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Highams will be the best provider of integrated business censultancy,
systems services, systems rescurces and software products by,

— Business focus concentrating on our specialist market sectors

— Exceflence exceeding client expectations for service, quality and
valua for money

— Stalf ensuring our people are knowledgeable, skillful and motivated

— Trust ceveloping relaticnships of mutual trust with clients and suppliers
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Group at
a glance

T Highams Recruitment Limitad

provides tofal IT resource solutions info the Insurance and Financial Services
sectors. Supplying permanent and contract personnel at all T levels, either as a
single kil or a fully managed team, our niche markat expertise and proven

resourcing processes have positioned Us as the specialist of cholece with many
blue chip organisations.

Higharms Recruitment Bv

s situated In the Hague, and serves the Dutch and Northerm European markets.
Applying the same focused approach and recognised processes as the UK, the
company operates primarily in it niche areas of Insurance, finance, and e-business.

Highams Business Solutions Limited

provides factoring and related financial software applications. Highams' market
leacling application, Hi-Finance, has an installad base ranging from small speciafist
factors through to major international francial groups. Hi-Finance provides the ful

range of factoring, invoice discounting and asset-based lending capabilities, al
with e-commerce functionality,

Highams Consulting Limited

provides strategic business and IT consutancy into the retal financial services
8eCtor. Focusing on three key areas — Supply Chain Maragament, Customer
Refaticnship Managemert and Business Transformation — its imprassive list of blue
chip clients bereftt from Highams Consuting's team of highly skilled consuitants.
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Turnover

L oss before goodwill amartisation, closure costs and tax
Loss attributable to sharehclders

Fixed Assets

Net Current Assets

Shareholders’ funds

Earnings per share”

Dividend per share

" pre-amortisation of goodwil and closure cosis

Recruitment Services Division

—  Operating profit and turnover both decreased

—  SBieedily improving performance in second half of year
~— Increased permanent ragruitment revenues

—~—— Improvement in overall percentage margin

—  New 'preferred supplier relationships

Factoring Services Division

—  Operating profit and tumover both decreased

— Improved performance in segond half of year

— New marketing allances initiated

-—  Co-gponsors of first European Factoring Conference

Consultancy Services Division

—  Operating loss on reduced tumover

—  Continuing Investment in top consuttants

— Introduction of new g-procuremant consultancy service

Trainers Limited
—  Closure in November 2000

2001
£'000
20,862
(532}
{2,023)
187
2,422
2,594
(2700
0.25p

2000
E00¢
26,864
(e
297
1,157
3528
2,650
0.82)p
0.25p
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Chairman’s
Statement

Niged Graharm Maw

Our decision last October to close Trainers Limited {Trainers) in order 1o limit our losses at
that company, and to present our Interim Resuits on that basis, makes it imporiant this
year to contrast betwean the results of the two halves of our last financial year.

The substantial loss that we incurred this year was primarily due to Trainers, as was reported
in our Interim Resuits. In the second half of the year, we have had to make an additiongl
provision for Trainers' closure. However, our continuing activities experienced a mogerate
improvement in performance in the later months, with steadily increasing turnover and half-
year i0sses reduced from £80kK 1o £14k.

For the wholg year, the results are as follows:

Financia Resulls Group tumover for the year amourted 1o £20.7m (2000: £28.9my) with an
operating loss, before goodwill amortisation and the loss on closing Trainers, of £5603k (2000:
loss £178Kk). After amortising goodwill and providing for the loss on closing Trainers, Group
pre-tax losses for the year rose 10 £2,032k (2000 loss £308K).

Iy our Interinn Resuts to 30 Septermiber 2000 we provided £1.2m in respact of the loss on
closing Trainers. This amaount included writing off the balance of goodwill and providing for tha
trading losses and estimated closure costs of Trainers. The provision in the annual accounts
has increased to £1,.4m as a result of increased closure costs not fully provided for when the
Interims were prepared.

A more detalled analysis of divisional trading is provided in the Group Managing Director's report.

New Trading Subsidiaries In riy 30 March 2007 letter, | explained that the Board had
decided that, as from 1 Agril 2001, our thiee operating divisions should operate as supsidiares
of Higharms, namely Highams Recnuitment Umited, Highams Consuting Limited, and Highams
Business Solutions Limited (provider of Hi-Finance, our proprietary Factoring Software systemn).
Fach has its own board and budget, and respensthllity for its own management and development.
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This structure engenders a more focussed approach for each business uniy, faciitates more
dynamic career paths and promation prospects for staff, and provides greater immediate
linkage between what our emplovees do day by day, and the achievements of “their”
company. The main board of Highams continues to exercise a regular supervisory role over
the activities of each subsidiary and to develop the Group's strategic plans for the future.

Board Changes We announced on 30 March this year that Chris Northam rasigned from
the Board. We are grateful to Chris for all he has done to help develop our Recruitment
Divsion and for helping with the transition to the vary experienced management team who
now lead Highams Recruitment Limited. We wish Chris happinass and success in the future.

Share Gapital During the vear, a total of 80,000 shares were issued for cash under our
Option Schemes. No other new shares were issued.

Share Option Schemes The Charcellor of the Excheguers Budgst in March 2000 heralded

the introdustion of a new appreach to linking employes share ownership and improvements in
proguctivity,

We have aways placed high emghasis on encouraging employees at all levels 1o own a stake
in the Group. Sharcholders supported the Board by pasaing resclutions at our Bxtraordinary
General Meeting, held immediately after iast vear's AGM, enabling two new schemes to be
set up, narnely an trterprse Management Incentive {'EMI™) Scheme, and an Al Empioyee
Share (*AES") Scheme. Under the BEMI scheme, twa main hoard executivas currently hold
aptions over a total of 518,480 shares at 38.5p per share,

Revenue approval for cur AES scheme was not received until after the vear-end. However,
following publication of the preliminary results announcement, a total of 168,000 new shares
will be issued and dlotted free amongst all employees with more than 12 months senvice.
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Chairman's
Statemenit

st

AR

Final Dividend Daspite a second vear of 'osses, the Board is confident in the future of the
Groug. Acoordingly, your Directors are recommending the payment of a final dividend this vear
of 0.25p per share, the same rate as last year.

Executives and staff Last year was a difficult one for ug all. 1 am grateful to our management

and staff at all levels. Wa have an experienced, loyal and hard-working team in which we have
great confidence for the future.

Outlock and Current Trading We have experienced slow but steady growth in our market
since last July. We are expecting that similar conditions will pravail throughout the current year,
enabling us to maintain our steady improvement in performance.

N N Graham Maw
Chairman
22 June 2008
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3 Besirss rangs Qo

Teach Aricreves

My report twelve months ago addressed a year throughout which lavels of business had
fallen consistently because of the year 2000 effect. This decline bettomed out at Highams
in the second quarter of the vear just ended. Accoraingly, our core areas of IT Recruitment
and Factoring Software enjoyed an improved second half to the year. However, our
Consulting Division’s results were affected at this time by investment in senior personnel
and reduced business levels.

