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SYSTEMS SERVICES GROUP PLG

Highams Systems Services Group plc is a specialist
IT systems services company, providing [T recruitment
and financial applications software and services.

Specialists in the insurance, investment management
and financial services sectors.
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Highams will be the best provider of integrated business consultancy,
systems services, systems resources and software products by:

— Business focus concentrating on our specialist market sectors

— Excellence exceeding client expectations for service, quality and
value for money

— Staff ensuring our people are knowledgeabie, skiliful and motivated

— Trust developing relationships of mutual trust with clients and suppliers
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Group at
a glance

~— Highams Recruitment Limited

7

pravides total IT resource solutions to the Insurance, Investment Management and
Financial Services sectors, Supplying permanent and contract personnel at alf IT
levels, sither as a single skil or a fully managed team, our niche market expertise
and proven resourcing processes have posttioned us as the specialist of choice
with many blug chip organisations.

Highams Recruitment BV

serves the Dutch and Northam European markets. Applying the same focused
approach and recognised processes as the UK, the company oparates primarly in
its niche areas of insurance, finance, SAP and e-business.

Highams Business Solutions Limited

provides factoring and related financial software applications. Highams' market
leading apolication, Hi-Finance, has an installed base ranging from small specialist
factors through to major intemational financial groups. Hi-Finance provides the full
range of factoring, invoice discounting and asset-based lending capabilities, all
with e-commerce functionality.
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1 2
Operating 2005 2000
' ' Turnover 11,096 16,777
and Il__l nancia Loss for the financial year before tax {195} (298)
Highlights Net current assets 2,000 2176
Shareholders’ funds 2,089 2,291
Earnings per share {(1.00)p {1.18)p*
Dividend per share - 0.1p

* before closure costs

Highams Group

- Reauced loss despits reduced tumovar
— Profitable second half

— Healthy balance shest

— Increased cash at bank

Highams Recruitment

— Improved second half for contract and permanent
— Netherlands contractor numbers declined

—  New ‘preferred supplier’ relationships in the UK

Highams Busiress Solutions

—  Improved second half performancs
— New licence sale in Europe

— Additional szle since year-end
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Landmark Insurance Rubicon Corp

Legal & General TWA Systerns

Liberata Tier Technologies

Mariborough Stirling Unisys

Nationwide Life Winterthur Life

PPML Zurich Insurance -

Prudential Assurance

} am pleased to report that both our busingsses, Highams Recruitment and Highams
Business Solutions, delivered an improved bottom line perfermance in the second half of our
financial year, resulting in the Group making a small profit in that period compared to the
loss recerded in the first half.

in Recruitment, we delivered a much stronger permanent recruitment outcome in the second
hatf, whilst our numizer of contractors on site climbed back to where it started the vear, after
the reported dip in the first hall, The gross margin percentage achieved similarty showed an
improvement as the year progressed, abeit ravenue declined slightly. A numiber of Important
new clients were added to our list.

In Business Solutions, business activity also improved in the second half of the year, mainly
due to a significant new sale of Hi-Finance to a major bank for its European business. Since
the year-end, we have been implementing ancther new Hi-Finance system, this time with a
southern hemisphere bank.

Comparisons of the full year's results to last year's show that we did not escape the downtum
already reported in our competitors’ annual results. We continue to work to keep our cost base
consistent with cumrent levels of business.

The following are the results for the whole vear:

Financial Results Group turmover for the whole year amounted to £11.1m (2002: £16.8m)
with a pre-tax loss of £195k (2002; loss of £288k).

We retain a healthy balance sheet with Net Current Assets of £2.0m at the year-end, including
cash at bank of £872k.

Reports on the year's trading by our subsidiaries are in the Group Managing Director's Report.
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o] Investment Management, Banking & Finance Dexia Factors Invesco Asset Management
é Abbey National Enterprise Finance Europe Metropolitan Factors
o Aston Rothbury Factors Eurc Sales Finance Potential Finance
g Barclays Bank Ficlelity Investment Managemeni Schroder Unit Trusts
=z BNP Paribas Fortis Commercial Finance Singer & Friadlancier
% Computer Application Services (CAS) IGF frwoice Finance Transamerica Distribution Finance
De Lage Landen International Financial Data Services Westi.B Asset Managerment N

Final Dividend i the light of the need to conserve cur resources for future growth, the Directors
are not recommending the payment of a finat dividend for the year to 31 March 2003
(2002: final dividend 0.1p).

Executives and staff | am very grateful to managament and all our staff for their hard work,
expertise and loyalty.

QOutlook and Current Trading It is liksly that the IT recruitment market will continue to be
challenging in the coming year. Although contract recruitment has started slowly again this year,
we have experienced a much stronger demand for permanent recruitment.

The intemational market for factoring software remains immature, with in-house systems being
the main competitor for us to attack. Additionally, growth opportunities are developing in regions
of the world whare factoring is relatively new.

We continue 1o sask and explore strategic opportunities for the future growth and developrment
of the Group.

N N . Gaosown Monr

NN Graham Maw
Chairman
14 August 2003
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Highams’ clients

|

Non Financiat

Atos QOrigin

Cryptic Software

De Telegraal

Dalphi Diesel Systems

Group Managing
Director's Report

Ted Andrews

Lynx Financial Systems Powergen

Modis Rodata ICT

NHS Shared Service Sourcing Partrerships

npower Xansa

Pfizer J—

Trading Review

The vear just ended has been another very challenging one for [T services companies In general,
with recruitment agencies remaining particularly vuinerable 1o the depressed market conditions.
For both Highams' businessas, profit levels in the second half of the year showed an improvement
on the first half, though in this market it would be unwise to predict this improvement as a
continuing trend. Whilst retaining our capacity for growth, and succeeding in retaining our skiled
and loyal staff, we have continued to manage down our costs.

Highams Recruitment In the second half-year, our number of contractors on site increased to
reverse the decling experienced in the first half-year in our UK opgration. Permanent regruitment
also improved substantially. As part of our cost management strategy, we took the decision o
close our office in The Hague and support its business from the UK - this was implemented
in June 2003.

In the second half-year, on slightly reduced tumover of £4.8m {first half: £4.9m), operating profit
before Group overheads improved to £297k (first half; £226k}.

