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J D Wetherspoon ple

Chairman’s Statement

Results and dividends

The Company has continued w make good progress throughout the financia vear ended 31 july 1993,
Tarnover increased by 4-% t £30 8 million and profits before tix excluding the effect of propery
disposals in 1992 doubled 1o £4.2 mithon As indicated in our int, rim SERCIIENL. Costs as a percentage of
turriover were higher than in the corresponding period last year mainly as a result of an increased
proportion of leasehold free houses and higher opening costs, We expect the ratio of Cost 1o turnover o
stay at approximately this tevel in the current financial year. Gearing at the year end was S0% and interest
was covered 3 1 umes, Earnings per share increased by 18.5% in the period under review w 14.7 pence
compared with pro forma carnings per share, as caleulated in the Prospectus, of 12,1 pence for the year
ending 31 July 19492,

The results for the year ended 31 July 1992 have been restated to reflect the new reporting requirements
undder Finangial Reporting Stndaed Number 3, This had the effect of reducing the pre-tax profit for that
vear from £2.078 million to £0,926 million. The adjustment relates to the disposal in February 1997 of six
public houses from the estate. A profit of £58,000 was achieved on the disposal as against original cost
and included in the 1902 accounts but a £1.094 million loss was regisiered against the holding book
values.

The Board proposes, subject to Shareholders’ consent, 1o pay a final dividend of 3.0 pence per share
bringing the full year dividend 10 5.4 pence which is covered 2.4 times by earnings. The dividend will be
patd on 17 December 1993 10 shareholders on the register on 18 November 1993,

Review

The forty-four public houses comprised in the esta ¢ at the time of the flomtion have continued w
pecform well in a difficult trading environment with the food operation performing especially well. Sales
in outlets open before August 1991 were 196 higher in the period under review than in the previous
financial year and gross profits increused by two percentage points.

Between the flotation anci e end of the period under review the Gompany opened 23 additional outlets
in line with our business plan. The new outlets exceeded our budgets and have all traded profitably after
finance charges since opening. The Directors believe that they will have 4 considerable effect on carnings
in the current financial year with the benefit of a full year's contribution.

In June the Company opened its first outlet outside the M25 ar Bracknell in Berkshire and it has fulfilled
QU expectations by trading extremely successfully,

The Company is aware of the crucial importance of recruiting and retaining high calibre staff to manage
our growing estate of public houses. We operate two share option schemes which enable Directors and
emplovees o participate in the growth and success of the Company. Options have been issued under
both schemes during the year und 1 am pleased to report that the enthusiasm among our employees for
the Save As You Earn scheme resulied in the issue being oversubscrlhed. We have slso, during the year,
opened A new Training Centre close 10 Head Office in Finchley o enhance the facilities for off-sie
training, in recognition of the key role in our business of stff development.

Prospects

Competition to supply free house ¢hains with beer is strong and o this extent it must renain 4 buyer’s
market espectally in view of our expanding estate and our curcent average annu:l sales per house of over
100G barrels of beer.

Catering sales continue to be strong and fruit machine income, wineh declined last year, has begun o
recover, although bar sales are flac. Trading fn the fitst part of the current financial year has been in line
with our budgets.




J D Wetherspoon ple

Chairman’s Statement

contiriad

‘ singe the year end the Company has acquiced a public house adjacent 10 the new Castle Mall in the centre
of Norwich and has obtained licensing permussion for @ new outlet in Friar Street in centrad Reading. We
are seeking wo acquire a number of premises in particutarly good locations outside London which fulfil
our strict ¢iteria bue we are stitl looking in areas of London where we are under-tepresented. We have
recently opened an additional public house in Wandsworth, Svath West London, and we currently have a
| wial of 11 sites in very good locadons with the necessary planning and licensing permassions for
conversion into Wetherspoon public houses, As u result of the potential of these sites and the number of
i‘ new developments in the pipeline, combined with the high quality of both our existing estate of licensed
premises and of our management team, 1 am very confident of our future prospects.

Our suecess in the last year Is due most of all w the efforts of our employees and [ would like (0 thank
them sincerely for their dedicated work over the last 12 months,

TIM MARTIN
Chairman

14 Qctober 1993

s
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Financial Highlights

Results

Tarnoves (contiowing operations}

Profit for the financial year before taxation
Drvidends

Total recognised gains and losses

Key ratios

Operating margin (Continuing operations)
Earnings per share

Historical cost earnings per share

Pividends per share

1993
£'000

30,800
4,171
1,546

6,328

19.7

3
o

14.7p
14.7p

5.4p

1992
£000

21,380
020

330

1‘,_ -

23.8%
3.5p

13.3p

2.4p




J D Wetherspoon plc

Directors’ Report

Jor the year eaudod 31 frly 1993

The Directors present theie report and the sudited financial stements for the year ended At July 1993

Principal activities

The principal activity o€ the Campaay is the management and development af public hauses, Details of
progress are given in the Chairman’s Stlement.

Re-registration as a public limited company

Prior 1o listing of the Qudinary shares on the London Stock Exchange the Company re-registered as 2
public limited company on 6 Qctober 1992,

Results and dividends

The profit on ordinary activities for the year after taxation amounted 10 £3,722,000( 199.2; £309,000). The
Directors recommend that a final dividend of 3.6 pence per share be paid w all sharcholders on the
Register on 18 November bringing the wtal dividend for the year to 5.4 pence per share (1992: wul
dividend of 2.38 pence per share as adjusted for the scrip issuc in the year) leaving £2,176.G00 (1992:
£459,000) to be transferred to reseeves. The final dividend will be paid on the 17 December 1993,

Future developments

At 31 July 1993, the Company had acquired five further sites on which public houses are planned 1© be
built and opened during the next financial vear, In addition the Company intends 1o identify and acquire
further sites for development

Changes in presentation of the financial statemenis

Following the introduetion of Finaneial Reporting Stanelard No 3, ‘Reporting Financial Performance, the
following changes in the presentation of the financial stiements have been made to conform with the
new reguirements.

(1) A suement of total recognised gains and losses has been presented together with a reconciliation of
movements in sharcholders’ funds,

(b) A note of historical cost profits and losses has been presented immediately following the profit and
loss account in order 0 show the profits ealculated without writing off revaluation surpluses on
assets sold to the profit and loss account,

Issues of share capital during the year

On flotation the Company issucd 11,250,000 Ordinary shares of 10p each ata price of £1.60 per share as
shown in note 19 to the financial statements, At the same time convertible loans of £1,500,000 were
converted N 1470000 Ordinary shares of 10p «uch. During the year options were exercised 10
subscribe for 431,550 further Qrdinary shares,

Directors

The Directors listed on page 2 served throughout the financial year Me R 1 Howarth, who was a director
at the start of the fnancial year, resigned on 11 September 1992, Mr R R Martin and Mr A € Lowrie retie
by rotation and, being cligible, wilt seck reappolniment at the fortheoming Annul General Meeting,
Mr R R Martin, who has seeved on the Board since 1 May 1987 proposes to restgn as un Executive
Director on 1 November 1993 and will offer himself (or re-clection as a Non-Executive Director

O
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J D Wetherspoon plc

Directors’ Report

oontiiicd

The Executive Directors are us follows:
T R Martin: Chalrman and Managing Director. My Mantin graduated with 2 degree in kv and was calied

o the Bar in 1980, He formed the business in Decemnber 1979 and hus been Chairman @nd Managing Director
of the Company since 1 Auguse 1983, He has 1 23.8% sharcholding in the Company as shown below.