The year-on-year financial comparisons cannot reflect this improving trend because of the
very low start point for the year 2000/2001. Therefore | have included in this report gome
comparisons between the first and second halves of the yvear to ilustrate the improvement.

Strategy We believe that we must maintain a focussed approach to our niche markets of
insurance and finance. Al our operating subsidiaries address particular specialised arsas
within these markets, enabling our staff 10 develop a deep knowledge of our clients’

businesses. This is one of the key factors that differentiates Highams from less focussed
competitars,

Trading Review

Recruiiment Services In July 2000, the numier of our cortraciors placed with clients

started 10 grow again after the long downtum and the number of permanent placements also
started 10 improve.

For the year as a whole, fumover (including our activities in Holiand) fell to £17.7m (2000:
£22.8m) and pre-tax operational profit for the Division (oefore head office and administrative
expenses) amourited 1o £1.2m (2000; £1.8m).

Comoparing the first haif-year with the second, tumover increased from £8.3m to £9.4m, with
segmental profit increasing from £573k 1o £636K.

Factoring Services Market demand for new factoring systerns has remained disappointing.
Accardingly, licensing income for our very successiul factoring software, Hi-Finance, was
below expectation. However, there continued to De a strong level of demand for developmeant
and support services particularly in the second half.

Tumover for the year was £1.6m (2000: £1.8m). As a resuit, this part of the Group made a

reduced pre-tax operating profit of £361k (2000 £474K), befors head office and administrative
exXpenses.

Comparing the first half-year with the second, tumover increased from £713K to £859k, with
segmental profit increasing from £120k to £241k.
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Group Managing Consuitancy The Group continues to invest in this important strategic area. Although the
Diractar's Raport recruitment of the right people is proving difficult, the development of methods and processes
_/ J, o remains on schedule. The increase in investment has had a significant impact on this year's

TESUILS.

Tumaver was £0.45m (2000; £0.70m), Consultancy made an ncreased pre-tax operating
loss of £144k (2000 £113k),before head office and administrative expenseas.

Trainers Limitad Having ceased trading in November 2000, Trainers suffered trading losses
for the part year, inclugding goodwill amortisation, of £475k. Additionally, costs of Closure
together with the balance of attributable goodwilt {a total of £1.4m) have been written off in the
Group accounts. The considerable management effort expended both in evaluating the

options for Trainers and its subsequent closure has now been redirectad to our continuing
businesses.

The Market The IT Software and Services Industry experienced a marked reduction in its
rate of growth in the past year, down from 18% in 1989 to 9.5% in 2000 (source: Ovum
Hotway). A similar growth rate is predicted for this year, In such a relatively quiet market, by
historical standards, our long-temm relationships with many of our clients provide the important
foundation on which we build our growth. Both our Facioring Senvices and our Recruitrnant

businesses have started the new financial vear with a substantial quantity of committed
business from our blue-chip clierts.

Cur bigger clients are increasingly centralising their procurement processes. Highams
Consultancy has developed a service to help our clients prepare for and implement such
nrocesses and thelr agsociated support syatems. Such centralised procurement can affect
our Recruitment business: it provides us with the opportunity for high-volume business, but

typically at reduced margins, We are adapting our sales approach to maximise the
opporunities this presents.

Last year's introduction of the 1ax legisiation known as IR35 has nad little apparent impact on
sales levels in Recruitment, though the full effects of the legislation are still unceriain.

Group Prospects Our budget for 2001/2002 is underpinned by our experience of modest
growth in our niche sectors over the past year and sugpported by the forecasts of independent
analysts for our market as a whole. Fianned investments in the coming vear, in personneal,

equipment and systems will be carefuly managed 1 help ensure an imgraving outeome for
this and subsequent years.

In our Becruitment subsidiary, we intend 1o continue to grow our permanent and contract
recruitment services by increasing our siaffing levels and finding high-guatity individuals to join
our very experenced team. We will continue to invest in new sysiems) these will not onty

suppaort our internal processes, but will aiso link up with our clients and applicants to provide
value-added services.
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Highams' clients

Non financial

s

apt Gorsiiting

To help maxirise the benefits of an improving market for our Factoring software, we have
entered into a strategic marketing aliance with RiskFactor Solutions Limited to help gromots
our complementary systems to the factoring and asset based finance markets. Additionally,
W are in negotiation with other parties 1o assist in the penefration of geographical markets
that we have not praviously addressed, and wa ca-sponsorad the first European Factoring
conference held recently in Amsterdam,

The results of independent research in our speciglised areas, commissioned by us, have
generated considerable interast In our new Consultancy services from both cument clients and
prospects. We continue to invest in the recruitment of top consultants in order to meet the
projected demands of this part of our Group.

Staft Continuing our plan for staff development and participation, in the past twelve months
we have made a determined effort to help more of our team understand the wider aspects of
the business in which they work, This included, for many of them, active involvernent in the
planning and budgeting process for their stisidiary company and/or the Group as a whole,

I'would like to extend my thanks 1o all our staff for thelr thoughtful, hard-working and cheerful
sontrisution 1o the Group in the past vear,

E 1 Andrews

Group Managing Director F——’P

22 June 2001

22,((0(0‘
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Directors

Nigel Craham Maw

|

Ted Anclrews

Nigel Graham Maw

MA LLM (Cantab) (aged 67) Non-Executive
Chatrman

Nigel Graham Maw was, untl April 1893,
Senior Partner of Rowe & Maw, Solicitors. He
is principal co-author of "Maw on Corporate
Governance” and was unti 1908 special
visiting professar to the Department of Law at
Nottingharn University, He was farmerly
Deputy Chairman and then Chairman of
Decca Limited from 1979 to 1980, and was
non-executive diractor of Telephone Rentals
plc from 1984 to 1989,

Edward lan Andrews

{aged 49) Group Managing Director

Ted Ancrews has been a director of Highams
since joining e company in November 1983,
Before joining Highams he spert 7 years at
Lonsdale Systems Limited implementing
insurance software projacts in a variety of
technical and management capacities and &
vears at Noble Lowndes & Partrers as a
program mer and analyst. He became Group
Managing Director in Octobar 1999,

Maurice Anthony Eve

FCA (agsd 47) Finance Director

Tony BEve was appainted Finance Dhrector
on 29 Cctober 1996, He is a charlered
accountant and a partner in a firm of
Chartered Accountants, Tony Eve
Associates, based in Coulsdon, Surrey.

Terw e

John Edward Higham

ACH (aged 56) Non-Executive Direcior and
Deputy Chairman

<John Higham started his career in insurance
in various technical and business capacities
and gained in-depth experience of the
London insurance market, life and general
insurance. He joined Lonsdale Systems
Limited in 1977 where he spent G years
implementing packaged financial software
before founding Highams in February 1983,
He was Chief Executive of Highams until
Aprit 2000.

