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SUMMARY OF LAST FIVE YEARS’ TRADING

1996 1995 1994 1993 1992

£000 £000 £000 £000 £000
Turnover 232,907 178,484 114,463 102,954 93,082
Profit/{Loss) Before Tax 3,567 3,107 669 {973} (2,745)
Earnings/{Loss) Per Share 27.2p 12.4p 3.1p (3.9p) {11.6p)
Net Assets Per Share 117p 94p 83p 80p 85p
Dividends Per Share [net)  2.2p 1.7p 0.8p 0.6p 0.5p

250 =

240 =

Turnover
(Emillion)

1996 1995 1994 1993 1992
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CHAIRMAN'S STATEMENT

Results

Dividend

Trading

Other Costs

Staff

Outlook

/

/David Philtips

The business continved to develop strongly throughout the last year. Profits before tax rose by 79% to £5.6 million
{1995: £3.1 million} on sales of £232.9 million (1995: £178.5 million), with earnings per share of 27.2p {1995:
12.4p).

In Movember 1995 at the interim stage, | referred fo a sounder trading background, which continved throughout
the second half. This trend is ongoing in the Company’s new trading year.

The interim dividend was increased to reflect the outiook for the second half. The strength in profits justifies an
increase for the year as a whole. The Board will recommend an increase of 33% in the final payment to 1.6p
{1995: 1.2p) at the AGM, making a fotal of 2.2p, as against last year's 1.7p.

Sales grew strongly throughout the period, assisted by the trend of the upgrade and replacement cycle. Technology
confinues to move apace with the system and memory demands of newer soffware and operating systems, such as
Infernet usage and Windows 95, requiring ever more powerful hardware. There is also very high growth in demand
for networked office systems.

In recent staternents | have spoken of some moderafion in the levels of price based competifion after the excessive
levels of prior years. Northamber was and is reluctant to chase the vanity of sales; happily it is clear that your
Company has improved the value of its share of the market.

The steady improvement in performance has enabled the broadening of our trading activifies. Over the past year,
the addition of newer, faster growing areas of activity reflects the strength of our leading edge logistical capabilifies.

A number of significant retationships have been developed such that Northamber now acts as primary stockist for
certain vendors, charging for specialised configuration, handling and delivery services.

The configuration service provides for the customisation of higher level systems to exactly match the ulfimate user’s
requirements. As well as beffer serving our reseller cusiomers, this employment of our specialised skills base also
serves to reduce our need otherwise for higher levels of varied stockholdings.

Whilst evidence of a firmer market confinues, there is a never ending quest to conirol costs as average unit prices
continue to fall. The volume of goods handled rose considerably, but remained well within our capacity.

Employment is the most significant direct cost, and the average number of employees rose from 261 to 301. This
resulted in sales per head rising from Jast year's £683,800 to £773,800. Property and infrastructure fixed costs
are also material, and there was a rise in these as a result of the additional 42,655 sqff. facility ot Ripley.

Net interest charges reached £625,000. This cost of funds focuses management affention on improving stock
turnover fo maximise retums with margin levels so fow. Equally, the need to improve those margins requires that all
viable early settlement discounts are taken. Average use of our overdralt facilities for the year equated to only five
days sales.

The esfimated tax charge represented by the declared earnings figure is 16.6%, The Company bought an
investrnent property with the benefit of o twenty year lease to a local autherity. The asseciated capital allowances
assisted in reducing the level of charge from the standard corporation tax rate.

My own thanks, and those of the Board, go most particularly to all of our staff who have so successfully handled
these increasing levels of business.

The task is to further broaden and strengthen our business base. One example is the new and fast emerging
Computer Telephony sector, where we have achieved agreements with both Mitel and Orange. Others include the
expansion of our sub-assembly sales activifies, configurafion and third party logistics. importantly, we see these
newer aclivities as re-dinforcing our existing relationships with our most important suppliers. These incremental growth
opportunities in no way detract from our focus on the high volume core business of the Group.

The recovery of our sector over the past couple of years, following the UK recession, has been marked, and current
trading conditions continue to be favourable.

Chairman
June 25, 1996
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Non-Executive
Directors
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REPORT OF THE DIRECTORS

The Directors have pleasure in presenting their report and the accounts for the year ended

30th April 1996,

The Group's principal activities are those of specialist supplier of computer hardware and
sottware, computer printers and peripheral products, and other electronic transmission
equipment. The Company purchased an investment property on 26th April for £2.483 million.

The profit for the year after taxation and dividends will result in the following transfer to reserves:

£000
Profit for the year affer taxation 4,642
Ordinary dividends 378
Transfer to reserves 4,264

The final dividend will be paid on 1st October 1996 to all members on the register at the close
of business on 4th September 1996

The Board of Directors as at 30th April 1996 is shown on page 10,

During the year Mr. A. ). S. Ewen refired. At the forthcoming Anrual General Meeting Mr. C.
M. Thompson will retire. He will be proposed for re-election.