K Lunn: Retadl Director, Mr Lunn spent several years in the licensed rewdling section of Grand
Metropolitan ple, before Joining Allied-Lyvons ple in 1984 where he was employed in 2 number of retail
positions, laterly as retal director (London Eastern Division) of ‘Taylor Walker Limited. He joined ) D
Wetherspoon in July 1990 as Retail Director.

H C D MclLellan: Legal Director and Company Secretary. After early expericnce in local
government housing and town planning, Miss McLellan was called to the Bar in 1979 and practised us 2
batrister for three years, She left 10 qualify as a solicitor and take up 2 partnership in 2 firm of solicitors
specialising in titigation and property law. She joined J D Wetherspoon in December 1987 as Legal
Director and Company Secretary:

R R Martin: Marketing Director, Mr Martin, who s Tim Martin’s father, worked in the brewing
industry for Guinness pie from 1961 10 1988 and his last position wits as marketing director of Guinness
Malaysia. He joined the Company in November 1988 as Retail Director and was appointed Marketing
Director in July 1990.

J M Scott: Finance Director. Mr Scon qualificd as an Associate Member of the Chartered Institute of
Management Accouniants in 1984 and was employed for six years in a number of financial positions
within Allied-Lyons ple, most recently as senior financial exceutive of Ind Coope Limited, He joined the
Company in January 1990 as Finance Director.,

The Non-Exccutive Directors are a5 follows:

B R Jervis: Mr Jervis is 1 Chartered Secretry and was appointed 2 Non-Executive Director of the
Comprany in August 1991, He s o former direcior of Jolin Govetr & Co. Limited and now has a consultaney
agreement with that company which is the manager of Govett Strawegic Investment Trust ple.

A C Lowrie: Mr Lowrie was appointed a Non-Executive Director of the Company in June 1987 He is
Chairman of FLG, Asia Securities Limited. He has 2 6,9% shareholding in the Company as shown below,
No Director has any material interest In any contractual arrangement subsisting Juring or at the end of the
year which is or may be significant to the Company.

Directors’ interests in shares of the Company

The intcrests of the Directors of the Company and their immediate families at 31 July 1993, which were
the same at 30 September 1993 in the shares of the Company, accovding o the regiswer required 1o be kept
by Section 325 of the Companies Act 1985, were as [ollows:

Ordinary shares of 10p each

31 July 1993

Number
T R Martin 6,820,842
B R Jervis 5,000
A C Lowrie 1,991,054
K Lunn 43,286
R R Martin 180,348
HC D MeLellan 34,461
J M Scott 57,500

All of the Directors” interests shown above ace held beneficially except tha in the case of A € Lowric's
siurcholding, 873,140 shares are held in trusts in which Mr Lowrde’s adult children have 2 beneficlal

interest together with himself and his wife,

The 31 July 1992 comparative figures given above have been adjusted 10 reflect the capitlisaion issue
and reclussification described in note 19 o the financial siatements,

3l July 1992
Number
6,820,842
4,284

2,091 054
30,786
192,948
25,011
20,230
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Directors’ Report

craprned

Options granted to Directors

Ar 31 July 1993, the following Directors held share aptions over Ordhnary siures:

31 July 1992 Number Number 31 July 1993

Number grinted INCTCIne el Number

K Lunn 71,400 16,3006 - 87,706
R R Martin 174,300 e - 174,300
H C D Melellan f4,375 14,368 (14,3758 14,368
J M Scott 0,407 1,308 — 78,775

The 31 July 1992 compartive figures above have been adjusted o reflect the capiwlisation issu.
described in note 19 o the financial statements,

Options are granted 1o Directors as part of their remuneration package as advised by the remuneration
commitice.

Further detils of share options granted by the Company are given in note 20 10 the financial staements,
The exercise price of the options granted to Direciors ranges fron 571 pence o 258 pence based on the
market value at the time of grant of options.

Substantial sharcholdings

The Company has been notified of the following substantial holdings of the Ordinary share capitl of the
Company at 30 September 1993 in addition to the Directors’ shar¢holdings above.

Number Perceniage

of Ordinary of Ordinary
shares  share capital

Govett Steategic Investment Trust plc 2,300,000 B8.03%
Schroder Unit Trusts Limited 1,175,000 £,10%
Standard Life Asstiraince Compuny 1,139,180 3.98%

Changes in tangible fixed assets

The movements in tangible fixed assets during the year are set out in note 12 w0 the financial stiiements,

Political and charitable contributions

Contributions made by the Company during the vear for charitable purposes were £1,051 (1992 £826).
No political contributions weee nxde,

Employment of disabled persons

The Company policy is one of equal opportunity in the recruitment, taining and promotion of stalf,
subject 1o practical considerations,

Employce involvement

The Company endeavours o keep its emplovees informed about all aspects of the business. Internal
communication includes a1 regular newsleter and emiployee mectings where questions and constructive
suggestions are weleomed.
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Directors’ Report

vontnnil

Close company provisions
The Company is not 4 close campany as defined by the provisions of the Income 2nd Corporation Taxes

Act 1988, as amended by the Finance Act 1989, There has been no change in this respect since the end of
the financial year,

Auditors

A resolution o reappoing the auditoss, Coopers & Lbrand, will be proposed at the aonuad general
meeting.

Annual General Mecting

Notice of the Annual General Mecting of the Company 10 be hetd on Friday, 3 December 1993 as set o
0n page 3l The <occial business st this meeting is as follows:

Resolution 9 authorises Directors w allot shares,

Resolution 6 empowers Directors 1o allot equity securhifes for cash in certain circumstances,

By arder of the Board

&) /(/VZ MEL\

H C D Mcletlan
Secretery

I« Qctober 1993

)




J I Wetherspoon plc ’

Corporate Governance

The Board welcomes the report of the Committee on the Financial Aspects of Corporaie Govermance
¢*the Cadbury Committee™),

Code of Best Practice

The Roard has reviewed and spdated the Company’s compliance with the Code of Best Practice “the
Code™ issued by the Cadbury Committee on 1 December 1992, The Company is now in compliance
with the code except fur the composition of its audit commitee (which comprises the Company’s two
Non-Fxecutive Directors whereas the Code specifies at least three Non-Executives) #od the provisions
relating w the reporting by directors on internal control and going concern, As the Code makes clear,
companies will noi be able 1o comply with these provisions umtil the guidance recommended in the
Cadbury Committee’s repoct has been developed.

