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SUMMARY OF
FINANCIAL PERFORMANCE

m Turnover down by 18%
m loss for the year after tax £956,000 {2002 — £792,000 profit)
B loss per share 20.22p (2002 — 16.75p profit)

m Property Revaluation resulting in net asset position being maintained

B Order book of £16m {2002 — £17m)

m Gearing at 102% (2002 — 78%) Note 16
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CHAIRMAN'S STATEMENT

introduction

It hos been o disoppainting year in terms of Jasmin's finencial

performance.

Results

Financial highlights for the financiol year to 31 March 2003:
o Tunover of £5.8m (2002 — €7 1m}

e  Operating ilossl/Profit of £(0.6m} {2002 — £1.0m)

e |loss)/Profit Before Tax of £{0.9m] (2002 — £0.7m)

o Basic (loss)/Eornings per Share of {20.22p} (2002 — 16.75p)
e Gearing of 102% (2002 — 78%! [nate 16}

e MNo dividend payment for the year to 31 March 2003
(2002 — 2p)

Financial

Turnover reduced 18% yecronyear largely as o result of the six
month delay in the approval of the Emergency Roadside Telephone
{"ERT"] conlract for the Highwoys Agency. Approval has now been
granted and we are anticipating cash fiow coming from this contract,
subject 1o meefing cur instaliction targets. Shareholders should be

aware that significant hurdles still need to be overcome.

In April, we were disappointed 1o anncunce that we had suffered a
cost overrun on one of our railway confracts. | am pleased to be able
i raassure sharsholdars that we are undedaking a full project
management review and taking the necessary action to best ensure

that this does not happen again.

Full year turnever and profits were clso adversely offected as the
Company had anticipated certain confracis would be at a more
cdvanced sioge of completion by the year end. A number of these

contiacts hove been completed affer the year end at the anficipated
leve! of profitability.

Gearing has risen to 102% (2002 — 78%). However, the overdralt

aceounts for only 34% of the gearing while 66% was accounted for

by the commercial mortgage. In oddition, we have undertaken o

revaluation of the Group's property assefs, which now stond at £6.5
million (2002 — £5.7mj.

The Directors have not recommended the payment of a fullyear

dividend.

Operations

During the year, we have continued to win shartterm business that
provides a balance to the longterm Highways Agency centract,
These coniracts have come from our established markets. The net
order book now stands ot £16 million {2002 — £17 million). The
Directors believe that o large majority will be booked in the current

financial yaar. At the AGM | will make a statement concerning the
first three months” trading.

Jasmin is well placed to win further contracts for the provision of
passenger information systems at railway stafions across the UK.
There s also considerable interest in the relurbishment of en-board
train passenger information systems, from which we should also

benefit. | hope to be able fo add more detail on our progress in the
near future.

The war in iog and continued lears surrounding potential terrorist
aclivity has presented o significant opportunity for Jasmin’s defector
products. | parthershio with Bruker Daltonics, we were awarded o
number of contracts for the supply of the detection systerns for the UK
defence industry. During the year we undertook projects for other
clients in the UK and in the For East. YWe are looking fo work closely

with our portners to take advantage of the opportunities that develop.

People

| would like o thank all cur staff over the past year for their loyalty,

skills and teamwork.

ROGER A J PLANT
Chairman
18 July 2003




REVIEW OF OPERATIONS

Qur order book stood at £16 million at the year end, augmented by
the prestigious Chiltern Railways project awarded in July 20072, We
have confinued to maintain and further develop our important partner
relations in the Defence and Tronspont market and this, allied to the
retenfion and recruitment of quality personnel, leaves us well
positioned for the forthcoming year.

Markets
Transport — Rail

This sector contribuled 16% of the tumover for the financial year.

The Government’s confinued commitment to the mademisation of the
railway industry hos provided us with the first of @ number of potential
contracts in this sector. VWe were aworded the contract for the
Chiltern Roilwoys project, a scheme 1o modernise the Closed Circuit
TV [CCTV) and the Customer Information Systems {CIS) on the line
between Banbury and Marylebone. The project is due for completion
in September 2003 and is currently running on time. This project will
be the first 1o benefit from the completion of development of cur new
CIS offering which is now fully integrated with current Network Rail
and Train Operator Timetable and 1rain location information to
provide Real Time Passenger Information.

Transport — Roads

This sector contributed 45% of the tumover for the financial year.

The Emergency Roadside Telephone [ERT] for the Highwaoys Agency
[HAY was approved in February 2003 following the field rials, which
had taker place batween August 2002 and January 2003, The ol
out of the telephones is now faking place with inftial installation

packages already complefed on the M25 at the confluence with
the M1 1,

We have also secured a letter of intent for the installation of the ERT
in the refurbished Blackwall Tunnel, which will be completed during
the course of the current financial year,

With respect to the contract for the supply and design of Signal
Driver equipment for the Highways Agency, the design phase has
now been completed. We are currently manufacturing the Signal
Drivers and the contract will be completed in the first half of this
financial year, We are confident of further work in this area.

Defence — Simulation — Biological, Chemical and
Radiological Detection

This sector confributed 39% of the turnover for the financial year,

A number of major confracts for the UK MOD were complated during
the yeor, oll of which we anficipate being repecied in the new
financicl year. We continue to receive repeot business from the Far
East foi defection equipment and we anficipate that this year will
prove 10 be no exception. Our shictegic portnership with ¢ major
Technclogy Provider in the Nuclear, Bislogical and Chemical (NBC)
secior confinues fo develop, ond this has resulted in o futher wo
major corrocts being awarded in this secior.

CHRISTOPHER G EGGLESHAW
Managing Direcior
18 JU'-‘)/ 2003
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FINANCIAL REVIEW

Results

The diseppointing resulls for the year ended 21 March 2003 are
partly a resuft of delays in two key areas for the business. Firstly,
delays in gaining full technical clearance for the installation of the
Emergency Roadside Telephone ond the Chiltern Rall project where o
lack of knowledge of the regulatory framework surrounding rail
projects resulted in cost overruns and delay; and secondly as a result
of o delay in the completion of a number of shortterm contracts
resulting in the financial benefits of the contracts being recognised in
periods after March 2003. The Company had anticipoted that these

confracts would have been at a more advanced stage of completion
by the year end,

The loss for the curment yeor has added approximately £900,000 1o
the available tox losses which now stand at £2,600.000. The
interest cost reduces by £20,000 te £311,000 reflecting lower
variable inferest rates from the negeticted borrowing fociliies despite
higher levels of average boriowings.

Investment for the future

During the year the Group has invested heavily in customer
information systems that the Directors believe will improve returns for
ihe short to medivm term as the ol industry, through the Shategic Rail
Authority and Network Rail, invests in the infastructure. We are well
placed to capitalise with this investment.

Borrowings

The Directars confinue 1o pay particular aftention to the management
ol cash and borawings, All the companias in the Group have
sterling as thair functional curency. However, where there is exposure
to currency fluctualions, increasingly in cur dealing with Furope, the
risk is mitigated wsing forward exchange contracts. The Group's main
financing issuss are the availability of adequate liquid funds to
support ifs current and future activities and this is done via foans,
overdrafts and hire purchase agreements. The Group’s exposure to
fluctuations in interest rates is monitorad and, when deemed
appropiate, it fixes the rates of interast. At 31 March 2003 the
Bocrd had deemed this not necessary due to the continuing low level
of inlerest rates which is felt will continue into the foressechle future.
The Group continues to bank with the Bank of Scofland and at

31 March 2003 has a commerciol morigage of £3,352,000 and
an overdraft of £1,834,000. Both of these carry inferest payable at
2% above the Bank of Scofland base rate. The gearing at year end
waos 102% compared 10 94% at the half year and 78% last year
end. In addition, the Group also had hire purchase agreements with
an outstanding balance of £143,000 ot 31 March 2003,

Property Revaluation

The leasehold land and building were revalued on 31 March 2003
on the basis of open market value for exisiing use af £6,500.000 by
innes England Limited. The Directors are satisfied that this figuie
realistically reflecis the value of the property on such a basis.

Dividend

The Directors believe that it would be imprudent to recommend
payment of a dividend this year.

Group status

The Group's shares, which ore listed under Software by the FISE, are
traded on the {ondon Stock Exchange as part of techMARK, the
market for innovarive technological companies.

PHILIP MOLYNEUX
Finance Direcior
18 July 2003




DIRECTORS

N

Roger Anthony John Plant
Chairman, ¢3, is a founding Directer and
shareholder. Pricr 1o forming Jasmin, he
worked for the European Space and
Research Orgonisation on sotellite testing
camnputer systerms and previously for Hunling
Surveys Limited maintaining and operating
technical eguipment on worldwide
geophysical suiveys.

Christopher Gavin Eggleshaw
Monaging Director, 48, joined Jasmin in
May 2000 and was appointed to the Beard
in February 2002. He was previously Senior
Commerciol Coniracis Marager of British
Telecommunications ple and, more recently,
was Managing Director of Telecom Supply
line Ud ond Commercial Director of Eurocrafi
Enclosures ltd.