Messrs. D.M. Phillips and H.W. Matthews’ service contracts were renewed on 7th May 1996
for a further three year term,

No Director was interested in any contract of significance with the Group.

Colin Mark Thompson is a former Technical Director of Northamber ple. He has been involved
with the Company for many years and runs his own computer consultancy company.

Keith Gordon Sykes is a senior analyst with Credit Lyonnais Securities Limited.

Graham Cole was until recently o pariner of Coopers & lybrand and has been involved with
Northamber for over ten years. He is director of corporate finance with Beeson Gregory.

K.G. Sykes and G. Cole comprise Northamber's Remuneration Committee.
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REPORT OF THE DIRECTORS {Continued)

Directors in office at the end of the year had the following beneficial interests in the shares of
the Company:

Ordinary Shares of 5p each 30th April 1996 30th April 1995
D.M. Phillips 8,664,621 8,712,621
H.W. Matthews 371,662 471,662
C.M. Thompson 4,766 2,666
K.G. Sykes 40,000 40,000
G. Cole . )
Share Options 30th April 1996 30th April 1995
H.W. Matthews 209,800 130,700

Between 30th April 1996 and 25th June 1996 there have been no changes in the inferests of

the Directors in the shares of the Company.

The market price of the Company’s shares at the end of the financial year was 289p. The
range of market prices during the year was 124p to 304p.

Share Options No  Exercise Price Exercise Date
H.W. Matthews 130,700 200p  4th Dec 1995 -4 Dec 2002
H.W. Matthews 79,100 1475p  12th july 1998 - 12 July 2005
30th April 1996 209,800

30th April 1995 130,700

Share Options 30th April 1996 30th April 1995
K.G. Sykes 50,000 50,000

The share options of Messrs. K. G. Sykes relate fo shares owned beneficially by Mr. D. M.
Phillips and were granted at a price of 50p under a private arrangement with him.

The following shareholders have notified the Company that they held disclosable interests,
as defined by The Disclosure of Interests in Shares {Amendment) Regulafions 1993, at 13th
June 1996 as detailed below:

Material interests Ordinary Shares of 5p each
D.M. Phillips (50.42%)
Non-material interests

Glyn Mills Nominees (Lombard Street) Limited (7.4%)
Royal Bank of Scofland Edinburgh Nominees {5.2%])
Bank of Scotland London Nominees Lid (3.2%)
Nutraco Nominees (3.9%])

Non-material interests primarily relate to shares held in a non-beneficial capacity, for
example as a fund manager.
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REPORT OF THE DIRECTORS {Continued)

Auditors

Creditor Payment
Policy

Employee
Communication and

Involvement

Employmenf
of Disabled Persons

Charitable and
Political Donations

Corporate
Governance

Going Concern

Internal Financial
Control

A resolution to re-appoint the auditors, Coopers & Lybrand, will be proposed at the Annual
General Meefing.

The Group’s payment policy is to (i) determine terms of payment with suppliers when agreeing
the terms of transactions (i) ensure that suppliers are made aware of the terms of payment, and
(iii} comply with those contractural arrangements. '

The Company encourages its staff o pursue career development and to that end has made
available resources for training courses including video and computer training cids.

Applications received from disabled persons are given full and equal consideration but are
smallin number as our type of business does nof seem to aftract such applicants.

Charitable donations in the United Kingdom amounting to £4,950 were made during the year.
No polifical donations were made.

The Board comprises two executives and three non-executive Directors who meet 10 times per
year. The Board of Directors has reviewed the Cadbury Code of best practice and considers
that many of these paragraphs have been fully complied with throughout the year. Generally,
paragraphs which would result in @ material cost and administrative burden, or which are
impractical given the size of the Company, have not been implemented. Those paragraphs
which have not yet been complied with are:

® establishment of an audit committee
@® appointment of non-executive Directors for specified ferms
@® selection of non-executive Directors through a formal process

After making appropriate enquiries the Directors have a reasonable expectation that the
Company has adequate resources to confinue in operational existence for the foreseeable
future. For this reason they continue to adopt the going concern basis in preparing the Group's
financial statements.

The management of exposure to risk and loss is fundamental to the Group's operation. The
greatest risk perceived by the Board is the depreciation of current assets, both stock and
debtors. The Group's system of internal financial control, over which the Board has overdll
responsibility is a key element in preventing that loss.
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REPORT OF THE DIRECTORS (Continued)

The policies of internal financial control are implemented by the executive Directors who
take an active role in the day o day management of the Company. In particular they
parlicipate in the key decisions surrounding purchasing, stock, sales, debtors and cash.
Implementation is assisted by comprehensive and documented procedures being
available to all staff via the computer system.

