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Financial Highlights

Group revenues and earnings per share continue to grow

Tumaver

Profit before tax and amortisation of goodwill and
infangible assets ("Adjusted profit Eefore fax”]
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The above has been based on information extracted from the Company’s accounts and the Company's prospectus.
The above has been prepared on a merger basis as if the Group had always existed.
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Officers and Advisers

Directors

Dennis Rooke - Independent Non-Executive Chairman

Dennis Rooke, aged 53, |oined the board in November 1995, He
has over 26 years’ experience in investment & commercial banking
and has worked at senior levels for Bank of Neva Scotia and Barctays
Bank where he waes a director of BZW {Holdings) Ld and Chairman
of Barclays Metals Group. Currently he is a consultant to Sakura
Bank. Dennis Rooke is the Chairman of the Group's Audit and
Remureration Commitiees,

Brian D Gilbert - Chief Executive

Brian Gilbert, aged 55, has worked in the publishing and information
industries for over 31 years and has considerable experience in
developing medio businesses by crganic growth and acquisition.
Brian Gilbert built up United Trade Press before overseeing its
purchase by Moxwell Communication Corperation ple [MCC) in
1987. in 1992 he successfully led the management buy-outs of beth
Wilmington Publishing and Waterlow Information Services from
MCC and was Chairman of both organisations prior to merger and
Howation. Mr Gilbert is also a member of the Audit Committee.

Rory A Conwell - Director

Rory Corwell, aged 45, has worked in the publishing and
information industries for over 1 8 years in financiol and management
positions. His experience has centred on the deveiopment of
intellectual property assets at Grahom & Trolman, The Lofferty Group
and MCC. In 1992 he completed the purchase, with Brian Gilbert
‘and Ahmed Zaohedieh, of Waterlow Information Services from MCC
and is currently Managing Director of the Group's Information
Services Division.

Nicholas ] Miller - Director

Nicholas Miller, aged 41, has worked in both business and
consumer publishing for neary 20 veass in sales and monagement
positions. Whilstat FF Publishing, Harpers International (USA], United
Trade Press and MCC he developed and ccquired o wide range
of tiles and media assets. In 1992 he completed the purchase
with Brian Gilbert of the tifles that became Wilmington Publishing
and is currently Managing Director of the Group's Magazine
Publishing Division.

R Basil Brookes - Finance Director

Basil Brookes, aged 41, qudlified as a Chortered Accountont with
Coopers & lybrand. He joined MCC arnd waos appointed Group
Finance Director in November 1990. He has worked in the media
industry for aver 12 vears and joined the board of Wilminglen
Publishing in September 1992 as Finance Director.

Ahmed Zahedieh - Director and Company Secrefary

Ahmed Zchedieh, aged 48, qualified as @ Chartered Accountant
with Ernst & Young before he joined United Trade Press as Group
Financial Controfler in 1986, in 1992 he completed with
Brian Gilbert and Rory Conwell ihe management buyout of
Woaterlow Information Services from MCC and has since then been
its Finance Director.

Head Office

Head Cffice and faulton House

Registered Office: & Shepherdess Walk
london N1 71B
Compony Registiction N

Tel: 0171 251 6499
Fax: Q171 608 2215

Advisers

o. 3015847

Financigl Advisers Marshall Securities Limited

and Joint Stockbrokers  Crusader House
145-157 StJohn Street
london EC1V 4Q)

WestlB Panmure Limited

New Broad Sireet House

35 New Broad Street
lendon EC2M 15G

Registered Avditors Pannell Kerr Foster
New Garden House
78 Hattor: Garden
London ECTIN 8IA

Solicitors Hill Taylor Dickinson
irongate House
Duke's Place

london EC3A 71LP

Principal Bankers Barclays Bank ple
P.0. Box 54
7475 East Street
Chichester
West Sussex PO1Q THT

Registrars Loyds TSB Registrars Scofland

117 Dundas Street
Edinburgh EH3 5ED

Corporate Calendar

Annual General Meeting
Payment of Final Dividend
Announcement of Interim Results

Announcement of Final Results

22nd june 1999
24ih June 1999
November 1999

May 2000
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Chairman’s Siatement

i am delighted ¢ announce the results of Wilmington
Group plc for the year ended 28th February 1699

This year saw the introduction of o new UK financial reporting
standard FRS 10 {"Goodwill and Intangible Assets”). In
accordance with its provisions we now amortise goodwill
and infangible assets over a period of up o 20 years with
refrospective application. The reporied resulls therefore
include a non cash amertisation charge of £867,000 for the
year {1998: £712,000).

Profit before tox for the year to 28th February 1999 increased
by 28.7 per cent. to £6,444,000 from £5,007,C00 for the
preceding year. Profit before tox and amortisation of gocdwill
and intangible assets ["adjusted profit’) increased by
27 .8 percent. to £7,311,000 from £5,719,000.

Qur “Financial Highlights” confirm the extent to which we are
successful in servicing our markels with essential information.
Over the past 3 years we have grown tmover to
£44 642,000 from £25,186,000 an increase of
77 per cent.; in the same period profits before fax have grown
by 176 per cent. to £6,444,000 from £2,335,000.
Adjusted profits rase by 169 per cent. to £7,31 1,000 from
£2,713,000. This expansion has been entirely financed by
cash generated from the business, notwithstanding which the
Greoup had positive cash balances ot the year end.

in the year under review, tumnover rose from £38,015,000 1o
£44,642,000, an increase of 17 .4 per cent. Eamings per
share grew from 4.60p to 6.08p a rise of 32.2 per cent.
Adjustec eamings per share, which is calculated before the
amorfisation of goodwill and intangible assets, rose by
30.1 per cent. 1o 7.26p from 5:58p. Adjusted operating
profit margins increased 1.5 per cent. to 16.5 per cent.
The consistent positive cash  characteristics  of  the
business generated an operating cash flow of £7,574,000
[1998: £6,780,000].

Wilmingten has mainicined its excellent record of developing
profits from the ownership of media and communications
assets that generale |ong-terrn revenue streams.

We have concentrated on invesiment in products whose
content will produce strong positions in evolving business
markets. Our porffolio demonstrates the significant presence
we have in a range of important markets including Legai and
Professionai; Architecture, Construction and Design; Drinks,
Catering and Luxury Goods and Powes and Energy.

I have previously underlined the resilience of our business, This
derives from the strength of its markets and the range of its
revenue streams which include advertising, subscriptions,
copy sales ond database cental. In addition 18 per cent. of
our revenue is from overseas.

This resilience, and the cempany's futire growth potential,
have been further enfancec by the development of increasing
revenues from electronic and | in parficular, Internet products.
Over 10 per cent. of the Group's sales now arise from
products delivered elecironically.

During the year to 28th February 1999 we have concentrated
on expansion of existing businesses and oll cur revenue and
profitincreases have derived from assets that were held at the
beginning of the year.

We have improved out position in most of our markets through
productexpansion and launch. Much of cur growth has arisen
from providing a more comprehensive range of products to
our custorners. This has been made all the easier by the
growing electronic publishing expertise in which we have
invested heavily.

We are confideni that our management philosophy applied to
our existing assets can provide the base from which we can
continue our impressive record of growth,

We also have a record of making strategic acquisitions and
we will continue fo seek out new opportunities which fit our
corporate  stategy. We are  currently  proposing  to
shareholders that we acquire Central law Group, a major
provider of post qualification training in Great Britcin. This
company also  produces  publications and  organises
conferences for lawyers. The acquisition will build on and
exiend the revenues that we generate from the supply of
information to professional markets.

| cannot let an opportunity pass to praise the management of
the company. Their commitment to Wilmington's objectives is
the single most important confributor io the volue ¢reated for
our shareholders. It is at the core of cur success.

Your Board remains committed to the best practice in
Corporate Governance as is consistent with the Company’s
size and defailed in the Direcfors’ Report.

| should like to thank Brian Gilbert, our Chief Executive, and
the other executive Direclors for an excellent performance
throughout the year. Our enthusiasm for the year ahead is
undiminished and the Board is delighted to propose a final
dividend of 1.73p per ordinary share for the year to
28th February 1999. This is an increase of 20 per cent.
on the 1998 figure of 1.44p.

It only remains for me to thark all employees of the Group for
their endeavours and achievements.

Dennis Rocke

Chairman
2 1st May 1999




Chief Executive’s Review

Descripfion of the Group

lost yeor | exgressed corfidence thas Wilminglon Group plc
would cantinue its profitable development from longrerm revenue

streams arising from media and information assets.

Our financial highlights underline the success we have had in
growing our business and, in particular, its earnings gver the last

12 months. | remain enthusiastic about our future.

The company owns key brands in professional publishing and
information marketpleces. These comprise a selection of leading
brands in vertical markels {such as legel, power and energy and
interior design) and o number of important products in broader

sectors [such as autemotive, catering and entertainment].

We confinue 1o service these markets thiough two divisions:
information Services and Magazine Publishing. We remain
committed to the ownership of the intellectual property rights and
control of all our principal publications and products. Revenues
originate from advertising, subscriptions and copy sales, dote

sales and list rentals, events and professional service fees.

The majority of income derives from traditional hard copy
publications. However, the company has focused on the
continued extensicn of its brands beyond the fraditional areas info
new areas such as electronic publishing which now cccounts for
10 per cent. of Group revenues. The comparny is launching
numerous income-generating electronic inifiatives and has an
agreement with Uunet to launch a specidlist business Infernet

service provider under the name ConneclingBusiness.com.

The Company has 1.1 million detciled reader recerds in its
magozine database ond access fo numercus professional
communities where it is the information provider of choice. Usage
of the Internet as o business to business medium will increasingly
provide the Company with an opportunity to leverage these
existing relationships by providing appropriate “portal” content

for its markets.

The company has always seen major oppertunities for, and hos
had af the heart of its strategy, the development of events to
capitalise on the relationships it has with its key verical
marketplcces. The proposed acquisition of Central law Group
{"ClG") 1ogether with its experienced management team is a

maijor step forward in this direction.

My greafest satistaction derives from the achievements ot the
Wilmingion management team. | am proud to be surrcunded by
enthusiastic, lalented and hard working colleagues who embrace
our entrepreneurial culture and seek oul and develop the
opportunities that are essential for the Group o grow. At the very
core of our philosophy is the creation of @ structure within which
our managers can manage autonomousty. VWhertever possible,

these managers are motivated by equity participation.

In this review | shall identify the key events in the year, describe
the organisation of the Group and comment on its performance.
I wiil conclude with a brief review of the year ahead and restate
my confidence that our past performance can be repeated in

the future.

Key events

The philosophy at Wilmington has always been to manage our
businesses effectively. This has been underlined by the fact that all
our profit and sales growth in the lost 12 menths has been
generated from development of assels that were owned at
the beginning of the year. These achievements emphasise not
anly the skills of cur manogers and the quality of cur assets bui also
our singleminded determination to build a progressive and

heglthy business.

As well as managing existing businesses we have been active in
our search to ccquire complementary assets. In February 1969
we bought the business of CaritasData lid. This extends the
Group's position in the pravision of infarmation on UK Charities.
CaritasData hos cregted o detabase to monitor the financial
status of the leading charities. This is currently sold as The Baring
Asset Management Top 30C0 Charities, The Tep 1000
Charities in Scotland and The Top 1000Q Charities COROM,
We are expecting this acquisition, when placed clongside
our existing products, to provide significant editorial and

marketing synergies.

On 20th May 1999, we announced that subject to shareholder
approvai we have agreed lo acquire 80.6 per cent. of CLG. This
business was founded in 1987 ond is @ major provider of post
qualification legal training in the UK, CIG dlso produces

publications and crganises conferences for lawyers.
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Wilmington is alieady a leading crovider of information to the
legat markeiplace through its Walerlow brand. We believe that
the acquisition of CLG will further strengthen our position in the

provision of infermation 1o the professions.

CLG has grown steadily over the last 10 years. For the year
ended 31st]uly 1998 CLG achieved o profit on ordinary
activities before tax of £2.630 million on sales of £10.933
million. The business generates strong cash flow and has minimal

working capital requirements.

The current management team of CLG will retain o significant
mincrily stake in their business and remain responsible for its day
to day administration and growth. This expansion should arise
from CLG's exising markets together with o host of new
opporiunities including the leverage of both Wilmington's
position in other professional marketgioces and its electronic

publishing expertise.

In Jenuary 1999, we underook o reorganisation of our
Information Service activities which resulted in o divisianal
change of nome from Waledow Information Services fo
Wilmington Business Information. The purpose of this was to align
the division closer to its sister company Wilmingion Publishing
and 1o remove any confusion that arose between divisions that do
and do not need to use the Waterlow branding. Of course the
Waterlow branding will confinue o be actively utilised in

professional markets.

I feel it is appropriate each year fo reemphasise that Wilmingten
is a people husiness and our ability to afiract and refain the best
staff is critical. Werking in a culture of success according to
welldefined principles is essential but so is the motivation that
arises from equity participation, options and rewards based on
results. These types of incentive are used extensively throughout

the group and are fundamental to retaining staff.

Maonagers are rewarded if they grow the profits of their businesses
and this gives rise fo o regular stream of new products. If we
remain sensitive fo cur customers’ needs we will tath respond to
and anticipate their information requirements. More details of cur

launch activisy is dealt with later in my report.

For some time the group has been taking the necessary steps to
ensure thatits information Technology systems will deal with issues
associoled with the year 2000. We have focused hard on this
issue to ensure that year 2000 conformity requirements will be

met in good time in respect of our own systems and preducts,

Product and market developments
SICTT NS 38nvaar

Qur Information  Services  Division, now operating cs
Wilmington Business Information is active in three markets -
legal and professional, international company  information

and entertcinment.

The businesses which are all based in Central Londan concentrate
on the creation of datoboses which produce a range of
publications and electronic praducts. in addition the division
capitalises on the relationships it has established with customers to
deliver a range of complementary events and services for its

professional markets.

We aim for our databases to comprise excellent, current
information, to be innovafive in the ways that this datc is
packaged and delivered fo clients and fo be unrelenting in our
search for customers. The division is organised o encourage and
reward longterm, entrepreneurial activity, A cullure which
sfimulates growth and success is reinforced by rigorous

management information systems ond controls.