For the year as a whole, tumover was £9.5m {2002: £14.8m} and pre-tax operational profit for the
business efors Group averheads amounted to £523k (2002: £830k).

Highams Business Solutions The level of demand for development and support services

for our Hi-Finance package was maintained through the second half of the year. There has been
continued market interest for the commissioning of new factoring systems, with one new sale

being achieved to a major bank In the year under review, another since the year end, and other
opportunities being progressed.

In the second half-year, tumover improved 1o £835k {first half: £717k), with operating profit before
Group overheads improving to £331k (first half: £204k).

Tumovar for the year as a whole was £1.6m (2002; £1.9m). As a result, this part of the
Group made a pre-tax operating profit of £535k (2002: £737K) before Group overheads.

The Market The [T Software and Services Industry in 2002 experienced ts *worst vear on record”
{source: Ovum Holway), with the expectation that current activity will bs flat, at best, for another
twelve 10 eighteen months. In such a guist market, our continuing long-term relationships with
our mary blue-chie clients remain central to our fulure progress. We are grateful to all our clients
for their continuing support.
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Group Prospects

Strategy We maintain a focused approach to our niche markets of insurance, investment
management and finance. Cur operating subsidiaries address specialised areas within these
markets, enabling our staff 1o develop a desp knowledge of our clients’ businesses. This is
one of the key factors that differentiates Highams. Delivery of this strategy is dependent on
our retaining, deveioping and recruiting high quality staff, something that we historically have
been successiul in achieving, as evidenced by the longevity of service of our senior parscnnel.

Financial Year 2003/2004 in the light of the forecasts of independent analysts far our market
as a whole, our planning for 2003/2004 is necessarlly cautious. Planned investments in the
coming year, in personnel, equipment and systems will be carefully managed to help produce
an improving outcome for this and subsequent years.

In our Recruitment subsidiary, we will continue to develop and extend the niche markets in which
we specialise and 1o seek out appropriate adaitional niche markets.

We will further the peneltration of our factoring software into the global marketplace. We continue
o develop our scftware, both in the breadth of its functionality and in opportunities presented
by new technology.

Staff This remains a tough market for all concermed. | very much admire the cheerfulness
and tenacity of our staff team as they work to make the most of the current market conditions,
and | thank them all sincerely.

El Andrews ’IAV"A ¢ .

Group Managing Director
14 August 2003
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Directors

Nigel Graham Maw

Ted Ancdrews

Nigel Graham Maw

MaA LLM (Cantab) (aged 70) Non-Executive
Chairman

Nigel Graham Maw joined Highams in 1896 in
time 1o help the Group achiave its AIM listing.
Formeny Senior Pariner of Bowe & Maw,
Solicitors, he has also held a number of
chairman and non-executive positicns with
major companies including Decca Limited
and Telephone Rentala.

Edward lan Andrews

faged 51} Group Managing Diractor

Ted Andrews has been a director of Highams
since joining the company in 1983, He has a
background of technical and management
roles in insurance companies and software
houses. He gained experience in directing
both the software and recruitment aspects of
the Group prior to being appointed Group
Managing Director in 1889,

Maurice Anthony Eve

FCA (aged 49) Finance Dirsctor

Tony Eve was appeinted Finance Director in
October 1996, He I a charfered accountant
and a partner in a firm of Chartered
Accountants, Altons, based in Reigate, Surray.

Tony Eve

John Edward Higham

ACH {aged 58) Non-Executive Director and
Deputy Chatrman

John Higham founded the compary in 1983
after many years gaining exparience of the
insurance market from an IT and business
perspective, both within insurance company
and software house environmerts. John was
Chief Executive of the Group untit April 2000,
when he took up his current role,

Bryan John Martin

MBA {aged 47) Fxecutive Director

Bryan Martin has over twenty five vears
experience in the [T industry primarily in the
finance and publishing sectors. He joined
Highams in 1982 from Security Pacific Bank,
where he was European |T Manager. He
became an executive director of the Group in
1998, His particular responsibiiies include
Highams Business Solutions and intemal 1T,

Clive Wiliams

MBA (aged 40) Executive Director

Clive Wiliams joined Highams in 1896, He has
twenty vears expeariance in [T, with a background
ranging from large 1BM manframe environments
o managing companies celivering leading-edge
systemns. He jcined the Group board in 1999,
His particular responsibilities include Highams
Recruitment and Group business development.
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Report of
the Directors

The directors present thelr report and the audited financial statements for the Company and the
Group for the vear ended 31 March 2003,

Principal Activities Highams is & specialist IT systems services group and its principal activities
are the provision of [T recruiment senvices, financial sofiware and related consultancy. The Group
oparates principaly in the insurance, investment management and financial sectors. Further details
of the Group's operations are given in the Group Managing Director's Report.

Results and Dividends The Group recorded a loss befors taxation of £195k (2002: foss £208k)
on a turnover of £11.10m (2002 £16.78m).

As noted in the Chairman's Statement, the directors do not recommend a final dividena
{(2002: 0.1p}. No interim dividend was paid during the year (2002: nil}.

Review of Business This review is contained in the Group Managing Director's Report.
Directors The directors of the Company are set out on page 9.

in accordance with the Company’s Arficles of Association, Mr MA Eve and Mr BJ Martin
retire by rotation and offer themselves for re-election. Biographical details for these two
directors are provided on page 8.

Directors’ interest in shares The persons who held the office of director at 31 March 2003
had the following interests in fully paid ordinary 5p shares of the Company at the beginning and
end of the financial year.

31 March 2003 1 Ao 2002
Shares Options Shares Opticns
NN Graham Maw 00,126 - 90,126 -
El Andrews 3,400,000 - 3,400,000 -
MA Eve 62,400 - 62,400 -
JE Higham 8,627,649 - 8,627,649 -
BJ Martin 52,181 379,740 52,181 379,740

C wiliams - 259,740 - 259,740
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Notes:

1. NN Graham Maw’s interast is held by his personal pension plan.

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

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

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

5. BJ Martins inferest includes 11,524 shares held fjointly by himself and his wife.

At 31 March 2003, BJ Martin had options over 120,000 shares in the Unapproved Executive
Option Scheme, exercisable at 10p per share. In addition, at 31 March 2003, he had
259,740 options granted under the Enterprise Management Incentive Scheme. These are
exercisable at 38.5p per shars.