The Board of Directors receives a monthly report from the Managing Director on the
performance of the Group and any maferial actions required to strengthen the internal
financial control is brought to their aftention.

The Board has reviewed the effectiveness of the system of internal financial control
through the monitoring system laid out above. It should be recognised that the system
can provide only reasonable and not absolute assurance against material mis-statement
or loss.

Our auditors have reported fo the Company that in their opinion the Directors’ comments
above on internal financial control and on going concern provide the disclosures
required by paragraphs 4.5 and 4.6 of the Code (as supplemented by the related
guidance} and are not inconsistent with the information of which they are aware from
their audit work on the financial statements, and the above statement appropriately
reflects the Company’s compliance with the other paragraphs of the Code specified by
the London Stock Exchange for their review. They have not carried out the additional
work necessary to, and do not express any opinion on, the effectiveness of either the
Group's system of internal financial control or ifs corporate governance procedures, nor
the ability of the Group to continue in operational existence.

The Remuneralion Commitee consists of Messrs Sykes and Cole. The report from the
Remunerafion Commitiee is shown on pages 9 and 10.
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REPORT OF THE DIRECTORS (Continued)

Annual Report and Accounts 1996

The Remuneration Committee meets at least once a year in order to consider and set the
annual salaries for executive Directors, having regard to personal performance and
independently compiled salary survey information.

The Directors are required by UK company law to prepare financial statements for each
financial year which give a true and fair view of the state of affairs of the Company and
the Group as at the end of the financial year and of the profit of the Group for that
period. In preparing the financial statements, appropriate accounting policies have been
used and applied consistently, and reasonable and prudent judgements and estimates
have been made. The financial statements are prepared in accordance with relevant
applicable accounting standards and on a going concern basis. The Directors are
responsible for maintaining proper accounting records, for safeguarding the assets of the
Group, and for preventing and detecling fraud and other irregularities.

The Group maintains full insurance for the Directors in respect of their dufies.

By Order of the Board

Secretary.
25th June 1996
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REPORT OF THE REMUNERATION COMMITTEE

The Remuneration Commitiee is comprised exclusively of non-executive Directors,
Messrs. Sykes and Cole.

The Company’s Remuneration Committee decides the remuneration policy that applies
to executive Directors. In setfing the policy it considers a number of factors including:

[a) the basic salaries and benefits available 1o executive Directors of comparable
companies;

{b} the need to attract and retain Directors of an appropriate calibre;

(c) the need to ensure executive Directors’ commitment fo the continued success of the
Company by means of incentive schemes.

The non-executive Directors each receive a fee for their services which is agreed by the
Board following recommendation by the Chairman.

The non-execufive Directors do not receive any pension or other benefits from the
Company, nor do they participate in any of the bonus or incentive schemes or in the
share option scheme. The non-executive Directors do not have service contracts with the
Company.

The Company remuneration policy for executive Directors is o
la) Have regard to the Directors” experience and the nature and complexity of their
work in order fo pay a competifive salary that atiracts and retains management of

the highest quality.

(b} Link individual remuneration packages to the Group's longterm performance
through the award of share options and incenfive schemes.

[c} Provide postretirement benefits through the Group's pension schemes, but where
necessary using unfunded schemes to give broadly similar benefits.

(d) Provide employment related benefits including the provision of a company car, life
assurance, insurance relating to the Direcior’s dufies and medical insurance.

The Remuneration Committee meets at least once a year in order to consider and set the

annual salaries for executive Directors, having regard to personal performance and
independently compiled salary survey information.
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REPORT OF THE REMUNERATION COMMITTEE {Continued)

During the year 79,100 options were issued to H. W. Matthews at the mid-point market
price of 147.5p.

Both of the executive Directors have fixed term confracts of service which were renewed
on 7th May 1996 for a further three years.

Details of Directors’ emoluments are as follows:

Salaries
and Fees Benefits Annual Bonus Total Pension
1996 1995 1996 1995 1994 1995 1996 1995 1994 1995
Executives
D. M. Phillips 16 115 23 23 139 138 24 12
H.W. Matthews 124 116 20 18 30 144 164 24 13
Nor-Execuiive
C. M. Thompson 20 20
K. G. Sykes 10 13 10 13
G. Cole 7 7
A.J. 5. Ewen 13 13
257 277 43 41 30 300 348 48 25

No Directors waived emoluments in respect of either year.