Bryan John Martin

MBA (aged 45) Executive Director

Bryan Martin has over 20 years expertence in
the {T industry. He started his caresr with
American Express in the mid-70's, Maoving to
John Wiley (publishers) in 1979 he undertook
anumber of international assignments. He
was appointed European T manager of
Security Pacific Bank in 1988, He joined
Highams in 1992 and became an executive
director In June 1998,

Ciive Willilams

MBA (aged 38) Execubive Director

Clive Wittams joined Highams in Jaruary
1996 and is responsiole for Group Business
Development, He has 18 vears experience in
the I¥ industry with a background ranging
from large IBM mainframe environments to
managing companias which deliver leading-
edges distributed systems, He bacame an
executive director in July 1999,
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RBeport of
the Directors

The dirsctors present thelr report and the audited financial statements for the company for the
vear ended 31 March 2001,

Princigal Activities Highams is a specialist IT systems services group and its principal
activities are the provision of IT recruitment services, business consultancy and financial
software. The Group opergies principally in the insurance and financial seciors. Futher details
of the Groug’s operations are given in the Group Managing Director's Report.

With affect from 1st April 2007, the Group converted its three main divisions, Secruitment
Services, Factaring Services and Consultancy in 1o wholly owned subsidiary companies,

narmely Highams Recruitment Limited, Highams Business Solutions Limited and Highams
Consulting Lirmited.

Results and Dividends The Group recorded a loss before taxation of £2,032k {2000: loss
£309K) on a tumnover of £20.66m (2000: £26.86m).

As noted in the Chaiman's statemeant, the directors recommend a final dividend of 0.25p per
share (2000: 0.25p). No interim dividend was paid during the year (2000: Enil).

Review of Businass This review is contained in the Group Managing Director's Report.

Directors The diractars of the company are set out on page 11, All served throughout the
year except for Mr CF Northam who resigned on 30th March 2001.

In accordance with the company's Articles of Association, Mr E | Andrews and Mr J E Higham

refire by rotation and offer Themseives for re-election. Blographical detalls for these two
directors are provided an page 10.

Directors’ intarests in sharas The persons who held the office of director at 31 March

2001 had the following interests in fully paid ordinary 5p shares of the company at the
beginning and end of the financial vear:

31 Mach 2001 1 April 2000
Shares Ontions Shares Options
NN Graham Mawy 90,128 - 30,128 -
El Andrews 3,400,000 - 3,400,000 -
MA Eve 62,400 - 50,400 -
JE Higham 8,527,642 - 8.527.649 -
BJ Martin 52,181 379,740 52,181 240,000

C Wiliams - 259,740 - 103,440
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Motes:

7. NN Graham Maw's interest is held by his personal pension plan.

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

3. MA Eve has further non-beneficial interests in the 1,230,000 shares held by The John
Higham Family Trust of which he is a trustes (see 4 also).

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

5. BJ Martin's interest includes 11,524 shares held jointly by himseif and his wite.

At 31 March 2000, B Martin had options over 207,622 sharas in the Unapproved Diecuiive
Option Scheme, exercisable at amounts ranging from 10p to £1.15. During the yaar, 87,522
of these options lapsed and at 31 March 2001, he had options over 120,000 shares
exercisable at 10p per share. At 31 March 2000, he also had options over 32,478 shares in
the inland Revenue Approved BEmploves Share Ontion Scheme. Thase have lapsed during
the year. In addition, during the year, he had 259,740 options granted under the Enterprise
Managemeant Incentive Scheme, These are exercisable at 38.5p per share,

At 31 March 2000, C Willams had options over 77,353 shares in the Unapproved Executive
Cplicn Scheme, exercisabie at amounts ranging from 52.5p 1o £1.15. At 31 March 2000 he
also had options aver 26,087 shares in the Inland Revenue Approved Employes Share Cption
Scheme. All of these options lapsed during the year. During the year, he had 259,740 options

granted under the Enterprise Management incentive Scheme, These are exercisable at 38.5p
per share.
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Repor: of
the Directors

Substantial Sharsholders As at 12 June 2001, the following substantial sharehaldings have
been notified to the company:

Number of % of issued

Sharas Share Capital

Direct Nominees Limited 686,080 3.50%
D J Drinan Esq 805,380 5.08%
New Town Nominees Limited 689,300 3.52%
El Andrews 3,400,000 17.37%
J £ Higham 7.097.649 36.26%
John Higharn Farnily Trust 1,230,000 6.28%

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 1o the accounts,

Caorporate governance The directors report on pages 15 1o 16 upon the extent o which

the company already obsenves and complies with the "Combined Code” nublished by the
London Stock Exchanges in June 1988.

Supplier payment policy The Group's policy 1S 1o pay its contraciors by direct oredit into
their bank accounts immediately correct invoices are received, The Group’s policy with regard
0 other suppliers is 1o setlle amounts due in accordance with the terms of payment agreed

when agreeing the tems of each transaction. The trade creditor days figure at 31 Maren
2001 was 21 (2000: 16),

Liability insurance for Company Officers The company has maintained insurance cover

for the diractors against liability arising from negiigence, defautt, breach of duty and breach of
trust in relation 10 the company.

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

Charitable and political donations During the vear, the company made charitable
donations of £77 (2000: £80). There were ng political donations.

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

This raport was approved Oy the Board of Directors on 22 June 2001,

M A Eve W/

Cempany Secretary
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Company taw reguires the directors to prepare accounts for each financial vear which give a
true and falr view of the state of affairs of the company and the Group and of the profit or loss
of the Group for that period. in preparing the accounts, the directorg are required to:

selact suitable accounting policies and then apply them congistently;
make judgements and estimates that are reasenable and prudent;

state whether applicable accounting standards have been followed, subject to any
material departures disclosed and explained in the accounts; and

prepare the accounts an the going concern basis unless it is inaporopriate 1o assume
that the company will continue In busingss.

The directors are respongible for keeping proper accounting records which disclose with
reasonable accuracy, at any time, the financial position of the company and the Group and
enabie them to enswre that the accounts comply with the Companies Act 1985, They are also
responsible for safeguarding the assets of the company and the Group and hence for taking
rezsonable steps for the prevention and detection of fraud and other imegularities.

The Board is committed to high standards of corporate governance so that the company's
management procedures are transparent and clearly understood by those who work within
the comgany, and by those who invest In it

The Board The aim of the Board is to function at the head of the company’s management
struchures, leading and controling its activities and setting a strategy for enhancing
shareholder vaiue. Regular strategy mestings are held 1o review the Group's forward planning
- vital in a rapidly changing market and technology environment.

The Board currentiy consists of four executive directors and two non-executive diractors. The

company does not have a Nomination Committee as such; the Board collectively undertakes
the functions of such a committes,

The Chairman and the Group Managing Director These tasks are carried out by two
aifferent individuals. They have a clear understanding as 1o the gplit of responsibiliies between

them, and they meet regularly on a one-to-one basis so that each is aware of the ideas and
actions of the cther.

Internal control The Board has overall responsidiity for ensuring that the Group maintains
systems and intemal financial controls that provide them with reasonable assurance regarding

the financial information both for use within the business and for external publication, and that
the assets are safeguarded.
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Staterment of
Corporate
Governance

Audit Commitiee The Board has an estabfished Audit Committes chalred by John Higham;
the other members of the committee are Nigel Graham Maw and Ted Andrews.