Ab 37 March 2003, C Willams had 259,740 options granted under the Enterprise
Managament Incentive Scherne. Thesa are exercisable at 38.5p per share.
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Re port of Substantial Shareholders As at 6 August 2003, the following substantial shareholdings have
. bsen nciified to the Company:
the Directors
inued Number of % of issued
continue Shares Share Capital
Brewin Nominees Limited 1,302,300 6.65%
Chase Nominees Limited 686,080 3.51%
Bl Andrews 3,400,000 17.37%
JE Higham 7,097,649 36.26%
John Higharn Family Trust 1,230,000 6.28%

Share option schemes Information regarding the Company’s share option schemes is given in
note 23 10 the accounts.

Corporate governance The directors report on page 14 upon the extent to which the
Company already observes and complies with the "Combined Code” publiished by the London
Stock BExchange in June 1968,

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 ¢ other suppliers is to settie amounts due in accordance with the terms of payment
agreaed when agreeing the terms of each transaction. The trade crediter days figure at
31 March 2003 was 19 (2002: 16},

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

Charitable and political donations During the year, the Company made no charitaile donations
{2002: nil. There were no political donations (2002: ni).

Auditors A resolution 1o re-appoint BDO Stoy Hayward as auditors will be proposed at the Annuat
General Megting.

This report was approved by the Board of Directors on 14 August 2003,

MA Eve
Company Secretary .
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Statement Of Company law requires the directors to prepare accounts for each financial year which give a
, R true and fair view of the state of affairs of the Company and the Group and of the profit or loss
Dil’@CtOFS of the Group for that period. In preparing the accounts, the directors are required to:

Responsibilities

select sultable accounting policies and then apply them consistently;
- make judgements and estimates that are reasonable and prudent;

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

- prepare the accounts on the going concern basis uniess it is inappropriate tc assume
that the Group will continue in business.

The directors are responsible for keeping proper accounting records which disclose with
ressonable accuracy, at any time, the financial position of the Company and the Group and
enable tham to ensure that the accounts comply with the Companies Act 1985, They are alse
responsible for safeguarding the assets of the Company and the Group and hence for taking
reasonable steps for the pravention and detaction of fraud and other imegularities.

Financial statements are published on the Company's website in accordance with legisiation in
the Unitad Kingdam governing the preparation and dissemination of financial statements, which
may vary from legislation In other jurisdictions. The maintenance and integrity of the Company's
wepsite Is the responsibility of the directors. The directors’ responsibility also extends to the
ongoing integrity of the financial statements contained therein.
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Statement Of The Board is committed to high standards of corperate govemance so that the Company’s

O management procedures are fransparent and Clearly understocd by those who work within
orporate the Company, and by those who invest in i,

Governance

The Board The aim of the Board is to function at the head of the Company’s management
structures, leading and contreling its activities and setting a strategy for enhancing sharcholder
value. Regular strategy meetings are hald o raview the Group's forward planning - vital in a
rapidly changing market and technology environment.

The Board currently consists of four executive directors and two non-executive directors.
The Company does not have a Nomination Committee as such; the Board collectively
undertakes the functions of such a committee.

The Chairman and the Group Managing Director Thess tasks are camried out by two
different individuals. They have & clear understanding as {0 the split of responsibilities between
them, and they meet regularly on & one-to-ong basis so that each is aware of the ideas and
actions of the other.

internal Control The Board has overall responsibility for ensuring that the Group mamtains
systems and internal financial controls that provide them with reasonable assurance regarding
the financial information both for use within the business and for extemal publication, and that
the assels are safeguarded.

Audit Committee The Board has an established Audit Committee chaired by John Higharm;
the other members of the committee are Nigel Graham Maw and Ted Andrews.

The terms of reference for the Audit Committee are to assist the Board in the discharge of its
responsitilities for corporate governance, financial reporting and internal control, its duties
include maintaining an appropriate relationship with the Company’s auditors, keeping under
review the scope and resulis of the audit and its effectivenass.

Remuneration Committee This committee, which meets formally at least three times a year,
consists of the Chairman, Deputy Chairman and Finance Cirector, The Board has adopted
a sat of oparational rules for "Remcom” which will be available for inspection at the AGM.

The Directors' Remuneration Report is on page 15.

Going Concern After making appropriate enquires, the directors consider that the Company has
adequate resources to continue In operational existence for the foresesable future, For this reason,
they continue fo adopt the going concem basis in preparing the accounts.
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DIF@CTOI’S’ This report sets out the remuneration policies for the Group's executive directors. It should be read

. in conjunction with detalls of diractors’ remuneration in note 6 on pages 26 and 27 which forms
Remuneratlon part of the audited accounts. The mermioers of the remuneration commitice (Remcom) are identified
Report on page 14.

With the exception of Mr MA Bve, the members of Bemcom are independant of conflicts of
interest arising from day to day running of the business. Remcom makes recommendations to
the: board. No director is Involved in ciscussion atout his own remuneration. The Group Managing
Director s co-opted to Bemcom from time to time.

Remuneration Policies Remcom racommends to the board a framework for executive
remuneration. Remcom determines specific packages for each executive director including
pension rignts and compensation payments.

The general philosophy underlying the Groups’ remuneration palicy for executive directors is
the same as that applied to all senior employees in order to encourage excellencs. The basic
components of remuneration are: salary and bensfits, cash bonuses, share schemes and pensions.

Salary and Benefits Remcom studies ndependant reports and market frends in considering the
level of salary and benefits. 't also takes into account experience, regponsibility and performance.

Bonuses Bonuses may be awarded at Remicom's discretion depending on Company parformance
and profits within the relevant business area. No bonus awards were made in the vear.

Share Schemes Details of al Company share schemes, together with the performance incentives,
appaar in note 23 on page 36. No awards were made during the year under these schemes.

Pensions The Group operates a defined contribution pension scheme, the contributions to
which are set cut in note 6 on pages 26 and 27.

Service Contract The executive directors, with the exception of MA Eve, each have a service
agresment terminabie by the Company by not less than twelve months’ notice or by the
executive at not lgss than six months’ notice. MA Eve has an agreement that can be
terminated on six months’ notice,

Non-Executive Directors Non-executive directors receive an annual fee in respact of their
duties. The fees are reviewed annually and are set by the board. Their contracts are
immedigtely terminable.