—

G. Cole
Remuneration Committee
25th June 1996
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DIRECTORS AND ADVISERS

Directors

David Michael Phillips {Chairman)
Henry William Matthews

Colin Mark Thompson™®

Graham Cole™t

Keith Gordon Sykes™+

]
Non-Execufive

Member of Remuneration Commitiee T

Secretary
M. Lee B.Sc, FCA

Head Office/Registered Office

1 Lion Park Avenue

Chessington

Surrey KT9 13T

Registered in England No 1499584

Registrars

The Royal Bank of Scotland ple
Registrar’s Department

PO Box 435

Owen House

8 Bankhead Crossway North
Edinburgh EH11 4BR

Registered Auditors

Coopers & Lybrand
1 Embankment Place
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Bankers

Allied Irish Bank, plc
West End Branch
10 Berkeley Square
Lendon W1X 6DN

Stockbrokers

Merrill Lynch
20 Farringdon Road
London ECTM 3NH
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REPORT OF THE AUDITORS TO THE MEMBERS OF NORTHAMBER PLC

To the members of Northamber plc
We have audited the financial statements on pages 13 to 26
Respective responsibilities of Directors and Auditors

As described on page 8 the Company's Directors are responsible for the preparation of financial
statements. It is our responsibility to form an independent opinion, based on our audit, on those
statements and to report our opinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices
Board. An audit includes examination, on a fest basis, of evidence relevant io 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 fo the circumstances of the Group, consistently applied and
adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order fo provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material mis-statement, whether caused by fraud or other
irregularity or error. In forming our opinion we also evaluated the overall adequacy of the
presentation of information in the financial statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of affairs of the Company
and the Group as at 30th April 1996 and of the profit, total recognised gains and cash flows of the

Group for the year then ended and have been properly prepared in accordance with the Companies
Act 1985,

C-—- PRy

COOPERS & LYBRAND

Chartered Accountants and Registered Audifors
London
25th June1996

@o#e,:,’]i: ba.d
A 3\»“

page
12




Basis of Accounting

Basis of Consolidatian

Fixed Assets

Stocks

Foreign Currencies

Operating Lease
Contributions to
Personal Pension

Plans

Turnover

Deferred Taxation

Annual Report and Accounts 1996

ACCOUNTING POLICIES

The accounts are prepared in accordance with applicable accounting standards in the United Kingdom
under the historical cost convention.

The Group accounts comprise the consolidated results of the Company and its subsidiaries made up to
30th April.

Fixed assefs are stated at cost, or valuation, less depreciation.

Depreciation is calculated to write off the cost of tangible fixed assets over their estimated economic lives
at the following annual rafes:

Freehold premises 2% straight line on buildings
Short leasehold improvements period of lease

Short leasehold premises period of lease

Plant and machinery 25% straight line

Fixtures and fitings 25% straight line

Motor vehicles 25% straight line

Stocks are valued at the lower of cost and net realisable value. Provision is made where necessary for
obsolefe, slow moving and defective stocks.

The results, assets and liabilities of the Irish subsidiary denominated in foreign currency is translated into
sterling at the rates of exchange ruling at the balance sheet date. Exchange differences arising on the
iranskation of opening net invesiment in subsidicries are dealt with through reserves and are reported in
the statement of fotal recognised gains and losses. Transactions made during the year in foreign
currencies are translated into sterling at the rates of exchange af the date of the transactions. Exchange
differences arising during the year are taken to the profit and loss account.

Coss in respect of operating leases are charged as they become payable.
The Company contributes towards the personal pension plans of eligible employees and Directors. These
are defined contribution plans and are insured with the Scoftish Equitable. Payments to the plans are

charged to the profit and loss account in the year in which they are payable.

Turnover represents the fotal amount invoiced for the provision of goods and services, excluding value
added tax. '

Provision is made for deferred taxation using the liability method in respect of fiming differences to the
extent that it is probable that a liability will arise in the foreseeable future.

poge
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the year ended 30th April

Turnover
Cost of sales

Gross profit
Net operafing expenses

Operating profit
Interest receivable
Interest payable

Profit on ordinary
activities before taxation
Taxation

Profit on ordinary
activities after taxation
Dividend

Retained profit
for year

1996

Notes

8

Earnings per ordinary share ¢

All operations are continuing

Total Total
1996 1995
£000 £000
232,907 178,484
(2]6,7]9] (]65,25])
16,188 13,233
{2,996) (9,663)
6,192 3,570
25 27

(650) (490)
5,567 3,107
(925) (997)
4,642 2,110
(378) (289}
4,264 1,821
272p 12.4p

There is no difference between the profit on ordinary activities before taxation and the
retained profit for the year stated above, and the hisforical cost equivalents,

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

For the year ended 30th April 1

Profit for the financial year

Currency franslation differences
foreign currency net investments

996

on

Total recognised gains relating to the year

page
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£000

4,642

(149)
4,493

1995
£000

2,110

(1)
2,109
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CONSOLIDATED BALANCE SHEET