Philip Molyneux

Finance Director, 48, joined Jasmin in
Ociober 2002, A Chartered Accountant with
21 year's experience including 14 yeors with
Coats ple in senior financial reles and 3
years as Finance Ditecior of Welbeck Fabrics
ltd. with responsibility for oll financial
reporting.

David Howard Andrews
NomExecutive Director, 62, was also o
founding Direcior and shareholder of Josmin.
Having acted as Engineering Directar since
the founding of the Group, he retired during
1998 and waos appointed as o Non-
Executive in October of that year. Prior to
founding Jasmin, he worked for the European
Space and Reseorch Organisation and
previously for the Radic Corporation of
America (UK) Limited on deferce projects, for
Pye Telecommunications Limited on radio links
and for Relay Exchange Limited on domestic
and cable television engineering.

PROFESSIONAL ADVISERS

o5

lan Carysfort Buckley

Independent Non-Executive Director, 48, was
appointed 1o the Board in June 2000. He
was previously Managing Director of
Corporate Finance at Greig Middleton. Prior
to that he sat on te boards of Tailsman
House ple, Circle Communications ple, and
SelecTV ple. He is a chartered accountant
and currently rons his own mergers and
acquisitions consultancy.

Marian {{Maz’) Kostuch

independent NenExecutive Director, 40, was
appointed to the Board in September 2001,
He has worked for Fuiitsu Services, formerly
ICL ltd, since 1983 and is currently their UK
Services Director.

Stackbrokers:
Willioms de Brog Plc
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& Broodgote
london, EC2M 2RP

Auditors:
Deloittie & Touche
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Solicitors:
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Llock House

Castle Meadow Road
Nottingham, NG2 TAG

Registered Number:
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Registrars:
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PO Box 25
Beckenham
Kent
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Company Secretary:
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CORPORATE GOVERNANCE STATEMENTS

Compliance with the Code of Best Practice

Jasmin PLC strongly supports the Code of Best Practice set oul in
secion | of the Financial Services Authority Combined Code on
corporate govenance. The Group breached Sections A2, AlLS,

B1.7, B2.2 and D2.1, throughout the year ended 31 March 2003,
as discussed below.

Committee structures
There are currently three standing committees of the Board, the Audit
Committee, the Remuneration Committes and the Nominations

Committee. Each of these committees comprises the three Non-
Executive Directors.

The Audit Commitiee, which is chalred by | C Buckley, mees at feast
three times o year and its terms of reference include all the items
recommended by the Combined Code. lis duties include monitoring
inteina! contral thicughout the Group, opproving the Group's

accounting policies and reviewing the interim and annual accounts
before submission to the Boord.

The Remuneration Commitiee, which is chaired by M Kostuch, who is
the senior NonExecutive Director, and the Nominations Commites,
which is chaired by D H Andrews, have their awn terms of reference.

The reports of the Remuneration and Nominations Committees are sef
out on pages Ffo 11.

D H Andraws is not an independent norrexecutive director but @
member of the remunaration commitiee in breach of B2.2. D H

Andrews holds this position given his knowledge and experience of
the business.

The Board of Directors

Composition

The Board currently comprises three Executive and three Nan-
Executive Directors. This compasition reflects the full adoption of the

Combined Code and meafs the nesds of the businesses of the
Group.

As sef aut in the Directors’ Repart, a number of changes in the
composition of the Board have taken place during the year. The
Direciors consider thal the balance is appropriate for the Group in s
current stage of development.

Section A1.6 of the Combined Code recuires that every Diractor
should receive appropriate training on first being oppointed to the
Board. No such formal training of new Directors has token place
during the yeas. The Group's policy is 1o provide specilic training s
end when reguested.

Oversight and review of Group activities

The Boord meets manthly to review Group activities. Monthly results
for the Group are presented to the Board in advance for
consideration at the meefings. Where necessary, presentations on key
contaets, bids, technology developments, Group shuctures ond
infrastucture are presented. On average there s of least one such

presentation, or papes, presented 1o each Board mesting.

The Board is responsible inter alio for Group strategy, investments
and capital projects, and for ensuring that an appropriate internal
control framework is in place. During the year the Board has been

actively involved in the review of strotegy and positioning of the
Group.

Section A1 2 of the Combined Code requires that a schedule of
matters specitically reserved for decision by the Board be maintained.
While no formal schedule is in place, it is the praclice of the Group
for all significant matters to be disclosed at monthly Board meetfings.

Division of responsibilities between Chairman and
Group Managing Director

As in prior years, the Board has considered the appropriateness of the
combined roles of Chairman and Group Managing Director. On

19 June 2002 R A} Plant relinquished his role as Group Managing
Director in order ko devote his time to his duties as Chairman, C &
Eggleshow was appointed Managing Director in his ploce. Howeaver,
in his role as Chairman R. Plant confinues 1o play a significant role in
the dayto-day operations of the business. The Board are planning to

undertake a full review of the division of roles and responsibilities
within the organisation.

Communicating with shareholders
The Directers seek to build on mutual understandings of objectives
between the Company and its shareholders, encouraging twoway

communication with all its investors and responding quickly to all




queries received. In oceoidance with london Stock Exchange
procedures, announcaments are mode about significont confracts,
chonges that impact the businesses of the Group and financial resulis.
The Directors seek to discuss thess announcements wilh shorehoiders
and ofher inferested parties ond actively promote sharsholding in the
Compony by aftendonce of investment forums such os the annual
Technology Investor exhibition. All shareholders have ot least twenty
working days’ natice of the Annual General Meeting at which all

Directors and Cammitiee Chairs ase introduced and available for
Juestions.

The aim of the operating and financial review, in line with the
recommendations in the Accounting Standards Boord statement, s to
help communicate more about the Group's activities and
performance. The Board is alwoys happy o receive suggestions

about how this annual report could be improved to help
shareholders.

Internal control

The Board acknowledges that, as explained in the Combined Cade,
it is responsible for the Group's system of internal control and for
reviewing s effectivenass. Such a system is designed fo manage,
rather than eliminate, the risk of foilure to achieve business objectives,
and con only provide reasonable and not obsclute assurance cgainst
material misstatemant o loss. The Boord also recogaises the need 1o
estoblish a conlinuaus process for identifying, evaluating and
managing the significant risks faced by the Group.

Section D2.) of the Combined Code requires the Board to carry oul o
review of the Group's system of internal control at least annually. An
informal engoing process has taken place thiough the Execulive Directors’
close involvement in the daytoday operation of the intermol confrols. As
such, the Board has not considersd it necessary o estoblish o review of
effectiveness as required by D2.1.

Duting the yeor ended 31 March 2003 the Group has been
involved in @ number of significant ond complicated projects. As part
of the year end process the Board identified that the management
accounting for thase contracts was not consistent with the actual

project activity culminating in two profit wamings.

The Board has taken steps 1o rectily tis situation including a full

review of the accounting for contracts in ploce of the vear end.
Actions in the process of being undenoken include the clorification of
resporsibiliies within the executive manogement tsam, o full review
of the management reporting piccess and the diafting of formal
guidelines for applying the Group's accounling policies.

Furthermore, the Board is in the process of developing an oction plan

of necessary improvements for implementation in the next few months.

The Board infends its monitoring to cover all contrals including
financial, operational and compliance conirols and risk management
It will be based principally on the management and Board review
meelings which take plece monthly. The Executive Directors discuss in
detail operational and project issues as required at monthly
management meetings ond make recommendations where
oppropriate. These issues are then reported to the Board and are
reviewed along wifh the monthly information pack containing
updated financial data which is produced for the meeting. As part of
this review, therefore, the Board will consider whether all risks are
identified, evoluated, managed and conrclled and whether any

significant weaknesses are promptly remedied or indicate a need for
more extensive moniforing,

Key business processes
The Boord reviews the operations of the Group on a monthly basis.
This raview is based on a cleor understanding of the key business

processes of the Group and the risks associated with them. These key
processes include:

® Tendering — 3elting the right price and generating the right
solution and specification to meet both the customers’ needs and
give the retumn required by the sharehalders in the face of
competitors” wishes lo win the work.

® Design — Creaiing the software infrastructure designs o match
the tender.

e Delivery — Building the system to meat the performance
criteria of the specification, on fime and to customer
requirements, to ensure the expacted retum is achisved and

ovoid exposing the businesses fo claims fer noncompliance.

e Support — Supporfing the systems, once installed, 1o maintain
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CORPORATE GOVERNANCE STATEMENTS

custornar goodwill and meet conraciual agreements.

Hiring, retaining and training of staff — tosuring that the
Group has employees of the correct calibre, that they are adequately
tirined for their roles ond can keep up to date with chonges in
techaclogy, regulation and best prociice, as appropricte, 1o help the
Group maintain its performance advantage.

Treasury — Ensuring that adequate funding is available 1o
support the Group's current activities and future plans.