The terms of reference for the Audit Committee are 10 agsist the Board in the discharge of
its responsibilities for corporate governance, financial reporting and internal control. lts duties
include maintaining an appropriate relationship with the company’s auditors, keeping under
review the scope and resuits of the audit and its effectiveness.

The Remuneration Committes This committee, which meets formally at least three times
a year, consists of the Chairman, Deputy Chairman end Finance Direcior, The Board has

adopted a set of operational rules for "Remcorm” which will be available for inspection at
the AGM.

The three full-time executive direciors receive a tasic annual salary plus other usual benefits.
In addition, Remcom may allccate bonuses to exécutives in the light of the performance of the
comparty and of the executives individually during the year. The maxinmum aggregate sum 1o
be allocated by Remcom each year is fixed by the Board. These directors each has a service

agresment termingble by the company by not less than twelve months' notice or by the executive
by not fess than six months' notice.

The Finance Director is also execulive but on a part-time basis, His firm receives a fes for his
senvices, His appointment is teminable on six months' notice.

The non-executive directors are paid an annual fee plus, where applicable, a special per dism
fee for assisiance on specific projects. The anrua! ievel of fees for sach of the NEDs i
reviewed by the executive directors annually with effect from 1 April. The NEDs' respective

appointments arg terminable at any time without compensation by the company in general
meeting.

Going concern After making appropriate enquiries, the directors consider that the company
has adequate resources 10 continue in operational existence for the foreseeable future. For
this reason, they continue t¢ adopt the going concern basis in preparing the accounts.
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the Auditors

HICHAMS RAAZ001 17

To the shareholders of Highams Systems Benvices Group plc

We have audited the accounts on pages 18 1o 38 which have been prepared under the
historical cost convention and the accounting policies sat out on oage 22.

Respective responsibilities of directors and auditors
As described on page 15, the company’s directors are responsiole for the preparation of the
accounts in accordance with appicable United Kingdom taw 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 opinian

We conducted our audit in accordance with the Auditing Standards issuad by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the accounts, |t also includes an assessment of the significant
esfimates and jucigernents made by the direciors n the preparation of the accounts and of
whether the accounting policies are appropriate to the circumstances of the company and of
the Group, consistently anplied and adequately disclosed.

We planned and performed our audit so as to obtain alt 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 alsoe evaluated the overall
adeguacy 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 2001 and the Group's loss and cash flows for the vear then ended
and have been properly prenared in accordanca with the Companias Act 1885,

Arthur Andlersen

Chartered Accountants and Registered Auditors
17 Lansdowne Road

Craydon

CR9 2PL

22 June 2001
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Consclidated Profit and Loss Account
for the year ended 31 March 2001

Digcentinued Continuing 201 2000

oparations Qperations
Notes £000 £000 £7°000 £000
Turnover 2 943 13,719 20,662 26,864
Cost of Sales 612) 117,474) {18,086} {£3,658)
Gross profit 33 2,245 2,578 3,208

Administrative Expenses
- axcluding goodwill amortisation

13,079)
— goodwill amortisation (76)

3,185
Operating loss 2 (475) (104) 579) {(302)
Loss on closurg of discontinued cperations 108 (1,424} -
Loss on ordinary activities before finance charges {2,003) (302)
Interest receivable 43 14 4
Amounts written off investments {&{n -
Interest payable 4 (3)) {11}
Loss on ordinary activities before taxation 3 (2,032) {308}
Tax on ioss on ordinary activities 7 9 12
Loss for the financial year {2,023 eie Tl
Dividends & (49) {49)
Loss for the year 20 (2,072) (346)
Loss per share — basic
Loss for the financial year before gocdwill amortisation (2.70p 0.92)p
Loss for the financial year {10.43)p (1.58)p
The accompanying rotes are an integral part ¢f this profit and loss acoount.
Consolidated Statement of Total Recognised Gains and Losses
far the yemy srdded 31 Warch 2001

2001 2000

£'000 £7000
Loss for the financial year (2,023} (297
Profit/{loss) on foreign currency translation 8 (48}

Total recognised losses (2,015} {343)
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Consolidated Balance Sheet
31 March 2001

2001 2000
Notes £'000 £'000
Fixed assets
Goodwlll 10 - 812
Tangible assetls i1 165 295
Investments 2 22 &0
187 1187
Current assets
Debtors. 15 4,761 4,963
Cash at bank and in hand 237 526
4,998 5,488
Creditors: amounts falling due within one year 18 (2,576} (1.960)
Net current assets 2,422 3528
Total assets less current liabilities 2,609 4,685
Creditors: amounts falling due after mere than one year i7 - (20)
Provision for liabilities and charges 18 (15 {15)
Net assets 2,504 4,650
Capital and reserves
Called up share capital 19 979 g75
Reserves 20a 1,615 3,875
Equity shareholders' funds P0a 2,504 4,650
The accounts on pages 18 o 36 were approved by the Board of Directors on 22 June 2007 N . N . CAO.&MMW
M Graham Maw & Bl Andrews, Directors

The accompanying notes are an intagral part of this balance sheet. !

’ﬂ( L ("‘
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Parent Company Balance Sheet
31 March 2001

Notes
Fixed assets
Tangivle assels 11
Investrments 12
Current assets
Dabtors 15
Cash at bark and in hand
Creditors: amounts falling due within one year 18
Net current assets
Total assets less current hiabilities
Provision for liabilittes and charges 18
MNet assets
Capital and reserves
Called up share capital 19
Reserves 20b
Equity shareholders’ funds 20b

The accounis on pages 1510 36 wers approved Dy e Board of Direchars on 22 Jure 2001
NN Grafiam Maw & B Andrews, Directors

The accompanying notes are an integral part of this balance sheet,

2001 2000
£°000 2000
162 188
32 875
194 1,063
4585 4,824
82 214
4,667 5,048
{2,231) {1,429
2,436 3,619
2,830 4 BB2
(15 (%)
2,615 4,667
e ¥gs! 975
1,636 3,692
2,615 4,667
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Consolidated Cash Flow Statement
for the year ended 31 March 2001

2001 2000
Notes £'000 £'000

Net cash (autflow)/inflow from aperating activities 21 (287} 1,052
Returns on investments and servicing of finance
Interest received 14 5
Intergst paid (3} 4
Interest element paid on finance leases {3) 7
Net cash inflow/(cutflow) 8 (6
Taxation
UK Corporation tax received/ (paid) 13 {498)
Caphal expenditure and financial investment
Purchase of tangible fixed assets (139) 73
Sale of tangible fixed assets 25 33
Purchase of own shares & -
Net cash outfiow (123} 42
Equity dividends paid A9} en
Financing
Net proceeds from issue of shares 8 58
Capital element of finance leases 20 {48) (24)
Net cash (outffow)/inflow {40) 34
{Decrease)/increase in cash in the year 22 (453) 348

The accormpanying notes arg an integral part of this cash flow statement.
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Notes to the Accounts
for the year ended 31 March 2001

1.  Accounting Policies
Accounting convention

The accounts have been prepared under the historical cost convention and in accordance with applicable accounting standards.
Basis of consolidation

The Group financial statements consolidate the financial statements of the company and its subsidiary undertakings.