Its activities in legal and professional markets are orgenised

as follows:

¢ The major assets of Waterlow Professional Publishing are a
series of legal databases from which we produce a series of
annuals, including The Waterlow Solicitors & Barristers
Directory, valueadded data, direct markefing lists and
electronic preducts. The portiolioc was  significantly
strengthened by the acquisiion in the previous year of
Charity Choice and Scoftish Charity Choice. The first
editions of these fitles to be produced by us, for which the
circulation is primarily the UK legal profession, were
released in the year at a level of profit that exceeded

expectations.

Our Internet directory of solicitors and barristers has gone
from strength to strength with increasing support from
advertisers, We are also satisfied with the performance of
Walerlow Signature, the European ondine trademark

service for intellectual property specialists.
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Chief Executive’s Review . rinued

*  Wareriow Speciclist information Publishing produces the
varcus nles acguired from Macmillen  Publishers in
December 1697 These include the membership direciories
for The Reyal institution of Chartered Surveyors and The
Institute of Chortered Accountants in Englond and Wales.

These are aiso both available on web sites.

Its other assets include The Multimedia and CD-ROM
Directory, published in hard copy and electronic format and
derived from the world's largest database of companies and
products in this industry, a range of financial directories,
including The Stock Exchange Yearbook and Who's Who

in the City, and a series of environmental fitles.

| have been podiculary pleased with the contribution o
olt levels of this business in its first full 12 months as pant

of Wilmingten.

*  Waterow legal and Company Services remains one of the
UK's leading legal service operations. With a client base of
over 15,000 it provides company information, training,
incorporation and technical services fo solicitors and
accountoncy practices. If centinues to rade profitably and to

generate strong cash flow for the group.

s CaritosDoto wos ocquired in February 1999 ond no
publications were released in the period under review. As
mentioned obove CaritasDeta has created o detabose to
manitor the financial status of the leading charities. We are
expecting this aoquisition to provide sigrificant editorial and
marketing synergies os G result of our cheady material

presence in this market.

s Abocus Software builds elecironic infermation services and
was acquired in 1997 as part of our siralegy to develop
quality electronic publishing products. Abacus’s clients
include publishers, local authorities and  professionad

bodies.

By continving to serve these external clients as well as
facilitating the development of elecironic products within the
Group, Abacus can significantly enhance our profitabitity.
We are already benefiting from the alliance of Wilmingten's
publishing assets and Abacus's technical expertise

porticularly in the development of Internet projects.

Cur aclivities in the provision of inernational company

information are s follows:

e intemational Company Frofile |ICF) provides world-wide
company reposts for the credit information and insurance
industries. The dafobase now includes reports on over
200,000 componies. We have invested heavily in
delivering this information electronically and the maijority of
reports are now delivered in this way. Record numbers of
reports were produced in the period but this growth was, to

some extent, restricted by difficulties in the Asicn economy.

Our activiies in the entertainment market are organised

as follows:

*  RED publishes purchasing information for music retilers in

elecrronic  and  hard  copy  format, inciuding  the
wellestablished MusichMaster Cotalogue. The unit continues
1o benefit from focused management and o well controlled
cost base. An increasing proportion of its sales are from the
whalesale of its data electronically to radio stations and

onine record shops.

¢ PCR publishes on eponymous weekly newsletter for the film,
TV and theatre industry. It is the market leader in fts segment
of the entertainment indusiry providing its subscribers with
fimely access to current evenis. Recent markefing inifiatives
have proved to be very successful with subscriber numbers at

an all time high.

)

R - e
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Cur Magozine Fublishing division comprises Wilmington
Puk:lishing Limited ("WPL'] and its subsidiaries,

Operating out of offices in Central london, Kent, Essex,
Middlesex and the West Midlands, WP serves six core markels
with some 50 monthly magazines complemented by almost 100
related services and products. These are both profitable and
increase our market presence in the sectors they serve. The units
within this division reflect our strotegy which is based upon quality
editorial content, an enlrepreneurial and molivated publishing

culture and precise and effective circulation marketing.

Its portfolio reflects the Group strategy to own leading brands in

vertical markets and imporiant products in broader sectors.




I am delighted with the recars resulls achieved by magazine

publishing fast yesr The breagth of cur portfolic and its sirength in

depth has, once ogain, more then compensated for the cyclical

characteristics of certain individual markets.

Wilmington Publishing’s Kentbased units, produce business
to business magazines and annuals, and increasingly
provide information services, products and events for a
number of UK and Intemational markets. The major market
sectors where we have a significant presence are
construction, luxury goods, healthcare services, industrial
technology and power and erergy. Our  inernal
manogement structure is designed fo ensure that we
maintin close contact with the markets we serve. ¥ also
allows us fo replicate successful initiatives, where

oppropriate, across market sectors.

We have remained flexible ord have odjusted 1o market
conditions and, as a result, we were able to increase profits
overall. We have conlinued to develop and launch events,
conferences, morket reports ond supplements from the core
magazine products and have buill subscription income

levels across the product porfiolio.

E7P, based in Chelmsford and Birmingham, is a specialist
magazine and annuals publisher for the UK intericr design
market. The company had another year of outstanding
performance that resulted in a significant increase in profits.
ETP is the clear leader in its field and, as a result, has been
able to launch and profit from a number of supplementary
products. ETP's subsidiary, Adline also had another very

successful year in terms of both revenue and profitability.

Dewberry Boyes publishes three leading UK catering
magazines, The Restourant Business, Cost Sector Catering
and, since February 1998, The Pub Business Magazine.
The company’s performance for the year was excellent, both
in terms of financial results and also in terms of increased
market penetration. Dewberry Boyes continues to be a prime
example of a publishing house becoming an integral part of
an industry through close ties with the market it serves. This is
another instance where we are continuing to build new

revenue streams from market reports and events.

Wilmington Quest has a very strong presence in the drinks

and travel retail markets. which cr= s nucleus. In 1998,
therefore, it hod fo conlend with the uncertainty surrounding
the European Duty Free maiket. We are in the course of
adjusting the product portfolio to ensure that we meet the
new expectations of this market. In cddition te its magazine
portfolio, Wilmington Quest has a number of events,
exhibitions and ancillary products that build on the
inteliectual property rights inherent in the magazines. The
International Wine Challenge, which is run each vear,
centinued to grow and s the world's largest blind wine

tasting, oftracting some 9,000 entries internationally.

*  Wilmington Automotive publishes three mogazines and
organises evenls for the Hleel vehicle market. Through its
product portfolio, it offers o comprehensive range of fifles
and related services 1o all car fleet owners and managers in
the UK. The second half of the financial year saw a fall in
advertising revenues across the entire market, As o result, we
have redesigred and rationalised cur products in order to
maximise our market shore from on acceptable cost base
whilst ensuring we emerge stronger when the advertising

volumes return.

*  WDISis our subsidiary that provides centralised circulation
and database management services. it allows business units
to utlise modern circulation software and  distribution
systems. The economies of scale generated by this central
function provide demogrophically efficient cireuiations,
distributed, controlled and audited at the lowest cost.
Additionally, the quality of our dalaboses, allied to the
wideranging search criteric offered by our sophisficated
software, allows the generation of significant list rental and
related revenue streams. All of our software, and that
provided by suppliers, we believe to be fully year 2000
compliant. The quality of the product provided by WOIS is
such that its services are utilised by a number of other major
publishing comparies. Over the last faur years, WOIS has

grown substantially with a commensurate increase in profits.

The year chead

The progress of Wilmington Group since flotation gives me
enormacus pride and satisfaction. As [ review the growth of the
company, the qudiity of its people, the value of its assets and its
financial peformance | recagnise what great achievements we

have made.

WHAMTNGTON GROUP ple 7




Chief Executive’s Review --niin. =

But really these should only be o stepping stone to even greater
accomplishments. | believe we have the base from which
we can continue to develop shareholder value and that the
opportunities and resources needed for this are available,
The strength of our balance sheet and the cash generative nature
of our business gives us cansiderable borrowing power, This will
enable us to take advanioge of the many opportunities that
continve to be generated by the publishing and information

markets for new investment in traditional and electronic media.

We aim to continue to build in longterm revenue streams through
investment in brands ond content that serve important business
markets. Ownership of our products in key markets is the defining
characteristic of our Group, We will not be limited however to
acquiring and exploiting cssets in our traditional media of hard
copy cnd dofabase publishing. This is undertined by our
propaosed launch of Wilmington as an intemet service provider to
businesses ond the proposal before our shoreholders to acquire

Central Law Group.

The new financial year has opened with trading patierns that are
in line with expeciations and | am confident that the current
financial year will continue the profitable development of

long-term revenue sireams for our company.

Finally | should like to thank cur Chairman, my feflow executive
directars, cur business managers and our many employess for all

their hard work, enthusiosm and success.

Brion Gilbert
Chief Executive

21st May 1999
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The puipose of this review is to provide an anclysis of the Group's
financial position

Basis of consolidation

The Group aecounts comprise the consolidated accounts of the
Compeny and its subsidiary undertakings prepared using
consistently applied accounting policies except that Financial
Reporting Standard 10 "Goodwill end Intangible Assets” has
been adopted. Goodwill and intangible assets are capitalised
and amortised through the profit and loss account over their
estimated useful lives rot exceeding 20 years with refrospective
application. in prior yeors, acquired goodwiil was written off
direct to reserves on acquisition whereas intangible assels were
capitalised and not amortised, subjectto impairment review. Prior
year figures have been restated accordingly.

Turnover

Group turnover rose from £38,015,000C to £44,642 000, an
increase of 17 4 per cent. Ofthis increase, £4,548,000 refoted
to businesses acquired during the prior year. The underlying
growth rate amongst existing business was 5.8 per cent.

Revenues from non-advertising sources (including, for example,
subscriptions  ond  informafion  services]  represented
opproximately 425 per cent. of revenue [1998: 43.0 per cent.).

The increase in volume of overseas revenues was countered, o
some extent, by the increased strength of sterling during the year.
The net effect was that overseas sales were £7,867,000,
representing o 4.1 per cent. rise on the 1998 figure of
£7,557,000

Operating profit

Operating prcfit before amodisation of goodwill and intongibie
assefs increased from £5,707,000 to £7,381,00C, an
increase of 29.3 per cent. Alter taking account of the full yeor
impect of acquisifions made part way through the prior year,
cperating profits on existing businesses increased by
approximately 16.9 per cent. After the amortisation of goodwill
and intangible assets under FRS 10, operating profit increased
by 30.4 per cent. from £4,995,000 fo £6,514,000.

Profit before tax

Profit before tax rose from £5,007,000 to £6,444,000, an
increase of 28.7 per cent. This reflects the 30.4 per cent.
increase in cperating profir countered by an incregse in net
interest payable.

Taxation

The corporation tox charge of £1,866,000 represents
25.0 per cent. of the Group's proiit before tox {1998: 31.9
per cent.]. The reduction in the effective iax rate arises mainly
from the release of an aver provision in respect of prior years.

Minority interests

Minorily nterests charged against the year's prefit have
increased significantly from £129,00010 £239,000 due to the
excellent performances of some of our subsidiaries with minority
interests {including PCR, Dewberry Boyes, ETP and Walerow
Specialist Information Publishing).

Earnings per share

Eamings per share have grown by 32.2 per cent. to 6.C8p from
4.60p. This is caleulated on the weighted average number of
shares in issue of 71,352,502 (1998: 71,329,635). Adjusted
eamings per share, which is coleuloted before amortisation of
goodwill and intangible fixed assets rose by 30.1 per cent. from
5.58pto 7. 26p.

Gearing cnd cashflow

Once again, the Group's operating coshflow exceeded
aperating prefits, reflecting the cash generaiive noture of
our assets. At the balance sheet date the Group had net cash of
£581,000.

Buring the year there was a £7,574,000 operating cash inflow.
After £676,000 replacement capitol expenditure and the
payment of corporation tax and equity dividends totalling
£2,562,000 there was a free cashflow of £4,036,000.

The Group invested £94,000 on the acquisition of CaritasData
timited and assumed borrowings of £550,000. £274,000 was
spent in acquiring the minority interests in Adline Publishing
limited and Decision Publishing Limited and £764,000 in
continuing  refurbishment  of longleasehold  premises  to
accommodate acquisitions made in the prior yecrs and provide
some furnher space for expansion in the future. The final phase of
the refurbishment work on these premises which is estimated to be
some £300,000 will be spent in the finencicl year ending
February 2000.

Treasury policy

The Group does not have significant foreign exchange exposure
but does have some net income in US dollars. These dollars are
sold periodically, having regard to both prevailing exchange
rates and transaction charges.

Cash and debt is managed on a Group-wide basis. Subsidiaries
operate within funding restrictions controlled by the executive
Directors of the Group.

Reg.y  RE&ESL

R Basil Brookes
Finance Director

21st May 1999




Directors’ Report

For the year ended 28th February 1999

The Directors present their report and the audited accounts for
the year ended 28th Febryary 1999.

Business review

The Group's principal activity is the provision of information to
business markets through magazines, directories, electronic
products, events and other medic. The performance of the
business is reviewed in the Chairman's Statement, Chigt
Executive’'s Review, ard the Financial Review. The Group's
acquisition during the year is dealt with in Note 12 to
the accounts.

Results and dividends

The Group's financial results are set out in the profit and loss
account. Turnover is analysed by division and geographically
in Notes 2 and 3 of the accounts. Relained earnings of
£3,104,000 will be added to reserves.

Tables for Directors’” Report

The Directors recommend a final dividend of 1.73p e
ordinary share which, if approved by shareholders, will be
paid on 24t June 1999 to shareholders on the register on
7th June 1999,

The business does not require expendiure on pure
research. However, market cesearch and aralysis is written
off as incurred.

Fixed assets

The Directors do not believe that there is o significont
difference between the market values and balance sheet
values of the Group's interests in freehold land and buildings.

Directors

The Directors of the Company, during the year, are shown
in table {i} below.