The key features of the internal control system operated throughout the
year are described below:

Control environment and main control procedures
~— Formal evaluation, review and approval procedures are in
place ot ecch stage of the Group's key business processes. The
controls are designed to ensure that the key business processes
run efficiently and effectively. Controls are documented in the
Quality manual and through other dspartmenial documentation
which is clearly communicated to all employees.

Identification and evaluation of business risks and
control objectives — The evaluation, review and approval
procedures are also used to identify business risks both from
within and outside the business that could impoct the key
business processes,

Information systems — All dacisions on significont changes
to information systems are made by the Board. All employees
are aware of the occess and security controls in ploce ond hese
are reviewed and implemented by the Technical Services
Depariment which is the responsibility of the Chairman,

Monitoring — The application of the conirals is the
responsibility of every employee. They are monitored by the
Quality and Finance departments. Any exceptions are reported
through menthly management reports provided to the Board. In
addition, the Group is subject to external audit and review in
order 1o maintain the 1SO SCCT, BABT and Tick!T accreditarions,
augmented by inspections by the client to their own Guality
Standards, as well as the annual financial audit under the
Companies Act 1985,

The Board has considered the need for internal audit this year but

does not consider it appropriate in view of the above menitoring
systems which are employed.

Going concern basis

After moking enquiries, the Direclors have formed o judgement, at the
time of approving the finoncial stalements, that there is a reasonable
expactation that the Group has adeguate resources 1o continue in
operational existence for the foresesable future. For this reason the

Directors continue to adopt the going concern basis in preparing the
financial staternents.




DIRECTORS’
REPORT

Introduction

This report has been prepared in accordance with the Directors’
Remuneration Report Regulations 2002 which nreduced new
statutory requirements for the disclosure of directors’ remuneration in
respect of periods ending on or affer 31 Dacember 20CZ. The report
also meets the relevant requirements of the listing Rules of the
Financial Services Authority and describes how the Board has
opplied the Principles of Good Governance relating to directors’
remuneration, As required by the Regulations, a resolution to
approved the report will be proposed at the Annual General Meeting
of the Company at which the Fnencial statements will be cpproved.

The Regulations require the auditors 1o report 1o the Company's
members on the “auditable part” of the Directors’ remuneration report
and to state whether in their opinion that part of the report has been
praperly prepared in accordonce with the Companies Act 1985 los
cmended by the Regulotions). The report has therefore been divided
into separate secfions for audited ond unaudited information.

Unaudited information

Remuneration commiftee

The Company has established a Remuneration Committee which is
constituted in accerdance with the recommendations of the
Combined Code. The members of the Commitree are M Kostuch,
b H Andrews and | C Buckley whe are oll independent Non-
Exscutive Directors ond the Committes is chaired by Mr M Kostuch.

MNone of the Commitree has any personal financial inferest {other than
s shareholders), conflicts of interests arising om crossdirectorships
or dayto-day involvement in running the business. The Committiee
makes recommendafions to the Board. No Director plays a part in
any discussion about their own remuneration,

In determining the Directors’ remuneration for the year, the Commitiee
consulted Mr R A ] Plant [Chairman).

Remuneration policy

Executive remuneration packages are prudently designed o afiract,
mofivate and retain Directors of the high calibre needed to maintain
the Group's position and to reward them for enhancing value to
shareholders. The performanee measurement of the Executive
Directors and the defermination of their annuat remuneration packoge
are undertaken by the Commitiee. The remuneration of the Non-
Executive Directors is determined by the Board excluding the Non-
Executive Director whose remuneration is being considered,

There are four main elements of the remunerafion package for
Executive Direclors:

REMUNERATION

o9

e Bosic annual salary lincluding Directors’ fees) and benefits;

e Annual bonus payment;
e Share opfion incenfives; and

e Pension arrangements.

The Group's policy provides for a competitive package with a
discretionary element of performance related remuneration which
reflects the Group's performance cgainst demanding financiol
obijectives. This rewards good performance and is designed to
afiroct, etain and motivate high-calibre execuiives.

Basic salary

An Executive Director's hasic salary is determined by the Committee
prior 1o the beginning of each year and when on individual chonges
position or responsibility. In deciding approgricte lavels, the
Committee cansiders the Group as a whole and compares it with
other fechnology based businesses of similar size, complexity and
potertal. Basic salaries were reviewed March 2002 with increases
taking effect from 1 Agril 2002 They were ogain reviewed in March
2003 with increases taking effect from 1 April 2003. Executive
Directors’ contracts of service, which include details of remuneration,
will be available for inspection ot the Annual General Mesting.

In addifion to basic salary, the Executive Directors receive ceriain
benefitsinkind, principally a car and private medical insurance.

Annual bonus payments

The Commities establishes the obiective that must be met for each
financial year if a cash bonus is to be paid. The Committee believes
ihat any incentive compensation awarded should be tied to the
interests of the Company’s shareholders and ihat principal measure of
those inferests is tofal shareholder eturn. Hence a bonus is earned on
the basis of posttax profit in excess of this base objective. Bonuses
are calevloted on the increase in postiox profit alter taking into
account any bonus payment pro rata to the individual salary, i.e. an
increase of 10% postiax profit over the bose objective would result in
a bonus paid to sach diractor of 10% of their basic salary.

Share options

The Company operates o Senior Executive Share Option Scheme
which was appraved by shareholders on 23 September 19972 and
an Unapproved Executive Share Option Scheme which waos
approved by the Board of Directors on 23 September 1997
Onpfions granted under these Schemas may be exercised only if o
performance torget, which opplies 1o oll Executive Directors, is
achieved. This requires that eamings per share must have incrensed
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DIRECTORS"’

by at leost 2% per annum more than the increase in the "All lfiems”
Index of Relail Prices published by the Central Statistical Office, as
this reflects measurement of shareholder return.

The Company olso cperoies o Save As You Eamn Scheme available
to all employees of the Group, including Executive Directors.
Options kom these schemes are granted at the absolute discretion of
the Board, on the advice of the Remuneraiion Committes, faking into
account individual performance.

Mo significant amencdments are propesed to be made to the terms
and conditions of any entiflement of the Directors to share opfions.

Pension arrangements

The Executive Direciors, excluding the Chairman, are members of the
Group's defined contribution pension scheme, whereby a percentage
of their bosic annual salory is used to purchase units in one or more
of the CGU Life Pension Funds. On refirement, the full volue of these
units is available for the pravision of bensdits to the Director or
dependants. The Company also provides Life Assurence in the form
of a payment of a lump sum in the event of death in service.

Performance graph

The following graph shows the Company’s performance, measured
oy total sharehalder return, compared with the pedormance of the
FTSE Techmark All Share Index, olso measured by total shareholder
retumn, The FTSE Techmark All Share Index has been selected for this
comparisen because it is the index which the Company uses as a
comparison against ifs peers.

REMUNERATION REPORT

Directors” contracts

It is the Company’s policy that Executive Directors should have
contracts with an indefinite term providing for @ moximum of six
maonths’ notice, by either party. Howaver, the service contract of Mr
R A | Plant provides for a twaryear notice period. This is in
contravention of Section B1.7 of the Combined Code requiring the
Board to set nofice periods at, or reducing them 1o, one vear or less.
The Committee considers that the twoyear notice period is
appropriate given the Director's sentority and volue o the Group.

In the event of eaily teimination, the Directors’ contracts provide for
compensation up fo a maximum of basic salary for the nofice period.

Non-Executive Directors

The NonExecutive Directors provide their services under onevyear
agreements which can be terminated on four weeks' notice. The
pasic fee paid to each Non-Executive Director in fhe yeor was
£15,000. Nontxecutive Directors cannot participate in any of the

Group’s share opiion schemes and are not eligible to join the Group's
pension scheme.

Date of Contract

R A § Plont V Aprl 1991
C & Eggleshaw 20 Februory 2002
P Molyneux 7 Qctober 2002
M Kostuch 1 Apdl 2003
D H Andrews 1 Apiil 2003
| C Buckley 1 April 2003

Nominations report

The members of the Commitiee are the three NonExecutive Directors.
When o vacancy arises at executive level the Commitiee works with
the Chairman to identify the besi route 1o fill the vacancy. Candidetes
are interviewad by the Chairman and/or other Executive Directors
before being considered by the Nominations Commities. The

Cornmitiee recommends the appoiniment of its chosen candidate 1o
the Board for approval.

The Committee is looking tor high-calibre executives who can be
given the role of managing the businesses on o daily basis on behalt
of the Board and the Shareholders.

The Commitize has had @ number of meetings during the year and
the oppoiniments made are shown in the Directors' report.

Re-election of Directors
All the Diraciors refire by rolation of least every three years.




Audited information

Details of Directors” remuneration and share options.

