491 3,087
Capitalisation issue (1,328} - -
Issue of shares (see note 21) - 20,256 -
Expenses of share issue (249) - -
Exercise of share options 31 - -
Goodwill written off (see note 21) - (20,747 (186}
Retained profit for the year - - 2,185
At 30 September 1995 1,138 - 5,086
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22 Reserves (continued)

Group Special Revaluation
capital reserve reserve

£000 £000

At 1 October 1994 and 30 September. 1995 369 1,113

Group’s share of post acquisition profit and loss account of associated undertakings

£000

At 1 October 1994 119
Retained profit for the year 86
At 30 September 1995 205
Company Share Special Special Profit and
premium capital reserve loss

account reserve account

£000 £000 £000 £000

At 1 October 1994 2,684 369 17,781 1,623
Capitalisation issue {1,328} - - -
Expenses of share issue (249} - - -
Exercise of share options 31 - - -
Retained profit for the year - - - 632
At 30 September 1995 1,138 369 17,781 2,255

23 Reconciliation of movements in shareholders’ funds

Group 1995 1994
£7000 £°000

Profit for the financial year 3,595 2,104
Dividends (1,410 (863)
2,185 1,241

New share capital issued 740 21,364
Shares to be issued 111 -
Expenses of share issue (249) (405}
Premium on shares fssued 17,331 -
Premium on shares to be issued 2,925 -
Goodwill written off (20,933) (17,872)
Net addition to shareholders” funds 2,110 4,328
Opening shareholders” funds 9,072 4,744
Closing sharehotders” funds 11,182 9,072
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23 Reconciliation of movements in shareholders’ funds (continued)

Company 1995 1994
£000 £000
Profit for the financial year 2,042 1,885
Dividends (1,410} (863)
632 1,022
New share capital issued 740 21,364
Shares to be issued 1 -
Expenses of share issue (249) {405)
Net addition to shareholders’ funds 1,234 21,981
QOpening shareholders’ funds 23,785 1,804
Closing shareholders” funds 25,019 23,785
24 Reconciliation of operating profit to net cash inflow
from continuing operating activities
Group 1995 1994
£000 £000
QOperating profit 5,321 2,874
Depreciation of tangible fixed assets 1,135 743
Amortisation of intangible fixed assets 138 132
Profit on disposal of tangible fixed assets {14 (28)
Profit on sale of investments (143) -
Decrease in stocks 75 31
Increase in debtors (1,099  (1,026)
{Decreaselfincrease in creditors 1) 1,861
5,342 4,587
25 Cash and cash equivalents
£000
Changes during the year
At 1 October 1994 (315)
Net cash outflow (1,763)
At 30 September 1995 (2,078)
1995 Change 1994 Change 1993
in year in year
£000 £000 £000 £000 £000
Analysis of balances
Cash at bank and in hand 170 (378) 548 548 -
Bank overdraits (2,248) (1,385) (863) 540 {1,403}
At 30 September (2,078) (1,763) (315) 1,088 {1,403}
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26 Analysis of changes in financing during the year

Share capital Loans and finance

(including premium) lease obligations

£000 £000

At 1 October 1994 ' 4,012 1,196
Net cash flows from firancing (211) (486)
Inception of finance lease contracts - 36
Shares issued for non-cash consideration 18,033 -
Creation of merger reserve {17,331) -
On acquisition - 34
At 30 September 1995 4,503 1,087

27 Contingent liabilities
Contingent liabilities are as follows:

{a) On 14 June 1995 the company announced that it had entered into a conditional agreement to purchase 21
per cent. of the issued share capital of the German company Antenne Sachsen Horfunk-Versorgung GmbH
(“Antenne Sachsen”). The total consideration is £1.54 million. Antenne Sachsen cperates a commercial
radio station serving six million people in the German State of Saxony and surrounding areas, including the
cities of Leipzig and Dresden.

(b} Various inter-group cross guarantees are held by National Westminster Bank and Barciays Bank,

{c) National Westminster Bank holds a charge over £169,000 of credit balances.

(d) Barclays Bank holds 2 charge over freehold property which is stated at £1 06,000 in these financial
staterments.

{e) The company is a member of a group for VAT purposes, resufting in a joint and several liability for amounts
owing by other group companies for unpaid VAT.