MA Eve \A

Company Secretary




18 | HIGHAMS R&A2003

R@DO!’J[ of Independent Auditors’ Report to the shareholders of Highams Systems Services
A d Group plc
the AU tors We have audited the financial statements of Highams Systerns Services Group plc for the vear

ended 31 March 2003 on pages 18 to 36 which have been prepared under the accounting
policies set out on pages 22 to 23.

Respective responsibilities of directors and auditors

The directors' responsitilities for preparing the annual repert and the financial statements in
accordance with applicable law and United Kingdom Accounting Standards are set out in the
Staterment of Directors' Responsibifities.

Our responsibility is 1o audit the financial statements in accordance with relevant legal and
regulatory reguirements and United Kingdom Auditing Standards.

We report to you cur cpinion as 1o whether the financial statements give & true and fair view and
are properly prepared in accordance with the Companies Act 1985, We also report 1o you if, in
our opinion, the Directors' Report is net consistent with the financial statements, if the company
has not kept proper accounting records, If we have not received all the information and explanations
we require for our audit, or if information specified by law regarding directors' remunearation and
transactions with the company and other members of the group is not disclosed.

We read other information contained in the annual report and consider the implications for our
report if we baecome awarg of any apparent misstatements within it. This other information
comprises only the Directors’ Report, the Chairman's Statement, the Group Managing Director's
Report, the Comporate Govemance Statemant, the Directors’ Remuneration Report, the Cperating
and Financial Highlights and the Five Year Record. Our respensibilities do not extend to any
other information.

Cur report has been prepared pursuant o the reguiremeants of the Companies Act 1985 and
for no other purposa. No person is antitled to rely on this report unless such a persen is a
parson entitlied to refy upon this report by virtue of and for the purpese of the Companies Act
1685 or has been expressly authorised to do se by our prior written consent. Save as above,
we do not accept responsibility for this report to any other person or for any other purpose
and we hereby expressly disclaim any and all such liability,
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Basis of audit opinion

We conducted our audit in accordance with United Kingdom Auditing Standards issued by the
Audiiing Practices Board. An audit includes examination, on a test basis, of evidence relevant to
the amounts and disclosures in the financial statements. It also includes an assessment of the
significant estimates and judgements made by the directors in the preparation of the financial
staterments, and of whether the accounting policies are appropriate 1o the company's circumstances,
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 financiat statements are free from material misstaterment, whether caused by
fraud or other ireguitarity or error. In forming our opinion we alsc evaluated the overall adequacy
of the presentation of information in the financial statements.

Chpinicn

In our opinion the financial statements give a true and fair view of the state of affairs of the
company and the group as at 31 March 2003 and of the loss of the group for the year then
ended and have been properly prepared in accordance with the Companies Act 1985,

BDO Stoy Hayward
Chartered AccoLintants and Registered Auditors
Bromley

14 August 2003
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Consolidated Profit and Loss Account
for the year ended 31 March 2003

Turnover
Cost of sales

Gross profit

Administrative expenses

Operating loss

Exceptional costs

Loss on ordinary activities before finance charges
Interest receivable

Amaunts written off investiments

Interest payable

Loss on ordinary activities before taxation
Tax on ioss on ordinary activities

Loss for the financial year
Dividends
Loss for the year

Loss per share — basic
Laoss for the financial year before exceptionat costs
Loss for the financial year

The armounts shown for the yaar ended 31 March 2003 all relate to continuing activiies.

Notes

The analysis between cortinuing and discontinued operations for the year ended 31 March 2002 is shown in note 2(c) to the financial statements.

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 2003

Loss for the financial year
Loss on foreign currency translation

Total recognised losses

2003 2002
£'000 £00C
11,096 18777
(9,485) (14.704)
1,811 2,073
1,819 (2,302
£208) (229)
- &4
(208} 283}
21 3
5) )
3 (10)
(195) {298)
- 15
(195) (083)
(20}
(195) (G03)
{1.00)p (1.18p
(1.00)p (1.45)p
2003 2002
£7000 £000
(195) )
(7}
(202} (283)




Consclidated Balance Shest
31 March 2003

Fixed assets
Tangible assets
Invastments

Current agsets
Debtors
Cash at bank and in hand

Creditors: amounts falling due within one year
Net current assets
Net assets

Capital and reserves
Called up share capitai
Share premium
Merger reserve

Profit and loss account

Equity shareholders’ funds

The accounts on pages 18 to 36 were approved by the Board of Directors on 14 August 2003,

NN Graham Maw & EIl Andrews, Directors

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

Notes

12

i5

16

2003 2002
£000 £000
80 101

9 14

89 115
2,233 2,665
872 626
3,105 3,291

(1,108) (1.118)
2,000 2,176
2,089 2,001
979 a79
684 684

- 022

426 406
2,089 2,291

NN £ ashom M o
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Parent Company Balance Sheet
31 March 2003

Fixed assets
Tangible assets
Irvestments

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts failling due within one year
Net current assets
Net assets

Capital and reserves
Called up share capital
Share premium
Merger reserve

Profit and loss account

Equity sharsholders' funds

The accounts on pages 18 to 36 were approved by the Board of Directors on 14 August 2003

NN Graham hMaw & Bl Andrews, Directors

The accompanying notas are an integral part of this balance sheet.

Notes

iz

15
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2003 2002
£'000 £'000
67 78

89 94
156 172
1,845 1,417
508 981
2,353 2,308
(836) 279)
1,617 2,119
1,673 2,201
979 979
684 684

- 222

10 406
1,673 2,201

NN, CuohsmPinr

Cpps—




Consolidated Cash Flow Statement
for the vear endead 31 March 2003

Net cash inflow from operating activities
Returns on investments and servicing of finance

Interest received
Interest paid
Net cash inflow/{outflow}

Taxation
UK corporation tax received

Capital expenditure and financial investment
Purchase of tangible fixed assats

Sale of tangibls fixed asssts

Net cash outflow

Fquity dividends paid

Increase in cash in the year

The accompanying notes are an integral part of this cash flow statement.