The Company adopted a schedule of matters reserved to the Board and formalised procedures for the
directors to ke independent professional advice, if necessary, at the Company’s expense und aclppred
procedures for formalising the terms of appointment of non-executive directors ata Board meeting on 30
September 1993, Apaut from the matters referred 10 above compliance with the Code has been cffective
from 30 june 1993,

Board Constitution and Committees

The Board comprises five Exccutive and two Non-Executive Directors and considers this structure w be
appropriate o the current size and nature of operations of the Company.

The following two Board Committees, which the Company had establishd prior 1o listing, are essential
components of the Company’s Corportite Governance.

The Audit Committee is formally constituted and has written terms of reference, It comprises the two
Non-Exceutive Directors of the Company and in this respect only deviates from the recommendations of
the Cadbury Committee which specify at least three Non-Exccutive Direclors, The Audit Comumittee
meets three times 4 vear and at icast one of those meetings s aitended by the Company’s external auditors
who have direct access 10 the Committee without the requitement 10 involve the Con pany’s Exccutive
Directors.

The Audit Comnuttee is empowered to examine any financial matters peraining w the Company and its
procedures and audii. Activities include review of: the annual accounts and half yearly announcements;
imternal control procedures; accounting policies and compliance with accounting standards and financial
legislation. The Commitiee is not asubstitute for any of the Board's responsibilitics.

The Remuneration Committee is formally constituted and has written terms of reference and it
consists of the Chairman and the two Non-Executive Directors, 1t determines the erms and ¢onditons
and the remuneration of the Executive Ditectors and establishes the prameters of the remunerition of
the Company's senior managers,

10




J B Wetherspoun plc

Directors’ Responsibilities

The Direcrors are required by TR coppay sasw o prepase fintdneiad stacments for vich financiat year
winch give e aned faie view st the state of affairs of the Company as dt e end of the inancal vear andd
of the profit or foss log that preriod In prepacog the finanual staements, appropodr 2 accouning, policies
have been used and applicd consistenthy, and reasonable and prodent dge aents amd esimates hine
heen made Applicable acenunting sundards have been followed  The Diecaors are responsibide bor
mainaining adequate accounting records, for safeguarding the assets of the S ompasw, Lau lar preventing
andd detecting frand and other irregultariies

By order of the Board

C).z“’ff{/;ﬂ'b

HOD McLellan
Gompay Secretary

11 Oetaber 1993
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Report of the Auditors

to the members of J I» Wetherspoon plc

Ve bave sodned the finanal stiements on pages 14 1 29

Respective responsibilitdes of Directors and Auditors

As described on o page 11 the Company s Directors ar¢ eeponmble for the preparation of financid
stfementy. BB our respunwbiity to form an mdependent opanton, Based an our audit, on those
SERCNTCIRS A [0 FeROrE our oRinon tH you

Basis of opinion

Wi condueted our s wocondance with Auditing Standards sssued by the Auditing, Practees Board
Anaudie = 7 Les examination, on a test basis, of evidence relevant 1o the amounts and disclosures in the
Bl statements foalso ingfudes an tssessment of the significant estimates and judgements made by
the Directors in the preparation of she financia starements, and of whether the accounting policies are
dppropeie o the Company’s circumstances, constsently applied and adequately disclosed.

We planned and performed our audit so 35 v obtin alt the information and explanations which .
considered necessary in order to provide us with sufficient evidence w give reasunable assurance that the
flnancel stterents are free from material misstaterment, whether cansed by fraud or other irregularity or
error. In forming our opinion we also evalmed the overall adequirey of the presenation of isformanon n
the financial stateents,

Opinion

i our opinion the financial saitements give i true and fiir view of the state of wifiivs of tie Company at 31
July 1993 and of whe profit, 1otal recogr ised gains and cash Aoavs for tie year ihen ended and lave heen
properly prepared in accordanee with cie Companics Act 1985,

3

’b@;zm& o éint(uwb

Coopers & Lybgand
Chureered accountant and Registered Auditors
Lomdon

14 October 1993
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*

Profit and Loss Account

for the Year endod 8 fuby Fij

1993 1vn2
Nores £'000 L
Turnover (continuing operations) 2 30,800 21.280
Net openting expenses exchuding depreciation A 23,810 15,763
Depreciation 208 823
. 24,724 16,280
Operating profit (continuing operations) 6,076 5.094
Dispusal of properties o —_ (1,009}
Rent receivable 39 33
[nuerest reccivable 299 1”7
Interest payible - (2,243) (3,129
Profit on ordinary activities before taxation B 4,171 920
“Taxation on profir un ordinary activities Y (449) (117
Profit on ordinary activities after taxtion 3,722 809
Dividends 10 (1,546) (350
Retained profit for the year 2] 2,176 159
Earnings per share (net basis) 11
Basic 14.7p 5.5p
Fully diluwd 14.4p 5.8p

Note of historical cost profits and losses for the year ended 31 July 1993

1993 1992
Notes £'000 £'000
Reported profit on ordinary activites before taxation 4,171 Yo
Realisation ol revaluation surpiuses of previous yeiurs on assels
sold in the vear - 1.152 !
Historical cost profit on ordinary activities before taxation 4,171 2,078
Historical cost retained profit for the period 2,176 Lol ?
itistorical cost carnings per share (net basis) bl
Basic 14.7p 13.3p
Fully diluted 14.4p 12,0p

Newe. The difference between the restated profit for (992 and profit on a historical cost basis 1s previously reported
is @ resule of the implementation of FRS 3 as explained in note 1w the financial stuements




J D Wetherspo- . ple )

Statement of Total Recognised
Gains and Losses

for the year ended 3 _fuhy B3

1993 1992

£'000 L0000

Profit for the financiial year after tivzacn 3,722 804
Unreatised surpbes on revaluation of propertics 2,606 008
Total recognised gains relating to the year 6,328 1,977
S T ————

Reconciliation of movements in shareholders’ funds

1993 1992

£000 £000

Total recognised gains relatung to the yeir 6,328 PR
Dividends {1,546) {350)
New share capital issued (net of expenses) 19,018 123~
Converlible kot issue expenses — 12)
| Net addition to sharcholders’ funds 23,800 2322
Opening sharchelders' funds 20,312 17,990
Closing shareholders® funds 44,112 20,312




J D Wetherspoon plc

Balance Sheet

ar 31 faly pHn3

Fixed agsecs
Tangible assets

Current asscts

Stocks

Debtors

CGash at bank and in hand

Creditors: amoums fulling
due within one year

Net current liabilities
Total assets less current liabilities

Creditors: amounts falling due
after more than one year:

Loans

Convertible unsecured loan
and loan stock

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

Shareholders’ funds

Notes

12

13
14

15

16

19
21
21
2

1993

£000 £000

71,736
485
1,276
2,519
4,280
(9,079)

(4,799)

66,937

22,825

22,825

2,865

20,951

12,967

7,329

44,112

66,937

000

32
1,600
-1

1L,O73

{0,8495)

12

L0000

53,085

20,410

1,500

27,980

|

i
4,729
10,301
5,153

The finuncial statements on pages 13 0 29 were approved by the Board on 14 October 1993 and signed

on its behalf by:

7

T R Martin
Chairman

i M Scott !