Pension
Remuneration contributions
Fees fo Comp- Total Total Total Total
Salary third party  Benefits  ensation 2003 20072 2003 2002
£ £ £ g £ £ £ 5.
Executive Directors
R A Plant 226,799 — 740 — 227,539 210,627 —_ —
K1 Higginbofhom 19,600 — 4,462 30,000 54,062* 84,876 1,176 4,800
R H D Whitehead 18,750 — 1,188 — 19,938* 50,074 1,125* 2700
P Corcoran — — — — — 66,311 _ 3,600
C G Eggleshaw 74,512 — 5,825 — 80,337 5719 4,471 312
P Molyneux 26,659 —_ 1,686 — 28,345* N/A 1,600* N/ A
Non-Executive Directors
D H Andrewst 15,000 — — — 15,000 15,000 —_ —
K G Meadows N/A N/A — N/A  3,750% —_ —
| C Bucklay 15,000 — — — 15,000 15000 - —
M Kostuch 2,000 6000 -— — 15,000 3 750* —_ —
405,320 6,000 13,9201 30,000 455,221 469,102 8,372 114172
* Part yeac

t D H Andrews was on Executive Director unfil his rafirement on 30 September 1998. On 1 Ceiober 1998 he was appointed

as a NonExecutive Director.,

There were no contracts of significence during the year in which a Disector of the Company had o material inferest, except os

detailed in note 24,

Share Options

No. of Shares

No. of Shares

at 1 Aprl Cancellad at 31 March
2002 on resignation 2003

K1 Higginbotham
Unapproved Executive Share Option Scheme 40,000 40,000 —
Senios Executive Share Option Scheme 10,000 10,000 -

Mo options were granted in the year. There have been no further share options granted between 31 March 2003 ond the date

of this repert

Approved by
M KOSTUCH

Cheirman Remuneration Committee

18 Juky 2CG03
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DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 MARCH 2003

The Directors present their annual report on the affairs of the Group,

together with the accounts and auditors” report, for the year ended
31 March 2003.

Principal activities

The principal oetivities of the Company and its subsidiaries are the
design and supply of information technology, training, simulation and
detection, electrical and elecironic control systems.

Results and dividends

The result of the Group for the year is set out in the profit and loss
account. The Directors do not recommend the payment of o dividend
(2002 - 2p} for the vear ended 31 March 2003.

The Croup made no charitable or political contributions during the
year (2002 — &nil}.

Review of the business and future developments
The review of operations of the Group and of the likely future
developmenis are conlained in the Chairman’s Staterent and the
Operating and Financial Reviews.

Employment policy

Whenever appropriale, applicalions for employment by disubled

PErsons are given the same consideration as for those who are nat
disabled. Should o current employee become disabled, every effor
would be made 1o faciliate etraining.

Manogement of oll levels thioughou the Group ensurss that Healih
and Safety standards are maintained and that evolving Group
requirements are carefully monitored.

Employee involvement in Group Tssues is treated as a matier of
importance. Information is distributed on a monthly basis thiough the
“Teom Brief” and through other reguiar Group mestings. A Group
Staft Council has been sel up 1o assist in communication and
employes involvement in the businesses of the Group.

Fixed assets

The Company's lsasshold property was revalued as at 31 March
2003. The Direclors are of the opinion that the value of the lsasshold
property, as shown in note 10, fairly reflects its current value cs at

31 March 2003, Delails of the valuation and fixed gsset moverments
are shown in note 10.

Directors and their interests

The Directors who served during the year and subsequently, and their
heneficial and fomily interests in the shares and debentures of the
Company at the end of the year, gre set out below:

Crdinory shares

1 March 31 March
2003 2002
Executive Directors
R A} Plant 1,630,000 1,630,000
K | Higginbotham {resigned 8 July 2002) N/A 15,000
R H D Whitehead (resigned 31 August 20072 N/A —
C G Eggleshaw 12,500 12,500
P Molyneux lappointed 7 Cetober 20072) —_ N/A
Ordinary shares
31 March 31 March
2003 20072
Non-Executive Directors
D H Andiews® 70,000 70,000
| C Buckley - —
M Kastuch

* D H Andrews acfed as an Executive Direcior until 30 September 1998 when he refired from the Board. He was appointed as
a NonExeculive Direclor on 1 October 1998, His shares were alt acquired prior 1o his becoming a Non-Executive Direclor.

I C Buckley, D H Andrews ond M Kosluch have oneyeor agreemenis 1o 31 Morch 2004,

R A Plant and M Kaostuch retfire by rotation and, being eligible, ofter themselves for re-election.




Substantial interests

Other than the Directors’ inferests disclosed above, the Company has
not been notfified of any inferests of 3% or more of the issued share
capital at 14 July 2003,

Corporate governance
The Directors support the principles of the Code of Best Practice,
issued by the Cadbury commitiee, on the financial aspacts of

Corporate Governance and have applied these as set out on pages
Oto 8.

Supplier payment policy

The Group's payment policy is to agree terms of payment before
business is tronsacted ond 1o aci professionally in ofl business
relationships. Trade creditors of the Group at 31 March 2003 were
eauivalent to 65 days (2002 — 68 days| purchases, based on the
averoge daily amount invoiced by suppliers during the yeor.

Research and development activities

During the year the Group has invested in the development of o
Customer Information System for the roil industry.

Statement of Directors’ responsibilities

United Kingdom company low requires the Directors to prepare
accounts for each financial year which give o tve and fair view of
the state of affairs of the Compony and of the Groug and of the
prefit or loss of the Group for that period. In preparing those
accounts, the Directors are required to:

® select suitable accounting policies and then apply them consistently;
® make judgements ond estimates that are reasonable and prudent;

® stafe whether applicable cccounting standards have been
tollowed, subject 1o any material depariures disclosed ond
explained in the accounts; and

® prepore the accounts on the gaing concemn basis unless it is

inappropricte to prasume that the Company will continue in business.

The Directors are responsible for keeping proper accaunting records
which disclose with reasonable accuracy at any time the financial
position of the Company and the Group and enable them 1o ensure
thot the cecounts comply with the Companies Act 1985, They cre
also responsible for scleguarding the assets of the Company and the

Group and hence for toking reasonable steps for the pravention and
detection of fraud and other iregularities.

Euro

Trensactions denominated in Euros have now become a significant
proportion of the Group'’s purchases from the Eurczone. The Gioup
has reviewed its financial systems’ ability o cope with the Furo and
has not found any significant non-compliance. A bank account has
been opened, denominated in Euros, to allow overseas customers to
pay in the new currency if contracts so specify. Costs incurred in
relation o the introduction of the Euro are not expeacted 1o be material
and will be written off to the profit and oss account, as incurred.

Special business at the Annual General Meeting
Resclutions are being put to the Annual General Mesting lo renew
the existing authorities under sections 80 and 95 of the Companies
Act 1985 to give the Directors authorily 1o allot relevant securities up
fo an oggregate amount of £393,962 (representing 33% of the
Company's current issued share capirali and to authorise the Birectors
o ailot equity securities for cash, otherwise than on a pre-emptive
basis, in certain limited circumstances, and otherwise up to an
aggregate nominal amount of £59,094 (representing 5% of the
Cempany’s current issued share capital). The Directors do not have a
present intention of exercising the autherity to allot relevant securities,
and the authorities will lapse on the earlier of the next Annual
General Mesting or 31 October 2004

The Directors will propose o rasclution that seeks shareholders’
authority for the Compeny to moke market purchases of its shares
pursuant to Section 166 of the Componies Act 1985 up o o
maximum of 236,377 ordinary shares {representing 5% of the
Company’s current issued share capital). The Directors have no
current intention to utilise this authority. The authority will only be
exercised if the Directors consider it to be in the best interasts of the
shareholders generally and if to do so would result in an increase in
earnings per share. The resolution provides that the maximum price
which may be paid for an erdinary share shall not be more than 5%
above the overage market values for an ordinary share, as derived
from the Stock Exchange Daily Official List for the five business days
immediately preceding the dale on which the ordinary share is
purchased. The minimum price which may be paid for such shares is
25p per share. The autharity will lapse on the earlier of the next
Annual General Meeting or 31 October 2004
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DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 MARCH 2003

Auditors

On 1 August 2003, Deloitte & Touche will transfer their business o
Deloitte & Touche LUP, a limited liability partnership incorporoted
under the Limited Liability Partnerships Act 2000. However, af present
they remain the Company's auditors and have signed the accounts in
ihat capacity. The Company has given its consent 1o treating the
appointment of Deloitte & Touche as extending to Deloitte & Touche
LLP with effect from 1 August 2003, Accordingly, although the
accounts have been signed in the name of Deloitte & Touche, o
resolution for the reappointment of Deloitte & Touche LLP will be
proposed ot the forthcoming Annual General Meeting.

By order of the Board,

Sellers Wood Drive

ROGER A J PLANT Butwel

Director ‘

Nottingham
18 July 2003 |
W

NG6 8UX




INDEPENDENT AUDITORS'
REPORT

To the members of Jasmin PLC:

We have audited the financial sratements of Jasmin PLC for the year
ended 31 March 2003 which comprise the prolit and ioss occouny,
the balance sheets, the cash flow statement, the statement of total
recognised gains and losses and the related notes of the
reconciliation of movements in shareholders” funds, the note of
historical cost, profits and losses, ond nofes 1 fo 24. These financial
statements have been preparad under the accounting policies set oul
therein. We have also audited the information in the part of the
directors’ remuneration report that is described as having been

audited.