2003 2002
Notes £'000 £'000
20 316 574
21 3
3 (10)
18 {7)
- 80
(58) {81)
B 19
(59) 32)
(20) {49
21 264 566




22'

Notes to the Accounts
for the year ended 31 March 2003

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

Basis of consolidation
The Group financial staternents consolidate the financial statements of the Company and its subsidiary undertakings using the
acquisition method ¢f accounting.

Turnover
Turmover represants 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 incumred,

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

Leasehold improvements —  over period of lease

Cormputar equipment - 50% on cost per annum

Furniture, fitings and coffice eguipment  —  25% on cost per annum

Motor vehicles —  25% on written down value per annum
investments

Investments are shown at cost less provision for impairment.

Finance and operating leases
Assets held under finance leases or hire purchase agreements are capitalised in the finandlal statements and depreciated over their
estimated useful lives. Finance and hire purchase charges are charged to the profit and loss account over the peried of the lease.

Rentals under operating leases, being leases which do not result in the transfer to the Group of substantially afl the risks and rewards of
ownership of the assets being leased, ara charged to the profit ana loss account on a straight line basis over the lease term.

Deferred taxation

Deferred tax is recognised in respect of &l timing differences that have originated but not reversad by the balance sheet date except for
deferred tax assets which are only recognised to the extent that the company anticipates making sufficient taxable profits in the future
to absorb the reversal of the underlying timing differences.

Deferred tax balances are not discounted.
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1. Accounting Policies continued

Foreign currency

Transactions in foreign curencies are recorded at the rate ¢of exchange at the time of the transaction or, if hedged, atf 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. Any gain or loss arising from a change in exchange rates
subseguent to the date of the transaction is included as an exchange gain or 1oss in the profit and loss account.

Foreign currency {(on consolidation}
The results of overseas operations ara translated at the average rates of exchange during the period and their balance sheets at the
rates ruling &l the balance sheet date. Exchange differences arising from this poticy are dealt with through reserves.

Pension costs

The Groug operates a defined contribuiion pensicn scheme. The pension cost charged to the profit and loss account represents
contributions payable by the Group to the pension scheme in the vear. Differences between contributions payable in the year and
contriputions actually paid are shown as either accruals or prepayments in the balance shest.

Financial Instruments

In relation to the disclosures made in note 14:

- ghort term debtors and creditors are not treated as financial assets or financial liabitities (other than for currency disciosures);

- the Group does not hold or issue derivative financial instruments for trading purposes; and

- forward exchange contracts are used 1o fix the exchange rate of committed and anticipated forsign currency transactions and any
gains or losses on these instruments are not recognised until the transaction cocurs.
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Notes to the Accounts
for the vear ended 31 March 2003

2. Segmental information
(a) Classes of business:

Recruitment Services Business Solutions Total
2003 2002 2003 2002 2003 2002
£'000 £000 £:000 2000 £'000 £000
Turnover
Sales to third parties 9,544 14,773 1,552 1,916 11,096 16,689
Sales to third parties
— discontinuad operations - 88
11,096 16,777
Segment profit 523 839 535 737 1,058 1,576
Discontinued operations - (195)
Common costs (1,266} (1,610
Operating loss (208) (229)
Exceptional costs - (B4
Interest receivable 21 3
Amounts written off investments &) @
Interest payable (6)] 19
Loss on crdinary activities
before taxation (195) (298)
Segment net assets 1,026 1,305 463 235 1,489 1,540
Discontinued operations - (265)
Unallocated net assets 600 1,018
Net assets 2,089 2,291

Segment profit figures given above have been derived from the Group's intermal management accounts.

Common costs consist principally of chargss 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.

Unallocated net assets cemprise those fixed assets and other assets and liabilitiss which cannet be separately identified by segment.

{b) Geographical segments:

Turnover by origin Turnover by destination
2003 2002 2003 2002
£'000 £000 £:000 £'000
United Kingdom 10,067 16,681 8,796 14,408
Rest of World 1,029 1,196 2,300 2,371
11,096 16,777 11,096 16,777

All net assets are atlributable to the United Kingdor with the exception of net liabilities of £133k (2002: £91Kk).




2. Segmental information continued
{c} Correspending figures
The analysis between continuing and discentinued operations for the year ended 31 March 2002 is shown below:

Continuing Ciscontinued Total
2002 2002 2002
000 £000 2000
Turnover 16,689 g8 16,777
Cost of sales (14,4597} {207 (14,704)
Gross profit/{loss) 2192 (119 2,073
Administrative expenses (2,132 (170) (2,302)
Cperating profit/{loss) 60 (280} (220
3. Loss on ordinary activities before taxation
The loss on ordinary activities before taxation is stated after charging:
2003 2002
£'000 £000
Auditors' remuneration
— for audit senices 25 25
— for non-audit services 4
Depreciation and amounts written off tangible fixed assets
- owned assets 74 89
Operating leass rentals
- buildings 105 127
— vehicles and compuiers 110 122
Included in the Group audit feg is an amount of £6,000 (2002: £5,000) in respect of the Company
4. Interest
(a) Interest receivable
2003 2002
£'000 2000
Bank deposit 17 3
Interest on corporation tax 4 -
21 3
(b} Interest payable
2003 2002
£'000 £'000
Bank cverdrait 3 10
3 10
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Notes to the Accounts
for the year sndad 31 March 2003

5. iInformaticn regarding employees (including directors)
(a) Staff costs
Total staff costs were as follows;

Wages and salaries
Social security costs
Other pansion costs

{b) Staff numbers
The average number of persons employed by the Group during the ysar were as follows:

Management
Production and administration
Sales and marketing

6. Directors’ remuneration
Aggregate remuneration
The total amounis for directors’ remuneration and other benafits were as follows:

Emoluments
Money purchase pension contributions

2003 2002
£'000 £000
1,549 2,227

158 223

120 138
1,827 2,586
2003 2002
Number Number
7 8

20 21

14 26

M &5

2003 2002

£ ¢
393,751 444,535
62,686 71,586
456,437 516,121




6. Directors’ remuneration continued
(a} Directors’ emoluments

Money Money
purchase purchase
Fees/basic Taxable Total pension Total pensicn
salary benefits Emoluments contributions 2003 Emocluments  contributions 2002
£ £ £ £ e c £ £
Executive
Bl Andrews 109,108 5,454 115,560 32,500 148,080 126,335 471,400 167,735
MA Eve 26,330 - 26,330 E 26,330 36,326 - 35,325
BJ Martin 91,150 8,743 99,893 18,000 117,893 109,805 18,000 127,805
C Wiliams 88,045 8,157 96,202 12,186 108,388 106,770 12,186 118,956
Non-Executive
NN Graham Maw 36,000 - 36,000 - 36,000 43,500 - 43,600
JE Higham 17,783 1,983 19,766 - 19,766 23,000 - 23,000
Aggregate emoluments 368,414 25,337 383,751 62,686 456,437 444,535 71,586 518,121

The services of NN Graham Maw and JE Higham are secured by letters of appointment, and these appoinimeénts can be terminated by
the Company in general meeting at any time. El Andrews, BJ Martin and C Willlams are emplayed under service agreements which can
be terminated at arvtime 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 six months' notice,

(b} Directors’ pension entitlements
During the vear, three directors were members of money purchase pension schemes (2002: thres). 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 pages 10 to 12.