“fhaice Dirvector
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Cash Flow Statement

for the vear ended 31 fuly 10403

Net cash flow from operating activities

Returns on investments and servicing of finance
[nterest received

Interest paid

Interest element of hire purchase payments

Dividends paid

Net cash outflow from returns on investment and
servicing of financing

Taxation
Advance corporation tax paid

Investing activities
Paymenis for purchase of tangible fixed nssets
Proceeds of sale of tingible fixed assets

Net cash outflow from investing activities
Net cash outflow before financing

Financing

Issue of Ordinary shares

Net movement on secured bank loans

{Repayment ofynew unsecured loan

New convertible loan stock

Expenses paid in connection with share issue
Expenses paid 1o arrange loan finance

Principal payment under hire purchase agreements

Net cash inflow from financing

Increase in cash and cash equivalents

1993 1992
Nuotes £000 £ 000
24 7,713 ~ 142
299 15
(2,667) {3.40%5)
- M
{865) (209)
13,233) (3,722)
{266) (122
(16,364) {11,700
197 2,750
(16,167) (8.9+11)
(11,953) (5,640)
18,99 a1
(3,310) o 95
(500) 500
- 500
(699) (12)
- (-12)
(22) {)
23 14,465 0,457
20 2,512 =11




J D Wetherspoon plc

Notes to the Financial Statements

Jor the year ended 31 Ry 993

1 Principal accounting policies

The financial starements have been prepared i 2ecordance with applicable Accounting Standards i the United
Ringdom. A summary of the more imporant accounting policies, which hive been applied consisiently except
where noted, 15 set out below

Changes in accounting policles

The new accounting standied, FRY 3, requires the adoption of accounting policies which differ from those
previonsly adopued by the Company: Accordingly, the following changes have been made. Comparative figures
have been amended whers necessacy for the changes,

() Inopedvious years profits on the sale of fixed assets carrled at valuation have been included in the profit and
loss account based on the differences between sale proceeds and depreciated historical cost This policy has
now been changed and such profits or iosses are now included based on the difference between sale
proceeds and net carrying amount, belog valuation less subsequent depreciation.

(D) In the year ended 31 July 1987 profit on disposal of propentics was treated as an extraordinary wem in
accordance with stndard accounting prictice at that time, Such profits or losses will now be treated as
exceptional items and shown after operating profit, but before interest, n accordance with the new
accounting standard.

(€} In previous years earnings per share has been calculated on the figure tor profit after maxation, but before
extrrordinary frems. Under the new accounting stindard earnings per share is based on profic after wxation
and extrrordinacy items.

The effects of these changes in accounting policies are disclosed In notes 6 and 11w the financial staitements,

Basis of accounting
The financial stiements are prepared in accordance with the historical cost convention modified by the
revaluation of freehold and leasehold property.

Tangible fixed assets
Tangible fixed assets are stated at cost less accumulated depreciation, or valuation. Depreciation is cilculated so as
o write off the value of 2 fixed asser on a steadghe line basis over its estimated useful life, using the following rues:

Freehold land and buildings, including Initial renovations and rebuilding - Nil
Leascehold and and buildings, including initial renovation and rebuilding

{leases with more than 20 years to run) - Nil
Leaschold land and buildings, including initial renovations and rebuilding

(leases with less than 20 yedars 1© run) =~ Life of jease
subsequent renovations of wtding propertics =~ 33% % perannum
Fixtures and fitings - 0% per annum
Motor vehicles - 25% perannum

No depreciuion s charged on freehold tand 2od buildings nor on leasehold land and buildings where the lease has
more than 20 years to run because the Directors consider that the money expended on refurbishment and
nulntenance keeps the residual value, based on prevailing market prices, at a level higher than cost and therefore
any depreciation charge would not be significant, Depreciation on fixwres and finings commences when the
relevant public house commences trading,

valuation of propertics

Trading properties ire revalued professionally by independent valuers on a rolling basis with a minimum of one
third of the estte being valued every year and ensuring that no valuztion is more than three vears old. Any
temporary difference thus arising is adjusted through the revaluation reserve, Where a diminution in value is
regarcled as permanent, the provision is charged to the profit and loss account w the extent that it does not relate to
an existing revaluaton sueplus.

Interest and pre-opening costs
All costs Incurred in the preparation of the properties for use in the business, including interest on borrowings, are
capitatised Capitalisation of such costs censes when the relevant publle house commences business,
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Stocks
Stucks are sated at the Jower of invoiced cost and net realisavie *» lue

Turnover

Turnover, which excludes value added ax, epresents csh received from bar sales and machine and telephone

takings

Deferred taxation

Deferred raxation is the txation attributable o timing differences between profits computed for txation PUrposes

and profits as stated in the tinancl sttements

Proviston is made for deferred nxnion 1o the extent that there is 2 reasonable probability of the wx falling due for
pavment 1 the foreseeable future Tixation not provided is disclosed as a contingent lablity:,

Operating leases

Costs in respect of operating leases are charged on 2 straight line basts over the lease term,

2 Turnover

Turnover conslsts entirely of sales made in the Unkied Kingdom,

3 Netoperating expenses excluding depreciation

Net operating expenses, excluding depreciation, are made up as follows:

Change in stocks

Raw mateclals and consumables
Siaff costs (see nove )

Other operating charges

Net operating expenses escluding depreciation

4 Directors’ emoluments

Fees
Other emoluments (including pension contributions and henefits in kined)

Directors” emoluments, excluding pension contributions, are as Jollows:

Emoluments of the Chairmin whao is alsn the highest paid Director

1993 1992
£'000 L1000
{183) (50)
10,967 =829
5,791 4,126
241 3,764
23,816 15,763
1993 1992
£000 £000
20 5

347 330
367 341
1993 1992
£'000 5000
128 128

: p oy
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The number of Directors (including the Chairman) whose emoluments were within the ranges

20w %3,000
£5,001 1o £10,000
£35,008 w0 £40,000
£45,001 10 £50,000
£50,001 o £55,000
£35,001 w0 £60,000
£125,001 to £130,000

1993

r-n-oN]n-Iu)—l

1992

HC D MeTellan isa Non Uaewutive Partner of McLellans, a firm of solicitors which is one of 2 number the Company
employs 4s legal advisers. H C D MeLelan's busband is one of twa other partners in the firm, Fees paid to McLellans

in the year were £69,000 (1992: £49,000).

No Director waived rights to emoluments during the vear or the previous year.