This report is made solely to the Company’s members, as a body, in
accordance with section 235 of the Companies Act 1985, Our
oudit work hos been undertoken o that we might siale 1o the
Company's members those malters we are required to state 1o them in
an auditors” repert and for no other purpose. To the fullest extent
permited by law, we do nat accept or assume responsibility to
anyone other than the Company, and the Company’s members as @

body, for cur audit work, for this report, or for the opinions we have
formed.

Respective responsibilities of Directors and auditors
As described in the statement of Directors’ responsibilities, the
Company's Directors cre responsible for the preparation of the
finarcial statements in accordance with applicable United Kingdom
law and accounting standerds. They are alse responsible for the
preparation of ihe other information contained in the annual report
including the Directors’ remuneration repert. Our responsibility is to
audit the financicl statemanis and the part of the Directors’
remuneration described as having been cudited in accordance with

relevant United Kingdorn legal and regularory requirements and
auditing standards.

We report 1o you our opinion as 1o whether the financiol siatemenis
give a tue and fair view and whether the financial statements and
the part of the Directors’ remuneralion report described as having
been audited have been properly prepared in accordance with the
Cempanies Act 1985, We also report if, in our opinion, the
Directors' report is not consisient with the financial statements, i the
Compary has not kept proper accounting recerds, if we have not
receivad all the Infermation and explanations we require for our
audit, or if information specified by low regarding Directors”
remuneration and tansactions with the Company and other members
of the Group is net disclosed.

We teview whether the corporale governance staterment reflects the
Compony's compliance with the seven provisions of the Combined
Code specilied for cur review by the Listing Rules of the Financial
Services Authority, and we report if it dees nof. We are not required

to consider whether the Board's stafements on internal control cover
cll risks and controls, or form an opinion on the effectiveness of the

Group's corporate governance procedures of its risk and control
procedures.

We read the Directors’ report and the other information contained in
the annual report for the above year as described in the confents
section including the unaudited part of the Directors” remuneration
report and consider the implications for our report if we become

aware of any opparent missiofements of material inconsisiencies wih
the financial siatements.

Basis of audit opinion

We conducted our audit in accordonce with United Kingdom
cudiing standards issued by the Auditing Practices Board. An cudit
includes examination, on a fest basis, of evidence relevant to the
amounts and disclosures in the financial statements and the part of
the Directors’ remuneration report described 3 hoving been audited.
It also includes an assessment of the significant esfimates and
judgements made by the Directors in the preparation of the financial
statements and of whether the accounting policies are apprapriate to
the circumstances of the Company and the Group, consisiently
applied ond odequately disclosed.

We plonned and performed our audit so as 1o obiein ll the
information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable
assurance that the financial statements and the part of the Directars’
remuneration report described as having been audited are free from
material misstatement, whether caused by fraud or ofher iregularity or
error. In forming our opinion, we also evaluated the overall adequacy
of the presentation of information in the financicl statements and the

part of the Direciors’ remuneration report descrived as having been
cudited.

Opinion
In our opinion:

e the financial statements give a tue and fair view of the state of
atfoirs of the Company and the Group as of 31 March 2003
and of the loss of the Group for the year then ended; and

o the financiol statements and part of the Directors’ remuneration
report described as having been cudited have been properly
prepared in accordance with the Companies Act 1985,

. -
Juntts s ek,
DELOITTE & TOUCHE

Chartered Accountants and Registered Auditors
18 July 2003
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CONSOLIDATED PROFIT
AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 MARCH 2003

2003 2002

Notes £000 £000

Turnover from continuing operations 2 5,844 /099
Raw materials and consumables (2,523) {2,124)
Staff costs 3 {2,665) {2,687]
Depreciation and amortisation of tangible and infangible fixed assets (242) (261)
Other operating charges {989) 1&80)
(6,419) {6,052

Operating (loss)/profit from continuing operations 4 (575) 1,047
Finance charges [nel) 5 {311} {331}
{Loss)/profit on ordinary activities before taxation (886) 710
Tax on [loss)/prolit on ordinary activities & (70) 76
(Loss)/profit for the financial year after taxation (956) 792
Dividend proposed of nil pence per share (2002 — 2 pence per share) — {25
Retained {loss)/profit for the year (956) 697

{Loss)/earnings per share 8

Basic (20.22p) 16.75p
Diluted {20.22p) 16.67p

The accomponying notes are on integral part of this consolidated profit and loss account.




BALANCE SHEETS
31 MARCH 2003

Group Company
2003 2002 2003 2002
MNotes £000 000 £000 000
Fixed assets
Intangible assets Q 251 31 - —
Tangible ossets 10 6,992 5,146 6,992 6,146
7,243 6,237 6,992 6,146
Current assets
Stocks 12 287 323 —_ —
Debtors 13 5,063 4,037 6,880 5,246
Cash ot bank and in hand 2 49 2 49
5,352 4,409 6,882 5,295
Creditors: Amounts falling due within one year 14 (4,107) [2,025) (3,717) 12,185)
Net ¢current assets 1,245 2,384 3,165 3,110
Total assets less current liabilities 8,488 8,621 10,157 9,256
Creditors: Amounis falling due oher
more han one year 15 (3,275) {3,407 {3,275) (3,407}
Net assets 5213 5214 6,882 5,849
Capital and reserves
Calledup share capital 19 1,182 1,182 1,182 1,182
Share premium account 1,583 1,583 1,583 1,583
Revaluation reserve 3,962 3,040 3,962 3,040
Prcfit and loss account (1,514) {531 155 44
Shareholders’ funds, all equity 5,213 5214 6,882 5,849

Signed on behalf of the Board

R A J PLANT Direclor
€ G EGGLESHAW Director
18 luly 2003

The accompanying notes are an integral part of these balance sFESm
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CONSOLIDATED CASH FLOW

FOR THE YEAR ENDED 31 MARCH 2003

STATEMENT

2003 2002
Motes £000 £000
Net cash {(outflow)/inflow from operating activities 20 {563) 254
Returnis on investments and servicing of finance
Interest peid (299} (328]
Inferest elemant of hire purchase agreements (9) (D)
Net cash outflow (308) {337
Taxation
Withholding tox deducted {10} 11 4)
Net cash outflow (10} {14)
Capital expenditure and financial investment
Purchase of intangible fixed wssets {195) —
Purchase of tangible fixed assets (36) (136)
Sole of tangible fixed assets 27 18
Equity dividends paid {25) —
Net cash outflow {299) (118)
Cash outflow before financing (1,180) (215)
Financing
{Decrease)/increase in bank loans {148) 811
Capital glement of hire purchase repaid {73) {83
Net cash {outflow)/inflow 21 {221) 728
{(Decrease)/increase in cash in the year 21 {1,401) 513
The accompanying notes are an integral part of this consolidated cash flow slatement.
STATEMENT OF TOTAL RECOGNISED
GAINS AND LOSSES
FOR THE YEAR ENDED 31 MARCH 2003
2003 2002
£000 £00C0
(Loss)/peofit for the financial year {956) 792
Surplus arising on revaluation of fixed assers 955 -
Total recognised gains and losses in the period and since the last annual report 1) 752




STATEMENT OF MOVEMENTS
IN SHAREHOLDERS’ FUNDS
FOR THE YEAR ENDED 31 MARCH 2003

Share Profit and
Share premium  Revaluation loss
capital account reserve account Total
£000 £000 £000 £000 £000
Group
Balonce at 1 April 2002 1,182 1,583 3,040 1591 57214
Loss for the ysar — — — [@56) [@56)
Surplus on revaluation — — 955 - 955
Trensfer of additional depreciation
on revolued assets — — {33) 33 —
Balance at 31 March 2003 1,182 1,583 3,962 {1,514) 5,213
Company
Balance at 1 April 2002 1,182 1,583 3,040 44 5,849
Profit for the year {note 7) — — — 78 78
Surplus on revaluation — — G55 — 955
Transfer of additional depreciation
on revalued assets — —_ {33) 33 —
Balance at 31 March 2003 1,182 1,583 3,962 155 6,882
CONSOLIDATED NOTE OF HISTORICAL COST
PROFITS AND LOSSES
FOR THE YEAR EMDED 31 MARCH 2003
2003 2002
£000 £000
(Loss}/pratit on ordinary activities before taxation (886) 716
Difference betwesn the historical cost depreciation charge and the aclual
depreciation chorge for the yeai 33 33
Historical cost {loss}/grofit on ardinary activities before toxation {853) 749
Historical cost (loss)/profit for the year retained after taxation and dividends (923) /30

The accompanying notes are an integral part of this statement of movements in sharehalders’ funds and consolidated nofe of

historical cost profits.

19
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NOTES TO THE ACCOUNTS
FOR THE YEAR ENDED 31 MARCH 2003

Accounting policies
The Financial Statements are prepared in accordance with
opplicable United Kingdom accounting standards. The particular

accounting policies adopted by the Directors are desciibed
below:

Basis of oocounting
The accounts have been prepared under the historical cost
convention, modified io include the revaluation of cenain fixed

assets, and in accordance with applicable cecounting
standards.

