HIGHAMS R&A2000

OI7T00310

Report of the Directors

The directors present their report and the audited financial statements for the
company for the year ended 31 March 2000.

Principal Activities Highamns is a specialist IT systems services group and its principal
activities are the provision of IT recruitment services, business consultancy, financial
software and IT training. The group operates principally in the insurance, finance
and telecorns sectors. Further details of the group’s operations are given in the
Group Managing Director's Report.

Resuits and Dividends The group recorded a loss before taxation for the year of
£309k (1999: profit £1.52m) on a turnover of £26.86m (1999; £34.07m).

As noted in the Chairman's statement, the directors recommend a final dividend
of 0.25p per share (1999: 1.1p}. No interim dividend was paid during the year
(1999: £nil).

Directors The directors of the company are set out on page 12. All served throughout
the year except for Mr CF Northam and Mr C Williams who were appointed to
the board on 26 July 19989

In accordance with the company’s Articles of Association, Mr MA Eve and
Mr BJ Martin retire by rotation and offer themselves for re-election. Mr CF Northam
and Mr C Williams also offer themselves for election. Biographical details for all
four are provided on page 12.

Directors’ interests in shares The persons who held the office of director at 31 March
2000 had the following interests in fully paid ordinary 5p shares of the company
at the beginning and end of the financial year:

31 March 2000 1 April 1999

Shares Cptions Shares Options
(or appointment if later)

NN Graham Maw 90,126 . 69,350

EI Andrews 3,400,000 - 3,400,000 -
DJ Drinan 1,953,980 - 2,188,780 -
MA Eve 50,400 - 50,400 -
JE Higham 8,527,649 - 8,527,649 -
BJ] Martin 52,181 240,000 41,500 210,000
CF Northam 470,000 78,000 2,800 598,000
C Williams - 103,440 - 103,440

“EBBEGOLEX 0260

E ;
COMPANIES HOUSE 20 7/




Notes:

1. NN Graham Maw’s interest includes 22,000 shares held by his personal
pension plan.

2. D] Drinan’s interest includes 183,600 shares held by his wife, 200,000 by the
Drinan Trust (1996) and 134,800 held by his personal pension plan.

3. MA Eve’s interest includes 37,200 shares held by his wife and children.

4. MA Eve has further non-beneficial interests in the 1,430,000 shares in aggregate
held by The John Higham Family Trust and by The Drinan Trust {1996) of
which he is a trustee.

5. JE Higham's interest includes 200,000 shares held by his wife and 1,230,000
shares held by The John Higham Family Trust.

6. BJ Martin's interest includes 11,524 shares held jointly by himself and his wife.

On 30th November 1999, CF Northam exercised options over 40,000 shares in the
Unapproved Employee Share Option Scheme at a profit of £18,600. On 14th February
2000, he exercised further options over 480,000 shares, also in the Unapproved
Emplayee Share Option Scheme at a profit of £199,200. He has remaining, options
over 45,522 shares in the Inland Revenue Unapproved Executive Share Option
Scheme, exercisable at £1.15 on 33,522 shares between June 2001 and May 2005
and at 52.5p on 12,000 shares between June 2002 and May 2005. He has further
options over 32,478 shares in the Inland Revenue Approved Employee Share Option
Scheme, exercisable at 62.5p on 14,000 between June 2000 and May 2006 and at
£1.15 on 18,478 shares between June 2001 and May 2006.

On the date of appointment, C Williams had options over 77,353 shares in the
Inland Revenue Unapproved Executive Option Scheme, exercisable at £1.15 on
47,353 shares between June 2001 and May 2005 and at 52.5p on 30,000 shares
between June 2002 and May 2005. He had further options over 26,087 shares in
the Inland Revenue Approved Employee Share Option Scheme, exercisable at £1.15
between June 2001 and May 2006. There has been no change since the date of
appointment.