Table (i} Directors interests in Ordinary Shares

Beneficial

At 1 March  Movement At 28 Feb

1998 in year 1992

Name Number Number Number
B D Gilben Q762,907 135000 ¢,897,907
R A Conwell 5,276,356 — 5,276,356
N | Miller 1,780,241 15,0600 1,795,241
R B Brockes 907,223 30,000 937,223
A Zahedieh 2,763,805 — 2,763,805
[ Rooke 360,000  {180,000!  18C,000

Parcentage

Non-beneficial Options

Number  Percentage MNumber  Percentage

13.85 - - - -
7.38 - - - -
2.51 199,992 0.28 100,000 0.14
1.31 — — 180,000 0.14
3.87 - - - -
.25 - - - -

Other than as shown above, there were no changes in the interests of the directors in the share capital of the Company during the year.

Table [ii} Substantial shareholdings

Stanmore Corporation S.A.
Funds managed by Aberdeen Asset Managers Limited

Haymarket Magazines Limited

MF |ackson, N C Jackson and Clay and Pariners Pension Trustees Limited

Number Percentage
4,338,092 3.9
3,433,810 4.8
2,927,234 4.1
2,592,234 3.6
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Directors’ interests

ol Theinteresis of the Direciors and their immedioie families
in the share capital of the Company as at 28th February
1999 are detailed in table {i] on page 10. There have
been no changes in the Directors’ inferests between
28th February and 21st May 1999

(b) Options to subscribe for or acquire shares in the
Company held by Directors as at 28th February 1999
are delciled in table (i) on page 10. There have been no
changes to the options referred to obove between
28th February and 2135t May 1999.

{c)] No Director hod a motesial inferest in cny contract
of any significance with the Company or any of ifs
subsidiary undertakings during the year other than
a service contract.

Retirement of Directors

In accordance with the Aricies of Association of the
Company, one third of the Directors, other than Directors
who are exempt from refirement by virtue of the Articles,
are required fo refire ot the Annual General Meeting.
M. Dennis Rooke is the only Director who is not so
exempted and accordingly he will retire and submit himself
for reelection at the Annual General Meeting.

However the Combined Code requires that all directors
should be obliged to submit themselves for re-election at
regular intervals and at least every three years. In order to
comply with the spirit of these provisions Mr. Brian Gilbert ond
Mr. Basil Brookes will refire and submit themselves for
re-election at the Annual General Meeting. Each of the refiring
Directors have the recommendation of the Boord.

At the Annual General Meeting amendments to the Articles of
Association will be proposed to ensure they are consistent in
all respects with the requirements of the Combined Code with
respect to retirement of Directors. These are referred fo later in
this Report.

Substantial shareholdings

As at 7th May 1999, in addition to the inferests of the
Directors, the Company had been notified of interests in
3 per cent. or more of the issued share capital of the
Company as detailed in table [ii) on page 10.

Creditor payment policy

The Group endeavours to seffle payments fo its suppliers
in accordance with mutually agreed terms and conditions
of business.

fhe eslimated average time taken to goy suppliers was 46

days (1998 50 days}.

Employee involvement

The Group places a great deal of importance on
communicating its plans and objectives to all its staff and
where appropriate, consulting with them. Within each of the
two core divisions there are profit centres run by experienced
business managers all of whom are shareholders in the
Company or its subsidiaries and whase remuneration is linked
to revenue and/or profit achievements.

The Company has over 60 members of staff who are
shareholders and operates an Inland Revenve opproved
Savings-Related Share Option  Scheme which  has
58 members.

Changes in share capital

127,435 shares have been issued during the yeor in respect
of share options exercised by members of stoff,

Employment of disabled persons

It is the Group's policy to give full and fair consideration fo
applications fer employment from pecple whe are disabled,
to continue, wherever possible, the employment of employees
who become disabled and to provide equal opportunities for
the career development of disabled employees.

Charitable denations

The Group made charitable donations of £8,725 (1998:
£3,496] during the year. No political donations were
made during the year (1998: Enil].

Heglth and safety policy

Management ot all levels are conscicus of and commitied to
their responsibilifies in securing the health, safety and welfare
of employees and others, arising from the Group's activifies.

Environmental policies

The Company recognises that it has an environmental duty of
care and where possible purchases raw materials from
sustainable resources and has an ongoing recycling policy
for materials such as paper and board.

lnsurance

To preclude the possibility of the Company incurring expenses
which might arise from the need to indemnify a Director or
Officer from claims made against him or her or the cost
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Directors’ Report -~ ririua

associated with ‘heir deferce. the Group has effected
Directors’ and OHicers liabiliy insurance as permitted by the
Cornpanies Act 19835

Computers and the year 2000

The Company has made significant progress to ensure that all
systems that use digital technology will not be adversely
affected by the change to the year 2000 In the last 12 months
we have extended our compliance activities to include
embedded systems that are used within the Group in addition
o the previously reported compliance activities that reloted to
internal computing systems and external suppliers.

We are confident that we have made adequale rescurces
available and have taken all reasonable steps to ensure that
the business meets the compliance criteria defined within BS!
documentPD2000 1:1998. However, we cannct guaraniee
thatexternal interfaces will not have an impact on the business.

Additional compliance costs are not expected to be material.

The Combined Code

The Directors consider that the Company has complied
theoughout the period with all of the provisions of the Combined
Code (the Code) except for the requirement for three
nomexecutive Directors under paragraphs A3. 1 and B3.1 of the
Code and that oll Directors should submit themselves for
reelection at least every three years. The present compasiticn of
the Board, together with biographical notes on each of the
Directors, is set out on pege 2.

The Company has one NonExecutive Director, Mr Dennis
Rooke. The Board is seeking to appoint a suitable
nonexecutive Director. This would restore the number of
Non-Executives to two which, in the opinion of the Directors, is
the appropriate number for the Company, having regard fo
the size of the Group. As a result the Audit and Remuneration
Committess each have cne nonexecutive Director whilst
paragraph D3.1 of the Code requires the Audit Committee to
consist of at least three Non-Executive Directors. Mr Brian
Gilbert is also a member of the Audit Committee.

The Board consists of the Non Executive Chairman and the
five Executive Directors. The Board meets monthly and
reserves for its consideration a number of matters including
acquisitions and disposals, mejor items of capital expenditure
outside budgeted amounts and strategic  development.
Responsibility for the day to day operations of the Group's
business is delegated to the boards of aperating subsidiaries.

The Board has estcbiisted Audit and  Remuneraticn
Commitiees. The Audit Commitiee which comprises M.
Dennis Rooke and Mr. Brian Gilbert meets ot least twice a year
with the Company's external auditers. The Committee
considers the financial reports to shoreholders and monifors

and reviews the internal financial control systems of the Group.

The Remuneraticn Commitlee s described in  the

Remuneration Report.

it is proposed that the Articles of Association be amended to
impose an obligation on all Directors to submit themseives for
reelection as required by the Combined Code. These
proposals are referred 1o earlier in this Report.

{nternal financial control

The Directors are responsible for and have reviewed the
effectiveness of the Group's system of intemal financial
control. In accordence with the london Stock Exchange’s
lefter fo listed companies of 10th December 1998 “The
Combined Code: Internal Contrals Provision”, the Direciars
have restricted their siatement on internal controls to internal
financial controls. The system is designed to ensure the
safeguarding of ossets against unauthorised  use o
disposition, the maintenance of proper accounting records
and the reliability of fimely financial information used in the
business or for publication. Such systems can provide
recsonable, but not absoldte, assurance against material
mis-statement or loss.

Key procedures that have been established and are designed
1o provide effective infernal control are:

¢ g defined orgenisational structure and the appropriate
delegation of responsibility to management and stoff;

*»  the setting of an annual budget for Board approvel. The
budget is continually reviewed in line with the Group's
forecast prospects and the actual results being achieved;

e the maintenance of documented financial controls and
procedures for each major business conforming to en
overall standard;

*  the identification by the Board and local management of
major business risks as part of the process of reviewing
the systern of internal financia control;
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*  the monthly review by the Board of the Group
management accounts which include profit and loss
account, balance sheet and cash flow. Thase accounts
alse contain information on individual subsidiaries and
their products. Performance is monitored against budget
and the previous year.

Going concern

Alter reviewing the Group's budget for 1999/2000 ond its
medium ferm plans, the Directors have a reasonable
expectation that the Group has adequate resources to
continue in operation for the foreseeable future. Therefore
they have adopled the going concem basis in preparing
the accounts.

Statement of Directors’ responsibilities

Company ‘aw requires the Directors to prepare financial
statements for each financial year which give a frue and fair
view of the siafe of the affairs of the Company and the Group
at the end of the year and of the Group profit or loss for that
year. In preparing those financicl statements, the Directars are
required to:

¢ select suitable accounting policies and then apply
them consistently;

e moke judgements and estimates that are reasoncble
and prudent;

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

e prepare the accounts on a going concern basis
unless it is inappropriate to presume that the Group will
confinue in business.

The Directors are responsibie for keeping proper accounting
records which disclose with reasonable accuracy ot any time
the financial position of the Company and the Group and
enable them to ensure that the financial statements comply
with the Companies Act 1985. They have o general
responsibility for faking such steps as are reasonably open to
them to safeguard the assets of the Company and the Group
and to prevent and detect fraud and other iregularities.

Annual General Meeting

The formal notice of the Annual General Meeting is given on
pages 33 to 34 of this document. Nofice is therein given of all
matters of ordinary and specicl business to be transacted
at the meeting.

Under the orovisiens of the Companies At 1983, the
Diractors mav anly allotunissued shares [ather than pursuant fo
employee share schemes} if autharised to do so by the
Compeny's Atticles of Association or with the authority of
shareholders. Accordingly, at the meeting, authority is sought
in Resolution 4 to allot ordinary shares of 5p each having a
nominal value of upto £1,190,951 which currently amounts
to 23,819,020 ordinary shares of 5p each, such authority to
expire at the conclusion of the Annual General Meetling to be
held in 2000. This represents approximately one third of the
current issued share capital of the Company.

The Board has ne present intention of issuing any part of the
unissued share capital of the Company other than pursuant to
the exercise of options under employee share option schemes
and the issue of shares arising as a result of the acquisition of
Central Law Group. No issue of shares will be made which
would effectively alter the conrol of the Company without the
prior approval of the sharehelders in general meeting.

Under Section 89 of the Companies Act 1985, equity
securities issued for cash must first be offered to existing
shareholders in proporfion fo their existing holdings. At the
Annual General Meeting of the Company held on 2nd luly
1998 the Directors were empowered to allot equity securities
for cash without first being required to offer such securities to
existing shareholders. It is proposed, by Resolution 5, to
renew the power an similar terms for a further period expiring
at the conclusion of the Annual General Meefing to be held in
2000, or 1 5 months after the date of the passing of Resolution
5, whichever is earlier. The power will enable the Directors to
allot shares without application of preremption rights:

(@) in connection with a rights issue: and

[b] having a rominai vclue of up to £178,642 which
currently omounts to 3,572,840 ordinary shares of
5p each. This represents approximately 5 per cent. of the
current issued share capital of the Company.

Ariicle 83 of the Ariicles of Association of the Company
specifies that Directors appointed as Executive Directors are
exempt from retirement by rotation. This is in contravention of
the Combined Code which requires all Directors to submit
themselves for reelection of least every thiee years. The
Directors consider that itwould be appropriate that the Arficles
of Association be brought into fine with the requirements of the
Combined Code. Accordingly, Resolution @ will be proposed
as a special resolution at the Annual General Meeting to
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Directors’ Report continved

amend Article 83 of the Arficles of Asseciation to remove
the exemption from refirement by rofation in favour of
Executive Directors and to mcke consequential amendments
to cther articles.

Auditors

The auditars, Pannell Kerr Farster, who have been appaointed
to fill @ casuel vacancy, will be reappointed ot the Annual
General Meefing in accordance with Section 385 of the
Companies Act 1985,

\ -~
By Crder of the Board

Ahmed Zahedieh
Secretary

21st May 1999
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RemurcrcHan Report

The Remunerction Committee currently comprises Cennis
Rocke who is the only nonraxecutive Director.

The Commitiee determines the Company’s policy on
Directors” remuneration, employment conditions and the
individual remuneration packages of executive Directors.
Additionally, the Committee is responsible for determining the
performance criteria included in the share option schemes.

Executive Directors

Remuneration policy

The remuneration policy provides for @ competitive
compensation package which reflects the Company's
perdormance against financial objectives. I rewards above
average performance and is designed to affract, refain and
motivate high colibre executives. The remuneration packages
are also designed to compete with other publishers and
information  providers. In - determining  the policy, the
Committee has access to external professional advice and
consults with the Chief Executive on proposals relating to the
remuneration of executive Direciors other than the Chief
Executive himseif.

Non-executive Directors” remuneration

Faes for non-executive Directors’ duties are determined by the
executive Directors, in consultation with the Company's
professional advisers.

Service agreements

The Company has entered into service agreements with each
of the executive Direciors, each of which is terminable on
12 months' notice.

Performance related bonus arrangements

Bonus fargets are set for the executive Directors based on the
improvement in the level of earnings per share. Bonuses are
nct pensioncble. The table below sets out the tofal
remuneration for each Director.

Basic salary and benefits

These ragresent the amounis sarned by the Directors and
reflect the scope and market value of job responsibilities and
the sustained level of individucl perfermance. A company car
and private health care is also provided in certain cases.
Benefits in kind are not pensionable.

Pensions

Under the terms of the service ogreements, each of the
execulive Directors is entifled to pension conlributions ond
permanent health insurance and life assurance benefits.
However, the executive Directors each waived their rights to
the pension and permanent health insurance bensfits for the
year under review,

Shers opiios scherme:

The Wilmington Group plc 1995 Unapproved Share Cption
Scheme was adopted by the Company on 22nd November
1995 and is administered by the Remuneration Committee. It
provides for the grant of non-ransterrable options to acquire
shares in Wilmington Group ple at prevailing market prices at
the fime of the grant. The exercise of the options will be
conditional upon achieving performonce targets set by
the Commitiee.

As at 28th February 1999, R B Brockes and N | Miller each
held options to subscribe for 100,000 crdinary shares of 5p
each at the placing price of 50p per share, which are
exercisable, subject to the achievement of performance
targets, between 1998 and 2002. No direciors were
granted opiions duiing the year. The share price at
28th February 1999 was 197 .5p and the price varied in
the range 125p to 204.5p during the year.