Turnover

Turmover represents amounts receivakle for goods and senvices provided net of trade discounts and value added tax.

Research and development expenditure

Research and development expenditure is written off as incurred.

Goodwill

Goodwi arising on the acquisition of subsidiary undertakings is carried on the Salance sheet and amorised over its useful economic
life. The carrying value of goodwil is reviewed regutarly for impairment. On subseguent disposal of the underlying investment, any
goodwi not yet amortised will be taken 1o 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 wiite off the cost, iess estimated residual value, of each asset over its expected useful life as foliows:

Leasehold improvements - over perfod of lease
Computer eguipment - H0% an cost per annum
Fumiture, fitings and office equipment  —  25% on cost per annum
Motor vehicles ~

25% on written down vaiue per annum
Investments

Sharas in Group companies are shown at cost less provision for permanent diminution in value,
Finance and operating leases

Assets held under finance leases or hire purchase agreements have been capitalised in the financial statements and depreciated over
their estimated useiul lives. Finance and hire purchase charges are charged to the profit and loss account over the period of the leases
o produce a constant rate of charge on the balance of capital repayments outstanding.

Rentals under operating leases, being leases which do not result in the transfer to the company of substantally all the risks and rewards
of ownership of the assets baing leased, are charged 10 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 1o 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 o, if appropriate, at the forward contract rate. Any gain o loss ariging from a change in exchange rates
subsequent to the date of the transaction is included as an exchange gain or loss in the profit and loss account.

Fareign currency {on consolidation)

The results of ovérseas operations are translated at the average rates of exchange during the period and their balance shests at the
rates ruling at the talance sheet date. Exchange differences arising from this policy are dealt with through reserves,

Pension costs

The company aperaies a funded defined contribution pension scheme. The pension cost charged to the profit and loss account

represents contriituiions payable by the company to ihe pension schems 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,




2. Segmental information
(a) Classes of business:

Turnover

Sales to third parties

- continuing operations
Sales to third parties

- discontinued operations

Segment profit/{loss)
Goodwill armortisation (note 10)

Discontinued operations
Common costs

Operating loss

Loss on closure of
discontinued operations

Interest receivable

Amounts written off investments

Interest payable

Loss on ordinary activities
before taxation

Segment ret assets
Goodwil
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Recruitment Services Factoring Services Consultancy Tatal

2001 2000 2001 2000 2001 2000 2001 2000
£°000 £000 £:000 £000 £'000 £'000 £'000 £000
17,697 22,833 1,572 1,847 450 708 19,719 25,388
943 1,478

20,662 26,864

1,208 1,759 361 474 {144) {113) 1,426 2,120
(76) (124)

{399) (618}

(1,530 {1.,880)
(579 {302

{1,424) -

14 a

@7 -

©) (1

{2,032) {308

2,106 3,112 295 540 17 43 2,417 3,685
- 812

Discontnued operations
Unallocated net assels

Net assets

(292 {1.017%)
489 1,180

2,594 4,550

Segrnent proft/{loss) figures given above have béen 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 relaie 1o directors’ pay and that of general administrative stafi, corporate marketing ana PR,

Unallocated net assets comprise those fixed assels and other assets and liabiliies which cannot be separately identified by segment.

Recruitrrent Services are made up frorn the Duich office and UK division. Factoring Services and Consutting were reported last year
under one division, Business Solutions, and have been separated. The Group's main operating divisions are, with effect from 1 April
2001, subsidiarised becoming Highams Recruitment Limited, Highams Business Solutions Limited and Highams Consulting Limited.

(o) Geographicat segrnents:

United Kingdom
Rest of World

Turnover by origin Tumeover by destination
2001 2000 2001 2000
£°000 2000 £'000 £1000
19,485 24,693 17,684 22,761
1,167 2,171 2,978 4,103
20,662 26,864 20,682 26,864




24 HIGHAMS RRAZO01

Notes {o the Accounts
for the vear ended 31 March 2001

3. Loss on ordinary activities before taxation
The loss on ordinary activities before taxation is stated after charging:

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

Operating lease rentals

- buildings

- vehicles and computers

4, Interest
(&) Interest receivable

Bark deposit

(&) Interest payable

Bank overdraft
interest payable under finance leases

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

Totar staff costs were as follows:

Wages and salanes
Social security costs
Other pension coats

2001 2000
£1000 000
28 32
30 15
78 124
140 227
19 30
250 290
151 195
2001 2000
£:000 £o00
14 4
2001 2000
£°000 £000
3 4

3 7

8 1
2001 2000
000 2000
2,715 2517
287 334
148 197
3,150 8,048
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5. Information regarding employees (including directors) continued
{b) Staff numbers

The average number of persons employed by the Group during the year were as follows;

2001 2000

Number Number

Management e! 19
Production and administration a7 57
Saies and marketing 44 32
90 101

The average nurmper of staff during the year includes the average in Trainers Limited up to s closure date. The average number of staff
amployed in the continuing operations, excluding Trainers Limited, during the year was 58.

6. Directors’ remuneration
Aggregate remuneration
The tatal armeunts for directors’ remuneration and cther benefits were as follows:

2001 2000
£ ¢
Erncluments 575,950 81,655
Gains on exercise of share options - 217,800
Maoney purchase pension contridutions 72,722 100,253
848,672 937,685
{a) Directors” emoluments
Money purchase
Fees/basic Taxable pension Severance
salary henefits  contributions payment 2001 2000
g 2 £ £ £ S
Executive
El Andrews 120,000 8,225 41,400 - 169,625 164,018
MA Eve 35,950 - - - 35,950 48,125
BJ Martin 95,683 8,243 18,000 - 121,836 117,002
CF Naordham {resigned 30 March 2001} 101,008 10,776 2,400 30,000 144 274 332,083
C Williams 85,835 7,230 10,922 - 103,987 53,286
Non-Executive
NN Graham Maw 48,000 - - - 48,000 42,000
JE Higham {executive until 31 March 2000} 23,806 1,394 - - 25,000 168,184
DJ Crinan (resigned 31 March 2000y - - = - - 13,000
Aggregate emoluments 510,082 35,868 72,722 30,000 648,672 937.688

The services of NN Graham Maw and JE Higham are secured by letters of appointment, and these appointments can be lerminated by
the company in general meeting at any time. El Andrews, BdMartin and C Wiliams are employed under sendce agreements which can
be terminated at any time giving six menths’ prior notice by the directers and twelve months’ notice by the company. The services of

MA Eve are secured by an agreement which can be temminated on 6 months' notice. C Northam resigned as a dirsctor with effect from
30th March 2001,




!
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Notes to the Accounts
for the year ended 31 March 2001

8, Directors’ remuneration contirued
(b Directors’ pension entitlements

During the year four directors wers 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 gptions and interests are shown in the directors' report on page 12.