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

2003 2002
£'000 £'000
UK corporation tax - -
Deferred taxation - (15}
- (15)
The tax assessed for the period 18 lower than the standard rate of corporation tax in the UK
The differences are explained balow:
Loss on ordinary activities before tax (195) (258)
Comporation tax in the UK at the standard rate of 30% (2002: 30%) (58) (89
Effect of:
Expensas not deductible for tax purposes 3 23
Capital allowances in excess of depreciation 1 9
Write off of intercompany accounts - {(18)
Utilisation of tax losses ) -
Losses carred forward 58 72

Current tax charges for period - -

At the balance sheet date, the Group had approximately £420,000 (2002: £240,000) of lossas to carry forward against future profits.
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Notes to the Accounts
for the year ended 31 March 2003

8. Dividends
2003 2002
£'000 £000
Final dividend of nil per share proposed (2002: O.1p) - 20
9. Loss per share
Weighted Weighted
average average
number of Loss number of Loss
Loss shares per share Loss shares per share
2003 2003 2003 2002 2002 2002
£'000 ‘000 p £'000 ‘000 p
Loss for the financial year before exceptional costs (195) 19,425 (1.00) (229 18,425 (1.18)
Exceptional costs - - - {54 - {0.27)
Loss for the financial vear (195) 19,425 {1.00) {283) 19,425 {1.45)

Loss per shars in the prior vear has been calculated based on the logs for the financial year before exceptional costs &s the directors
believe this loss per share figure provides a better indication of operating performance.,

Diluted earnings per share has been excluded as the exercise price of share options is above market value and is therefore not dilutive
under the terms of FRS14.

10. Exceptional costs
The exceptional costs comprise the following:

2003 2002
£:000 £000
Closure of consultancy - 54
Highams Consutiing Limited was closed on 30 September 2001,
11. Tangible fixed assets
{a) Group
Furniture, fittings
Leasehold Computer and office Motor
improverments equipment equipment vehicles Tetal
£°000 £'000 £'000 £'000 £'000
Cost
1 April 2002 102 497 147 10 750
Additions 17 34 5 - 56
Disposals - )] (18) (10) {29)
31 March 2003 119 524 134 - 777
Depreciation
1 April 2002 49 447 148 7 649
Charge for the year 21 51 2 - 74
Disposals - 1) (18) 7) (26)
31 March 2003 70 497 130 - 697
Net book value 31 March 2003 49 27 4 - 80

Net book valus 31 March 2002 53 44 1 3 101




11. Tangible fixed assets cortinued
(b) Company

Cost

1 April 2002
Additions
Disposals

31 March 2003

Depraciation

1 April 2002
Chargs for the yvear
Disposais

31 March 2003
Net book value 31 March 2003

Net book value 31 March 2002

12. Investments

Subsidiary undertakings (see note 13}

Own shares

Furniture, fittings

Leasehold Computer and office Motor

improvements equipment equipment vehicles Total
£'00C £°000 £'000 £'000 £'000

102 287 111 - 500

17 21 5 - 43

- a (18) - (19)

119 307 98 - 524

49 262 111 - 422

21 33 - - 54
- (1 (18} - (19)

70 204 93 - 457

49 13 5 - &7

53 25 - - 78

Group Company

2003 2002 2003 2002

£'000 000 £'000 £000

- - 80 80

9 14 9 14

9 14 89 94

The investment in own shares is shown within the Dalance sheet as a fixed asset at valuation at 31 March 2003, and is in respect of &
holding of 148,953 (2002: 148,953) of the Company's Sp shares. The movemant in the value from £14k to £9k (£5K) represents the
reduction in the market value of the shares during the vear. The nominal value of these shares was £7,448 (2002: £7,448). This represents
0.8% of the Company's share capital at 31 March 2003. These sharss are held by the Employee Share Benefit Trust, further detalls of

which are given In note 23.
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Notes to the Accounts
for the year ended 371 March 2003

13. Subsidiary undertakings

Company
£'000
Cost
At 1 April 2002 and 31 March 2003 160
Provision
At 1 April 2002 and 31 March 2003 80
Net book value 31 March 2003 80
Net book value 1 April 2002 80
Principal Class of
activity shares held
Consolidated subsidiaries
Highams Recruitment Services (N.E.} Limited Recruitment Ordinary
Highams Recruitment BY Recruitment Ordinary
Highams Recruitment Limited Recruitment Ordinary
Highams Business Soluticns Limited Factoring Software Ordinary

At 371 March 2003, there were three non-consolidated subsidiaries. These have not bean consclidated as the amount is considered
immaterial. Al subsidiaries are incorporated in the UK other than Highams Recruitment BY and Highams Holding BV {the latter is
non-consofidated), which are incorporated in The Netherlands. All subsidiaries are wholly owned.

14. Derivatives and other financial instruments
The Group's financial instruments comprise borrowings, cash and ilems such as trade debtors and creditors that arise as a result of
normal operations. The Group 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,

Interest rate risk

The Group finances its operations through a mixture of retained profit and bank barrowings. The Group borrows in pounds sterling
and euros. The board reviews interest rates on potential borrowings although during the period the Group was not exposed to
significant interest rate rigk.

Interest rate profile
Cash deposits are non-interest bearing unless placed on money markets at ovemight rates, The Group overdraft facilities are charged
at 2% above the UK base rate.