At 30th April 1996

Notes 1996 1995
£000 £000
Fixed assets
Tangible assets 10 3,890 2,644
Investments i1 2,483 -
6,373 2,644
Current assets
Stocks 12 16,331 10,914
Debtors 13 34,781 30,618
Cash at bank and in hand 329 642
51,441 42,174
Current liabilities
Creditors - amounts falling due
within one year 14 36,354 28,918
Net current assets 15,087 13,256
Total assets less current liabilities 21,460 15,900
Creditors - amounts falling due
after more than one year 15 1,398
Net Assets 20,062 15,900
Capital and reserves
Called up share capital 17 859 850
Share premium account 18 6,522 6,484
Capital redempfion reserve 46 46
Profit and loss account 18 12,635 8,520
Equity Shareholders’ Funds 20,062 15,900

page
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COMPANY BALANCE SHEET

At 30th April 1996

Fixed assets
Tangible assets
investments

Current assefs

Stocks

Debtors

Cash at bank and in hand

Current liabilities
Creditors - amounts falling due
within one year

Net current assets

Total assets less current liabilities
Creditors - amounts falling due after
more than one year

Net Assets

Capital and reserves
Called up share capital
Share premium account
Capital redemption reserve
Profit and loss account

Equity Shareholders’ Funds

The accounts on pages 13 to 28 were approved by the Board of Direcfors bn 25th June

1996 and were signed on its behalf

=
=

D.M. Phillips
Chairman

Notes

10

1 2,691
6,581

12
13

51,365

14

14,915

21,496

15

20,098

17
18

18

20,098

by:-

H.W. Maithews
Managing-Di

St
P

1996
£000

3,890

16,331
34,716
318

36,450

1,398

859
6,521
46
12,672

1995
£000

2,644

2,644

10,914
30,686
376

41,976

28,842

13,134

15,778

15,778

850
6,484
46
8,398

15,778
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CONSOLIDATED CASHFLOW STATEMENT ‘

For the year ended 30th April 1996

Nofes

Net cash inflow/{outflow)
from operating activities 20

Returns on investments and servicing of finance
Interest received

interest paid

Dividend paid

Net cash outflow from returns on investments

and servicing of finance

Taxation
UK corporation tax paid
(including advance corporation tax)

Taxation paid

Investing activities

Purchase of tangible fixed assets

Purchase of fixed asset investment
Receipts from sales of tangible fixed assets

Net cash outflow
from investing activities

Net cash outflow before financing
Financing

Issue of ordinary share capital

New secured loan

Cash inflow from financing

Decrease in cash
and cash equivalents 20

page
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1996
£000

2,536

25
(6406)
(307)

[928)

[693)
(693}

(1,887)
(2,483)
161

{4,209)
(3,294}

47
1,398

1,445

I

(1,849)

1995
£'000

(3,276}

27
(460)

(221)

(654)

(74)

(74)

(390)

60

(330}

(4,334)

(4,332)



1. Company profit und
loss account

2. Tumover and profit
on ordinary acfivities
before taxation

3. Net operating
expenses
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NOTES TO THE ACCOUNTS

As permitfed by section 230 of the Companies Act 19835, the Company’s profit and loss account has

not been included in these financial statements.

Profit on
ordinary adtivities
Turnover before taxation
1996 1995 1996 1995
£000 £000 £000 £°000
Dealing in computers, computer
printers and peripheral equipment 232 907 178,484 5,567 3,107
By geographical areq:
United Kingdom 232,035 177,034 5,567 3,107
Rest of Europe 872 1,450 - -
232,907 178,484 5,567 3,107

There is no material difference between fumover by destination and by origin.

1996 1995

Total Total

£'000 £000

Other operating income {1,655) {1,055)
Profit on exchange (171) (76}
Staff costs {see note 4) 6,799 5,764
Depreciation of tangible fixed assets 497 371
(Profit}/loss on sale of fangible fixed assefs (17) 11
Other operating charges 4,495 4,610
Auditors’ remuneralion - audit services 40 38
other services 8 -

9.996 2,663

Auditors’ remuneration in respect of audit services includes £40,000 in respect of Northamber plc
(1995:£38,000} and £8,000 (1995: Nil) for other services fo the Group companies.

page
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4. Directors and
employees
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NOTES TO THE ACCOUNTS (Continued) . -7

The average number of persons {including Directors) employed by the Group during

the year was:

1996

Number

Sales 125
Administration 80
Warehouse 63
Engineering 33
301

Staff cosis: £000
Wages and salaries 5,850
Social security costs 664
Other pension costs 285
6,799

The remuneration paid to Directors of the Company was as follows:

£000

Fees 7
Salary payments {including benefits in kind) 283
Annual incentive payments -
Pension coniributions A8
348

Further details of Directors' remuneration is dealt with in the Remunerafion Committes report on

pages 9 and 10.