At 31 March 1999, BJ Martin had options over 177,522 shares in the Inland Revenue
Unapproved Executive Option Scheme, exercisable at 10p on 120,000 shares
between November 1999 and May 2005 and at £1.15 on 57,522 shares between
June 2001 and May 2005. During the year, he was granted options over 30,000
exercisable at 52.5p between June 2002 and May 2005. At 31 March 1999, he had
further options over 32,478 shares in the Inland Revenue Approved Employeg
Share Option Scheme, exercisable at 62.5p on 14,000 shares between June 2000
and May 2006 and at £1.15 on 18,478 shares between June 2001 and May 2006.
No further options where granted during the year.
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Substantial Shareholders As at 14 June 2000, the following substantial shareholdings
have been notified to the company:

Number of % af Issued
Shares Share Capital
Singer & Friedlander 674,103 3.46%

Increase in share capital Details of movements in share capital are shown in note 19
to the accounts.

Share option schemes Information regarding the company’s share option schemes is
given in note 24 to the accounts.

Corporate governance The directors report on pages 17 to 19 upon the extent to
which the company already observes and complies.

Supplier payment policy The group’s policy is to pay its contractors by direct credit
into their bank accounts immediately correct invoices are received, The group’s
policy with regard to other suppliers is to settle amounts due in accordance with
the terms of payment agreed when agreeing the terms of each transaction. The trade
creditor days figure at 31 March 2000 was 16 (1999: 24).

Liabitity insurance for Company Officers The company has maintained insurance
cover for the directors against liability arising from negligence, default, breach of
duty and breach of trust in relation to the company.

Year 2000 Compliance The group has not encountered any problems following the
Year 2000 date change. The directors are satisfied that appropriate actions have
been taken to minimise any residual risks associated with the date change.

European Monetary Union The company has liaised with its European customers to
ensure that it satisfies any requirements that they may have in dealing in the Euro.

Charitable and political donations During the year, the company made charitable
donations of £50 {1999: £650). There were no political donations.

Auditors A resolution to re-appoint Arthur Andersen as auditors will be proposed
at the Annual General Meeting,

This report was approved by the Board of Directors on 23 June 2000.

BM Conroy Secretary
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Repaort of the Auditors

To the shareholders of Highams Systems Services Group plc

We have audited the accounts on pages 21 to 40 which have been prepared under
the historical cost convention and the accounting policies set out on page 26.

Respective responsibilities of directors and auditors

As described on page 17, the company's directors are responsible for the preparation
of the accounts in accordance with applicable United Kingdom law and accounting
standards. Our responsibilities, as independent auditors, are established in the
United Kingdom by statute, the Auditing Practices Board and by our profession's
ethical guidance.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the
Auditing Practices Board. An audit includes examination, on a test basis, of
evidence relevant to the amounts and disclosures in the accounts. It also includes
an assessment of the significant estimates and judgements made by the directors
in the preparation of the accounts and of whether the accounting policies are
appropriate to the circumstances of the company and 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 to provide us with sufficient
evidence to give reasonable assurance that the accounts are free from material
misstatement, 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 accounts.

Opinion
In our opinion the accounts give a true and fair view of the state of affairs of the
company and of the group at 31 March 2000 and of the group's loss and cash
flows for the year then ended and have been properly prepared in accordance with
the Companies Act 1985.

A M’ M
Arthur Andersen
Chartered Accountants and Registered Auditors

Craydon
23 June 2000
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2000 1999

Notes
Turnover 2
Cost of Sales
Gross profit
Administrative Expenses
- excluding goodwill amortisation
- goodwill amortisation
Operating {loss)/profit 2
Interest receivable 4a
Interest payable b
(Loss)/profit on ordinary activities before taxation
Tax on profit on ordinary activities 7
(Loss)/profit for the financial year
Dividends 8
(Loss)/retained profit for the year 20

(Loss)/earnings per share - basic

©°

(Loss)/profit for the financial year before goodwill amortisation

(Loss)/profit for the financial year

The accompanying notes are an integral part of this profit and loss account.