There have been no changes to the options referred to above
between 28th February and 2 1st May 1999,

The Wilmington Group ple 1995 SavingsRelated Share
Option Scheme {the SAYE scheme}] was adopted on
22nd November 1995 and approved by the !nland
Reverue on 25th October 1996. It provides for the
grant of nortransferrable options to ocquire shares in
Wilmington Group plc ot a discount of up to 20 per cent.
on prevailing market prices at the time of the grant.

Salary and Fees Bonus Benefits in Kind Totals
1999 1998 1999 1993 1969 1698 1999 1998
£ £ £ £ £ £ £ £
D Rooke 14,167 12,000 — - — — 14,167 12,000
B D Giloen 150,060C 150,000 37,500 59,250 19,356 17,194 206,856 226,444
R A Conwell 106,000 106,000 26,500 41,870 12,251 11,473 144,751 159,343
™ Miller 106,000 106,000 26,500 41,870 15916 8,991 148,416 156,861
R B Brookes Q0,000 0,000 22,500 35,550 14,225 10,902 126,725 136,452
A Zahedieh 90,000 90,000 22,500 35,550 6,264 5119 118,764 130,669
556,167 554,000 135,500 214,090 &8.012 53,679 750,679 821,769

By Order of the Board

Non-Executive Chairman
215t May 1999

Dennis Rooke, Chairman of The Remunerction Commiflee,

A
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Auditors’ Report

PANNELL
KERR
FORSTER

CHARTEREDACCOUNTANTS

Report by the auditors to the shareholders of Wilmington Group ple

We have audited the financial statements on poges 18 to 32
which have been prepared under the historical cost
convention and the accounting policies set out on page 21.

Respective responsibilities of directors and auditors

The directors are responsible for preparing the Annual Report,
including as described on page 13 the financicl statements.
Qur resporsibilities, as independent auditors, are established
by statute, the Auditing Practices Board, the listing Rules
of the london Stock Exchange, and by our profession’s
ethical guidance.

We report to you our opinion as to whether the financial
statements give a lrue and fair view and are properly prepared
in oecordance with the Companies Act. We also report fo you
if, in our cpinion, the directors’ report is not consistent with the
financial statements, if the Company and Group has not kept
proper accounting records, if we have not received alf the
information and explanations we require for our audit, or if
information specified by law or the lListing Rules regarding
directors’ remuneration and transactions with the company is
not disclosed.

We review whether the statement on page 12 reflects the
Company's compliance with those provisions of the
Combined Code specified for our review by the London Stack
Exchange, and we report it it does not. We are not required to
form an opinion on the effectiveness of the Company's
corporate governance procedures or its infernal controls.

We read the other information contained in the Annual Report,
including the corporate governance statement, and consider
whether it is consistent with the audited financial stotements.
We consider the implications for our report if we become
aware of any apparent misstalements  or - material
inconsistencies with the financial statements.

Basis of opinion

We conducted our audit in accordance with Auditing
Standards issued by the Auditing Practices Boord. An
audit includes examination, on a test basis, of evidence
relevant to the amounts and disclosures in the financial
statements. i also includes an assessment of the significant
estimates and judgments made by the directors in the
preparation of the financial statements, ond of whether
the accounting policies are appropriate to the Company’s
and the Croup's circumstances, consistently applied
and adequately disclosed.

We planned and performed our audit so as to obtain all the
information  and  explonations  which we  considered
necessary in order to provide us with sufficient evidence to
give reasonable assurance that the financial statements are
free fom matericl misstatement, whather caused by fraud or
other irregularity or error. In forming our opinion we also
evalyated the overoll preseniction of information in the
financial statements.

Opinion

In our opinion the financial statements give @ frve and fair view
of the state of affairs of the Company and the Group as at
28th February 1999 and of the Group's profit for the year
then ended and have been properly prepared in accordance
with the Com ct 1985.

Q""‘—-kx K‘:‘
Pannell Kerr Forster

Chartered Accouniants
Registered Auditors

iondon

215t May 1999
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Consclidated Prefis and Loss Account

- - t -~ S,
For the vear enced 28th February 1659

|GO9 1908

Notes £'000 £'000

[As restated)

Turnover 2and 3 44 642 38,015
Cost of sales {13,789) (12,333)
Gross profit 30,853 25,682
Operating expenses 4 (23,472) (19,975]
Amocrtisation of goodwill ard intangible assets 5 (867) {712
Total operating expenses (24,339 {20,687)
Operating profit 5 6,514 4995

Interest payable and similar charges
Interest receivable and similar income

Fele
N
v
~

Profit on ordinary activities before taxation 6,444 5,007
Taxation 10 (1,866 (1,595]
Profit on ordinary activities after taxation 4,578 3,412
Minaority interesfs {239) [129)
Profit for the financial year and aftributable to

shareholders 11 4,339 3,283
Dividend proposed 11 [1,235) {1,027)
Retained profit for the year 3,104 2,256
Earnings per ordinary share 13 6.08p 4.60p
Diluted earnings per ordinary share 13 602p 4.57p
Adjusted earnings per ordinary share 13 7.26p 5.58p

All amounts relate to continving operations

Consolidated Statement of Total Recognised Gains and Losses

For the year ended 28th February 1999

1690 1998

£'000 £'000

Profit for the year 4,578 3,412
Prior year adjusiment (2,160) -
Total gains and losses recognised sirce last annual report 2,418 3,412

The prior year adjustmert relates to the change in accounting policy in respect of the capitalisation of goodwill previousty written
off and the amortisation of goodwill and intangible assets following the adoption of FRS 10. £712,000 of the adjusiment
represents the amortisation of goodwill and intangible assets in the year ended 28th February 1998.

The accompanying notes are an integral part of these accounts.

18




Eclcrce Sheets

Avat T8 February 1999

1999
Notes £'000
Fixed assets
Goedwill and intangibie asseis i4 15,162
Tangible assets 15 6,066
[nvestmenis 16 —
21,228
Current assets
Stock and work in progress 17 1,240
Debtors 18 @,351
Cash at bank and in hand 1,131
11,722
Creditors: Amounts falling due
within one year 19 (13,331)
Net current (liabilities)/assets (1,609
Total assets less current liabilities 12,619
Creditors: Amounts failing due ahter
more than one year 20 -
Net assets 19,619
Capital and reserves
Called-up share capital 22 3,573
Share premium accoun 24 6,612
Other raservas 25 Q49
Profit and lass account 26 8,019
Equity Shareholders’ funds 27 19,153
Minority interasts 466
19,619

Approved on behalf of the Board on 21st May 1999

Brian D Githert
Chief Executive

Group
1668
£000
[As restated)

14,958
5415

20,373

1,195
8,752
677

10,624

(13,989
(3,365}
17,008

Company
199G 1998
£'000 £'000
1,671 84
4,820 4,713
6,491 5,697
12,039 12,298
12,039 12,298
(3,136 {3.487)
8,903 8,811
15,394 14,508
- {800]
15,394 13,708
3,573 3,567
6,612 6,555
5,209 3,586
15,394 13,708
15,394 13,708

RBAS2

R Basil Brookes
Finance Director

The accompanying notes are an integral part of these accounts.

WIHTRINGTDN GROUP plc
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Consolidated Cash Flow Statement

For the year ended 28th February 1999

Net cash inflow from operating activities

Returns on investments and servicing of finance

Interest received

Inferest paid

Dividend paid to minority shareholders in subsidiary undertaking

Net cash outflow

Taxation
Tax paid

Capital expenditure and financial investment
Puschase of goodwill and intangible fixed assets
Purchase of tangible fixed assets

Sale of tangible fixed assets

Net cash outflow

Acquisitions and disposals
Purchase of subsidiary undertakings

Equity dividends paid
Cash inflow/(outflow] before financing
Financing

Issue of shares
lssue of ordinary shares in subsidiary undertaking

[Repayment)/receipt of secured bank loan repaycble 1998-2003

Increase/ [decrease) in cash in the year

Reconciliation of net cash flow fo movement in net cash/(debt)
Increase/[decrecse] in cash in the year
Cash cufflow/[inflow] from decrease /lincrease} in net debt

Change in net cash/{deb} resulting from cash flow
Avrising on acquisition
Net {debt)/cash brought forward

Net cash/{debt} carried forward

The accompanying notes are an integrat part of these accounts.

Notes

32(al

15

22

32{b)

32|b)

1909
£'000

7,574

(74)
{30

(10C)

{1,535}

(271}
{1,740}
125

11,886}

(4]

(1,027
2,932

19G8
£'000
{As restated)

6,780

57
(43]
{16]

(4)

(1,197

(4,967)
(2,227)
86

{7,108]

1856)]
(2,385

13
1,000

1,013
(1,372
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Notes tc the Accounts

1. Statement of accounting policies

The significant accaunting policies applied in preparing the
financial stafemenis are as follows:

a} Basis of preparation

The financial statements have been prepared in accordance
with apglicoble accounting standards and under the historical
cost convention.

b) Basis of consolidation

The consciidated financial informaticn  combines  the
financial statements of the Company and its subsidiaries.

Where, on the acquisition of a business, all of the specific
criteria set out in the Financial Reporing Standard 6 for the
combination to fall within the definition of a merger are met,
merger accounting hos been applied.

In all other instances, acquisition accounting is applied. Fair
values are attributed to the Group's share of net assets. Where
the cost of ccquisifion exceeds the fair values attributable to
such net assets, the difference is treated as purchased
goodwill and is capitalised as part of goodwill and intangible
assels [see note 1le)).

¢ Turnover

Turnover represents the invoiced value of goods sold and

services provided during fe year, siated net of Value
Added Tox.

d) Tangible fixed assets

Fixed assels are sticted at cost less accumulated depreciation.
Depreciation is not provided on freehold iand. On other assets
it is provided at the following annual rates in order to write off
each asset over its estimated useful life.

Freehold buildings
leasehold properties

2 per cent. per annum
over the term of the lease
to a maximum of 50 years
25 per cent. per annum
25-33 per cent. per arnum
10-20 per cent. per arnum

Motor vehicles
Computer equipment
Fixtures and fittings

e} Goodwill and intangible assets

Purchased goodwill and intangible assets are capitalised and
amortised through the profit and loss account over their
estimated useful lives not exceeding 20 years.

This represents a change in accounting policy from prior years
following the adoption of FRS 10 "Goodwill and Intangible
Assets”. In prior years, acquired goodwill was written off
direct to reserves on acquisition whereas intangible assets

were capitalised and not amortised, subject to impairment
review. FRS 10 has been applied refrospectively and prior
year figures amended accordingly

The effect of the adoption of FRS 10 is that net assets at
28th February 1999 have been reduced by £3,027,000
(28th February 1998 - £2,160,000) in respect of
capitalisation of prior goodwill less cumulative amortisation of
goodwill and intangible assets ond the profit before tax for the
year ended 28th February 1999 hos been reduced by
£867 0C0 [year ended 28th February 1998 - £712,000}
in respect of the amortisation charges.

i Stock and work in progress

Stock and work in progress are stated ot the lower of cost and
net realisable value. Cost includes materials, direct labour,
and overheads appropriale to the relevant stage of
production. Net realisable value is based on estimated sefling
price less all the further costs to completion and all relevant
marketing, selling and distribution costs.

g} Foreign currencies

Assets and liabilities expressed in foreign currencies are
franslated into Sterling at rates of exchange ruling at the end of
the financial period. Trading activities are translated info
Stering at the rate of exchange ruling at the fime of the
transaction. Any resultant gain o loss on exchange is shown
as part of the year's profit or loss from ordinary activities.

h) Taxation

Corporation tax has been provided on profit for the year at
appropriate rates.

i) Deferred taxation

Provision is made for deferred taxation, using the liability
methed, to the extent that it is probable that o lability
will crystallise.

i} Operating leases

Rentals incurred in respect of operating leases are charged to
the profit and loss account on @ straight line basis.

¥}  Pension scheme arrangements

The pension scheme arrangements of the Group comprise
externally managed funds. Payments made o the funds and
charged annuclly in these financial statements are current
service contributions based on actuarial advice. The funds
are actuarially valued every three years using the projected
unit method.
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Notes to the Accounts ~cniinusd

2. Segmental information

150G 1968
£'000 £°000

Turnover:
Magazine publishing division 30,164 26,302
Information services division 14,478 11,713
A4 642 38,015
1990 1998
£'000 £'000

{As restated)
Profit before taxation:

Meagazine publishing division 3,605 2,699
Information services division 2,839 2,308
6,444 5,007
1990 1908
£°000 £'0C0
(As restated)
Net assets:
Magazine publishing division 12,856 11,299
Information services division 5,763 4,909
19,619 16,208
3. Turnover
The geographical analysis of tumnover is as follows:
1999 1608
£000 £'000
United Kingdom 36,775 30,458
Owverseas 7,867 7,557
44,642 38,015
4. Operating expenses
1699 1998
£'000 £'000
[As restated)
Distribution and selling costs 17,508 14,260
Administrative expenses 5,964 5715
23,4772 19,975

For the year ended 281h February 1999 the Group has reclassified certain costs, previously treated as cost of sales, as operating
expenses. In order 1o show the results on a comparable basis the figures for the year ended 28th February 1998 have been
restated to this basis. .
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5. Operating profit
Operating profit is stated after charging:

Depreciation:
Cwned lixed assets
Amortisation of goodwill and intangible assets
[Profit} on sale of fixed assets
Rentals under operating leases:
Machinery
Other operating leases
Auditors’ remuneration:
Audit fees
Other services

6. Staff costs

Employee costs (including Directors] were as follows:

Wages and salaries
Social security costs
Pension costs

The average number of employees employed by the Group was as follows:

Selling and distribufion
Production
Adminisfration

1999
£'000

1,100
867
(82)

22
&9

1909
£000

13,486
1,202

14,801

19009
Number

386
13C
102

618

1998
£000

|As restated)
Q47

712
(12)

32
107

74
4

1998
£000

11,133
1,053

12,291
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Notes to the Accounts -+ .-

7. Directors’ emoluments

1990

£'000

Salaries (including benéfits in kind) 760
Pension contributions -
Directors’ emcluments 760
Highest paid Director 207

The executive Directors each waived their rights to permanent health insurance and pension confributions.