page
19

1995
Number

106
76
55
24

261

£000
5,080
521
163

5,764

£000
46
272
30
25

373



3. Interest payable

6. Taxation en
ordinary adivities

7. Dividend [net)

8. Profit for the year

9. Earnings per
aordinary share
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NOTES TO THE ACCOUNTS {Continued)

The number of Directors who received fees and other emoluments (excluding pension contributions} in

the following ranges was:

1996 Number
£0-£5,000 2
£5,001 -£10,000 2
£10,001 -£15,000
£15,001 - £20,000 -
£135,001 - £140,000 1
£140,001 - £145,000 1
£160,001 - £165,000 -
1996
£000
On bank overdrafts and other loans:
Repayable within 5 years, not by installments 650
United Kingdom corporation tax:
Current at 33% 925

1995 Number

1995
£000

490

997

The corporation tax charge for the year is £925,000 after a reduction of £912,000, following a

claim for Industrial Buildings Allowance relief.

Ordinary interim dividend paid of 0.6p per share
(1995: 0.5p per share)

Ordinary final dividend proposed of 1.6p per share
{1995: 1.2p per share)

Dedlt with in the accounts of the Company

103

275

378

4,652

85

204

289

2,376

The calculation of earnings per ordinary share is based on the profit after taxation of £4,642,000
(1995: £2,110,000) and on 17,074,931 ordinary shares (1995: 16,988,765}, being the weighted

average number of ordinary shares in issue during the year.
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0. Tangible fixed

assels
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NOTES TO THE ACCOUNTS (Confinued) - )

Freehold leasehold  Leasehold Plant and Fixtures Motor

premises improvements premises  machinery & fitfings vehicles Total

£000 £000 £000 £000 £000 £000 £000
Group
Cost
At 1st May 1995 1,000 518 675 2,933 129 624 5,879
Addifions - 338 889 35 625 1,887
Disposals (11} (718) (380) (1,109}
At 30th April 1996 1,000 845 675 3,104 164 869 6,657
Depreciation
At 1st May 1995 57 144 21 2,549 118 346 3,235
Charge for the year 7 56 5 224 10 195 497
Eliminated on disposals (9 (663) {293) (965)
At 30th April 1996 64 191 26 2,110 128 248 2,767
Net book value
At 30th April 1996 936 654 649 994 36 621 3,890
Net book value
At 30th April 1995 @43 374 654 384 n 278 2,644
Company
Cost
At 1st May 1995 1,000 518 675 2,915 118 624 5,850
Additions - 338 889 35 625 1,887
Disposals (11} (718) (380} (1,109}
At 30th April 1996 1,000 845 675 3,086 153 869 6,628
Depreciation
At Tst May 1995 57 144 21 2,531 107 346 3,206
Charge for the year 7 56 5 224 10 195 497
Eliminated on disposals {9} (663) (293) (965)
At 30th April 1996 64 191 26 2,092 17 248 2,738
Net book value
At 30th April 1996 236 654 649 994 36 621 3,890
Net book value
At 30th April 1995 943 374 654 384 1 278 2,644
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11. Investments

Annual Report and Accounts 1996

NOTES TO THE ACCOUNTS {Continued)

Loan to Group Company b)
Freehold investment property )

Notes Group Group Company Company
1996 1995 1996 1995
£000 £000 £000 £000
Shares in Group Companies  a} - - -
- - 208 -
2,483 2,483 -
2,483 2,691

a) Shares in Group Companies

Northamber ple has the following principal subsidiaries, which are engaged in aspects of the
Group's activity as a specialist supplier of computer hardware and software, computer prinfers ‘

and peripheral products and other electronic transmission equipment:

Name

Country of
incorporation
or registration

Peripherals Distribution Limited England
Xitan Limited England
Studley Limited {Dormant) Ireland
1996
£000
Shares in Group Companies at cost 33
Provision (33)
b) Loan to Group Company
Loan 815
Provision {607)

208

<) Freehold investment property

The investment property was bought on 26th April 1996 ot a cost of £2,483,000

page

Description Proportion
of holding held
Ordinary shares  100%
Ordinary shares  100%
Ordinary shares 88%
Company
1995
£000
33
(33)
815
(815}
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Annual Report and Accounts 1996