Consolidated Statement of Total Recognised Gains and Losses
for the year ended 31 March 2000

(Loss)/profit for the financial year
Loss on foreign currency translation

Total recognised gains and losses
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Consolidaterd Balarc

2000 1999

Notes
Fixed Assets
Goodwill 10
Tangible Assets 11
Investments 12
Current Assets
Debtors 15
Cash at bank and in hand
Creditors: amounts falling due within one year 18
Met Current Assets
Total Assets less current liabilities
Creditors: amounts falling due after more than one year 17
Provision for liabilities and charges 18
Net Assets
Capitat and reserves
Called up share capital 19
Reserves 20a
Equity shareholders’ funds 20a

The accounts on pages 21 to 40 were approved by the Board of Directors on 23 June 2600.
NN Graham Maw & EI Andrews,

NSMMMW | —~

The accompanying notes are an integral part of this balance sheet.
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2000 1999

Notes
Fixed Assets
Tangible Assets 11
Investments 12
Current Assets
Debtors 15
Cash at bank and in hand
Creditors: amounts falling due within one year 16
Net Current Assets
Total Assets less current labilities
Provision for fiabilities and charges 18
Net Assets
Capital and reserves
Called up share capital 19
Reserves 20b
Equity shareholders’ funds 20b

The accounts on pages 21 to 40 were approved by the Board of Directors on 23 June 2000.
NN Graham Maw & EI Andrews, Directo /

K&M o~

accompanying hotes are an integral part of this baldmce sheet.
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Statement

2000 1999

Notes

Net cash inflow from operating activities 2L

Returns on investments and servicing of finance
Interest received

Interest paid

Interest element paid on finance leases

Net cash outflow
Taxation

UK Corporation tax paid

Capital expenditure and financial investment
Purchase of tangible fixed assets

Sale of tangible fixed assets

Purchase of own shares

Subsidiary consolidated

Net cash outflow
Acquisition

Purchase of subsidiary undertaking
Net cash acquired with subsidiary

Net cash outflow
Equity dividends paid
Financing

Net proceeds frormn issue of shares
Capital element of finance leases 22

Net cash inflow

Increase/(decrease) in cash in the year 22

The accompanying notes are an integral part of this cash flow statement.
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Notes Lo the Accounts

1. Accounting Policies
Accounting convention The accounts have been prepared under the historical cost convention and in accordance with
applicable accounting standards.

Basis of cansolidation The Group financial statements consolidate the financial statements of the company and its subsidiary
undertakings for the year ended 31 March 2000 using the acquisition method. The resuits of acquired businesses are
consolidated from the date of acquisition.

Turnover Turnover represents amounts receivable for goods and services provided net of trade discounts and value added tax.
Research and development expenditure Research and development expenditure is written off as incurred.

Goodwill Goodwill arising on the acquisition of subsidiary undertakings is carried on the balance sheet and amortised over
its useful economic life. The carrying value of goodwill is reviewed regularly for impairment. On subsequent disposal of the
underlying investment, any goodwill not yet amortised will be taken to the profit and loss account when calculating the
profit or loss on disposal.

Tangible fixed assets and depreciation Tangible fixed assets are stated at cost net of depreciation and provision for impairment.
Depreciation is provided on all tangible fixed assets at rates calculated to write off the cost, less estimated residual value,
of each asset over its expected useful life as follows:

Leasehold improvements - over perfod of lease

Computer equipment - 50% on cost per annum

Furniture, fittings and office equipment - 25% on cost per annum

Motor vehicles - 25% on written down value per annum

tnvestments Shares in group companies are shown at cost less provision for impairment.

Finance and operating leases Assets held under finance leases or hire purchase agreements have been capitalised in the financial
statements and depreciated over the shorter of the lease term and their estimated useful lives. Finance and hire purchase
charges are charged to the profit and loss account over the period. Rentals under operating leases, being leases which do not
result in the transfer to the company of substantially all the risks and rewards of ownership of the assets being leased, are
charged to the profit and loss account on a straight line basis over the lease term.

Deferred taxation Deferred taxation is provided using the liability method on all timing differences only to the extent that
they are expected to reverse in the future without being replaced.

Foreign currency Transactions in foreign currencies are recorded at the rate of exchange at the time of the transaction or, if
hedged, at the forward contract rate. Monetary assets and liabilities denominated in foreign currencies at the balance sheet
date are reported at the rates of exchange prevailing at that date or, if appropriate, at the forward contract rate.

The results of overseas operations are translated at the average rates of exchange during the period and their balance sheets
at the rates ruling at the balance sheet date. Exchange differences arising on translation of the cpening net assets and results
of overseas operations and on foreign currency borrowings, to the extent that they hedge the group's investment in such
operations, are dealt with through reserves. All other differences are included in the profit and loss account.