Basis of consolidation
The Greup cccounts consolidate the accounts of Jasmin PLC and
its subsidiaries. Intro-Group fransactions are excluded. Al

companies within the Group make up their accounts to the
same dote.

Intangible fixed assets

Intangible assets comprise licences and development
expanditure.

The Yicences were acquired for knowledge incorporated into the
Group's products. Amorfisation is charged over the term of the

licence with annual impairment reviews being made by
management.

Development expenditure is wiitten off as incurred, except where
the Directors are safislied with the technical, commercial and
financial viability of individual projects. In such cases, the
identiliable expenditure is deferred and amartised over the
period during which the Group is expected to benefit. This
pericd is between 3 and 5 years. Provision is made for any
permanent impairment.

Tangible fixed assets

Tangible fixed assets are stated at cost or valuation, net of
depreciation and any pravision for impairent. Depreciation an
tangible fixed ossets is caleulated o write down their cost or
valyation 1o their estimated residual values over the period of
their estimated useful economic lives ot the following rates:

tong leasehold land and buitdings
Technicol equipment —

plant and machinery
Computers
Metor vehicles
Fixfures and fittings

Ower the term of the lease

25% reducing balance
25% straightline

75% reducing bolance
15% reducing balance

Residual volue 1s calculated on prices praveiling of the date of
acquisition or revaluction.

Revaluation of properties

Long Yeosehold propenies are revalued every thiee years with the
surplus or deficit on book value being transferred to the
revaluation reserve, excepl that a deticit which is in excess of any
previously recognised surplus over depreciated cost relating 1o the
same property, or the reversal of such o deficit, is charged {or

credited) to the profit and loss account. A deficit which rapresents
a clear consumption of economic benefits is charged to the profit
and loss occount regardless of any such previous sumplus. Whare
depreciation charges are increased following a revaluation, an
amount &qual to the increase is ransferred annually from the
revaluation reserve o the profit and loss account as a movement
on reserves. On the disposal or recegnition of a provision for
impaiment of ¢ revalued fixed osset, any related bolonce
remaining in the revaluction reserve is also transferred to the profit
and loss account as a movement on raserves.

longrferm coniracts

Turnover and related cosfs on each longrterm conract are
recorded In the profit and loss account as coniract activity
progresses. Turnover is calculated on the basis of the value of
wark done and, when a profitable cuicoms to the cantract can
be cssessed with reasonable certainty, includes aiributable
profit. Attributable profit is caleutoted on o prudent basis for
each contract by reference to the contract’s cumulative turnover,
total contract value and tolal profit estimated tor the complete
contrac. Full provision is made for losses on a contract
immediately they can be foreseen.

The balance sheet preseniation of longterm conracts is in
accordance with the revised Statement of Standard Accounting
Practice No. @ ~— "Stock and longerm contracis”. Amounts
recoverable on longterm contracts comprise any excess of
cumulative turnover for a contract over cumulative payments on
account for that contract. longerm contract baloncas are stated,
on a cenfract by contract basis, ot net cost less foreseeable
losses and applicable payments on account. Any resulting
excesses, for o particular contract, or foreseeable losses or
poyments on account are included under credirors.

Significant contracts with a shorter duration than one year are
accounted for os longterm contracts.

The Group has adopted UITF 34 {Pre-contract costs) and now
wiites off all costs incured prior to the contract being awarded.

Stocks

Stacks are stated at the lower of cost and estimated net
reclisable value. Cost is purchase price.

Deferred taxation

Delerred tax is provided in full on 1iming differences which result
in an obligotion of the balance sheet date 1o poy maore fox, or @
right to pay less fox, at a fulure date, o retes expected to apply
when they crystollise based on current tax rates and law. Timing
differences arise from the inclusion of items of income and
expendifure in faxation computations in periods different from
thase in which they are included in financial statements. Deferred
tox is not provided on fiming differences arising from the
revaluation of fixed assets where there is no commitment o sell
the asset. Deferred tax ossels are recognised to the extent that it
is regarded as more likely than not that they will be recovered.
Deferred tox ossets and liabilities are not discounted.

L e
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Hire purchase and leasing

Assefs ocquired under hire purchase agreements are capitatised
at the amount representing the purchase price of such assets and
ore depreciated in line with assets purchosed outright.

Renials under operating leases are choiged to the profit and loss
account on a staightline bosis over the lease period, even if the
payments are not made on such a basis.

i} Pension costs
The Group operates ¢ defined contribution pension scheme
covaring the maiority of its employess including Direclors. The
Group's contributions o the scheme are charged 1o the profit and
loss account as they fell due.

The capital elements of future lease obligations are freated as
lichilities and the interest elements are charged to the profit and

loss cccount over the pericd of the agreement an o straightline
basis.

Turnover

The Directors consider that the Group's turnover is derived from one class of business in the UK os described in the Direciors’
report.

The furnover attributable to each of the Group's geographical markets by destination is:

2003 2002
£000 £0C0
United Kingdom 4,744 5,265
European Union 18 193
Rest of the world 1,082 1,641
5,844 7,099
Information regarding Directors and employees
Directorns’ eruneration for the vear ended 31 March 2003 was:
2003 2002
£000 £000
Directors’ emolumenis 455 4469
Cempany contribution to money purchase scheme 8 11

There were no contracts of significance during the year in which a Director of the Company had a matericl interest, except
as defatled in note 24,

Refirerent benefits are accrved under money purchase schemes fo two Directors {2002 — four). The details of individual

Directors’ remuneration, share options and pension entiflements are given in the part of the Remuneration Report that hos
been described as being audited on page 11.

2003 20072

The average monthly number of employees (including execuiive Direclors] was: Number Number
Production 55 57
Soles and administration 30 34
Management 6 5
1 26

2003 2002

Thair oggregate remuperation comprised: £000 £Q0C0
Wages ond solories 2,366 2,394
Social security costs 239 235
Oiher pansion costs {note 23) 60 58

2,665 2,687
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NOTES TO THE ACCOUNTS

FOR THE YEAR ENDED 31 MARCH 2003

ad. Operating (loss)/profit from continuing operations

a)

Operating [loss)/profit rom continuing operations is stoted after charging:

2003 2002
£000 £0C0

Dapreciation and ofher amounis written off tangible ixed assets
— owned 164 18]
— held under hire purchase cgreements 43 45
Amortisation of purchased licences and knowhow 35 35
Loss on disposal of fixed assets 11 7
Auditors’ remuneration for cudit services to the Group 21 9

The amount of the audit fee applicable to the Company was £9,50C {2002 — £9,000).

Amouris payable to Deloite & Touche and their associoles by the Compary and its UK subsidiory undenakings in respect of

nonaudit services were £5,000 (2002 — £3,000).

Finance charges (net)

2003 2002

£000 £000

Interest payable and similar charges

Bank loans and overdralts 302 322

Finance lecses and hire purchase contracts 9 9

311 331
6. Tax on (loss)/prefit on ordinary activities

Analysis of charge/(credit) in the year 2003 2002
£000 £000

Current fax

Oversacs withholding 1ax 10 14

Total current tax [note &b) 10 14

Deferred tax

Current year credit {27} Q0

Pricr year chorge 87 —

Total deferred tox {note 18) 60 {90)

Tax charge /lcreditl on {loss)/profit on ordinary activities 70 {76




6. Tax on (loss)/profit on ordinary activities (continued)
b} Factors affecting the tax charge for the year

The tax assessed for the year is lower than the stondard rafe of corporation tax in the UK (30%) [2007: 30%).
The tax differences are explained below:

2003 2002
£000 £000
(loss]/profit on ordinary activities before 1ax (886) 716
(loss)/profit on ordinary activities multiplied by the standard rate of corporation fox in the UK (266) 215
Effects of:
Utilisation of brought forward losses (65) {173)
Current yeor losses caried forward 343 -
Expenses not deductible for tax purposes 15 17
Capital ollowences Tor the year in excess of depreciation (24) [38)
Qiher 7 ()
Current tox charge for the year {note 6o 10 14

The Company had losses of approximately £2,600,000 (2002 — £1,700,000 for tax purposes which may be carried
forward and uilised agoinst fulure taxable prefits from the seme tode.

Profit/(loss) of parent company

As permitied by Section 230 of the Companies Act 1985, the profit and loss account of the parent company is not

presented as part of these accounts. The parent compary’s prefi for the firancial year amounted 1o £78,000 {2002 —
£15,000 loss).

Loss/(earnings) per share

Basic earnings per share is calculated by dividing the eamings affributable to ardinary shareholders by the weighted
average number of ordinary shares in issue dusing the year,

Diluted earnings per share is coleulated by adjusting the weighted average number of ordinary shares in issue on the
assumption of corversion of all dilviive potentiol ordinary shares. The Group has only one categery of dilutive potertial
ordinary shares, those share options granted previcusly where the exercise price is less thon the averoge price of the

Company’s ordinary shares during the year. However, these shares do not increase net loss per share in the year and
therefore have no dilutive effect.