NOTES TO THE ACCOUNTS (Continued) -

12. Siocks Group Company
1996 1995 - 1996 1995
£000 £'000 £000 £000
Stocks comprise:
Goods for resale 16,331 10,914 16,331 10,914
13. Debtors Amounts falling due within one year:
Trade debtors 34,042 29,983 33,600 27,758
Amount owed by subsidiaries - - 377 2,294
Corporation fax - - - -
Advance corporation tax 85 51 85 51
Other debtors 430 303 430 303
Prepayments and accrued income 224 281 224 280
34,781 30,618 34,716 30,686
Advance corporation fax recoverable is due after more than one year.
14. Creditors Amounts falling due within one year:
Bank overdraft [secured see note22) 5,367 3,831 5,367 3,831
Trade creditors 27517 22,757 27,513 22,750
Amount owed to subsidiaries - - 214 20
Corporation tax Q67 719 866 681
Advance corporafion tax 69 51 69 51
Other taxation and social security payable 1,054 480 1,054 480
Other creditors 74 167 74 167
Accruals and deferred income 1,031 709 1.018 658
Dividend payable 275 204 275 204
36,354 28,918 36,450 28,842
15. Creditors repayable  Bank loans and overdrafts
infive yearsormore  Morlgage secured on the investment property
and the income therefrom repayable 2001-2004.
Fixed rate at 7.1% 980 - 980
Variable at 1% above LIBOR 418 - 418
1,398 - 1,398 -
16. Deferred taxation The full potential deferred tax liability for which no provision is considered necessary, calculated under
the liability method ot a rate of 33% is
1996 1995 1996 1995
£000 £000 £000 £000
Excess of tax allowance over depreciation 789 (64] 78¢ (64)
Other timing differences - (33) . {33}
789 (97) 789 {97)
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NOTES TO THE ACCOUNTS (Continued)

17. Called up share 1996 1995 1996 1995
capitol Number Number £'000 £000
of of
ordinary ordinary
shares shares
Authorised:
Ordinary shares of 5p each 21,000,000 21,000,000 1,050 1,050
Allotted, called up and fully paid:
Ordinary shares of 5p each 17,184,348 16,993,348 859 850
Number Nominal  Consideration
Shares allotted during the Valve £ £
year on exercise of opfions 191,000 9,550 46,440

At 30th April 1996, options over 316,800 ordinary shares of 5p each remained outstanding. This
includes options for the Director of 209,800 ordinary shares disclosed in the Directors' Report. They
are exercisable at prices between 20.0p and 147.5p per share between 4th January 1994 and
13th luly 2005. The aggregate value of subscription prices of these options is £225,738.

18. Reserves " Group Company
Share Premium Profit and Loss Share Premium Profit and Loss
Account Account Account Account
£000 £000 £000 £000
At 1st May 1995 6,484 8,520 6,484 8,398
Net exchange differences - {149) - -
Profit for year - 4,264 - 4,274
Premium on shares issued 38 - 38 .
At 30th April 1996 6,522 12,635 6,522 12,672
19, Recondiliation 1996 1995
of movements in £000 £000
hareholders'
:U:‘;j orders Profit for the financial year 4,642 2,110
Dividends (378) (289)
4,264 1,821
Other recognised losses relating to the year (net) (149) (1)
Increase in share capital ? I
Increase in share premivm account 38 1
Net increase in shareholders’ funds 4,162 1,822
Opening shareholders’ funds 15,900 14,078
Closing shareholders’ funds 20,062 15,900
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NOTES TO THE ACCOUNTS (Continued)

20. Cashflow a) Reconciliation of operating profit to net cash inflow/ [outflow) from operating activities
Group

1996 1995
£000 £000
Operafing profit 6,192 3,570
Depreciation charge 496 371
(Profit)/loss on sale of tangible fixed assets (17) N
Increase in stocks (5,417} (2,454)
Increase in debtors {4,129} (10,575}
Increcse in creditors 5,41 5,801
2,536 (3,276}
£°000 £000

b) Analysis of changes in cash and cash equivalents
Balance at 1st May {3,189) 1,143
Net cash outflow {1,849) {4,332)
Balance at 30th April (5,038) (3,189)

¢) Analysis of the balances of cash and cash equivalents as shown in the balance sheet

Change Change

in year in year

1996 19935 1996 1995

£000 £000 £°000 £000

Cash at bank and in hand 329 642 {313) {1,011)
Bank overdraft (5,367} (3,831) (1,536) {3,321)
Balance at 30th April (5,038) {3,189} {1,849] (4,332)
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21. Capital
commitments

22. Financial
commitments

23. Guarantees

Annual Report and Accounts 1996

NOTES TO THE ACCOUNTS (Confinued)

There were no capital commitments at 30th April 1996 and 30th April 1995,

At 30th April 1996 the Group had annual commitments under noncancellable operating
leases as follows

1996 1995
£000 £000
Expiring within one year - 29
Expiring between two and five years 171 -
Expiring in over five years 385 556
556 585

On st November 1994 the following Group companies entered into an unlimited cross
guarantee and debenture arrangement with the Group’s bankers, Allied Irish Bank, plc:
Northamber plc, Xitan Limited, Peripherals Distribution Limited, Solution Technology Limited,
Thripple-Thrift Limited and Meganet Limited.

The above guarantee is secured by a legal mortgage on the Company's leasehold and
freehold properties, a fixed charge on all book debfs and o floating charge over all other

assets. As at 30th April 1996 the aggregate of overdrafts relating to these companies was
£5,366,881.