28 Financial commitments

At 30 September 1995 the group had annual commitments under non-cancellable operating leases as follows:

1995 1994

Land & Other Land & Other
Buildings Buildings

£000 £000 £Q00 £'000
Expiring within one year 13 169 - 201
Expiring between two and five years inclusive 7 221 - 468
Expiring in over five years 249 - 1G5 10
269 390 105 679

The company has no annual commitments under non-cancellable operating leases.
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FIVE YEAR RECORD / FINANCIAL CALENDAR

1995 1994 1993 1992 1991
Restated  Restated  Restated Restated
£000 £000 £000 £000 £000
Results ,
Tusnover 31,993 20,330 9,215 8,117 7,048
Operating expenses {26,672} (17,456) (8,197) {7,180} {6,632)
Operating profit 5,321 2,874 1,018 937 416
Incomef(loss) from interests
in associated undertakings 131 241 91 (88) (14)
Net interest payablefinvestment income (141) (3) (196) (128) °~  (B3)
Profit before taxation 5,31 3,12 913 721 339
Taxation (1,716} {1,008} (341) {218) (98)
Profit for the financial year 3,595 2,104 572 483 241
Dividends 1,410 863 280 nz 120
Retained profit for the year 2,185 1,241 292 266 121
Capital employed
Fixed assets 12,734 11,507 5,503 4,837 3,932
Net current assets 375 34 378 556 512
Non-current liabilities 1,927 2,469 1,137 969 369
Equity shareholders’ funds 11,182 9,072 4,744 4,424 4,075
Dividend per share 2.25p 13p 9 7p 4p
Adjusted dividend per share - 1.625p 1.125p 0.875p 0.5p
Earnings per share 6.5p 38.4p 18.4p 15.9p 8p
Adjusted earnings per share - 4.8p 2.3p 2.0p 1.0p

The adjusted earnings per share and dividend per share reflect the share sub-division and capitalisation issue that
occurred during 1995,

The financial information set out above has been prepared in accordance with the accounting policies set out on
pages 27-28, some periods have been restated in accordance with Financial Reporting Standard No.3. All prior
periods have been restated in accordance with the new accounting policy on turnover (see page 28).

Financial Calendar

27 March 1996 Annual general meeting

6 Aprii 1996 Final dividend payabfe

31 March 1996 Half year end

June 1996 Interim results announcement

September 1996 Interim dividend payable

30 Septemnber 1996 Year end

December 1996 Preliminary announcement of full year results
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NOTICE OF ANNUAL ‘GENERAL MEETING

Notice is hereby given that the twentieth annual general meeting of the company will be held at the Hilton
National Hotel, Lydiard Fields, Great Western Way, Swindon on 27 March 1996 at 1.00pm for the transaction of
the following business:

Ordinary business

1 To receive the annual accounts for the year ended 30 September 1995 together with the reports of the
directors and auditors on those accounts.

To declare a final dividend.

To re-elect as a director Mr R N Gilbert who is retiring by rotation.

To re-elect as a director Mr R ] Palmer who is retiring by rotation.

To re-elect as a director Mr C E Blackwell who is retiring by rotation.

To re-appoint KPMG as auditors of the company and to authorise the directors to fix their
remuneration.

Oy N bW N

Special business
As special business, to consider and, if thought fit, to pass the following resolutions of which Resolution 7 will
be proposed as an Ordinary Resolution and Resolution 8 will be proposed as a Special Resolution.

7 That the directors be and are hereby generally and unconditionally authorised in accordance with Section 80
of the Companies Act 1985 (“the Act”) to exercise all the powers of the company to allot refevant securities
(within the meaning of Section 80(2) of the Act) up to an aggregate nominal amount of £1,179,896 during
the period commencing on the date of the passing of this resolution and expiring at the conclusion of the
annual general meeting of the company in 1997, save that the company may before such expiry make an
offer or agreement which would or might require relevant securities to be allotted after such expiry and the
directors may allot relevant securities in pursuance of such offer or agreement as if the authority conferred
hereby had not expired.

8 That, subject to and conditional upon Resolution 7 above being passed, the directors be and are hereby
authorised and empowered pursuant to Section 95 of the Act during the period commencing on the date of
the passing of this resolution and expiring at the conclusion of the annual general meeting of the company in
1997, to allot equity securities (within the meaning of Section 94 of the Act) for cash pursuant to the
authority conferred by Resolution 7 above as if Section 89 {1) of the Act did not apply to any such allotment,
provided that this power shall be limited.

{) to the allotment of equity securities in connection with a rights issue in favour of ordinary shareholders
where such equity securities are offered to ordinary shareholders in proportion (as nearly as may bel to
the number of ordinary shares then held or deemed to be held by them, subject only to such exceptions,
exclusions or other arrangernents as the directors may, in their opinion, deem necessary or expedient to
deal with fractional entitlements, legal or practical problems under the laws of ary territory, or the
requirements of any regulatory body or stock exchange; and

(ii} to the allotment {otherwise than pursuant to sub-paragraph (i) above) of equity securities up to an
aggregate nominal amount of £168,232.