8. Interest payable and similar charges

1999
£'000
On loans and overdrafts whoily repayable under 5 years 74
9. Interest receivable and similar income
1999
£'000
Bark interest 4
10. Taxation
1699
£'000
The tax charge comprises:
UK corporafion tax ot current rates 2,097
Adjustment to previous years (231]
1,866

11. Results of Wilmington Group pk

1998
£000

1998
£'000

19%8

1,712
{117)

1,595

Of the results for the year, a profit of £2,858,000 (1998: £3,017,000} is dealt with in the financial statements of the holding
company. Pursuant to Section 230 of the Companies Act 1985 the Company's own profit and lass account is not included in

these financial statements.

A dividerd of 1.73p {1998: 1.44p) per ordinary shore is proposed.
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12. Acquisition

The assets and licbiliies acqguired on the purchase of 75 per cent. of the shore capital of CaoritasData timited in
February 1999 were s follows:

Fair value

Book value adjustments Fair value

£'000 £'000 £'000

Tangible fixed assefs 54 — 54

Stock and work in progress 52 - 52

Debtors 196 — 196

Creditors due within cne year 1427 — (427}

Bank overdraht 1483) - |483)

Bank loan 167 — {67}

Goodwilt and intangible assets - 800 800

(675 800 125

Less: minority inferest (31)

Consideration 94
Satisfied by:

Cash Q4

CaritasDato Limited made a loss for the period from 30th March 1998 1o 28ih February 1999 of £450,000 (period from
23d September 1996 to 29th March 1998 - loss of £274,000). None of these results are included in the Group's prefit for
the year ended 28th February 1999.

13. Earnings per ordinary share

1999 1998

The calculation of earings per share is based

on profit after taxation and minority interests of £4,339,000 £3,283,000

and on the average number of ordinary

shares in issue during the year of 71,352,502 71,329,635

and on the diluled average number of ordinary

shares during the year of 72,103,772 71,879,613
Earnings per ordinary share 6.08p 4.60p
Diluted earnings per ordinary share 6.02p 4.57p
Adjusted ecrnings per orcinary share 7.26p 5.58p

In order to show the results on a comparable basis to prior years before adoption of FRS 10, an adjusted eamings per ordinary
share has been calculated using an adjusted profit after taxation and minority interest but before amortisation of goodwill and

intangible assets of £5,181,000 (1998 - £3,978,000).
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Notes to the Accounts -rtinued

14. Goodwill and intangible assets

Group
Cost £'000
At Tst March 1998 as previously reported 17,118
Capitalisation of goodwill previously written off 422
At 1st March 1998 as restated 17,540
Additions 271
Acquisitions [note 12} 800
At 28th February 1999 18,611
Amortisation
At 1st March 1998 as previously repored —
Cumulative amortisation of goodwill and intangible assets 2,582
At 1st March 1998 as restated 2,582
Charge for year 867
At 28th February 1999 3,449
Net book value
At 28th Februory 1999 15,162
At 28th February 1998 as restated 14,958
15. Tangible assets
Group Freehold  leasehold Fixtures and  Computer Motor
property property fitings  equipment vehicies Total
£'000 £'000 £000 £000 £'000 £'CCo
Cost
At 1st March 1998 2,339 1,155 1,327 2,881 1,694 9,396
Additions 2 776 113 434 415 1,740
Acquisitions (note 12) - — 54 - — 54
Disposals — — — (1) (433) (434)
At 28th February 1999 2,341 1,931 1,494 3,314 1,676 10,756
Depreciation
At Tst March 1998 165 76 260 1,950 830 3,981
Charge for year 38 99 101 492 370 1,100
Disposals — — - — (391} {391}
At 28th February 1969 203 175 1,061 2,442 809 4,650
Net book value
At 28th February 1999 2,138 1,756 433 872 867 6,066
At 28th February 1998 2,174 1,079 367 931 g64 5415
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15. Tangible assets <orii- -
Company

Cost

At 1st March 1998
Additions

Disposals

At 28th February 1999

Depreciation

At 1st March 1998
Charge for year
Disposals

Al 28th February 1999

Net book value
At 28th February 1999

At 28th February 1998

16. Investments

Cost at 1st March 1928
Additions

At 28th February 1999

leasehold Computer
proeperty aquipment Tofal
£00C £'000 £000
Q06 6 1,002
764 2 766
1,760 8 1,768

o
[
oo

el
i
(]
0
~

o
O
Ch
o
>
~

0
@
(@]
~
e
@
o~

At 28th February 1999 the principal subsidiary undertakings, all of which enly have ordinary issved share capital and all of
which were incorporated in and principally operated in England and Wales, were as follows:

Name of company

Wilmington Business Information Limited
Retail Enferfainment Dota Publishing Limited
Production and Casting Report Limited
Waterlow Specialist Information Publishing Limited
CaritasData Limited

Wilmington Publishing Limited

ETP Limited

Adline Publishing limited

WODIS Limited

Dewberry Boyes Limited

Decision Publishing Limited

Abacus Software limited

Percentage
Business owned
Provision of reference information 100
Provision of reference information 100
Provision of reference information 85
Provision of reference information 75
Provision of reference information 75
Publication of trade and technical journals 100
Publication of frade and technical journals 75
Publication of trade and technical journals 81
Database management and publishing support services He®
Publication of trade and technical journals 75
Pubiication of trade and technical journals 100
Electronic Publishing Services 75

Adline Publishing Limited is 25 per cent. owned by Wilmington Publishing Limited and 75 per cent. owned by ETP limited
which is 75 per cent. owned by Wilmington Publishing Limited. Wilmington Business Information Limited owns 85 per cent.
of Production and Casting Repori Limited, 75 per cent. of Wilmington Specialist Information Publishing Limited and 75 per cent.

of CaritasData Limited.
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Notes to the Accounts -~ =

17. Stock and work in progress Group

1969 1998
£'000 £'000
Raw materials 198 247
Work in progress 1,006 Q16
Books held for sale 36 32
1,240 1,195

18. Debtors Group Company
1999 1998 1999 1998
£000 £'000 £'000 £000
Trade debtors 8,413 7722 — —
Other debiors 504 572 297 318
Amounts due from subsidiary undertakings : - - 2,038 0,054
Dividends receivable from subsidiary undertakings — — 2,700 2,917
Prepayments and accrued income 434 458 4 Q
9,351 8,752 12,039 12,298

Amounts due from subsidiary undertakings include £2,333,000 (1998: £2,333,000) of loan stock which bears interest at
1.5C per cent. above Barclays Bank Base Rate. The loan has no fixed date of repayment.

19. Creditors: amounts falling due within one year Group Company
jlv.ele 1998 1999 1938
£'000 £'000 £000 £'000
Bank overdraits 483 1,541 1,206 1,222
Bank foans {note 20) 67 200 — 200
Trade creditors 3,026 3,201 — —
Corporation tax payable 2,131 1,800 - -
Other creditors 553 564 51 3G3

Cither taxes and social security 855 - 741 —

Subscriptions and fees in advance 2,327 2,553 - -
Accruals 2,640 2,344 114 205
Amounts due to subsidiary underdakings — - 530 530
Dividends payable 1,249 1,045 1,235 1,027
13,331 13,98¢ 3,136 3,487

The Group overdraft at 28th February 1999, arising on the acquisition of CaritasData Limited, is unsecured and was repaid in
March 1999. The other bank overdralts, which are the subject of a Group set off arrangement, are secured by a fixed and
floating charge over the Group’s assets. Interest is charged on the overdraft at 1.25 per cent. above Barclays Bank Base Rate.

20. Creditors: amounts falling due after more than one year

Group Company
1999 1998 1999 1998
£000 £000 £000 £'000
Bank foan - 800 - 800

The bank loan totalling £ 1,000,000 at 28ih February 1998 was repaid during the year. The bank loan of £67,000 at
28th February 1999 arising on the acquisition of CaritasData Limited was repaid in March 1999.
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21. Provisions for liabilities and charges

The Group petential liobitity for deferred taxation and the amounts provided are as follows:

liabilities on chargeabie gains

Timing differences arising from capital allowances

and amortisation of infangible assets

1900

1999

Fult potential

Provided
£'000

liability
£'000
191

593
784

The Company had no potential deferred tax licbility at 28th February 1999 (1998: £ail).

22. Called-up share capital

Authorised
99,000,000 ordinary shares of 5p each

Allotted, calledup and fully paid erdinary shares
of 5p each 71,457,070 (1998: 71,329,635

1998 1998
Full potential

Provided liability
£'0C0 £'000
As restated

— 194

- 457

- 651
1999 1998
£0C0 £'000
4,950 4,250
3,573 3,567

During the year 127,435 ordincry shares with a nominal value of £6,372 were issued for a cash consideration of £63,927.

23. Share opfions

Details of Directors’ share options are set outin the Remuneration Report. Other employees of the Group hold opfions fo subscribe
for ordinary shares under the Wilmington Group plc 1995 Unapproved Share Cption Scheme as follows:

Year of gront

1995
1996
1997
1997
1998
1998
1998

Subscription
price pef
share

50p
95p
123p
111.5p
142p
181.5p
137.5p

Period within
which options
exercisable

1998-2002
1999-2003
20002004
20002004
20012005
2001-2005
20012005

No. of shares
for which options
outstanding at
28th February
1699

400,300
486,000
8,000
25,000
361,600
55,000
45,600

The Wilmington Group plc Savings Related Share Option Scheme was adopted by the Company on 22nd November 1995
and approved by the Inland Revenue on 25th Cctober 1996, No consideration is payable for the grant of an option. Options

under this Scheme are as follows:

No. of shares
for which options

Subscription Period within outstandmg at

price per which options 28th February

Year of grant share exercisable 1999
1996 78.4 20002002 300,425
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Notes to the Accounts continved

24, Share premium account

Opening balance
Issue of shares under share option scheme

Closing balance

25. Other reserves

Opening balance previously reported
Geodwill now capitalised as goodwill and infangible assets

Restated opening balance and closing balance

26. Profit and loss account

Group
190¢
£000
Cpening balance previcusly

reported 7,380
Goodwill previously written off Q2

Cumulative amortisation of goodwill
and infangible assefs fess minority interest (2,557}
Restated opening balance 4,915
Prcfit for the financial year 4,339
Dividends [1,235)
Closing balance 8,019

27. Reconciliation of movements in equity shareholders’ funds

Group
1909
£:000
Profit for the financial year 4,339
Dividends (1,235)
3,104
ssue of shares 63
Cpening shareholders’ funds as
restated 15,986
Closing shaseholders’ funds 19,153
Attributable to equily interests 19,153

1998
£'000

1998
£'000
(As restated)

3,283
{1,027}

2,256

Group and Company

Company
1909
£'000

1590
£'000

6,555
57

6,612
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28. Contingent liabilities

Group

The Group has entered into agreements with the minority shareholders of its subsidiary companies whereby those shareholders
have the right to sell to the Group their shares at prices determined by formulae based on the subsidiaries’ profitability. In the
directors’ opinion any amounts payable will be significantly less than the increase in value in the Group's total investments in the
subsidiaries resulting from the relevant level of profitability.

Company

The Company has entered into guarantees with the Group's bankers in respect of the overdraft facilities extended to certain
of the Company's subsidiaries. At 28th Feburary 1999 the amounts drawn on these overdrafts amounted to £58,000
[1998: £215,0C0).

29. Commitments

al The Group had capital commitments at 28th February 1999 contracted but not provided for of £178,000
(1998: £215,000).

At 28th February 1999 notice that one of the options [referred 1o in note 27) was being exercised had been received.
The Group is conracled to purchase the outstanding 15 per cent. of Production and Casting Report Limited for a cash
consideration based on a multiple of the average cnnual profit before tax for the two years ending on 28th February 1999.
No provision has been made in the accounts for these amounts.

bi  Annual commitments payable under noncancellable operating leases ot 28th February 1999 were as follows:

Property Other operating leases
1969 1598 1999 1998
£000 £'000 £'000 £000
One year 5 - - -
Between two and five years 12 36 1 -
After five years 57 b5 - —
74 101 ] -

30. Related party transactions

The Company and its wholly owned subsidiaries offer certain group-wide purchasing facilities to the Company's other
subsidiaries whereby the aciual costs are recharged. However, the following other services were provided during the year for
which appropriate charges, as set out below, were made:

Provision of finance at commercial rates of interest £50,000
Circulation management services £164,000

The Company has taken advantage of the exemption from including details of elated party fransactions between it and
subsidiaries which are controlled as to 90 per cent. or more within the Group.

During the year, Wilmington Publishing limited acquired the remaining 14 per cent. of the share capital of Decision Publishing
Limited from Clive Frusher, a director of that company, and his wife. The tofal consideration for the purchase was £160,000, of
which £95,000 was paid during the year. The balance of the consideration is due to be paid in January 2000 and has been
included in creditors: amounts fafling due within one year under accrugls.

31. Pension and similar obligations

Wilmington Publishing Limited operates a defined benefit scheme for a limited number of employees. Total membership of the
Scheme at 28th February 1999 was 35. The benefits under the Wilmington Publishing Limited Pension Scheme aecrue from
6th March 1992 ond are based on final salary. The contribution rate is determined by a professionally qualified independent
Actuary and the principal actuarial assumptions adopted are that -over the long-term, the annual rate of return on new investments
would be 2.1 per cent. higher than the annual increase in total pensionable remuneration and 4.1 per cent. higher than the
annual increase in future pensions in the course of payment. There are no variations from the regular cost to be cllocated over the
average remaining working lives of current employees.

WILAMING TSN 3300 e o 3T




Notes to the Accounts continued

31. Pension and simiiar obligations <cnrinued

The Actuary values the scheme every three years. The last actuarial veluation was carried out as ot 31st March 1998 The
independent Actuary reported that the market value of the assets was £499 000 which represented 102 per cent. of the benefits
which hod beer accrued to members, after allowing for expected future increases in earnings, and that the contribution rate
currently being paid by Wilmingion Publishing Limited is sufficient to meet the cost of the benefits expected ta arise in respect of
future service. The assets are held separately in a trustee administered fund and managed by an independent firm of
investment managers.

The Group contributes to defined contribution pension arangementis of a limited number of other employees. Apart from this, no
pension benefits are provided to any other employees of the Group.