Pension costs The company operates a funded defined contribution pension scheme. The pension cost charged to the profit
and loss account represents contributions payable by the company to the pension scheme in the year. Differences between
contributions payable in the year and contributions actually paid are shown as either accruals or prepayments in the

balance sheet.
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2. Segmental information
(a) Classes of business:

Recruitment Services Business Solutions Training Totat
2000 1999 2000 1999 2000 1999 2000 1999

£0060 £'000 £°000 £'000 £'C00 £000  £'000 £000

Turnover
Sales to third parties

Segment profit/{loss)
Goodwill amortisation (note 10}
Common ¢osts

Operating {loss)/profit
Interest receivable
Interest payable

{Loss)profit on ordinary activities
before taxation

Segment net assets/{liabilities)
Goodwill
Unallocated net assets/(liabilities)

Net assets

Segment (loss)/profit figures given above have been derived from the Group's internal management accounts.

Common costs consist principally of charges incurred in respect of the general management, control and administration of
the Group. The main charges relate to directors’ pay and that of general administrative staff, corporate marketing and PR.

Unallacated net assets/(Habilities) comprise those fixed assets and other assets and liabilities which cannot be separately
identified by segment.

{b) Geographical segments:

Turnover by origin Turnover by destination
2000 1999 2000 1999
£'C00 £'000 £'000 £'000

United Kingdom
Rest of World
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3. {Loss}/profit on ordinary activities before taxation

The (loss)/profit on ordinary activities before taxation is stated after charging:
2000 1999

Auditors' remuneration - for audit services
- for other services payable to group auditors
Goodwill amortisation (note 10)
Depreciation and amounts written off tangible fixed assets
- owned assets
- leased assets
Qperating lease rentals
- buildings

- vehicles and computers

4, Interest

{a) Interest receivable
2000 1999

Bank deposit

(b) Interest payable

Bank overdraft
Interest payable under finance leases

5. Information regarding employees {including directors)
{a) Staff costs

Total staff costs were as follows:
2000 1999

Wages and salaries
Social security costs
Other pension costs
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5. Information regarding empioyees (including directors) continued
(b) Staff numbers
The average number of persons employed by the Group during the year was as follows:

2000 1999
Number Number

Management
Production and administration
Sales and marketing

The average numbers for 1999 include only the apportioried staff numbers for Trainers Limited which was acquired part
way through the year on 15th October 1998. The year to 31 March 2000 includes the full annual numbers in comparison.

6. Directors’ remuneration
Aggregate remuneration

The total amounts for directors’ remuneration and other benefits were as follows: 2000 1999

Emoluments
Gains on exercise of share options
Money purchase pension contributions

(a) Directors’ emoluments Gains on  Money purchase
Feesfbasic Taxable exercise of pension
satary benefits  share options contributions 2000 1999

Executive

JE Higham

EI Andrews

MA Eve

BJ] Martin

CF Northam (appointed 26th July 1999}
C Williams (appointed 26th July 1999}

Non-Executive
NN Graham Maw
D] Drinan {resigned 31st March 2000)

Aggregate emoluments

The services of NN Graham Maw are secured by a letter of appointment, and his appointment can be terminated by the company
in general meeting at any time. EI Andrews, B] Martin, CF Northam and C Williams are employed under service agreements which
can be terminated at any time giving six months’ prior notice by the directors and twelve months’ notice by the company.
The services of MA Eve are secured by an agreement which can be terminated on three months’ notice. JE Higham resigned
as Chief Executive and became a non-executive director from 1st April 2000, His services on becoming non-executive are
secured by a letter of appointment. DJ Drinan resigned as non-executive director on 31st March 2000. JE Higham waived
emoluments of £18,000 (1999:; £23,000) and EI Andrews waived emolurnents of £18,000 (1999: £23,000).
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8. Directors’ remuneration continued
(b) Directors’ pension entitlerments

Five directars are members of money purchase pension schemes. Contributions paid by the company in respect of such
directors are shown in part (a) of this note.

(c) Directors' share options and interests
Details of directors’ share options and interests are shown in the directors’ report on page 14.