Foreign currency risk
The Group trades within Europe. Transactions in Furope are generally priced and invoiced in euros. The Groug's current policy is to
elimirate significant currency exposures on salss at the time of sale by entering into forward contracts.




14, Derivatives and other financial instruments continued

Cumrency exposures

The table below shows the Group's currency EXposures, Such exposures comprise the monetary assets and menetary ligbilities of the
Group that are not denominated in sterling. These exposures were as follows:

31 March 2003
31 March 2002

Maturity of financial liabilities
The overdraft facllity is repayabie on demand.

Borrowing facilities

The Group has an overdraft facility of £150,000. At 31 March 2003 the Group was not using this facility.

The facility will be reviewed on 29 April 2004,

Fair values

The fair values of the financial assets and liabilties at 31 March 2003 are not materially different from their book values.

15. Debtors
Amounts faling due within one vear;

Trade debtors

Amounts due from subsidiary undertakings
Other debtors

Prepayments and accrued incoms

16. Craditors: amounts falling due within one year

Bank overoraft

Amounts owed o subsidiary undertakings
Trade creditors

Other taxes and sccial security costs
Accruals and deferred income

Dividends

Other creditors

Eurg Total
£'000 £'000
80 80
15 15
Group Company
2003 2002 2003 2002
£'000 £000 £°000 £'000
1,916 2,435 - -
- - 1,641 1,267
1 22 28 47
316 208 176 103
2,233 2,665 1,845 1,417
Group Company
2003 2002 2003 2002
£000 £000 £'000 £000
- 18 - -
- - 539 69
877 727 146 53
72 76 - 18
281 185 76 40
- 20 - 20
75 79 75 79
1,105 1,115 836 279

Details of the bark overdraft are given in note 14. The bank overdraft is secured via a cross guarantes and debenture between
Highams Systems Services Group ple, Highams Recruitment Services (N.E.) Limited, Highams Business Solutions Limited

and Highams Recruiimant Limited.
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Notes to the Accounts
for the vear ended 31 March 2008

17. Provision for liabilities and charges

A deferred taxation asset has not been created because tax losses carried forward are not entirely in the main trading subsidiaries but
in the subsidiaries where there is little trading activity, therefore limiting the opportunity to utllise these losses.

18. Share capftal
(&) Summary

QOrdinary Bp shares

Ordinary 5p sharas

(b} Contingent rights to the allotment of shares

Authorised
2003 2002
Number Number
30,000,000 30,000,000

Authorised
2003 2002
£:000 £'000
1,500 1,500

Allotted, called up and fully paid

2003 2002
Number Number
19,674,298 18,574,298

Allotted, called up and fully paid

2003 2002
£000 £1000
979 979

As at 31 March 2003, options have been granted in respect of 853,879 (2002; 858,879) of the Company's ordinary 5o shares under
the Company's share option schemes to subscribe for ordinary shares of the Company as detailed in note 23,
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19. Recongiliation of movements
in shareholders’ funds
{a) Group

Loss for the financial yvear
Dividend proposed on equity shares
Exchange rate differances

Net reductions to
shareholders’ funds

Opening shareholders’ funds

Movement in year

Closing shareholders’ funds

(b} Company

Logs for the financial year
Dividend proposed on equity shares

Net reductions to
shareholders’ funds

Opening sharehclders’ funds

Movement in year

Closing shareholders' funds

Share Share Merger Profit and Total Total
capital premium regserve loss account 2003 2002
£°000 £'000 £'000 £'000 £'000 L1000
_ - - {195} {195} {283}
- - - - - {=0)

- - - ) ) -
_ - ~ {202) 202) (@03)

Q79 684 222 408 2,291 2,594

- - (222) 222 - -

979 684 ~ 426 2,089 2,291
Share Share Merger Profit and Total Total
capital premium resene loss account 2003 2002
£'000 £:000 £'000 £'000 £'000 £000
_ - -~ 618) {618 {304)

- - ~ - - 20

- - - (618) (618) (324)

979 684 222 406 2,291 2615

- ~ (222) 222 - -

arg 684 ~ 10 1,673 2,291

As parmitted by section 230 of the Companies Act 1885, the profit and loss account of the Company has not been included in these

accounts.
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Notes to the Accounts
for the year ended 31 March 2003

20. Net cash flow from operating activities

Operating loss

Depreciation of tangible fixed assets
Decrease in dabtors
Increase/({decrease) In creditors
{(Profit)/loss on disposal of fixed assets
Exchange differences

Net cash inflow from cperating activities

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

Cash at bank and in hand
Ovardrafts

Net funds

Cash at bank and in hand includes £2,312 (2002; £2,164) in respect of monies held in the Employee Share Benefit Trust,

Reconciliation of net cash flow to movement in net funds

Increase in cash in the period

Change in net funds
Net funds at 1 April 2002
Net funds at 31 March 2003

2003 2002

£'000 2000
{208) {Pro)

74 89

432 2,018

28 {1,309)

i3) 7

{7) -

316 574

1 April Cash 31 March
2002 flow 2003
£000 000 £000
626 246 872
(18) 18 ~
608 264 872
2003 2002

£7000 2000

264 566

264 566

264 566

608 47

872 808




35

22. Financial commitments
Group:

Non-cancellable operating leases expiring:

Within one year
Between 2 and 5 years

Company:

Nori-cancellable operating leases expiring:

Within one vear
Between 2 and § years

Land and Land and
buildings Other buildings Other
2003 2003 2002 2002
£'000 £:000 £000 £000
- 41 - 39
105 44 106 47
105 85 105 86
Land and Land and
buitdings Other buiidinga Other
2003 2003 2002 2002
£:000 £'000 £'000 £'000
- 40 - 37
105 44 106 47
105 84 105 84
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MNotes to tha Accounts
for the year ended 31 March 2003

23. Employee Share Schemes

a. Approved Employee Share Option Scheme

The Company adopted an Inland Revenue approved Executive Share Option Scheme on 17 May 1986, In the current year no options
lapsed leaving the total options outstanding at 31st March 2003 at 201,068, Exercise of these is conditional on an incraase in earmings
per share by at least 20% p.a. compoung over a minimum period of three years. The scheme will terminate on 17th May 2006,
The exercise price for these options is 82.5p.

b. Unapproved Employee Share Option Scheme
The Company adopted an Employee Share Option Scheme on 15 November 19385 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.