32. Notes to the consolidated cash flow stotement

la} Reconciliation of operating profit to net cash inflow fram operating activities:

1909 1998

£'000 £°000

{As Restated)

Cperating profit 6,514 4,995
Depreciation of tangible fixed assets 1,100 Q47
Amortisation of goodwill and intangible assets 867 712
(Profit} on sale of tangible fixed assets (82) 12
Decrecse/{incrense] in stock and work in progress 7 {307}
{Increase] in deblors [403) 11,668)
|Decrease)/increase in creditors [429) 2113
Net cash inflow from operating activities 7.574 6,780

(b} Analysis of movement in net cash/{debt)

At st March Arisingon At 28th February

1998 Cashflow acquisition 1990

£'000 £'000 £'000 £'000

Cash of bank and in hand 677 454 - 1,131
Bank overdraft (1,541) 1,541 1483) {483)
(864 1,995 (483} 648

loan due cfter 1 year {800 800 - -
Loan due within 1 year (200) 200 (67] (67)
{1,864} 2,995 {550} 581

33. Post balance sheet event

On 20th May 1999 the Compony announced it had entered info a conditional agreement fo acquire 80.6 per cent. of the
issued share capital of Central Law Group Limited [“CLG") for an initial consideration which will be caleulated by reference to
80.6 per cent. of a multiple of 15 times the adjusted consolidated past tax profit of CLG for the vear ending 31st July 1999,
The initial consideration will be satisifed as to 93.1 per cent. in cash and as 1o 6.9 per cent. in new ordinary shares. The cash
element will be funded by o new revolving credit facility of up 1o £25 million provided by Barclays Capital. Additional
consideration is payable o the vendors equal fo the proceeds, net of tax, of any deferred consideration received by CLG in
respect of an invesiment which it sold in January 1999.

The Company has also enfered into conditional option agreements under which it hos the right to acquire, and the CLG vendors
have the right to require the Company to acquire, the remaining shares in CLG which will be outstanding following the

acquisition.

The agreements are conditional on approval by shareholders of the Company.
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Notice of Annual General Meeting

Natice s hereby given that the fourth Annual General Meeting of
Wilmingten Group ple will be reid at the offices of WestlB
Panmure limited New Broad Street House, 35 New Broad
Street, london EC2M 15Q on 22nd June 1999 at 4.00 pm for
the following purpeses:

Ordinary Business

1. Toreceive and consider the Report and Accounts for the year
ended 28th February 1999

2. Toapprove a final dividend of 3.73p per ordinary share.

3. To reoppoint Pannell Kerr Forster as ouditors and authorise

the Directors to fix their remunerction.

4. To reelect Mr. Dennis Rocke, who refires by rotafion,

as a Director.
5. To reelect Mr, Brion Gilbert as a Direclor,

6. To reelect Mr. Basil Brookes as a Direclor,

Special Business

7. Toconsiderand, if thought fit, pass the following Rescluticn,
which will be proposed as an Ordinary Resalution:

That the Directors be generally and unconditionally
authorised in cecordance with Section 80 of the Companies
Act 1985 {“the Act”) to exercise all powers of the Company
to allot relevant securities (within the meaning of Section 80
of the Act] up to an cggregate nominal amount of
£1,190,251 such authority to expire at the conclusion of the
Annual General Meeting of the Company to be held in
2000 save that the Company may before such expiry make
an offer or an agreement which would or might require
relevant securities to be allofted after such expiry and the
Directors may allot relevant securities in pursuance of any
such offer or agreement as if the authority conferred hersby
had not expired {such authority to be in substitution for any
and all authorities previously conferred on the Directors for
the purposes of Section 80 of the Act but without prejudice to
any allotment, offer or agreement entered into prior to the

passing of this Resolution].

8. Toconsiderand, Tthoughtfit, pass the following Resolution,

which will be proposed s o Special Resclution:

That, subject fo the passing of Resolution 4, the Directors be
empowered pursuant to Section 95 of the Act o clfot equity
securities [as defined in Section 94 of the Act) pursuant to the
autharity conferred by Resolution 4 as i Section 89|1) of the
Act did not apply to any such ollotment, provided that this
pawer shall be limited to:

(a} the alloiment for the purpase of, or in connection with,
an offer {by any person) of equity securities to the
holders of issued ordinary shares where the equity
securities respectively attribuiable to the interests of all
such shareholders are proportionate {as nearly as may
be] to the respective numbers of ordinary shares held by
them, subject fo such exclusions and other
arrangements as the Directors may deem neces'scnry or
expedient to deal with fractional entiflements or legal or
practical problems under the laws of, or the
requirements of, any recognised regulatory body or
any stock exchange in any ferritory or otherwise

howsoever; and

{t)  the allctment [otherwise than pursuantio sub-peragraph
al) of equity securities up to an aggregate nominal
amount of £178,6472

such power fo expire {unless previously revoked, varied or
renewed] at the conclusion of the Annual General Meeting of the
Company o be held in 2000 or, if ecrlier, the date being
15 months from the date of the passing of this Resolution save that
the Company may befare such expiry make an offer or agreement
that would or might require equity securities to be aliotted after
such power expires and the Directors may allot equity securities in
pursuance of any such offer or agreement up to the maximum
amount permitted hersby as if the power conferred hereby had

not expired.

@, Toconsider and, if thought fit, pass the following Resolution
which will be proposed as a Special Resolution:

That the Articles of Associction of the Company are hereby

amended in the following respects:
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Notice of Annual General Meeting corii-i=c

la) by deleting the words “while holding that office, be
exempt from retirement by rotation and shall not be
taken into account in determining the number of
Directors to refire in each year, but shall” and the words
"Any person who, on ceasing o hold office or
employment by vidue of which he is termed an
Executive Director remains in office as a Director, shalt
retire from that office ot the next following Annuct
General Meeting and shall then be eligibie for
reappointment, but shall not be taken into account in
determining the Directors to refire by rotation at such

meeting under these Articles” in Article 83 and

bl by delefing the words "lother then Directors exempt

from retirement by rotation under the Aicles]” in
Atticle 94.

By Order of the B
Ahmed Zahedieh

Secretary

215t May 1999

Registered Office:
Paulton House

8 Shepherdess Walk
london N1 71B

Nates:

A member entitled to aftend and vole ot the abave Meeting is
entiled to appoint a proxy to altend and, on a polfl, vote
instead of him or her. A proxy need not be a member of the
Company.

The completion and despaich of the form of proxy will not
prevent you from aftending the Annual General Meeting and
voting in person if you wish to do so.

Pursuant to Regulation 34 of the Uncertificated Securities
Regulations 1995, to be entitled to attend and vote ot the
Meeting fand for the purposes of the determination by the
Company of the number of votes they may cast), members
must be entered on the Company’s Register of Members by
6.00 pm on 2Cth june 1999,

Short biographies of each of the Directors seeking re-election
are contained on page 2 of the Annual Report.

Forms of proxy fo be valid must reach the Registrar’s office not
less than 48 hours before the appointedt time of the holding of
the Meeting.

It is proposed to pay the final dividend, if approved, on
24th June 1999 fo shareholders registered on 7th june 1999.

The Register of Direciors’ Inferests together with copies of the
current service agreements between the Company and its
Directors inay be inspected at the Registered Office during
usual business hours on any weekday except Saturday, and
will be available for inspection at ihe place of the Meeling for
a period of 15 minutes before and during that Meeting.
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Seven Year Financial Summary

Years ended 28th or 29th February

Py 1698 1997 1696 1695 1994 1993

oo £000 £'000 £'00C £'000 £'Q00 £'000
Consolidated Profit and Loss Accounts
Turnover 44 647 38015 31,567 25,186 23,185 20,842 20,354
Cost of sales {13,789} (12,333} {10,110} (8,458) ([7.971) (7,577} (8,403)
Gross profit 30,853 25,682 21,451 16,728 15214 13,265 17,951
Operating expenses (23.472) (19,975) (17,339} {13,625} (12,698) (11,508} {11,328)
Operating profit 7,381 5,707 4,112 3,103 2,516 1,757 625
Cost of merger — - — {47 - - —
Income from inferests in associated companies - - - 151 Q - 1
Profit before interest and taxation and
amorfisation of goodwill and intangible assets 7,381 5707 4,112 3,207 2,525 1,757 426
Amortisation of goodwill and intangicle assets 1867 i712) [510) {378] (347) (324) 1311)
Profit before interest and taxation 6,514 A4G995 3,602 2,82¢ 2,178 1,433 315
Net interest receivable/(payable) 170) 12 55 [494) (552) (453 1363}
Profit an ordinary activities before taxation 6444 5007 3,657 2,335 1,626 Q80 (48}
Taxation {1,866 (1,595} (1,378] (925) (618) (358) {130)
Profit on ordinary activities after taxation 4,578 3412 2,279 1,410 1,008 622 (178)
Minority interests (239 (129 (4} (20) (255 (255) (238)
Profit for the financial year 4,339 3,283 2,275 1,390 753 367 (418)
Transfer to other reserves - - - (1i4) (428} {124} -
Profit aftributable to sharehclders 4,339 37283 2,275 1,276 325 7233 416)
Dividends (1,235] (1,627} (856] (178} — - -
Retained profit for the year 3104 2256 1,419 1,098 325 233 4164
Earnings per ordinary share {pence} &.08 4.60 3.1@ 2.45 1.46 Q.71 Q.7%)
Diluted earnings per ordinary share {pence} 6.02 457 37 2.44 1.46 071 {0.79)
Adjusted earnings per ordinary share {pence) 7.26 5.58 3.89 311 2.13 1.34 10.20)
Consolidated Balance sheets
Goodwill and infangible fixed assets 15,162 14,958 10,704 8,065 5947 6,207 5082
Tangible fixed assets 6,066 5415 4209 3,806 3,831 3,616 2540
Invastments - — - — 545 - 1
long term cash deposit - - — — 550 - —
Net current {liabilities)/assets (1,609} (3,365) [1,074) 350 (1,417} (306} 413
Creditors due after one year — {800 - — (3,698 (4,661 (4,438
Provisions for licbilities and charges - - - - (32 [38] -
Minority interest : non equity - - — — (2,251} {2,208} (2,163)
Net assets 12619 16,208 13,839 12311 3,475 2,700 2,333
Called-up share capital 3,573 3,567 3,567 3,567 2,597 2573 2,573
Share premivm account 6,612 6,555 6,555 6,555 — — ~
Other reserves Q49 Q49 Q49 Q49 736 310 176
Profit and loss account 8019 4915 2,659 1,240 142 {183) ([416)
Equity Shareholders’ funds 19,153 15986 13,730 12,311 3,475 2700 2,333
Minority interests 466 222 109 — — — —

19,619 16,208 13,83% 12,311 3,475 2,700 2,333

The above has been based on information extracted trom the Company's accounts and the Compary’s prospecius. Al
figures have been restated 'o reflect the adoption of FRS10.

The above has been prepared on a merger basis as if the Group had always existed.

Produced by Portman lodge Limited
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Alphameric blc for the year ended 30 November 1999

Directors and Advisers

DIRECTORS
M R Hornstein Non-Executive Chairman and Chairman of the Audit and Remuneratior Committee
D Craig-Wood Non-Executive, member of the Audit and Remuneraticn Committee and Senior
Independent Cirector
D Gestetner MonExecutive and member of the Audit and Remuneration Committes
A W Morcombe Group Chief Executive
M G McLaren Group Finance Director

NON-EXECUTIVE DIRECTORS

Rodney Hornstein joined Alphameric plc in 1990 as Chief Executive Officer, moving to the role of NonExecutive
Chairman in Aprit 1996. Previously, he held senior salés and management positions with IBM, ICL and GEC and
was Chairman and Managing Director of Gestetner kiternational.

Douglas Craig-Wood was a founder of Computeraid where he worked until 1972. He was Managing Director of
Alphameric Solutions Limited from its acquisition in 1975 untit 1983 and Executive Chairman of Alphameric plc
from 1983 until 1990, at which time he became a NonExecutive Director.

David Gestatner was appointed a Non-Executive Director of Alphameric plc in 1994, He joined the Gestetner
Group in 1960, becoming a Director in 1967, Group Managing Director in 1982 and serving as joint Chairman for

over 15 years.

ADYVISERS

Registered Auditors

PricewaterhouseCoopers
Chartered Accountants
9 Greyiriars Road
Reading

RG1 14G

Registrars and Transfer Office

Northern Registrars Limited
Northern House
Woodsome Park

Fenay Bridge

Huddersfield

HDS OLA

Financial Advisers

KPMG Corporate Finance
8 Salisbury Square
Longon

EC4Y 88B

Stockbrokers

Investec Henderson Crosthwaite Securities
2 Gresham Street
Londen

EC2V 7QP

Solicitors

Nabarro Nathanson
Lacon House
Theobald's Road
London

WI1X 8RwW

Bankers
HSBC plc
22 Victoria Street

London
SW1H ONJ

Financial Public Relations

Buchanan Communications Limited
107 Cheapside

London

EC2V 6DT
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Atphameric pic for the year ended 30 November {999

Directors’ Report

The Directors present their report and the audited financial statements of the Company and the Group for the vear
ended 30 Novermber 1999.

PRINCIPAL ACTIVITIES AND REVIEW OF THE BUSINESS
The principal activities of the Group, following the acquisition of Online Group Holdings pic on 14 January 2000,
comprise the provision of:
Turnkey databroadcast and display solutions;
Integrated electranic point of sale (EPoS) systems comprising hardware, software ang support services;

Estate management sclutions to the hospitality and leisure marked comprising hardware, software and support
Services;

Third party and contract logistics selutions to the warehousing and fransportation markets;
Software solutions for bonded warehouse and Customs and Excise applications;
Audio visual equipment to a wide variety of markets;

Recruitment services focused exclusively on the provision of senior human resources staff to major
organisations;

Installation, configuration, training and maintenance services in support of the systems and applications that the
Group offers and on a third party basis.

The Group enjoyed a successful year producing a profit before taxation of £3.1 million on revenues of £25.3
million (8 months ended 30 Novernber 1998 : profit before taxation of £0.9 million on revenues of £11.5 million).

Yow Directors believe that the Alphameric plc Group of Companies is well placed to exploit the significant
oppartunities being offered in the markets where we operate.