Directors ate granted options for Qrdinary shares in the Company as part of both the Executive share uptiun
scheme and the SAYE scheme In accordance with the recommendations of the remuneration committee The

number of options granied w Directors In the year is shown in the Directors’ report.

5 Employee information

The averag  weekiy number of persons employed by the Company during the vear, including Exceutive Directors,

Is analysed below:

Manageriatiadministration
Hourly paid staff

Employiment costs — all employees including Exceutive Directors:

Wage's und salaries
Socal security costs
Orher pension costs

7otal direct costs of employment
"Wages and salarles capitlised

Charge to profit and loss aceount

1993
Number
293

473

766

1993
£'000
5,557

451
23

6,031
(240)

5,791

1992
Number

1992
£'000
1,033

WL
18

1,370
{140

Comparative figures have been re-analysed o accord with the presentation adopted in 1993, Figures previously
reported were: wages and salarles £3,092,000; sockil security costs £516,000; and other penslon costs S18,000
There Is no effect on the ol chiarge w the profit and toss account,
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6 Disposal of properties

1993 1992

£000 £0a0

Sale proceeds — 2,748
Carrying value of assers - {1,842)
Loss on disposal of properties against carrying value Nil (1,094)
Reversal of revaiuation reserve 1,152
Profit on disposal against depreciated historical cost 58

———

The profit on disposal of properties reported in the financial statements for the year ended 31 July 1992 has been
restated as @ 10ss on disposal in the comparative figures in these financial statements as 4 result of the change In
accounting policy following the implementation of FRS 3 disclosed in note | to the financinl stitements. The
properties were sold for more than their depreciaed historical cost but less than their carrying value (valuation less
subsequent depreciation).

7 Interest payable

Interest payable on amounts:

1993 1992

£'000 £'000

Repayable within 5 years, not by instalinrenis 5 52
Repayabie wholly or partly [n more than 5 yeuacs 2,458 33
Qther interest 14 04
Total interest pavable 2,477 3,437
Less: interest capitalised into properties (234) 213)
Interest expense charged 1o profit and loss account 2,243 3124

Tax relief Is available on the capitalised interest in additon w tha charged w0 the profit ang loss account,

8 Profit on ordinary activities before taxation

Profit on ordinary activities before taxation is stned after charging/erediting):

1993 1992

£5'000 L0060

Deprectation of tangible fixed assets 9208 5213

Auditors' remuneration 25 2t

Hire of plant and machinery 12 9

Hire of motor vehicles 74 28
Prufit on disposal of motor vehicies {(10) (1)
Rent teceivable (net of outgolngs) (39 {33

Rent payable 2,095 9

I ————y

Remuneration of the Company'’s auditors for provision of non audit services 1 the Company during the year
amounted © £67,000 for services Including acting us reporting acconntants w the flotation, taxation compliance
and advisory work, and other accounung and consultancy services,
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9 Taxation on profit on ordinary activities

1993 1992
£'000 £0U0
Irrecoverable advance corporation tax 449 n-

There Is no charge to corporation tax on the profits of the Company either tor this year or for last year because of
the availability of unused capital allowsnces brough forward zod arising In the year 45 at 31 July 1943 the unused
capital allowances available for carry forward agalnst future trading profits were approximatety 8,000,000 {1992-
£4,200,000) subject 10 approval of the Inland Revenue,

o date the Company has w.itten off £753,000 advance cotporation tax which will be available w offset against
future mainstream corporation tax labilities.

10 Dividends

1993 1992

£'000 X000

Interim divicdend paid (1.8p per share) 515 -
Proposed final dividend (see below) 1,031 350
1,546 350

The Directors propose thae all Ordinary shires in issue on 31 July 1993 will receive o final dividend of 3.0p per
share. For the vear ended 31 July 1992 the final dividend was $0p per share which is equivalent to a dividend of
2.38p per share after converting for the scrip issue in the year,

11 Earnings per share

The caleulation of basic carnings per share (net basis) is based on profit on ordinary activites afte  @xation for the
yearof £3,722,000 (1992: £809,000) and on 25,332,410 (1992: 14,700,000 as adjusted for the scrip issue in the vear)
Qrdinary shares, being the weighted avermge number of Ordinary shares in issue and ranking for dividend during
the year,

The caleulation of fully diluted carntngs per share is based on an adjusted profit on ordinaey activities after axation
of £3.841,000 {1992: £985.000) and on 26,601,431 {(1992; 16,899,68” as adjusted for the scrip issue in the year)
Ordinary shares being the weighied average number of Qrdinary shares adjusted for the conversion of SNil (1992:
£1,500,000) convertibly loans and lown stock and a welghted average of 902,527 (192: 974,094) shitre options,

The 1992 comparative carnings per shire have been restated from 13.3p (fully dilwed 12.6p) 10 5.8p ({ully diluted
5.8p} inaccordance with the revised basis of caleulation deseribed on page 17

On the historical cost basis the calculations of carnings per shitre wre the sane as above for the 1993 figures both
basic (net basis) and fully dituted. However the 1992 ealeulations are based on an historical cost prafit on ordinary
activitles after taxauon for thar year of £1,961,000 for the basic (net basisy and on an adjusted histoncal cost profit of

2,137,000 for the fully diluted caleuladon. The weighed averzge number of shares inissue for the 1992 calewdation
is the sume a8 suted above.
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12 Tangible fixed assets

Short

Freehold feasehold Expenditure

fand and land and Mowr  aa unopened

buildings buildings vehicles properties Total

£'000 £000 £000 £000 £'000

Cost or valuation
AT ] August 1992 34,080 17,121 198 T2,673 54,072
Addirions 4,441 11,584 1 1,105 17,151
Surplus on revaluation 62 2,544 — —_ 2,606
Disposals (186) —_ (42) — {228)
Rechssification 908 1,169 —_ (2077 -
At 31 July 1993 39,305 32,418 157 1,701 73,581
Depreciation
At 1 August 1992 488 379 1l —_ 978
Charge for the year 349 518 41 — 908
Disposals - - a1 —_ {11)
At 31 July 1993 837 897 it _ 1,845
Net book value
At 31 July 1993 38,468 31,521 46 1,701 71,736
At 31 July 1992 33,592 16,742 87 2,073 53,094

m—————

)
|
| Inchuded in the freehold land and buildings figure is capitalised interest of £1,879,000 (1992; £1,647.000). n short
| leasehold laind and buildings £321,000 (1992: £180,000) and in unopened properties £328,000 (1992: £467,000),

Fixtures and fitrings at cost are included in the above categories 4s foliows:

{ Expenditure
‘ Short on unopened
| Freehotd leasehold properties Toral
| £2000 £000 £000 £000
‘ Cost
| At 1 August 1992 2,130 1,919 21 4,070
| Additions 678 2,146 G 2 830
Disposals — - — B
| Reclassification - 21 (2n —
At 31 July 1993 2,808 4,086 6 6,900
Depreciation
Al August 1992 366 299 —_— 60S
Charge for the year 235 283 _ 518
Disposals — —_ —_ —
At 31 July 1993 601 582 - 1,183
Net book value
At 31 July 1993 2,207 3,504 G 5,717