7. Tax on {(loss)/profit on ordinary activities
The tax (credit) at 30%/charge at 31% for the year comprises:

Corporation tax on the adjusted (loss)/profit for the year
Deferred taxation

Prior year adjustments

8. Dividends
2000 1999

Final dividend of 0.25p per share proposed (1999; 1.1p)

9. Earnings per share

Weaighted Weighted

average number average number
Loss of shares Per share Earnings of shares Per share
2000 2000 2000 1999 1999 1999
£ Number D £ Number p

{Loss)/profit for the financial year
before goodwill amortisation

Goodwill amortisation

(Loss)/profit for the financial year
Dilutive effect of options

{Loss)/earnings per share has also been calculated based on the (loss)/profit for the financial year before goodwill as the
directors believe this (loss)/earnings per share figure provides a better indication of operating performance.
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10. Goodwill

The carrying value of goodwill comprises:
Cost
At 31 March 1999 and 2000

Amortisation

At 1 April 1999
Charge for the year

At 31 March 2000
Net book value at 31 March 2000

31 March 1999

Goodwill on the acquisition of Trainers Limited is being written off over 8 years,

11. Tangible fixed assets

(a} Group
Furniture, fittings
Leasehold Computer and office Motor
improvements equipment equipment vehicles Total
£ £ £

Cost

1 April 1999
Additions
Disposals

31 March 2000

Depreciation

1 April 1999
Charge for the year
Disposals

31 March 2000

Net book value 31 March 2000

31 March 1999




11. "fangib]e fixed assets continued

(b} Company
furniture, fittings

Leasehold Computer and office Motor Total
improvements equipment equipment vehicles
£ £ £ £ £
Cost
1 April 1999
Additions
Disposals

31 March 2000

Depreciation
1 April 1999
Charge for the year

Disposals

31 March 2000

Net book value 31 March 2000

31 March 1999

12, Investments
Group Company
2000 1999 2000 1999

Subsidiary undertakings (see note 13)
Own shares

The investment in own shares is shown within the balance sheet as a fixed asset at cost, and is in respect of a holding of
130,953 of the company’s 5p shares. This represents 0.7% of the company’s share capital at 31 March 2000, at which date
the market value of these shares was £75,298. These shares are held by the Employee Share Benefit Trust, further details of
which are given in note 24,
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13. Subsidiary undertakings

Company
2000 1899
£ £

Trainers Limited

Highams Recruitment Services (N.E.) Limited
Highams Holding B.V.

Non-consolidated subsidiaries

The non-consolidated subsidiaries comprise, inn 2000, three dormant subsidiaries. These have not been conseclidated as the
amount is considered immaterial. Trainers Limited and Highams Recruitment Services (IN.E.) Limited are incorporated in
the UK,

Highams Holding B.V. was incorporated in the Netherlands on 11th April 2000. The intention to incorporate was filed on
22nd October 1999. All subsidiaries are wholly owned.

14. Derivatives and other financial instruments
The group's financial instruments comprise borrowings, cash and items such as trade debtors and creditors that arise as a result
of normal operations. The group dees not enter into derivative transactions and does not trade in financial instruments,

The main risks arising from the group's financial instruments are interest rate risk and foreign currency risk. The board
reviews and agrees policies for managing each of these risks and they are summarised below. The policy for eliminating
foreign currency risk changed during the year and is summarised below.

Interest rate risk
The group finances its operations through a mixture of retained profit and bank borrowings. The group borrows in pounds
sterling and US dollars at floating rates of interest.

Interest rate profile
The group overdraft facilities are charged at 1.125% above the UK base rate.

Foreign currency risk

The group trades within Europe. Transactions in Europe tend to be priced and invoiced in Guilders for the majority of
transactions. The group’s current policy is to eliminate significant currency exposures on sales at the time of sale by entering
into forward contracts. Prior to this, the group did not enter into forward contracts.

Currency exposure
The table below shows the group’s currency exposure. Such exposure comprises the net monetary assets of the group that
are not denominated in sterling, This exposure is as follows:

Uss Guilder Furo Total
£ £ £ £

31 March 2000

31 March 1999
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14. Derivatives and other financial instruments continued

Maturity of financial liabilities
The overdraft facility is repayable on demand. The maturity profile of the group’s other financial liabilities is shown in note 23.