POST BALANCE SHEEY EVENTS

On 21 December 1999, an Extraordinary General Meeting approved the issue of 17,857,143 Qrdinary 2.5p
Alphameric plc Shares at a price of £1.12 per share which raised £18.8 million net of expenses. The funds raised
have been applied, in part, to the acquisition of Online Group Holdings pic as referred to below and to provide
additional working capital for the Group, The balance of the funds raised of approximately £12 milion wil be used
should the Group's acquisition policy identify further suitable opportunities.

On 14 January 2000, the Group acquired the entire issued share capital of Online Group Holdings pic for an initial
consideration of £4 milion in cash and 3,303,572 Ordinary 2.5p Alphameric plc Shares which had a vake of
£6.3 miflion. The agreement also provides for possible additicnal payments up to & maximum of £6.35 million,
conditional on the earnings perfarmance of Online gver the two years to 30 November 2001. The Online Group
specialises in the provision of logistics management packages and Intranet and Extranet services.

HVIDENDS

The Directors recommend the payment of a final dividend of 0.5p per share amounting to £402,000 {8 months
ended 30 November 1998 : £nii).

DIRECTORS
The Directers of the Company during the year and to the date of this report were:
D Craig-Wood
D Gestetner
MR Hornstein
M G McLaren
A W Morcombe

nine
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Alphameric pic for the year ended 30 November 1999

Directors’ Report (continued)

Details of the NonExecutive Directors and the Senior Independent Cirector are given in the list of Directors and
Advisers (page 8).

In accordance with the Company's Articles of Association, Mr M R Hornstein and Mr M G McLaren retire by rotation
and being eligible, offer themselves for re-election. Biographical details of My M R Hornstein are given in the list
of Directors and Advisers. Mr M G Mclaren, aged 38, has been employed by the Group since 1990, He was
appointed Finance Director in April 1955,

DIRECTORS" INTERESTS

Details of the Directors’ share options are set out in note 19 to the financial statements,
The beneficial interests of the Directors, including family interests, in the shares of Alphameric pic at the relevant
dates were as loliows:

2 February 30 Movember 30 November

1999 1998

Ordinary Ordinary Ordinary

2.5p Shares  2.5p Shares  2.5p Shares

D CraigWood 84,693 84,008 84,008
D Gestetner 65,984 58,653 46,923
M R Mornstein 264,145 264,145 130,583
M G McLaren - - -
A W Morcombe 3,216,936 3,216,936 3,816,936

Apart from the interests disciosed above and in note 19 to the financial statements, no Director was interested at
any time in the year in the share capital of the Company or ether Group Companies.

AUTHORITIES TO ALLOT / PURCHASE SHARES

ten

An Qrdinary Resoiution will be put to Shareholders at the Annuat General Meeting to renew the Girectors® authority
1o allot relevant securilies in respect of an aggregate nominal amount of £662,393 represening approximately
33% of the 1ssued Ordinary Share Capital of the Company.

A Special Resolution will also be proposed to disapply the statutory pre-emption prowisions of section 89 of the
Comparies Act 1985 in respect of any rights issue and, for cash issues, up {0 an aggregate nominal amount of
£100,438 being 5% of the issued Ordinary Share Capital of the Company. Each of these authoriies will expire at
the coaclusion of the next Annual General Meeting, or 15 months from the date of the passing of the relevant
resolution, whichever is the eatlier. The Directors have no present intention of exercising such authority.

The Directors will also be seeking to renew the Company's authority to purchase its own shares. The authority to
purchase such shares gven in March 1999 expires at the Annual General Meeting and the Directors propoese that
it should be renewed in the terms of the resolution in respect of up {o 8,035,074 shares {representing 10% of the
issued Ordinary Share Capital of the Company at 31 January 2000) for a further year to expire at the Annual
General Meeting to be held in 2001. Your Directors consider it would be beneficial for them fo continue to have
authority ta do so within the terms of the resolution, in order that they remain able to respond flexibly and in the
best interests of the Company to changes in market conditions,

SUBSTANTIAL SHAREHOLDINGS

As at 2 February 2000, the under-mentioned had notified the Company that they were interesied in 3% or more
of the Company’s issued Ordinary Shere Capital:

Britel Fund Nominees Limited 3,065,798
Chase Nominees Limited 2,550,171
HSAC Global Custady Nominee (UK) Licnited 217875
A W Morcombe Esq. 3,216,936
RBSTB Nominees Limited 9,375,002
State Street Nominees Limited 4,389,800
Vidacos Nominees Limited 5,766,800
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Alphameric plc for the year ended 30 November 1999

Directors’ Report (continued)

RESEARCH AND DEVELOPMENT

The Group continues to undertake research and development projects aimed at the sngoing improvernent of #s
praduct range.

CHARITABLE DONATIONS

During the year, the Group made donaticns of £13,342 to charities registered in the United Kingdom,

YEAR 2000

The Alpnameric plc Group underiook a controlled programme for Year 2000 compliance for business critical
systemns. The Group wide Year 2000 programme involved a combination of madifying and testing systerns so that
they would function correctly in and beyond the Year 2000. Where it was appropriate, we replaced software that
was approaching the end of its useful life or which we were unable te bring to the required levels of compliance.

Subseguent to the transition to the Year 2000, we have reviewed our systems and monitored feedback from our
major customers and suppiiers. As far as we are aware, none of our internat systems have been affected by any
date change issues, nor have any of our customers or suppliers indicated any operational difficulties.

In view of the potential for future date related issues to arise, we continue to monitor our key internal systems,
the degree of our reliance on key suppliers and feedback from cur customers.,

The costs dwectly associated with Year 2000 compliance n the year 10 30 Novernber 1999 are difficutt 1o
accurately quantify but were not in total in excess of £75,000 (8 months ended 30 November 1998 : £50,000)
including internat costs. The total cost te the Group of Year 2000 compliance did not exceed £150,000 including
internal costs and capital expenditure incurred to eliminate the need to test and modify existing systems.

CREDITOR PAYMENT POLICY

The Group's policy concerning the payment of creddors is to pay in accordance with the contractuat and other
legal obligations as advised to and agreed with the crediters prior to any transactions taking place.

The Caompany's average creditor payment period at 30 Novernber 1999 was 100 days (30 Novemnber 1998 : 77 daysh

AUDITORS

A resolution proposing the re-appointment of PricewaterhouseCoopers as auditors will be put to the forthcoming
Annual General Mesting.

Gomglany Secretary
4 Fetfruary 2000

4 —o—
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Alphameric plc for the year ended 30 November 1999

Corporate Governance

STATEMENT OF COMPLIANCE

The Board supports the highest standards in Corporate Governance and is pleased to confirm that throughout the
year, the Company has complied with the Principles and Provisians of the Code of Best Practice set out in Section 1
of the Combined Code except that Mr M R Hornstein, Mr D Gestetner and Mr D Craig:Wood have not been
appointed for a specified term. In the Board's opinian, these minor exceptions have been made in the best
interests of the Company.

The Code requires Directors, at least annually, to conduct a review of the effectiveress of the Group's system of
internal controls. As permitted by the Londan Stock Exchange, the Directors have complied with this Provision by
reporting on internal financial controls pursuant to the Rutteman Guidance.

The Board is mindful of the Turabull guidance for Cirecters on the Combined Code in respect of internal controls
and is in the process of considering the guidance with a view to amending existing procedures and introducing
new procedures when appropriate. It is the Board's intention for the Company to be fully compliant with the
guidance in due course.

APPLICATION OF THE PRINCIPLES OF GOOD CORPORATE GOVERNANCE

The Board is accountable to the Company's Shareholders for good Corporate Governance. The statement set out
below describes how the Principles of the Combined Code are applied by the Company. Further details in
connection with the Directors’ remuneration, is given in the Regort of the Remuneration Committee.

THE BOARD

The Board meets formally for regular business at least six times a year. It is responsible for policy and strategy
of the Group and has a Schedule of Matters, which are specifically reserved for its decision.

BOARD BALANCE

The Board comprises a NonExecutive Chairman, two Executive Directors and two NonExecutive Directors. The
NonExecutive Directors bring a wide range of expetience to the Board's debates and are independent of the
Group and ceased in the year to participate in share options or pension arrangements.

BOARD COMMITTEES
The Executive Committee comprises the Executive Directors and meets on a regular basis, It deals with alt major
decisions of the Group not requiring full Board discussion or approval by other Board Committees.

The Audit Cormmittee comprises the Chairman and the Non-Executive Directors, t meets at least twice a year and
assists the Board in ensuring that the Group's published financial statements give a true and fair view. It also
reviews the findings of the external auditors and reviews key accounting policies and judgements.

The Remuneration Committee comprises the Chairman and the NonExecutive Directors. # meets at least twice a
year and is responsible tor making recommendations to the Board on remuneration policy for Senior Execitives
and all Executive Directors and for setting salaries, incentive payments and the granting of share cptions. Details
are given in the Remuneration Committee Report.

SUPPLY OF BOARD INFORMATION

All Members of the Board are provided with financial and operational reports ¢n a monthly basis. Supplementary
reports are also included with the Board papers where the Board is required to make decisions on specific issues.
Board papers are distributed at least five days in advance of Meetings.

APPOINTMENTS TO THE BOARD AND RE-ELECTION
Appointments to the Board require the Board's authorisation. All Directors are required 1o submit themselvas for

re<clection at least every three years.

tweive
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Alphameric pic for the year ended 20 November 1999

Corporate Governance (continued)

RELATIONS WITH SHAREHOLDERS
The Company regularly communicates with its institutional Shareholders and encourages communication with
private investors through the Annual General Meeting.

GOING CONCERN

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

INTERNAL FINANCIAL CONTROLS

The Board of Directors is responsibie for the Group's system of internal financial controls. i shauld be recognised
that such a system can provide only reasonable and not absolute assurance against material misstatement or
foss. The key features of the system which has been established are as follows:

Centrol Environment

The Group's control environment is the responsibility of the Group's Directors and Managers at all levels. The
Group's organisational structure has clear lines of responsibility and operating and financial responsibility for
Subsidiary Companies is delegated to local boards.

tdentification of Business Risks

A specific exercise has been undertaken to review and assess the risks facing each of the Group's businesses
and to enhance the systems which manage the key risks so identified. All Subsidiaries are required to assess key
risks and related control and monitoring procedures. The Board of Directors monitors this process,

Major Corparate Information Sysiems

The Group operates a comprehensive budgeting and financial reporting system. Management accounts are
prepared on a monthly basis and actual performance is compared with budget as a matter of routine. Variances
are thoroughly investigated and revisions to forecasts are made every quarter. Cashftow projections are prepared
every quarter and cover a minimum period of twelve months to ensure that the Group has adequate funds and
resources for the foreseeable future.

Main Control Procedures

Standard financial control procedures operate throughout the Group 1o ensure the integrity of the Group's financial
statements. The Board has an established procedwe for authorisation of capital expenditure.

Monitoring Systems by the Board

A review of the effectiveness of the Group's internal financial controls is conducted on an annual basis by Executive
Management and the output of this assessment is reviewed by the Board of Directors.

thirtsen
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Afphameric plc for the year ended 30 November 1299

Statement of Directors’ Responsibilities

The Directars are required by UK company law to prepare financial statements for each financial year that give a
true and fair view of the state of affairs of the Comparny and the Group as at the end of the financial year and of
the profit or loss of the Group for that year.

The Directors confirm that suitable accounting policies have been used and applied consistently with the exception
of the changes arising on the adoption of new Accounting Standards in the year, as explained on page 21 under
note 1 'Accounting Policies’. They also confirm that reasonable and prudent judgements and estimates have been
made in the preparation of the financial statements for the vear ended 30 November 1999. The Directors also
confirm that applicable Accounting Standards have been followed and that the statements have been prepared on
the going concern basis.

The Directors are rasponsible for keeping proper accounting records that disciose with reasonable accuracy at
any time the financial position of the Company and the Group and enable them to ensure that the finangial
statements comply with the Companies Act 1985, They are also responsible for safeguarding the assets of the
Company and of the Group and hence tor taking reasonable steps for the prevention and detection of fraud and
other irregularities.

Report of the Remuneration Committee

The Remuneration Camemittee comprises the following NonExecutive Diwectors:
M R Hornstein (Chairman of the Board and of the Remuneration Committee}

D CraigWood

D Gestetner

The Company's Remuneration Committee decides the remuneration policy that applies to Executive Directors and
the Group's other Senior Management. In setting the policy, and to comply with the Principles set out in Section 1
of the Combined Code and with the Provisions in Schedule A to this Code, it considers a number of facters including:

{a) The basic salaries and benefits available to Executive Direclors of comparable compames;
{t) The need to attract and retain Directors of an appropriate calibre:

[c} The need to ensure Executive Directors’ commitment to the continued success of the
Graup by the means of incentive schemes.

No Director is invoived in deciding their own rermuneration.

REMUNERATION OF NON-EXECUTIVE DIRECTORS

The Chairman of the Board, Mr M R Homstein, participated in a share option scheme operated by the Company
and his remuneration is determined by the Board, He has a rolling service contract with the Company which may
be terminated by not less than three months’ written notice.

The other MonExecutive Directors each receive a fee for their services, which is agreed by the Board following
recommendation by the Chairman with the assistance of independent advice concerning comparable organisations
and appointments. They do not receive any pension or other benefit from the Company, nor do they participate in
any of the bonus or incentive schemes or share gption schemes and they do not have service contracts with the
Company.

In accordance with the Company's Articles of Association, Mr M R Hornstein and Mr M G McLaren retire by rotation
and ofter themselves for re-election.
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Report of the Remuneration Committee
(continued)

REMUNERAYION POLICY FOR EXECUTIVE DIRECTCRS

The Company's remuneration palicy for Executive Directars is to:

{a) Have regard to the Director's experience and the nature and complexity of his work in order to pay a
competitive safary that attracts and retains management of the highest quatity;

{t) Link individual remuneration packages to the Group's long term performance through the award of
share aptions and incentive schemes;

{c} Provide employment related benefits including the provision of a company car, life assurance, medical
insurance and insurance relating to the Director's duties.

Salaries and Benefits

The Remuneration Committee meets at least twice a year in order t0 consider and set the annual safaries for
Executive Directors, having regard to personal performance and independently compiled salary survey information.