At 31 July 1992 1,704 1,620 21 3,405

At top— e — — S e an—
L]
o
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12 Tangible fixed assets continued

The Company™s ircebold and lemehold properties have been vatued on the basis of open market vatue for existing
use by Business Sales Linued, specialist licensed property valuers The amounts included above au valuation
togeher with the net book values on the historneal cost Hasis ar which the revalued praperties would have been
imchuded if they had not been revitlued are as follows:

Short

Frechold feasehold

fand and Jandt and
buildings huildings Totad
& 000 £000 L1000
Histordeal cost basis riet buok value of revalued properties 32,393 23,778 56,174
Reviluation reserve 5,881 ~080 1206™
Properties included at viluation A8.2™ 30,86+t a9.138
Properties inchtded at cost 194 057 851
38,408 3,521 09,989

The accumutated depreciation weluded in the tustorieal cost basts net book values 1 the same as that inciuded in
the revalued amounts.

The valuations were performed as at the following dates:

Short
Frechold leasehold
land and Iand anil
huildings buildings Total
000 27000 £000
A1 July 1992 33,400 16,390 49,790
A1 July 19934 4,930 14,460 19,390
38,330 30,850 59, 180
Subsequent addnions at cost 40695 A5l 816
Subsequent disposals at cost {186) _ 180}
Less depreciation since valuation (33%) 1337 (h32)
Properties Included ar valuation 8,274 30,802 09,138

All the Company's trading properties which were apen at 31 July 1992 were included in the valuation at tat date
The 24 new teading propertics which opened durmg the year ended 31 July 1993, which constitute more than one
third of the esute, were all valued ac 31 July {993,

AC 31 July W93 the Company had acquired live properties for which licensing and phinning permission was in
place, These properties have not been revalucd but, in the opinion of the Director, their macket value is 1y exeess
of cost included In these accounts.

No provision has been made in the deferred taxation accouwnt for the estimated] eorporation tx which would be
payable on disposal of the revalued propertics at the revalued amounts beguuse, In the oplnion ol the Directors,
these properties gre undikzly w0 be disposed of i the foreseeable Inore isee note 1% (o the financial Stugments)
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13 Stocks
1993 1992
£'000 000
Goods for resale 485 302

in the apinion of the Directors the replicement cost of Boods for resale does not differ materially from i cost
shown abie

14 Debtors
1993 1992
£°000 £'000
Amounts falling duc within one year
Other debtors 195 40
satled up share capital not paid —_ 79
Prepayments and accrued income 1,065 65
Other mxation receivable —_ 6
1,260 1,590
Amount falling due after more than one year:
Prepayments and acerued income 16 10
1,276 1,600
15 Creditors: amounts falling due within one year
) 1993 1992
£'000 £'000
Current instalments due on bank loans (see note 16) 1,539 1,=64
Bank overdeaft — 4
Teack: creditors 4,209 3,322
Advince corporatlon tax 299 117
Other taxation and social security costs payable 551 492
Other creditors 143 68
Dividends payable 1,031 350
Accruals and deferred income 1,307 ~18
9,079 5,845
Included in other creditors are hire purechase commitments of L12,000 (1992: £34,0601.
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16 Creditors; amounts falling due after more than one year

1993 1002
£'000 £oon

Bank Joans:
Due hefore 2 yuwirs 1,580 Hot
Due berween 2 and 5 years 1,875 2985
Due after S yewrs 19,370 I2068
22,825 25,910
Other loun —_ SUHY
22,825 206,410

The bank loans are secured on the Company's frechiold and leasehold properties.

The bank loans are repayable by monthly Instiments, Loans ameuating o £4,304,000 are due w be repaid by May
1996. Interest is charged on whese leans at between 1.25% aod LA5% above base mie. Loans amownting 10
£20,000,000 are due to be repaid by Mareh 2013, lrierest on ihe first wanche of £10,000,000 is churged ot 11,954
until Maich 1997 and thereafier at 1.5% above base rate. aterest on the second tranche 0f £10,000,000 Is charged :n
8.5% untit March 1998 and thereafter at L35% abovs base rate,

17 Convertible unsecured loan and Loan stock

1993 15092
£000 £0on
Nil 1,500

The convertble unsccured loan and loan stock were converted into 1,470,000 Ordinary shares gn flotition of the
Company in Ociober 1992,

18 Deferred taxation

Analysis of provision and porendal lability:

Amount provided Full potential Liabiline
1993 1992 1993 192
£'0600 £'000 £'000 L1000
Potential taxation at 33 % arising on:
Gibas on sales of propertles reinvested —_ - 700 0
Onhier gitins on sale of todlng properties
4t thedr revalued amounts -— ~— 4,600 4,300
- - 5,300 5,000
Excess of tux allowances over depreciation 2,573 L2 2,573 140492
Less unused capivd alfowances {2,573} (L0823 (2,573) (LD
Nl Nit 5,500 5,000

a ———————

The deferred @x HabRity anses from the following circumstanees:

() The capsal gains that have been realised on the sale of certaln properties. The proceeds from thase disposals
have beeo reinvested tnto the other rading properdes, therefore the gain reattsed did not erysalise for ta
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18 Deferred taxation CONod

Purposes. The wrendal x libikties are ot provided for g4 the Company COnsiders these Fains will nog
ceystallise in the itcseeable fnure.

thi The Potendial capieag §in that would grise ifthe Commans, soid s Propesiies. This habitity 15 no pruvided jior
as the Qurren: policy of the Company is 1 reinvest upy nroceeds from g disposal.

(€1 The excess of tax allowances over the depreeiarion charge on 2sseqs Qualifying for Lapitl allowances which
has been Provided ‘or by hag been offse; AZUDSE part of (he unused capir, Mowapees available or
IPProXimatcly A8,000,000 (1992; £4.200,000) see note 9 10 1he tinancia) suements)

19 Calleg up share capital

1993 1992
£000 £'040
Authorised;
20,000,000 {1992: Nily Ordinary shar, of 100 cach 4,000 —
Nt {oz, 800,00 *y Ordinary shirec of Wp each —_ 80
Nil{1993, 200,600; g ()rdinr.rg. shzres of 10p exch —_ 24
4,000 100
Allotted, calfed up zad fully pajd,
28,646,06~ Ordinary shareg oo Wp each (1992, Nify 2,865 -
N{1992, 389, 1600 A" Ordinary shares of 10p each —_ 59
Nil{1902. 125,000) *p~ Ordinary shares of 10p each —_ 13
—_— —_—,
2,865 2
Alotted, called Upand part paig,
Nil {1993, 4507} w Orr.lfn:tr;;' shares of 10p cach _ —
Alittied, caiteq up and not paids
Nis(i9g2. 23,2671 A" OUrdihary shures of i each —_ 2
e — e e s,
2,865 “a
R ———e—— '_———-.