2003 20072

£000 £000

Basic and diluted (lass)/earings attributable to ordinary sharehalders (956) 732
Number Number

‘000 ‘000

Weighted average number of ordinary shares 4,727 4,727
EHect of dilutive share opticns - 23

Adjusted weighted average number of ordinary shares 4,727 4,750
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9.

Intangible fixed assets

Group only Purchase
Development licences and
costs  know-how Total
£000 £000 £000
Cost
At 1 April 2002 — 176 176
Additions 195 — 195
At 31 March 2003 195 176 371
Amortisation
At Aprit 2002 — 85 85
Charge for the year — 35 35
At 31 March 2003 — 120 120
Net book value
At 31 March 2003 195 56 251
At 31 March 2002 — Q1 91
10.Tangible fixed assets
Group and Company Land and Plant and Fixtures Motor
buildings machinery  and fittings vehicles Total
£000 £000 £000 £000 £000
Cost or valuation
At Apn! 2002 5,700 2,042 205 247 8,254
Additions — 32 — 104 136
Disposals — — — {110) (110)
Ravaluation 800 - — — 800
At 31 March 2003 6,500 2,074 265 241 9,080
Accumulated depreciation
At 1 April 2002 93 1,693 201 121 2,108
Chaorge for the yeaor 62 Q& ? 40 207
Disposals — — — 72 72
Revaluation [155) — — — {155
At 31 March 2003 - 1,789 210 89 2,088
Net book value
At 31 March 2003 6,500 285 55 152 6,992
Ar 31 March 2002 5,607 349 &4 126 6,146




10. Tangible fixed assets (continued)
a) Land and buildings

2003 2002
£000 £000

tand and buildings comprise at net book value:
long leasehold 6,500 5,607

The leaseheld land and buildings were revalued on 31 March 2003 on the basis of open market value for existing use at
£6,500,000 by lnnes England limited, Notingham, Chartered Surveyors, Comperative figures are stated on the basis of
the previous valuation performed by the same valuers in 2000.

If stated under histerical cost principles, the comparable amounts for the total of land and buildings would be:

2003 2002

£000 £Q00

Cost 2,747 2,747
Accumuloted depreciation (210) {181)
Historical cost value 2,537 2,566

included in the cost of land ond buildings is copitalised interest of £61,00C (2002 — £61,0C01.

b) Leased asseis

The net book value of tangible fixed assets includes £171,000 {2002 — £142,000) in respect of assets held under hire
purchase agreements.

11.Fixed asset investments

Company Shares in
subsidiary
companies

2003 2002
£ £

Cost and net book value 400 400

Subsidiary companies
The subsidiary companies which affected the results and net assets of the Group were:

Effective %

of share

capital held

Company Principal activities in Grouwp
Jasmin IT Limited informaiion, software and electronic control systems 100%™
Jasmin Controls Limited Electrical control and swilchgear systems 100%*
lasmin Simtec Limited Training, simulation and detection systems 100%™

Jasmin Security Limited Dorment 100%

Jasmin Cardiec Limited Dormant 100%
losmin Service Llimited Dormant 100%™

All subsidiary companies are registered in England.
* Held diracily by Jasmin PLC

The issued share capital of Jasmin Security Limited ond Jasmin Cardtec Limited is whally owned by Jaswin 1T Limited.
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12. Stocks
Group Company
2003 2002 2003 20072
£000 £000 £000 £000
Raw materials and consumables 287 323 — —
There is no material difference betwean the balance sheet value of stocks and their replacement costs.
13.Debtors
Group Company
2003 2002 2003 72002
£000 £000 £000 £000
Trade debtors 955 Q19 955 219
Amounts recoverable on confracts 3,887 2,775 —_ —
Amaunts owead by subsidiary companies —_ — 5,839 4,224
Prepayments and accrued income 41 103 41 103
Defered fox lsee noe 18) 180 240 a5 _
5,063 4,037 6,880 5,246
Debtors include the following amounts due in more than one year,
Group Company
2003 2002 2003 20072
£000 £000 £000 €000
Amaounts recoverable on contracts 921 600 - —
14. Creditors: Amounts falling due within one year
Group Compony
2003 2002 2003 20072
£000 000 £000 $000
Bank overdraft 1,834 480 1,834 480
Bank loans 158 148 158 148
Payment received on account 390 — - —
Trade creditors 1,292 848 1,292 848
Amounts owead to subsidiaries - — —_ 160
Crher foxation and sociol security 242 206 242 200
Accroals 129 193 129 193
Preposad dividend —_ Q5 —_ Q5
Chligations under hire purchase agreements inote 16) 62 61 62 41
4,107 2,025 3,717 2,185

15.Creditors: Amounts falling due after more than one year

Group and Company

2003 20072

£000 £000

Bank logns 3,194 3,352
Obligations under hire purchase agresmants 81 55
3,275 3,407

A summary of borrowings is set out in note 16,

Details relating to security are set out in note 16.




16.Borroawings

Group and Company

2003 2007

£000 £000

Bank overdralt 1,834 480
Bank loan 3,352 3,500
5,186 3,980

Obligations under hire purchase agreements 143 116
5,329 4,096

The longterm bank loan bears interest ar 2% above the bank's base rate and is secured by o commercicl mortgoge on the

Group’s long leasehold premises. Obligations under hire purchase agreements are secured by elated ossets acquired under
the agreements and bear inferest af commarcial rates.

An analysis of the maturity of Group debt is given in noie 17{o).

The Company and its subsidiary companies have entered info o cross guaraniee covering the overdralts of all Group
componies. At 31 March 2003 there were nil balances in subsidiary companies (2002 -— Enil).

Gearing of 102% has increased on the prior year of 78%. Gearing is calculated as total borrowings divided by total
shareholder funds.

Financial assets

The Group's cash balances are disclosed on the face of the balance sheet. Where the Group holds positive cash balances
they are placed on deposit for ferms of between one and three months.

17.Financial instruments

The Group's policies as regards derivatives and financial instruments are set out in the Financial Review on page 5 and the
aecounting policies in note 1. The Group does not trade in financial instruments.

Shortterm debtors and creditors hove been omitted from all disclosures, except obligations under hire purchase agreements
falling due in less than cne year which have been included in a) below:

a) Maturity profile of financial liabilities

2003 2002
Bank Bank
borrowings Other Total  borowings Other Total
£000 £000 £000 £000 £000 £000
Within one year or
less or on demand 1,992 62 2,054 628 &1 689

Mare than one year
but not mare than
two years 171 40 211 158 36 104
Mare than two years

but not more than

five years 574 41 615 534 19 553
More than five years 2,449 —_ 2,449 2 660 — 2,660

5,186 143 5,329 3,980 116 4,056
In the maturity analysis of the Group’s financial liabilities ‘Other includes lichilities shown as obligations under hire purchase
confracts.

The Gioup had the following undrawn committed borrowing fociliies of 31 March:

2003 2002
£000 £000

666 1,020

Expiring in one year or less
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17.Financial instruments {continued)
b) Interest rate profile
[i} Financial liabilifies

The Group had no norrinterest baaring financial liabilites at the vear end (2002 — Nil). Al interest bearing financial
liobilities ore denomirated in Siesding.

2003 20072

£000 £000

Floating rate financiak livbilities 5,267 4,035
(i} Financial assets

These comprised:

2003 2002

£000 £000

Cash af bank 2 A9

Amounis recoverable on contracts due after more than one year 921 600

923 649

The assets described above are nominterest bearing and have no maturity period. The cash at bank relates to sums paid info

NetwWest Bank PLC by debtors during March 2002 and not ansferred to the Company's Bank of Scotland aecount until
afier the year end.

Investmenis in subsidiary companies are excluded from the above financial assets as permitted by FRS 13 — Derivatives ond
Other Financial Instruments: Disclosures.

The fair values of financial assets and liabilities are not materially different from the carrying values. The fair values have

been coleulated by discounting expected cash flows at prevailing interest rates ot the year end.

18. Deferred taxation
The deferred tox osset recognised in the financial statements is:

The Group The Company
2003 2002 2003 2002
£000 £000 £000 £000
Losses 135 240 - —
Accelerated Capital Allowances 45 — 45 —
180 240 45 —

Deferred tax assets have been recognised os the Group anticipotes, based upon recent and forecast frading, that sufficient

taxable protits are more Iikely than not fo arise in the foreseeable future fo utilise losses and reverse the accelerated capital
cllowances to the extent capitalised.




18. Deferred taxation (continued)
The amount of delerrad tax not provided in the financial statements is:

The Group The Company

2003 2002 2003 2007
£000 £000 £000 £000
Accelerated Capital Allowances (115) {160) {88} {154
losses {642) (271) —_ —
Surplus on revaluation 750 510 750 510
Gains rolled over 73 73 73 73
Capital losses (19) {19) (19) 119}
47 133 716 410
£000

Movements in deferred tax
Opening balance as at 1 Agil 2002 240
Current year charge {60

Closing balance as at 31 March 2003 (note 13}

180

A delerred tax asset hos not been recognised in respect of olf the accelerated capital ollowances and losses as, based on
detailed budgets, the Group dees not anticipate sufficient taxable profits arising within the immediate future in the

subsidiories which currently hove losses available.