7. Tax on loss on ordinary activities
The tax credit for the year comprisas

2001 2000
£000 £'000
Corporation tax on the adjustad loss for the year - -
Ceferred taxation - 4
- (4)
Prior year adjusirents )] &
(9 {12)
8. Dividends
2001 2000
£000 000
Final dividend of 0.25p per share proposed (2000: 0.26p) A9 49
9. Loss per share
Weighted Weighted
average average
number of number of
Loss shares Per share Loss shares Per share
2001 2001 2001 2000 2000 2000
2000 ‘000 o] £000 ‘000 2
Losgs for the financial vear before goodwil
amortisation and closure costs (523) 19,404 (2.70) (173) 18,825 092
Gooawill amortisation and loss on
closure of discortinued operations (1,500) - (7.73) {(124) - (0.66)
Loss for the financial year (2,023) 19,404 {10.43) (297} 18,828 {1.58)

Loss per share has also been calculated based on the loss for the financial year before gocdwill and closure costs as the directors
believe this loss per share figure provides a better indication of operating performance.

Ciluted koss per share has been excluded as the exercige of share options would have the effect of reducing the loss per share and is
therefore not dilutive under the terms of FRSY4.
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10. Goodwill and loss on closure of discontinued operations

{a) Loss on closure of discontinued operations

Closure costs
Write down of goodwill

(o) Goodwil

The carrying value of goodwill comprises:

Cost
At 31 March 2000 and 2001

Amortisation

At 1 Aprl 2000

Charge for the period to closure
Write down on closure {(see a above}
AL 31 March 2001

Net book value 31 March 2001

31 March 2000

2001
2000

688
736
1,424

£000

993

181
76

736

923

812

The goodwill arose on the acquisition of Trainers Limited (Traimers). On 315t October 2000, the Board of the company dacided o
discentinue the company's financial support of Trainers and Trainers ceased to trade on 10 November 2000. Accordingly, the entire

goodwill has now been writien off,

11. Tangible fixed assets
(a) Group

Cost

1 Aprl 2000
Additions
DCisposais

31 March 2001

Depreciation

1 April 2000
Charge for the year
Disposals

31 March 2001
Net book value 31 March 2001

31 March 2000

Furniture, fittings

Leasehold Computer and office Motor

improvements equipment equipment vehicles Total
£'000 £'000 £'000 2000 £'000

168 807 262 173 1,410

19 120 - - 13g
(108 {463 {115) {94) {781)

78 464 147 79 768

o4 ™7 215 89 1,119

32 84 31 12 159
()] {405) (112} (55) {671)

27 396 134 46 603

&1 68 13 33 165

74 90 47

84 205
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Notes to the Accounts
for the year ended 33 March 2001

11. Tangible fixed assets contnued

{b) Company
Furniture, fittings
Leasehcld Computer and office Motor
mprovements equipment equipment vehicles
£'000 £°000 £'000 £:000
Cost
1 April 2000 62 373 148 166
Additions 16 a7 - 6
Disposals - 3 - (84
31 March 2001 78 457 146 78
Depreciation
1 April 2000 17 337 16 89 559
Charge for the year 10 53 18 11 92
Disposals - - - i54) (B4
31 March 2001 o 27 390 134 486 507
Net book valug 31 March 2001 51 67 12 32 162
31 March 2000 45 36 30 77 188
12. Investments
Group Company
2001 2000 2001 2000
£'000 £'000 000 000
Subsidiary undenakings {see note 13) - - 10 825
Own shares 22 50 22 50
22 50 32 875

The investment in own shares is shown within the balance sheet as a fixed asset at valuation at 31 March 2007, and is in respect of a
holding of 148,953 (2000: 130,953) of the company's 5p shares held by the Empiloyee Share Benefit Trust {the trust purchasad 18,000

shares at & cost of £8,181 on 26 June 2000} This represents 0.8% of the company's share capital at 31 March 2001. Further details of
shares heid by the Employee Share Benefit Trust are given in note 24,
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13. Subsidiary undertakings

Company
£'000
At 1 Aprl 2000 a8zh
Amounts written cff {815)
At 31 March 2001 10
Principal Class of
activity shares held

Consolidated subsiciares
Highams Recriitment Services (N.E.) Limitad Recruitment Ordinary
Highams Recruitment BV Recruitment Crdinary
Tralners Limited Training Ordinary

AL 31 March 2001, there were seven non-consolidated subsidiaries. These have not besn consclidated a3 he amount is considersd

immaterial. Al subsidiaries are incomorated in the UK other than Highams Holding BY and Highams Recruitment BY, which are incorperated
in the Netherlands. All subsidiaries are wholly owned.

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

The main risks arising from the Group's financial instruments are intarest rate risk and foreign currency risk. The board reviews and
agrees policies for managing each of these risks and they are summarised betow.

Interest rata risk

The Group finances its operations through a mixture of retained profit and bank borrowings. The Group borrows in pounds sterling,
Dutch guiiders and US dollars at floating rates of interest,

Interast rate profile
The Group overdraft facilities are charged at 1.1258% above the UK pase 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 curency exposures on sales at the time of sale by entering into forward contracts.

Currency exposures

The tabie below shows the Group's currency expaosures. Such exposures comprisa the monetary assets and monetary liabilities
of the Group that are not denominated in sterling.

Uss Guilder Euro Total
£000 £000 £'000 2’000
31 March 2001 - 105 10 115

31 March 2000 12 345 38 355
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Notas to the Accounts
for the year ended 31 March 2001

14, Derivatives and other financial instruments continued
Maturity of financial liahilities

The cvercraft faciity 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 £2,000,000. At 31 March 2001 the Group had drawn down £194,943 of the

sterling facility.

Fair values

The fair values of the financial assets and fiabifities at 31 March 2001 are not materally different from their book values.,

15. Debtors

Trade debtors

Amounts due from subsidiary undertakings
Other debtors

Corporation tax

Prepayments and accrued income

16. Creditors: amounts falling due within one year

Bank overdraft

Amounts owed to subsidiary undertakings
Trade creditars

Other taxes and social securlty costs
Obtigations under finance leasas

Accruals and deferred income

Dividends

Other creditors

Group Company
2001 2000 2001 2000
2000 £000 £'000 £1000
4,233 4,300 3,838 3,780
- - 154 653
20 41 - -
80 29 71 72
428 443 422 349
4,761 4,963 4,585 4,834
Group Company
2001 2000 2001 2000
£°000 000 £'000 £000
195 38 133 38
25 25 - 68
1371 1,125 1,100 808
208 169 145 1356
— 28 — _
496 SV 455 331
49 49 13 49
232 21 349 2
2,576 1,960 2,231 1,42¢

Detaids of the bank overdraft are given in note 14,

Tre bank overdraft is secured by a fixed and ficating charge over the Group's fixed assets.
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17. Creditors: amounts due after more than one year

Group Cormpany
2001 2000 2001 2000
£'000 2000 £'000 2000
Amounts due under finance leases - 20 - -
18. Provision for liabilities and charges
Group;
Daferred
taxation
2000
As at 31 March 2000 and 2001 15
Company:
Deferred
taxation
£'000
As at 31 March 2000 and 2001 15

Deferred taxation, which regregents the full potential kability, 1s in respect of trming differences in the recognition of payments into the
Employee Share Benefit Trust as expenses for taxation and accounting purposes.
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s

Nates to the Accounts
for the year ended 31 March 2001

19. Share capital
(a) Summary

Ordinary 50 shares

Crdinary Sp shares

(b) Changes in share capital

Authorised Authorised
2001 2000 2001 2000
Number Murmber 000 O
30,000,000 24,000,000 1,800 1,200

Allotted, called up and fully paid

Allotted, called up and fully paid

200 2600 2001 2000
Number Number £'000 £'000
19,574,298 19,494,298 78 975

Lunng the year 80,000 crdinary shares of 50 each in the company were alflotted and issued under the company's share option

schere for consideration of £8,000.