At an isxxr:u)rdin:nr;.' General Meeting of the Compuany held on 5 Oclober 1992 resolutions were Passed whieh
rechissifiod the v and “p* Ordinary shares pg asingle chass, Increased the ahorlsed shyre capital of 1he Company
W 21,000,000 and sanctloned » caplilisation issye of 20 new Ordinary share, of 10p each for every exdsting
Ordinary shage of 10p of which members were the holdders immcdimely before listing on the Londan Stock
Exchange,

AS pat of the fisting un the London Stock Exelange an 39 Gewober 99,2, 11,230,000 idinary stuares af 105> each
were issued for cash g¢ SLOC per share ang LA70,000 Ordlinary st,ares of 10p each were issued un conversion of y
convertble foan und joap stock tanifing £1,500,000. A further 31,550 Ordinary shares of 10p each were fssued for
weash consideraton of £210,000 upon the NCrise of sh v e options during the yeyy,

The purposes of these shure jsspos WEre 1o finance the contnuing growl of the Company 1o SLisfy e conditiong
of the convertible loa and loan stocle nd 1o honoyr employee share options,
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20 Share options
Options which have been granted to employees for Ordinary shares which existed a1 At July 1993 were as follows

{?1)  Executive share option scheme

Number Price pes
Dare of grant of shares Period of exercise share
July 1989 196,050 26 July 1992 1o 26 July 1999 5™1p
March 1990 05,457 27 March 1993 o 27 March 2000 Tlap
September 1990 30,393 26 September 1993 1© 26 September 2000 “1.4p
February 1991 172,578 14 February 1994 10 14 Febroary 2001 14
February 1992 120,330 10 February 1995 to 10 February 2002 119.0p
June 1992 12,600 30 June 1995 10 30 June 2002 1120p
April 1993 253,368 30 April 1996 to 30 April 2003 258.0p
May 1993 11,979 4 May 1996 10 4 May 2003 267.0p

8G2,755

(b) SAYE schcme

Number Price per
Date of grant of shares  Period of exercise share
Februitry 1993 172,926 2 February 1998 10 2 August 1998 183.0p
FBebruary 1993 20,990 2 February 2000 to 2 August 2000 183.0p

193,910

———

21 Share premium account and reserves

Share
premium Revalwition Profit and
account reserve loss account
£'000 £000 £000
AL T August (992 4,724 10,301 5.153
Capitalisiation issue (1,476) - —_
Premium on alloiments during the year 18,402 — —_
Surplus drising on revaluistion of fand and bulldings — 2,606 -
Retained profit for the year - —_ 2,170
Share issue expenses ((4309)] - -
At 31 July 1993 20,951 12,967 7,329

RNo provision has been made for the additonal United Kingdom acation which would weerue 0 the frechold and
short feasehold laind and buildings were dispused of at their revalued amounts. The potential tiability @ such
taxation is disclosed In note 18 1w the financial suiements,
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22  Financial commitments

Capual expenditure
Fxpenditure conteacted for but not provided for

23 Lease commitments

1993
£'000

104

1902
£°600

Nil

The Company operates a number of leasehold public houses, and vceupics leasehold office accommodation. The
totaf annuat renol of these leases, afl of which have more than five vears to run, is as follows;

1993
£'000

2,954

1992
L°000
2,079

In addition the Company has finangial commitments in repsect of non-canceilable operating leases of motor

vehicles, The annual rental of these leases all of which expire between two and five years is as follows:

1993
£'000

89

24 Net cash flow from operating activities

Operating profit

Rent received

Depreciation of mngible fixed asscts

Gain on sale of vangible fixed assets

Inctease in stocks

{Increase)decrease in other debtors

Increase in prepayments and acerued income
Decrease(inerease) in other mxadon recenable
Iacrease in tde creditors

Increase in other creditors

Increase in other tixation and social security
Increasetdecrease) in aceruals and deferred income

1993
£'000
6,076

39
908
(10)

{183)

(155)

(306)

6
887
o7
109
245

7,713

1992
£000
G0

1992
£'000
5,004

LN
523
n
(50}
13
(359)
(3]
1870
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25 Analysis of changes in finances during the year
Share capital Comeriible Loans and
(ncluding loan and hire purchase
premiuny) loan stock commuuments Total
L1000 E ] L 000 &0
Balance ar 1 Augusy (9w 4,798 1,540 28,204 Az 300
Amounts recevabde an b August 1992
{sce note 14y [t - - (77N
Capversion 1,500) (1,500 o =
ash inflowstoutflows) from financing
during the vear 18,24 —_ (3.832) Ly 408
Balance at 31 July 1993 23,816 Nil 24,376 48,192

——————

26 Analysis of the balances of cash and cash equivalents as shown in the balance

sheet
Change
1993 19492 in year
£000 £000 £ono
Cash at bank and in hand 2,519 =1 RERT:
Bank overdralts — {6 O

et [P

2,519 = 2,512
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Summary of Accounts for the Ten Years

ended 31 July 1993

19§ U85 1440
Sales and results XD & (MM X

TUPDE EF eI EPCTaions)

it ot bbb ek AR ATy T P L SAGETURS W S

O taung prolitiantnuimg
ODPCTILLONS] 04 Alg Ehi
Dspaasal ui propertes I -
Rent revenable . -
ostrecendble -
Interst prvable [ VIR TS I )

195~ 1458 14w Jvun Jat] 99 1993
L0 Ao X OB 4000 L i 4 tHin £'000

RIZ 1RO 2197 33587 A™m SSst T o7 1A 21,450 30,800

oo 31 L2US 1AM 350 A 6,076

G - - {10 -
- . - Eh ih 3 3%
- a Y ] 3 ™ 299

(Alng (30D 13k6) (981 LLAREY 14,1295 (2,243)

Profiy un ondinary skt ities
hefore tanaton ) 31> 219
Tasanon i) (1]

1,020 RA1 s H a0 1LOYR 02 4,171
123) an 1331 W71 (RBHY 11T (449)

Profip on ordunices acuities
Abter tanatien i} 35 29
Dinadendds .