No deferred tox has been provided on the surplus on revaluation and gains rolled over as these would only crystollise if the
building were sold. It is the Group’s intention to retain the property for the foreseeable tuture. Capital losses will only be

utilised it a copital gain is made.

19. Called-up share capital

2003 2002
£000 £000
Authorised
10,000,000 ordinary shores of 25 pence each 2,500 7,500
Allotted, called-up and fully paid
4,727,550 ordinary shares of 25 pence each 1,182 1,182

Employee Sharesave Scheme

At 31 March 2003 there were options outstanding in respect of 50,149 shares (2002 — 50,149). The exercise price is
£1.30 ond these options may not be exercised prior to 1 November 2003.

Executive Schemes

At 31 March 2003 there were no options cutstanding in spect of any executive share option schemes {2002 — 70,0001

20, Reconciliation of operating (loss)/profit to net cash [outflow)/inflow from operating activities

2003 2002

£000 £000

Opemnting {loss)/profi {575} 1,047
Depreciation and amaordtisation charges 242 261
loss on sale of fixed assets 11 7

Decrease/lincreasal In stocks 36 {23}
Increase in deblors {1,086) (1,297)
Increase in creditors 809 253
Net cash loutllowl/inflow from operating activities {563) 254

e
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21. Analysis and reconciliation of net debt

At T Apiil Other noncash At 31 March

2002 Cash flow changes 2003

o £000 £000 £000 £000

Owverdraft 480 1.354 — 1,834
Cash in hand and af bank (49) 47 — (2)
Debt due within one year 148 {148) 158 158
Debt due after one year 3,352 — {158] 3,194
Hire purchase agreements 116 {73 100 142
Net debt 4,047 1,180 100 5,327
2003 2002

£000 £000

Decrease/fincrense) in cash in the yeor

1,401 {513}
Cash [eutflow]/inflow from changes of debt and hire purchase agreements (221) 728
Change in net debt resulting from cash flows 1,180 215
New hire purchase agreements 100 28
Movement in net debt in the year 1,280 7243
Nel debt at star of year 4,047 3,804
Net debt ot end of year 5,327 4,047

22, Financiol commitments

a) Operating lease commitments
The Company and the Group had no annual commitments under noncancellable operating leases at either year end.

b} Capital commitments
Capital commitments are as follows:

2003 2002
£000 £000
Future commitied capital expenditure 14 18

23.Pension arrangements

The total pension cost for the Group was £60,000 {2002 — £58,000). The pension scheme has been oranged under
Group investment accounts operated by CGU Life. All contributions, including voluniary contributions, are allocated 1o one or
more Pension Unit Funds. Urits purchased moke up the employees” individual invesiment accounts. On retiremant the full

value of the units in these accounts is available for the provisien of benefits to the employee or dependanis af 31 March
2003 (2002 — Lnil).

24, Related party transactions

In Augusi 2002, Roger Plant, Chairmen of Jasmin PLC, made an unsecured loan of £150,000 to the Group at an inlerest
rate of 12% per annum. Tnteresi payments of £11,096, less affibutable taxation, were made prior 1o the repayment of the
loan in March 2003. In December 2001 he made an unsecured loan of £167,000 to the Group af an interest rate of 10%
per annum. Inlerest payments of £3,464 less ambutable toxation were made prior 1o repayment in March 2002, There wos
no liability in respect of either of these loans at 31 March 2003 and 31 March 2002.

As permited by paragraph 3 {c) of FRS8, no disclosure is made of ransactions with wholly owned members of the Group
headed by Josmin PLC.




NOTICE OF ANNUAL
GENERAL MEETING

Netice is hereby given that the Annual General Meefing of Josmin
PLC will be held at the registersd office of the Company, i 12 noon
on 21 August 2003 for the purpose of considering and, if thought fif,
possing the following resolutions:

Ordinary business

1.

To adopt the accounts tor the year ended 31 March 2003
together with the reports of the Directors and auditars therson.

To confirm that no Crdinary Dividend will be poid.

To reelect Mi R A ] Planl, who retires by rofation, as o Director
of the Company.

Te reelect Mr M Kostuch, who retires by rofetion, as @ Director
of the Company.

To reappoint Deloitte & Touche as auditors and authorise the
Directors to fix the quditors” remuneration.

To approve the Report of the Committes on Remuneration set out
on pages 9o 11,

$Special business
The following resolutions will be proposed as Special Resolutions:

7.

(A} THAT the Direciors be generally and unconditionclly
authorised pursuant to and in accordance with section 80 of
the Companies Acr 1985 {"the Act'} 1o exercise for the
period ending on the date of the next Annual General
Meefing or 31 Ociober 2004, whichever is the earier, all
the powers of the Company 1o ollot relevant securifies up 1o
an aggregate nominol amount of £393 962,

(B} THAT pursuant to and during the period of the said authority

the Directors be empowered o allot equity securities wholly
for cosh:

i} in connection with a Rights {ssue; and

(it ctherwise than in connection with a rights issue up to an
aggregale nomingl amount of £59,094 as | Section
8I1) of the Act did not apply to any such alloiment;
IC) THAT by such authority and power the Directors may during
such period make offers or agreements which would or
might require the making of allotments alter the expiry of
such peried; and
D} THAT for the purposes of this Resolution:

(il "Rights lssue” means an offer of equity securities open for
acceptance for a period fixed by the Directors to holders
of equity securities on the register on a fixed date in
propostion to their respective holdings of such securities or
in accordance with the rights attached thereto (but subject
lo such exclusions cr other arangements as the Directors
moy deem necessary of expedient in relation to fractional
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entilernents or legal or practical problems under the lows
of, or the requirements of ony ecognised body or stock
exchange, in any terrifory);

(il the nominal amount of any securities shall be taken to
ke, in the cose of rights 1o subscribe for or convert any
securities into shares of the Compony, the nomingl

armount of such shares which may be aliotied pursuont
fo such rights; and

i) words and expressions defined in or for the purpeses of
Part IV of the Act shall beor the same meanings hersin,
8. THAT the Company he ond is hereby generally and
uncenditionally authorised for the purposes of section 166 of the
Companies Act 1985 ["he Act’} to make one or mere market
purchases {within the meaning of Section 163(3} of the Act} of

ordinary shares of 25p each in the capital of the Company
provided thot:

{a] the maximum aumber of ardinary shares hereby authorised
o be purchased is 236,377,

(bl the minimum price which may be paid for such shares is
25p per share {exclusive of expenses);

(c) the moximum price {exclusive of expensast which may be
poid for an ordinary share shall net be more than 5% above
the average of the market values of ordinary shares as
derived from the Stock Exchange Daily Official List for the
five business days immediately preceding the date on which
the ordinary share is purchased;

[dl unless previously renswed, varied or revoked, the outhority
hereby conferred shall expire at the conclusion of the
Company’s next Annual General Meeting or 31 Ociober
2004, whichever is the earlier:

fe} the Company may mcke a contract or contracts te purchase
ordinary shares under the authority hereby conferred prior to
the expiry of such cuthority which will or moy be executed
wholly or partly affer the expiry of such authority and moy
make a purchase of ordinary shares in pursuance of any
such contract or contracts.

Registered office: By Crder of the Board
Sellers Wood Drive R A J PLANT
Bulwell Director
Nottingham 18 July 2003
NG6 8UX
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Note: Explanatory note for Resolution 5.

On 1 August 2003 Deloitte & Touche will fransfer their business to
Deloitie & Touche UP, a limited liobiiity parinership incorporated under
the limited Licbility Parmerships Act 2000 The Company has given its
consent to freating she oppointment of Deloitre & Touche as extending
to Deloitre & Touche LIP with eftect from 1 August 2003, Accordingly,
although the accounts were signed in the name of Deloitle & Touche,
a resolution for the reappointment of Deloitte & Touche LLP will be
proposed of the forthcoming annual general meeting.

Note: Explanatory notes for Resolutions 7 and 8 are
included in the Directors’ Report.

To have the right 1o atend ond vole of the mesting land also for
purposes of calculating how many voles a person may cast) o person
must have his/her name enfered on the register of members 48 hours
before the date of the meeting. Changes to entries o the register
alter this ime shall be disregorded in determining the righis of any
person o aftend or vote at the meeting.

Ary member of the Company who is entiled to atrend and vote may
appoint a proxy o vole in his/her stead. A proxy need not be a
member of the Company. Appoiniment of a proxy need not preclude
a member from afrending and voting at the above meeting if he/she
so desires. A form of proxy is enclosed with this notice for uze in
connection with the meeting. To be effective the form of proxy must
be deposited with the Company's registrer’s office by not later than
1200 noon on 19 August 2003,

Particulars of Directors” interests in the share capital of the Companies
and copies of Direclors’ Service Confracts are ovailable for
inspection ot the Registered Office of the Company during normal
business hours and at the place of the Annual General Meeting for at
least 15 minutes prior to and during the meeting.
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