9 That the GWR Group plc 1996 Executive Share Option Scheme, the main features of which are summari§ed
in the Appendix to this Natice, in the form of the rules produced in draft to the meeting and signed by the
Chairman for the purposes of identification, be and the same are hereby approved and the directors be and
they are hereby authorised to do all acts and things as may be necessary to carry the same into effect,

10 That rules 3.2, 3.3 and 3.4 of the GWR Group plc 1995 Executive Share Option Scheme, and rule 6.5 of the
GWR Group plc 1995 Savings-Related Share Option Scheme, be and the same are hereby deleted and that
the directors be and they are hereby authorised to make all such incidental amendments to the said rules
and to do ail acts and things as may be necessary to carry the same into effect.

11 To transact any other business of an annual general meeting.

By Order of the Board
B Giffard-Taylor FCA
Company Secretary
29 January 1996

Notes

I

A member entitfed to attend and vole is
entitled to appoint A proxy or proxies o
attend and, on 2 poll, to vote instead of
him or her. A proxy need not be 2
member of the company aad the
appointment of 2 proxy will not preciude
@ member from attending and voting at
the meeting. A form of proxy is enclosed
for this purpose.

The instrument appointing 2 proxy,
together with the power of atiorey or
other authority, if any, under which it is
signed for a duly certified copy of such
power or authority} must be fodged with
the company's Registrars not fater than
48 haurs belore the time lor holding the
meeling.

The register of directors’ shareholdings, a
copy of all service contracis with
directors of the company and the rules of
the employee shate schemes (with
amendments) referred lo in the appendix
overleaf will be available for inspection
at the registered office of the company
during normal business hours wilil the
date of the meeting and also at the place
of the medting for at least 15 prinules
prior to and during the meeting.
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Resolution 9: Summary of Principal Features of the GWR Group plc 1996 Executive Share Option Scheme
("the Executive Scheme")

Eligibility and Grant of Opttons

All full-time directors and employees of the company and any participating subsidiaries, who are not within two
years of their contractual retirement date, will be eligible to participate at the discretion of the Remuneration
Committee. Options may normally be granted within 42 days after approval of the Executive Scheme by
shareholders and thereafter in each year in a period of 42 days starting on the announcement of the company’s
interim or final results. Options may not be granted more than 10 vears after the date of the adoption of the
Executive Scheme by shareholders. No consideration shall be payable for the grant of an option. The price at
which participants may acquire ordinary shares shall not be less than the greater of their nominal value and
their market value, The right to exercise options shall be made subject to satisfying performance targets
imposed by the Remuneration Committee at the date of grant. Taking into account the views of institutional
shareholders, it is intended that these targets shall require sustained growth in earnings per share measured
against an inflation index. The exact terms of any performance targets imposed shall be disclosed in the next
published annual repert and accounts.

Limits on Grants

No option may be granted 1o a participant which would result in:

(2} the aggregate exercise price of ordinary shares comprised in options or other rights granted to him under the
Executive Scheme and any other employee share scheme of the company exceeding eight times his annual
remuneration; or

(b) the number of ordinary shares issued or remaining issuable by virtue of options or other rights granted in the -

preceding 10 years under the Executive Scheme or any other employee share scheme of the company
exceeding 10% of the issued share capital.

Exercise of Options

Options may normally be exercised in whole or in part during the period between the third and seventh
anniversaries of their grant provided any performance targets specified at the date of grant have been satisfied.
Options may be satisfied by the issue of new ordinary shares or the transfer of existing ordinary shares. Options
normally lapse on cessation of employment. However, exercise is permitted for a limited period (irrjespective of
the period for which the option has been held or whether performance targets have been satisfied) following
cessation of employment for specified compassionate reasons. Exercise is also permitted on an amalgamation,
take-over or winding-up of the company, and otherwise at the discretion of the Remuneration Committee.
Options may be exchanged in specified circumstances.

Adjustments, Rights and Amendments

The number, denomination and class of ordinary shares comprised in an option and/or the exercise price may
be adjusted if any capitalisation issue, offer by way of rights or any sub-division, reduction or consolidation of
the company’s capital occurs. If ordinary shares are to be allotted and issued to a participant pursuant to the
exercise of any option the company will apply to the Council of The London Stock Exchange for permission to
deal in them on the Unlisted Securities Market. They will rank pari passu with all other issuerd ordinary shares
of the company. The Remuneration Committee may amend the Executive Scheme, provided that the prior
approval of the company in general meeting is obtained for amendments to the material advantage of
participants.

Resolution 10: Summary of Effect of Amendments to the GWR Group plc 1995 Executive Share Option
Scheme ("the 1995 Executive Scheme”) and 1995 Savings-Related Share Options Scheme (“the Savings-
Related Scheme®)

The Remuneration Committee wishes to have greater flexibility when allocating the 10% limit on dilution of the
issued share capital between each of the employee share schemes of the company. Accordingly, whilst this
10% limit is to be retained in all cases, the proposed amendments to the 1995 Executive Scheme and the
Savings-Related Scheme will delete all other limitations on the dilution of the issued share capital, inctuding the
5% limit normally applicable to executive schemes and the 3% limit controlling the rate of flow of options,
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