1,iHIA ARB ~5¢ San |L,0lo = 3,722
- - (LoD {20 (2057 {3501 (1,546)

Retained profit for the vear 0 AlS 209

34 = 459 2,176

I

1,003 284 OS50

Recognised gains and losses
Prafit for the financel year afer

taxaton Y 315 209
Uorealised »urpls on revaluation
of propeities —_ -

1,003 288 30 536 1,010 509 3,722

- 3,172 L6AL a,0a2 G608 2,606

40 35 209

1,003 285 5,928 2,167 5082 1,07 6,328

Net assets employed
Fixed assers 9 1,083 3,007
ivetr current liabilnies P21 68 (LAl

2387 B.030 16,804 28,029 45,031 533,084 71,736
(129 (2,297) (1L,05™) {3,073) (3.858) {4872 (4,799)

483 1,185 2.2%0

G485 8,783 15,707 25,550 41,173 48,222 66,937

Non current lahilines 151 A8 1,700
shareholders” funds 32 A" 556

2321 3,358 0,007 TAB49 23183 27910 22,825
2037 2425 9.7an 11,707 17000 LA 44,112

HR3 1,185 L2500

458 5,783 15,707 255850 41,173 a8.222 66,937

Ratios

Uperaling margin “mr 1T9% 17 8%
Earnings per share 0sp  Asp lap
Historrical cost earninge per share 0sp Asp 2ap
Div idendds per share - e

Notes 1o the ten year summiucy
Gy The summary of acenunts fas been estracted trom the
annual audited lnancial statements of the Company tar
the ten years shown
th1 ‘The earnings per share and dividend . share lgues
v e heen adjusted to gaecount for
{1} the 10 for 1 share sphe do the year ended 30 fuly
1987,
(i the 424 for 1 capidisatrn issue i the year ended 31
Juiy 1e87,
it che 20 for | capitahsaon ssue on S October 1992

208% 14,9 23 2% 21.3% 15.8% 23 8% 19.7%

Wop XTp blp alp ™ Tp SEp 14.7p
Isp 2Tp 6Ip wdp TTp iAAp 14.7p
= = 93P TP 1.00p 2 3Bp S5.40p

{1 The figures live been adjusted o refllect the adopoon of
FR& 3 This involves

i) e restatement of the disposal sl propeities m the
vear ended 31 Julv 1902 as deserbed o note v o the
financial statements,

1t the reclssitication of the dispos.d of properties w the
vearended A1 July 198™, which was then disclosed as
an extranrdinary jten, 3 an exceptionad temy,

(i) the approprite udjustments 1o eanungs poe share
aceount for the sbove, Hswornal cost carnings pee
share calenlaed on the basis moperatton betore the
introduetion of FRS 3 are also showp.
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Notice of Annual General Meeting

Nowiee s herehy given dhit the Annuad Generat Meeung of the Company will be held at The § D
Werherspoon Tralung Centee, 60 High Roid, Finchiey, N12 8LD on Friday 3 December 1993 ap 1100
dm for the following purposes:

Ordinary Business

Lo o recave the report of the Directors and the audited decounus of the Company for te financial
vear ended 31 July 1993,

2. B re-elect A G Lowrie as a Directar,
3. 0 re-elect R R Magtin as a Director.

4 T weappoint Coopers & Lybmnd as auditors and o authorise the Directors w0 fix their
remuneration,

Special Business

To consider and, it thought £ 1w pass the following Resolutions, in the case of Resolution No, 5 as an
Qudinary fesotution and in the case of Resolution No. 6 45 a Special Resolution,

5. THAT:

A} the Directors be and they are hereby generally and unconditiomitly auharised for the purpose
of $ection 80 of the Companies Act 1985 1o allon, 1 such persons and on suci teems as they
think proper, relevant seeurities (as defined in sub-scetion (2) of that section) up 163 2 maximuwn
nominal amount of £1,060,566 during the period from the date of the passing of this
Resolution until the conclusion of the Annual Genertl Meeting of the Company held w0
approve the epost and accounts of the Company for the financial year ending 31 July 1994 on
which date such authority will expire unless previously varied or revoked by the Company in
gencral meeting peavided that the Directors shall be entitled under the authority hereby
conferred 10 nake 2 any time prior o the expiry of such authority any offer or agreement
which would or might require such relevang securities as aforesaid 10 be alloted after the
cxpiry of such authority and the Direetors may allor any relevant securities after the expiry of
such authority pursuant to such offer or agreement notwithstanding the expiry of the
atithority given by this paragraph;

{B) heauthority w allot given to the Directors by Ordinary Resolution of the Company passed on
3 October 1992 (and varied on 18 November 1992) be and is herelny revoked, provided that
such revocatiou shall not nve retrospective effect,

O, THAL
subjeet to the passing of Resehnion $ above:

(A} the Directors be and they are hereby empowered until the expicy of the period ending 15
months from the date on which this Resoluion s passed or the conclusion of the Annugl
General Mecting of the Campany held to approve the report and secounts of the Company for
the financial year of the Company ending 31 July 1994 (whichever is the earlier) o aliot equity
securities (a5 defined in Section 94£2) of the Companies Act 1983) of the Compuny under he
authority conferred by Resolutlon 5 above, as il sul-section (1) of Section 89 of the Comparnies
Act 1985 did not apply to such allotment and the Directors shatl he entitled o make at any
time prior o the expiry of the power hereby conferved any offer or agreement which would
or might require equity secarites 10 be allotted aiter the expivy of such power and the
Directors may aflor equity securides in parsuance of such offer or agreement as if the power
conferred hereby hid not expired notwithstanding it expiry PROVIDED THAT this power
sttadl be Nmbted o2

3t
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. f" cirtinaed

- {11 the alloiment of eariy securitics n connection with any invitation made w0 holders of
SR Ordmary shares of 10p each from time o time w subscribe by way of rights where the
equity secarities atrributable o the interests of all the holders of such Ordinary shires are
propuortionae Gs nearly as may bed 1o the respective number of Ordmary shares held by
them subject o any exceptions, exclusions or other aerangements which in the opinion
of the Directors ace necessiry or expedient for the purpose of dealing waith frctonal
entittements or legal or practical problems otherwise arising under ihe laws of uny
terrilory or the requirements of any recognised reguluory body or aay other stock
exchange in any territory; and

(23 the alloiment (other than pursuant to (1) above) of cquity securities up W an ageregate
nominal amount of £143,235, .

{B)  the authority conferred under Section 95 of the Companies Act 1985 by Special Resolution of
the Company passed on 5 October 1992 (and varied on 18 November 1992) be and is hereby
revoked, provided thar such revocation shaii not have retcospective effect,

By order of the Board

H C D McLelian
seeretiery

29 Qutober 1993

Registered office:
735 High Road
North Finchley
London Ni2 OBP
Registered No: 1709784

Notes:

1 A member entitted to atiend and vote at the Meeting is mntitted w appoint one or more proxics 10 attend and (on a poll} vowe
insteid of hime A progy need o be a member of the Curmpany

2 Tobe vatid for the Meeting, th= Instrument appointng 4 proxy and the authority (ifany) under which it s ssgned ora notarially
certified copy of such authority musy be deposited at the office of the Company’s Registars nat less than 48 hours before the
tme of the Meeting

3 Service contrcts between the Company and each of T R Martin, K Lunn, H G D McLellan, B R Martin and 1 M Scott will be

svailable for inspection at the registered office of the ¢ ompany during usual business hours on any weeh day (exeept Saturdays

and public holidaysy untll the date of the Mecung and @t the plice of the Meeting for period of 15 minues prior w the

Meeting and at the Meeting

Save for such service conteacts no Director has a service contract with the Company

The cegister of Directors” interests in the shires of the Company will be uvailable for inspection at the Meeting
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