(c) Contingent rights to the allotment of shares

As at 31 March 2001, options have been granted in respect of 908 878 (2000 837,240) of the company's ardinary Sp shares under
the company’s share option schemes 10 subscribe for ordinary shares of the company as detailed in note 24.
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20. Reconciliation of movements
in shareholdears’ funds

(a) Group

Share Share Merger Prafit and Total Total

capital premium reserve loss account 2001 2000

2000 £'000 £'0%0 000 £'000 000
lssue of new shares 4 4 - - 8 71
Expensas on issue of shares - - - - {1
Loss for the financial vear - - - (2,023} (2,023} {(297)
Dividend proposed on equity shares - - - 49) {49) 49
Exchange rate differences - - - B 8 (46)
Net additions/(reductions} to

shareholders’ funds 4 4 - 12.064) (2,056) (322)

Opening shareholders' funds - ars 680 222 2,773 4,650 4972
Closing shareholders' funds 979 B84 222 709 2,584 4,650
{t) Company

Share Share Merger Profit and Total Total

capital pramiurm reserve loss account 200 2000

£000 £'000 £:000 £000 £'000 £:000
Issue of new shares 4 4 - _ 8 71
Expenses on issue of shares - - - - - (1)
Loss for the financial year - - - (2,011) (2,011} {340)
Dividend proposed on equity shares - - - {49 (49) {49
Net additions/(reductions) to

shargholders’ funds 4 4 - {2,060) 2,052 19

Opening shareholders' funds 475 680 222 2,780 4,667 4.986
Closing shareholders’ funds 973 €84 222 730 2,615 4867

As permitted by section 220 of the Companies Act 1985, the profit and ss account of the company has not been included in
thase acocounts.
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Notes to the Accounts
for the year ended 31 March 2001

21. Net cash flow from operating activities

Operaling loss

Depreciation of tangible fixed assets
Goocdwill amortisation

Decrease in debtors

Decrease in creditors

Loss on disposal of fixed assels

Net cash (cutflow)/inflow from operating activities

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

Cash at bark and in hand
Overdrafts

Obligations under finance leases

Met funds

Cash at bank and in hand includes £1,792 (2000: £8,600) in respect of monies held in the Employee Share Benefit Trust,

Reconciliation of net cash flow to movement in net funds

(Decreasel increase in cash in the period

Cash outiiow from changes in Tinance lease financing

Change in {net dabt)/net funds
MNew finance leases

Currency translation difference
Net funds at 1 Aprii 2000

Net funds at 31 March 2001

2001 2000
£'000 £000
(579} {302
158 257
76 124
115 1,594
(49) (623)
11 2
(287} 1,052
1 Apri {Cash Exchange 31 March
2000 flow movement 2001
£000 £'000 £:000 £'000
8525 {296} 3] 237
(38) (157) - (195)
487 (453) 8 42
148) 48 ==
433 (405) 8 42
2001 2001 2000 2,000
£'000 £:000 £000 £'000
{453) - 346 -
8 - 24 -
{405) - 370 -
- (408) - 370
- - - e
- g - (30)
- 439 - 115
- 42 -

439




23. Financial commitments
Group:

Non-cancefiabie operating leases expiring:

Within cne year
Between 2 and 5 vears
After more than 5 years

Unmaiched forward exchange contracts
As at 31 March 2001

As at 31 March 2000

GCompany:

MNon-cancellable operating ieases expirng:

Within one year
Between 2 and & years

LUinmatched forward exchange contracts
As at 31 March 2001

As at 31 March 2000

Lang and
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Land and
buildings Other buildings Oftrer
2001 2001 2000 2000
£'000 £:000 2000 jaeeal
- 1 - 13
95 123 208 52
- - a7 -
as 124 255 65
Uss$ Guilder Euro Total
£'000 £'000 £°000 £'000
- - 175 175
- 77 60 137

Land and Land and
buldings Other buildings Cther
2001 2001 2000 2000
000 £'000 £'000 £'000
- 1 12
95 118 95 14
95 119 05 26
uss Guiider Euro Total
£'000 £'000 £7000 £:000
- - 175 175
- — 60 80
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Notes to the Accounts
for the vear ended 31 March 2001

24. Employee Share Schemes

a. Approved Employes Share Option Scheme

The company adopted an Iniand 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 employaes at an exercise price of £1.25, Following the subsequent bonus issue of
shares, the number of shares increased o 98,000 at an exarcise price of 62.5p. In the two years 1o 31 March 2000, a further
358,511 options were granted and 49,000 lapsed. In the current year 89,400 options lapsed with 91,043 being rencunced leaving
the total options outstanding at 31 March 2001 at 247,068. Exarcise of these is conditional on an increase in eamings per share by
at least 20% p.a. compound over & minimum pericd of three years. The scheme will terminate on 17 May 2006.

b. Unapproved Employee Share Option Scheme

The company adopied an Employes Share Option Schame on 16 Novermber 1825 which is not approved by the Iniand Pevenue.
Under the terms of this scheme, certain employees of the company were granted options over ordinary shares.

At 31 March 2000, 428,729 shares were under option, During the current year, 80,000 shares were exercised &t 10p and 210,398
were renounced leaving options existing at 31 March 20016f 138,331,

¢. EM! Option Scheme

The company adopted an EMI (Enterprise Management Incentive) scheme and granted 779,220 shares as at 8th Septermber 2000 of
which 259,740 have lapsed, leaving options existing at 31 March 2007 of 519,480.

d. Al Employee Share Ownership Plan
The company has alsc adopted an Inland Revenue approved share scheme in which there were no shares issued curing the year.
e. Employee Share Benefit Trust

An Employee Share Benefit Trust was established in November 1295 and its Trustees have the power to grant ogtions to sligible

employees over shares in the company at the Trust's expense, and the Trustees’ discretion, upen such terms as thay think fit and to
purchase such shares o be acquired by the eligitle empioyess.

In accordance with Urgent 1ssues Task Force Abstract 13 {UITF 13) ~ as applicable 10 such rusts — assets and liabilities are recognised
in the sponscring 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 acoounts. 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 wouid be charged as an opearating cost over
the periad 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 yaar (2000: £nil). The trust acquired 18,000 of the company's 5p
shares in lieu of dividend during the year and now holds 148,953 shares. No shares have been transferred 1o employess or were
under option as at 31 March 2001 and they are includad in the company's balance shast at that date as investments in own shares at

a cost of £21,588. The Trust's only other asset at 31 March 2001 was cash at bank of £1,791 (2000: £8,600) which is included in the
company’s balance sheet as part of cash at bank and in hand. The Trust had no liabiities.