In the ordinary course of business the Company has given a guarantee to H.M. Customs &
Excise in respect of deferred value added tax and duty.
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Nofice is hereby given that the Annual General Meeting of Northamber ple will be held at 1, Lion Park
Avenue, Chessington, Surrey KT9 15T on éth September 1996 ot 12 noon for the following purposes:

1. To receive and adopt the Company’s accounts for the year ended 30th April 1996 and the
Directors’ and auditors’ reports thereon.

2. To declare a dividend on the ordinary shares of the Company.

3. To re-elect Mr C. M. Thompson as a Director.

4. To re-appoint Coopers & Lybrand as auditors and to authorise the Directors to fix their
remuneration.

5. To consider and, if thought fit, pass the following resolutions which will be proposed as special
resolufions, apart from resolution 5(1}, which will be propesed as an ordinary resolution.

ORDINARY RESOLUTION

(1) THAT, in accordance with Section 80 of the Companies Act 1985 {“the Act”), the Direciors be and
are hereby generally and unconditionally authorised to exercise all the powers of the Company fo allot
relevant securities {as defined in Secfion 80 of the Act} up to an aggregate nominal amount of £190,783
provided that this authority (unless previously revoked or renewed) shall expire on 5th September 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 as if the authority conferred hereby had not
expired.

SPECIAL RESOLUTIONS

(2) THAT, condifionally upon the passing of the reselution numbered 5(1] above, in accordance with
section 95 (1] of the Companies Act 1985 (“the Act”), the Directors be and are hereby given power for
the period commencing on and with effect from the date of adoption of this resolution and expiring on the
earlier of 5th December 1997 and the date of the next Annual General Meeting of the Company to allot
equity securities {as defined in Section 94(2) of the Act) pursuant to the authority conferred by the
resolution numbered 5(1) above as if Section 89 {1) of the Act did not apply to such allotment provided
that the power hereby conferred shall be limited to:-

{1} the allotment of equity securities in connection with a rights issue in favour of ordinary shareholders
where the equity securities attributable to the interest of all ordinary shareholders are proportionate
(as nearly as may be) to the respective numbers of ordinary shares held by them subject only fo such
exclusions or other arrangements as the Directors may deem necessary or expedient in relation fo
fractional enfilements or legal problems under the laws of any territory or the requirements of any
recognised regulatory body or stock exchange; and

(b) the allotment of equity securities {otherwise than pursuant to sub-paragraph (a) hereof} up to a
maximum nominal value of £15,840;

and the power conferred by this resolution 5(2) shall allow and enable the Directors to make an offer
or agreement before the expiry of that power which would require such equity securities to be allotted
after such expiry.
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NOTICE OF MEETING {Confinued)

{3) THAT the Company be and is hereby unconditionally and generally authorised to make market
purchases {within the meaning of Section 163(3) of the Companies Act 1985 of ordinary shares of 5p i
the capital of the Company, provided that:

{a} the maximum number of shares hereby authorised fo be acquired is 1,718,435 representing 10
per cent of the present issued share capital;

b) the minimum price which may be paid for such shares is 5p per share (exclusive of all expenses)

{c) the maximum price which may be paid for such shares is, in respect of a share contracted to be
purchased on any day, an amount {exclusive of expenses) equal to 105 per cent of the average
middle market quotations of the Ordinary Shares of the Company as derived from the Daily Official
List of The London Stock Exchange on the 10 dealing days immediately preceding the day on which
the shares are contracted to be purchased;

(d} the authority hereby conferred shall {subject to sub<clause (e} below) expire on the date of the nex
Annual General Meeting of the Company ofter the passing of this resolution; and

(e} the Company may make a contract to purchase its own shares under the authority hereby
conferred prior fo the expiry of such authority which will, or may be, executed wholly or partly affer
the expiry of such Authority, and may make a purchase of its own shares in pursuance of any such

contracts.
By Order of the Board
M.Lee B.Sc. F.C.A Secretary Registered office: 1 Lion Park Avenue,
25th June 1996 Chessington, Surrey KT9 18T
Notes:

(1} A member entitled to attend and vote ot the meeting is enfifled to appoint a proxy to attend and, on a
poll, vote instead of him or her. A proxy need not be a member of the Company. Completion and
return of a form of proxy will not prevent a member from attending and voting at the meeting.

(2) The instrument appointing a proxy and the power of attorney {if any} under which it is signed must be
deposited at the offices of the Registrars of the Company, not less than forty-eight hours before the
time of the meeting.

(3) There will be available for inspection at the Registered Office of the Company during normal
business hours from the date of this Notice unfil the date of the Annual General Meeting and, at the
place of the Annual General Mesting, from at least fiffeen minutes prior to and until the conclusion of
the Annual General Meeting:

(a) copies of the executive Directors’ service agresments with the Company; and

(b} the Register of Directors’ Interests.
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