Borrowing facilities
The group has a sterling overdraft facility of £1,000,000 and a temporary facility for US doilars. At 31 March 2000, the
group has not drawn down any of the sterling facility and there is no additional US dollar facility.

Fair values
The fair values of the financial assets and liabilities at 31 March 2000 are not materially different from their book values.

15. Debtars

Group Company
2000 1999 2000 1999

Trade debtors

Amounts due from subsidiary undertakings
Other debtors

Corporation tax

Prepayments and accrued income

18. Creditors: amounts falling due within one year
Group Company

2000 1999 2000 1999

Bank overdrafts

Amounts owed to subsidiary undertakings
Trade creditors

Corporation tax

Other taxes and social security costs
Obligations under finance leases

Accruals and deferred income

Dividends

Other creditors

Details of the bank overdraft are given in note 14.
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17. Creditors: amounts due after more than one year

Amounts due under finance leases

Finance leases are repayable as follows:
Within one year

Between one and two years

Between two and five years

After five years

18. Provision for liabilities and charges
Group:

Group Company
2000 1999 2000 1999

Deferred
taxation
£

As at 1 April 1999
Released to the profit and loss account

As at 31 March 2000

Company:

Deferred
taxation

As at 1 April 1999
Released to the profit and loss account

As at 31 March 2000

Deferred taxation, which represents the full potential liability, is in respect of timing differences in the recognition of
payments into the Employee Share Benefit Trust as expenses for taxation and accounting purposes.
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19. Share capital
(a) Summary

Authorised Authorised
2000 1999 2000 1999
Number Number £ £

Ordinary 5p shares

Allotted, called up and fully paid Allotted, called up and fully paid
2000 1999 2000 1999
Number umber £ £

Ordinary 5p shares

(b) Changes in share capital
During the year, 616,538 ordinary shares of 5p each in the company were allotted and issued as follows:

(i} 16,538 ordinary shares having an aggregate nominal value of £827 were issued in leu of cash dividends, at a deemed
price of 66.9p per share;

(if) 600,000 ordinary shares having an aggregate nominal value of £30,000 were allotted under the company’s share option
schemes for a consideration of £60,000.

(c) Contingent rights to the allotment of shares
As at 31 March 2000, options have been granted in respect of 837,240 (1999: 1,298,439) of the company’s ordinary 5p
shares under the company's share option schemes to subscribe for ordinary shares of the company as detailed in note 24.
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20, Reconciliation of movements in shareholders’ funds

(a) Group
Share Share Merger Profit and Total Total
capital premium Reserve lass account 2000 1999
£ £ £ £ £ i

Issue of new shares

Expenses on issue of shares
{Loss)/profit for the financial year
Dividend proposed on equity shares
Exchange rate differences

Net {reductions)/additions to
shareholders’ funds

Opening shareholders’ funds

Ciosing shareholders’ funds

(b} Company

Share Share Merger Profit and Total Total
capital premium Reserve loss account 2000 1999
£ £ £ £ £ £

Issue of new shares

Expenses on issue of shares
{Loss)/profit for the financial year
Dividend proposed on equity shares

Net (reductions)/additions to
shareholders’ funds

Opening shareholders’ funds

Closing shareholders’ funds re

As permitted by section 230 of the Companies Act 1985, the profit and loss account of the company has not been included
in these accounts.
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21. Net cash flow from operating activities
2000 1999

Operating (loss)/profit

Depreciation of tangible fixed assets
Goodwill amortisation
Decrease/(increase) in debtors
(Decrease)/increase in creditors
Loss/(profit) on disposal of fixed assets

Net cash inflow from operating activities

22. Analysis and reconciliation of net funds
Analysis of changes in net funds

1 April Cash Exchange Non-cash 31 March
1999 flow Movement transactions 2000
£ £ £ £ £

Cash at bank and in hand
Overdrafts

Obligations under finance leases

MNet funds

Cash at bank and in hand includes £9,600 (1999:£9,600) in respect of monies held in the Employee Share Benefit Trust.