25. Related party transactions

During the vear, the Group purchased accounting senvices in the ordinary course of business from Tony Eve Associates, of which the
director, M A Eve, is a pariner, ar a cost of £11,820 (2000 £17,997).
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Five year record

2001+ 2000° 19907 1995 1997
£'000 £000 £000 £000 £1000

Results
Tumaover 20,662 26,864 34,070 25,143 16,395
Cpsrating (loss)/profit — continuing ogerations (104} 316 1,730 1,382 870
Operating loss — discontinued operations 475} B8 194) - -
{(Loss)/profit on ordinary activities before taxation (2,032) (309) 1,825 1,383 879
{Loss)l/profit far the financial year after taxation (2,023) (297) 1,018 945 809
Dividends 49 4G 208 177 -
Assets employed
Fixed agsets 187 1,157 1,484 280 202
Net current assets 2,422 3,628 3,538 2,978 2,285
Creditors due after more than one year - 20 3N - -
Provisions for fiatiites and charges (15 {15 ) (19 18}
MNel asssts 2,594 4,850 4572 3,239 2,471
Financed by
Equity shareholders’ funds 2,594 4,650 4,972 3,239 2,471
Key statistics
Eamings per share before goodwill amortisation {note) {2.70p) {0.92p) 5.94p 5.37p 3.60
Earmings per share (note} (10.43p) {1.53p) 5620 537p 3.6p
Fetum on shareholders’ funds ™ (78.0%); {6.4%) 20.5% 29.2% 24.6%
Fetum on assets ™ (22.4%) {5.2%) 21.5% 24.5% 19.8%
MNota:

(Loss)/earnings per share for 1997 and 1898 have been adjusted pursuant to the sub-division of existing shares and the bonus issue
of shares In the years ended 31 March 1997 and 1968.

{lLossyeamings per share have been prepared according to Financial Reporting Standard 14 for 1998 onwards, 1997 has nct been
restated.

* Based on consclidated accounts
** (Loss)/profit for the financial year divided by closing shareholders’ funds
*** Operating result divided by fixed and current assats excluding investments and goodwill
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Notice of Meeting

Notice is hereby given that the Annual Gereral Mesting of the Company will be held at 1 Surrey Street, London WC2ZR 2PS {please
nota naw address) an Fiday 27 July 2001 at 12.00 noon In order to transact the following business:-

Routine Business

Resolution 1 To receive and adopt the Company's Accounts and the reports of the Directors and the Auditors for the financial year
ended 31 March 2001,

Rasolution 2 To re-elect Edward Andrews as a Director of the Company.
Resolution 3 To re-elect John Higham as a Director of the Company.,

Resolution 4 To re-appoint Arthur Andersen as Auditors of the Company and to authorise the Board to fix their remuneration.

Ordinary Resolutions

Resolution 5 That a final dividend in respect of the financial year ended 31 March 2001 e declared payable at the rate of
0.25p per ordinary share on 10 August 20071 to shareholders registered at the close of business on 13 July 2001.

Resolution 6 That the Directors be and are hereby generally and unconditionally authorised for the purposes of section 80 of the
Companies Act 1985 ("Act"), to exercise all the powers of the Company to allot relevant securities (as defined in section 80{2) of the
Act) n substitution for any existing authority Up 10 an aggregate nominal vatue of £326,238 such authority to expire on the fifth
anniversary of the passing of this resclution save that the Company may, before such expiry, make an offer or agreement which would
or might regulre reievant securities to be allotted after such expiry, and notwithstanding such expiry, the Directors may allot refevant
securties in pursuance of any such offer or agreement as if the said authority had not expired.

Special Business
To consider, and if thought fit, pass the following resclution as a Speciat Resolution:-

Special Resolution

Resolution 7 That pursuant to section 85 of the Act, section 89 of the Act shall not apgly 1o the allotment of equity securities (as

defined in the Act) for cash by the Directors for so long as the Directors shall be authorised by the Ordinary Resalution numbered 6
in this natice of Annual Ganeral Mesting provided that this power shall be limited to:-

fa) the allotment of equity securities in connection with a rights issue in favour of holders of ardinary shares of 5p each in the capital of
the Company ("Ordinary Shares”) and other persons entitied 1o participate by way of rights where the equity securities attributalble o
the interests of all holders of Ordinary Shares and such other persons’ holdings {or as appropriate for the number of such Crdinary
Shares in the capital of the Company which such other perscns are for these purposes deemed to hold) are proportionate {as
nearly s may be) to the respective number of Ordinary Shares In the capital of the Company held or deemed o be held by them
but subject to such exclusions or other arangements as the Directors may deem necessary or expedient for the purpose of dealing

with fractional entitlements or legal or practical problems under the laws of or the requirements of any regulatory body or any stock
exchange in any temitory; and
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{0 the allotment {otherwise than pursuant to paragraph (g} of this Resolution) ¢f equity securities up 1o an aggregate nominal value of
LAB 935,

such power to expire on the fifth anniversary of the passing of this Resolution save that the Company may, before such expiry, make an
offer or agresment which would or might reguire securities 1o be allotied for cash after such expiry and the Directors may allct equity
securities in purstance of such an offer or agreement as if the power conferred hereby had not expired but otherwise shall be In

substitution for any authorities conferred on the Directors to allot equity securities and, notwithstanding such expiry, the Directors may
ailot equity security in pursuance of such offer or agreement as f the said power had not expired.

By order of the Board ;
MA Eve

Secretary

22 June 2001

Registered Office
Quadrant House
33-45 Croydon Road
Caterham

Surey CR3 P8

Notes

(a) Pursuant to Regulation 34 of the Uncertificated Securities Regulations 1995, the Company specifies that only those shareholders
registered in the Register of Members of the Company as at 8.00pm on 25 July 2001 shall be entitled to attend or vote at the Mesting
in respect of the number of shares registerad in thelr names at that time. Changes 1o entries on the Register of Members after 8.00pm
on 256 July 2007 shall be disregarded in determining the rights of any persen to attend or vote at the Mesting,

{b) Orly holders of existing Crdinary Shares are entitled 10 attend and vote at this meeting. A member entitled to attend and vote may
appaint a proxy to attend and, on a poll, vote instead of him/her. A proxy need nat be a member of the Company. A form of proxy is
enclosed which, to e valid, must be delivered to the Company's registrars, Capita IRG Ple, Balfour House, 390/398 High Road, Iford,

Essex IG1 1BR so as 1o be received nat less than 48 hours beafore the time appointed for holding the mesting. Lodgement of & form
of proxy will not prevent a member from attending and voting in person i so degired.
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Financial Calendar

Record date for dividend

13 July 2001
Last date and time for receipt of proxy for the
Annual General Meeting 12.Q0 noon on 25 July 2001
Annual Genergd Meeting at which final dividena will be proposed 12.00 noon on 27 July 2001

Dividend wamranis posted 10 August 2001
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