At 31 March 2002, 139,331 shares wera under option. With no changes this year, the balance remains at 139,331, exarcisable until
7 July 2008 at prices ranging from 10p o £1.15 per share.

¢. EMI Opticn Scheme

The Company adopted an EM| (Enterprise Management Incentive) schame and granted 779,220 shares as at 8 September 2000 of
which 268,740 lapsed, leaving options existing at 31 March 2002 of 518,480. With no changes this year, the balance remains at 519,480,
exercisable betwesn 8 September 2003 and 8 September 2010 at a price of 38.5p per share.

d. All Employee Share Ownership Plan
The Company has also adopted an Inland Revenue approved share scheme in which no shares had been granted as at 31 March 2C03.

e. Employee Share Benefit Trust

An Employee Share Benefit Trust was established in Novemioer 1995 and its Trusteas have the powsr to grant options to eligible employees
over shares in the Company at the Trust's expense, and the Company's discretion, upon such terms as they thirk fit and to purchase
such shares to be acquired by the eligible employess.

In accordance with Urgant Issues Task Force Abstract 13 {UITF 13) assets and liabilities are recognised in 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 impairment in the value of shares classified as fixed assets is recognisaed immediately in the sponsoring
company's accounts. Where such trusts conditionally gift shares or put them under option 1o employeses at below the book value, the
difference between book vaiue 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 vear (2002: £nil), The trust holds 148,953 shares.

No shares have been transferred to employees or were under option as at 31 March 2003 and they are included in the Company's balance
sheet at that date as investments in own sharas at a cost of £8,837. The Trust's only other asset at 31 March 2003 was cash at bank of
£2,312 (2002 £22,164) which is included in the Company's balance sheet as part of cash at bank and in hand, The Trust had no fiabilities.

24, Related party transactions
The Group has taken advantage of the exemption allowed by Financial Reporting Standard 8, "Related Party Transactions”, not to disclose
any transactions with entities that are included in these consolidated financial statements.

During the year, the Group purchased accounting services in the ordinary course of business from Attons Chartered Accountants, of which
the director, MA BEve, is a partner, at a cost of £10,8585 (2002: £17,129).The balance due at 31 March 2003 was £5,500 (2002: £8,250).




Five Year Record

Resuits

Turnover

Operating (loss)/profit

{Loss)/orofit on ordinary activities before taxation
(Lossi/prafit for the financial year after taxation
Dividends

Assets employed

Fixed assets

Net current assets

Creditors due after more than one year
Provisions for liabilities and charges

MNet assets

Financed by
Equity shareholders’ funds

Key statistics
{Loss)/eamings per share before
goodwill amaortisation and exceptional costs
{Loss)/eamings per share
Return on shareholders’ funds *
Retum on assets ™

Note:

* {Loss)/profit for the financial year/closing shareholders' funds

2003 2002 2001 2000 1989
£'000 2000 €000 000 £'000
11,096 16,777 20,662 26,864 34,070
(208) (229) 579 (302) 1,636
(195) (298 (2,032 (309) 1,625
(195) {283) (2.023) (297) 1,018

- 20 49 49 208

89 115 187 1,167 1,484
2,000 2,176 2,422 3,628 3,638
— - - 20 31)

- - {15) (15) {19)
2,089 2,291 2,594 4,650 4972
2,089 2,291 2,594 4,650 4,972
(1.000) (1.18p) {2.70p) ©.92p} 5.94p
(1.000) (1.45p) (10.43p) (1.58p) 5.62p
{©.3%) (12.4%) (78.0%) (6.4%) 20.5%
(10.0%) (12.6%) (22.4%) (5.2%) 21.6%

= Operating result/fixed and cumrent assets excluding investments and goodwill




|

Notice of Mesting

Notice is hareby given that the Annual General Maeting of the Company will be held at Charles Stanley & Company Uimited,
25 Luke Streat, London, EC2A 4AR on Friday 26 September 2003 at 12.00 noen in order to transact the following business:

COrdinary 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 2003.

Resolution 2 To re-eiect Bryan John Martin, who retires by rotation, as a Director of the Company.
Resolution 3 To re-alect Maurice Anthory Eve, who ratiras by rotation, as a Diractor of the Comipany.
Resolution 4 To re-apgcint BDO Stoy Hayward as Auditors of the Company and to authorise the Board to fix their remuneration,

By order of the Board
MA Eve

Secretary

14 August 2003

Registered Office
Quadrant House
33-45 Croydon Road
Caterham

Surrey

CR3 6PB




Notes

{a) A member entitled to attend and vote may appoint a proxy to attend and vote instead. A proxy need not te a member of the
Cormpany. A form of proxy is enclosed which, to be valid, must be deliverad to the Company’s registrars Capita Registrars (Proxies),
PO Box 25, Beckenham, Kent BR3 48R so as to be recaived no less than 48 hours befora the time appointed for holding the Annual
Genaral Mesting or any adjoumment thereof. Lodgement of a form of praxy will not prevent a member from attending and voting in
person if so desired.

{b} The Register of Directors’ interests in the shares of the Company and coples of the directors’ service contracts with the Company or
with any of its subsidiary undertakings will be available for inspaction throughout the meeting and at the registered office of the
Cornpany during normal busingss hours.

(©) To e entitled to attend and vote at the meeting (and for the purpose of determining the number of votes sharsholders may cast),
shareholders must be entered on the Company's Register of Members not later than 6.00pm on 24 Saptember 2003 or, if the meeting
is adjioumned, shareholders must be entered on the Company's Register of Members not later than 48 hours before the time fixed for
the adjourned mesting,

{d} Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only those shareholaers
registered In the Register of Mambers of the Company as at 8.00pm on 24 September 2003, shall be entitied 1o attend or vote at the
meeting in respect of the number of shares registered in their names at that time. Changes 1o entries in the Register of Memibbers after
6.00pm on 24 Septermber shall be disregarded in determining the rights of any person to attend or vote at the Meeting.
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Financial Calendar

Last date and time for receipt of proxy for the
Annual General Meeting

Annual General Meeting

12.00 noon on 24 September 2003

12.00 noon on 26 Septernber 2003

Designed and produced by Best & Co. 020 7440 8710, Printed by seesss,
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