Reconciliation of net cash flow to movement in net funds
2000 2000 1999 1999

Increase/ (decrease) in cash in the period
Cash outflow from changes in finance lease financing

Charnge in net funds/{net debt)
New finance leases

Currency translation difference
Net funds at 1 April 1999

Net funds at 31 March 2000
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23. Financial commitments
Group:

Land and Land and
huildings Other buildings Other
2000 2000 1999 1999
£ £ £ £

Non-cancellable operating leases expiring:
Within one year

Between 2 and 5 years

After more than 5 years

Uss Guilder Furo Total
£ £ £ £

Unmatched forward exchange contracts:
As at 31 March 2000

As at 31 March 1999

Company:

Land and Land and
buiidings Other buildings Other
2000 2000 1999 1999
£ £ £ £

Non-cancellable operating leases expiring:
Within one year

Between Z and 5 years

After more than 5 years

uss Guilder Euro Totat

Unmatched forward exchange contracts:
As at 31 March 2000

As at 31 March 1999
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24. Employee Share Schemes

a. Approved Employee Share Option Scheme

The company adopted an Inland Revenue approved Executive Share Option Scheme on 17 May 1996. On 27 June 1997,
options over a total of 49,000 shares were granted to employees at an exercise price of £1.25. Following the subsequent
bonus issue of shares, the number of shares increased to 98,000 at an exercise price of 62.5p. A further 268,521 options
were granted and 15,000 lapsed during the year to 31 March 1998. In the current year, a further 89,990 were granted and
34,000 lapsed, leaving the total options outstanding at 31 March 2000 at 407,511, Exercise of these is conditional on an
increase in earnings per share by at least 20% p.a. compound over a minimum period of three years. The scheme will
terminate on 17 May 2006.

b, Unapproved Employee Share Option Scheme

The company adopted an Employee Share Option Scheme on 15 November 1995 which is not approved by the Inland
Revenue. Under the terms of this scheme, certain employees of the company were granted options over ordinary shares of
£1 each in the company on 30 November 1995 and 18 November 1996 all exercisable at a price of £40 per share. Following
the sub-division of the £1 ordinary shares into 5p ordinary shares in 1996 and subsequent bonus issues of shares, the number
of options held has varied. Each option helder now has options over 400 crdinary shares for every option over an ordinary
share of £1 previously held and the revised subscription price is now 10p per ordinary share. The scheme will terminate on
15 November 2005. The total number of shares under option at 31 March 2000 was 429,729 {1999: 946,918}, following
the granting of options on 11 July 1999 over 82,811 shares and the exercise of 600,000 shares during the year. Options on
200,000 shares can be exercised betwegen November 1999 and May 2005, on 146,919 shares between June 2001 and May
2005 and on 82,810 between July 2002 and May 2005.

Employee Share Benefit Trust

An Employee Share Benefit Trust was established in November 1995, Its Trustees have the power to grant options to
eligible employees over shares in the company at the Trust’s expense, and the Trustees’ discretion, upon such terms as they
think fit and to purchase such shares to be acquired by the eligible employees.

In accordance with Urgent Issues Task Force Abstract 13 (UITF 13) - as applicable to such trusts — assets and liabilities are
recognised tn the sponsoring company's balance sheet where they have been guaranteed by the sponsoring company. Similarly,
in accordance with UITF 13, any financing and administrative costs would be charged to the profit and loss account as they
accrue and not as funding payments are made by the sponsoring company. Any permanent diminution in the value of shares
classified as fixed assets is recognised immediately in the sponsoring company’s accounts. Where such trusts conditionally
gift shares or put them under option to employees at below the book value, the difference between book value and residual
value would be charged as an operating cost over the period of service of the employees in respect of which the gifts or
options are granted.

The company did not make any contributions to the Trust during the year (1999:£nil}. The Trust acquired 2,953 of the
company’s 5p shares in lieu of dividend during the year and now holds 130,953 shares. No shares have been transferred
to employees or were under option as at 31 March 2000 and they are included in the company's balance sheet at that date
as investments in own shares at a cost of £50,400. The Trust's only other asset at 31 March 2000 was cash at bank of
£9.600 (1999: £9,600) which is included in the company’s balance sheet as part of cash at bank and in hand. The Trust
had no liabilities.

25, Related party transactions
During the year, the group purchased accounting services in the ordinary course of business from Tony Eve Associates, of
which the director, Maurice Anthony Eve is a partner, at a cost of £17,997 (1999: £ nil).
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