Performance Related Incentive Plan

Annual Bonus

The Rermuneration Committee sets annual performance related incentives for the Executive Directors based an
overperformance against the Group budget as approved by the full Board.

Share Options

The Remuneration Committee is responsible for granting share options as long term incentives o Executive
Directors as considered appropriate.

The Company currently has two Exectdive Share Opticn Schemes.

Under the 1997 Executive Share Option Scheme, the award of shares is finked o the Group's financial
performance over a period of at least three financial years exceeding the growth in the RP! by at least 4%. In
addition, prior to any exercise of the options, the share price must be at least 200% of the value when the cption
was granted.

Since the year end, the 1959 Senior Executive Share Ogtion Scheme has been approved. Options ¢an be
granted to the most Senior Executives in the Group. Exercise of the options is subject to whether there has been
a material increase in the value of the shares in the Company and/or a sustained and significant improvement in
the Group's financral performance since the grant of the optior concemed.

No options have been granted during the year or to the date of this report under the 1997 Executive Share Cption
Scheme or the 1999 Executive Share Qption Scheme.

Contracts of Service

All of the Executive Directors have contracts of service which can be terminated by the Company and by the
Director with a notice pericd of one year,

The Compmittee reviews each case of early termination individually in order to ensure compensation settlements are
made which are appropriate to the circumstances, taking care {o ensure that poor performance is not rewarded.

In respect of the service contract of Mr M G Mckaren, who is offering himself for re-election, there is an unexpired term
of 12 months.
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Report of the Remuneration Committee
(continued)

DIRECTORS" REMUNERATION

Executive Directors

12 months ended 8 maonths ended
November 1999 November 1998
Payments
under Total
Basic incentive {including
salary/Teas Benefits plan Pension Total pensions) Pension
£000 £000 £'000 £000 £000 £'000 £000
AW Morcombe 129 13 97 - 239 151 -
M G Mclaren 95 11 70 - 176 109 -
224 24 157 - 415 260 -
Non-Executive Directors
12 months ended 8 months ended
November 1999 November 1998
Payments
under Total
Basic incentive {including
salary/fees Benefits plan Pension Total  pensions} Pension
£000 £000 £000 £000 £000 £000 £'000
D Craig-Wood LG - - - 10 7 -
D Gestetner 10 - i0 7 -
M R Hornstein 40 40 27 -
Hllee - 1
V Craig-Wood
- jormer Director - - - 17 17 11 11
60 - - 17 77 53 11

Benefits in kind include the provision of a company car, telephone and private health insurance.

Details of the Directors’ interests in the shares of the Company are set out in the Directors’ Report on page 10 of

the financial statements.

Details of the Directors' share options are set out in note 19 to the financial statements. The gain made by
Mr M R Hornstein from the exercise of share options during the year amounted to £51,000. The gain is calculated
as at ihe exercise date, although the shares may have been retained. The market price of the Company's shares

at the date of exercise was 38p.

No Director waived emoluments in respect of the year ended 30 November 1999 or the 8 months ended 30 Navember
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Alphameric plc for the year ended 30 November 1999

Auditors’ Report to the Members of
Alphameric plc

We have audited the financial statements on pages i 8 to 34 including the additional disclosures on pages 14 to
16 relating to the remunesation of Directors specified for our review by the Lordon Stock Exchange.

Respective Responsibilities of Directors and Auditors

The Directars are respanaible for preparing the Annual Renart, including as described an page 14, the financial
statements, Qur responsibilities, as independent Auditors, are established by statute, the Auditing Practices
Board, the Listing Rules of the Lendon Stack Exchange and our profession's ethical guidance.

We report {0 you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act. We afso report to you 1, in our opinion, the Directors” report is
not consistent with the financial statements, if the Company has not kept proper accounting recerds, if we have
not received all the information and explanations we require for our audit, or if information specified by law or the
Listing Rules regarding Directors' remuneralion and transactions is not disclosed.

We read the other information contained in the Annual Report and consider the implications for our report if we
become aware of any apparent misstatements or material inconsistencies with the financial statements.

We review whether the statemests on pages 12 and 13 reflect the Company's compliance with those provisions
of the Combined Code specified for our review by the London Stock Exchange and we report if it does not. We
are not required to form an opinion on the effectiveness of the Company's or Greup's Corporate governance
procedures or its internat controls,

Basis of Audit Opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a test basis, of evidence refevant 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 statements, and of whether the accounting policies are appropriate to the
Company's circumstances, consistently applied and adequately disclosed.

We planned and performed cur audit so as to obtain all the information and explanations which we considered
necessary in order t¢ provide us with sufficient evidence to give reasonable assurance that the financial
statements are free from material misstatement, whether caused by fraud or other irregularily or error. In forming
our apinion, we also evaluated the qverall adequacy of the preseatation of information in the financial statements.

Cpinien

In our opinion the financial statements give a true and fair view of the state of affairs of the Company and the
Group at 30 November 1999 and of the profit and cash flows of the Group for the year then ended and have been
property prepared it accardance wath the Companies Act 1985,

:{L Mﬂyw/(ﬁ?@@

PricewaterhouseCoopers

Chartered Accountants and Registered Auditors

Reading

2 February 2000 .
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Alphameric pic for the year ended 30 November 1999

Turnover

Cost of sales

- G_rus; profit

Adnﬁnisfréﬁve expenses

Oporating prof ,
Interest receivable and sinilar income

* Interest payabie and similar charges .

*Prafit on ordinary activities before taxation .

" Yax on profit on ordinary activities

- Profit for the financial year/period

Dividends

" Retained profit for the financial year/peried - - .-

Earnings per orﬁiaary 2.5p share )
Basic '
Diluted

Consolidated Profit and Loss Account

12 months 8 months
anded ended
. it S
Note £000 £000
12 25,330 11,460
(16.474) (7,540
885 3,920
5,805 (3,036)
3050 ess
_ e
s e - q2u
5 3,050 900
6 (8851 . (259)
20 2,165 641
7 402 .
' 1,763 641

9
367 123
362 1.20p

The Group has no recognised gains and losses other than the profits above and therefore no separate statement

of total recognised gains and losses has been presented. )

There is no difference between the profii on ordinary activities before taxation and the retained prbiit for the

periods stated above, and their historical cost equivalents.
. The above results are entirely from continuing operations.” .
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Alphameric plc for the year ended 30 November 1999

Consolidated Balance Sheet

1999 1998
Note. £000 - (rasm
Fixed assets
Tangible assets . 10 4116 2,156
Current assets
Stocks 12 2,779 1,850
Deblors 13 12,321 4,588
Cash at bank and in hand - - 2,228
' ' o 15100 8667
" Creditors (amounts faling due withn e year) . 14 12277 5,718
' Net current assets - ' 2823 2,951
. Total assets less current liabilities ’ o L 633 . 5107
) Creditors (amaunts falling due after more than one year) i5 : {506) T (500)
Net assets o : 6439 4,607
Capital and reserves
Called up share capital S .18 1,480 1,461
- Contingent shares to be issued " 2 450 450
" Share premium account _ 20_ 6,898 6,685
Profit and loss account deficit ' 20 (2,389 (3,989)
Total equity sharcholders’ funds _ 21 6,439 - 4,607

The financial statements on pages 18 to 34 were approved by the Board of Directors on 2 February 2000 and
were signed on its behalf by:

Oty mew——

" A W Morcombe M G McLaren
- Direetor - Director
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Alphameric plc for the year ended 30 November 1992

Consolidated Cashflow Statement

12 months 8 months

ended ended
November November
1999 1998
Note £000 £000
Net cash [outflow]/inflow from operating activities 23 (167). 1,447
Retrms on investments and ser\ricing of ﬂnanc)a
Interest paid ' 6 n2w
Interest received B8 SRRt
' ' - o 16
Taxation ) . :
UK corporation tax paid _ o pen .
- Capital t.axpendilnre and financial investment
Purchase of tangible fixed assets 2618 | (241
Disposal of tangible fixed assets 3 E 27
' {2615 (214)
Acquism and disposals _ !
Purchase of subsidiaries ' L wa30
Net cash acquired with subsidiary undertakings - 168
- (4,262}
Net cash outflow before management of .
liquid resources and financing (3,107 3013
Financing
Cash received from issue of share capital ) 228 4,025
Repayments of capital element of finance leases - 6
Decrease in borrowings _ 23 609} (378)
Nef decrease in factoring advances . . . {831)
et cash [o;llﬁﬁwlfmﬂow from-financing 381 - - 2810
ﬁenmase in cash i the year/period - 23 3,488 - 203!
twenty
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Alphameric plc for the year ended 30 November 1999

Notes to the Financial Statements

1. ACCOUNTING POLICIES

The financial statements have been prepared under the historical cost convention and in accordance with
applicable Accounting Standards in the United Kingdom. A summary of the more impertant accounting policies,
which have been applied consistently, is set out beiow together with an explanation of where changes have been
made to previcus policies on the adoption of new Accounting Stardards in the year.

Adoptlion of New Accounling Folicies

With eftect frorn 1 Decemnber 1998, the Group adaopted the foliowing nrew Accounting Standards:

FRS 10 "Goodwill and intangible assets’ has béen adopted and the Group has taken advantage of the transitional

provisions and not reinstated previous goodwill eliminated against reserves. Consequently. the balance on the

goodwil reserve shown in the financial statements for the 8 months ended 30 Mavember 1998 has been
. eliminated against the profit and loss account reserve under the transitional arrangements in FRS'10.

FRS 11 Impairment of fixed assets' and FRS 12 ‘Provisions, contingent liabilties and contingent assets' came into
effect for these financial staternents, but has not resmted in any changes in presentalion or restatement,

FRS 13 ‘Derivatives and other financial instrurnents: dzsclosures has been adopted and the reqmred d:sclosures
have been provided in accordance with the Standard.

Bans of Cansolidation

The consolidated profit and loss account and batance sheet include the financial statements of the Company and
its Subsidiary Undertakings made up to 30 November 1999, The results of Subsidiaries acquired are included m
the consolidated prafit and loss account fram the date of acquisition. lmra-gmun sales and profits ave eliminated
fully on consolidation,

On the acquisition of a Subsidiary, ail of the Subsidiary's assets and liabifitres that exist at the date of acquisition
are recarded at their fair values reflecting their condition at that date. All changes 1o those assets and liabilities
and the resulting gains and losses that arise after the Group has gained control of the Subsidiary, are reflected in
the post acquisition profit and loss account.

Turnover

Turnover represents the amount receivable for goods and services provided to customers during the year,
excluding value added fax. Revenue on long term contracts, involving the supply of hardware and software, is
recognised in proportion to the completion of the contract, once the contract cutcome can be foreseen with
reasonabie certainty.

Revenue in respect of software licences is recognised:

On the issue of the licence in the case of perpetual licence fees;

On an equal monthiy basis in respect of annual licence fees;

From the commissioning of the site in equal monthly amounts, where an anpual site licence is requ;red fcr each
locahon at whlch software is installed.

Revenue in respect of soltware maintenance feas is reccgmsed in equal monthly amounts over the penﬁd of the
mainténance agreement.

Pensicn -

A Subsidiary Company in the Group operates a defined contribution pensiar scheme. Contributions are“charged
to the profit and loss account as they become payable in accordance with the scheme.

Tangible Fixed Assels
Tangible fixed assets are stated at cost including any incidental costs of acquisition, less depreciation.

Depreciation is provided on a straight line basis so-as to write off the cost of each tangible asset over its
estimated useful #e as folows:

Information Systems, Office Equipment, Vehicles, etc. 1-5 years
Plant and Machinery 5 -8 years
Leasehald Land and Buildings 10 - 50 years

twenty one
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Alphameric plc for the year ended 30 November 1999

Notes to the Financial Statements
(continued)

1. ACCOUNTING POLICIES (continued}

Goodwill

Goodwill arising on consalidation represents the excess of the fair value of the consideration given cver the fair
value of the identifiable net assets acquired. As required by FRS 10, goodwll arising from acquisitions before
1 December 1998, which was previously written off ta a separate reserve as a matter of accounting poficy, has
been set against retained profits. The thanges have been treated as a prior year adjustment (see note abave).
This goodwill wilt be charged to the profit and loss account on subsequent disposal of the business. Future
goodwill wilt be included as a fixed asset and amortised over the appropriate period.

Devetapment Expenditure

Expenditure on research and development is written off in the year incurred, except where such expenditure is
recoverable from third parties or where there is an identifiable and commercially viable product. In the Jatter case,
. such expenditure is carried forward and amortised over the period expected to benefit. i

"' Stocks and Work in Progress

Stocks and work in progress are stated at the lower of cost, which includes factory overheads, and net realisable
value. Where necessary, provision is made for obsolete, slow moving and defective stocks.

Lang Term Contracls

Turnover on tong term contracts is recognised according to the stage reached in the contract by reference to the

value of work done. A prudent estimate of the profit: attributable to work completed is recognised once the

outcome of the contract can be assessed with reasonable certainty. The amount by which turnover exceeds

paymenis on account is shown under debtors as amounts recoverable on contracts. The costs on long term

contracts not yet taken to the profit and loss account less related foreseeable losses and payments on account
- are shown in stocks as lang term contract balances.

~Finance and Operating Leases

Rentals paid under operating leases are charged to the profit and loss account as incurred.

In accordance with the requirernents of SSAP 21, assets held under finance leases that give rights approximating
to ownership are treated as if they had been purchased outright. The amount capitalised is the present value of
the minimum lease payments payable during the lease term. The correspending lease commitmenis are shown
as obfigations to the lessor. The lease rentals are treated as consisting of capital and interest elements. The
capital efement is applied to reduce the outstanding obiigations and the interest efement is charged against profit
in proportion ta the reducing capdal cutstanding. Depreciation on the relevant assets is charged to the profit and
lass account, based on the shorter of the lease terms and the useful lives of equivalent owned assets.

Deferred Taxation

Provision is made for deferred taxation, using the liability method, on aff material timing differences to the extent
that it is probable that a hiability or asset will crystaliise.

Foreign Qurrency Translation

Transactions genominated in foreign currencies are recorded at the rates ruling on the date of the transaction,
unless maiching forward exchange contracts are entered into, in which case the rate specified in the refevant

- contract is used. Al the balance sheet date, unhedged monetary assets and liabilities denominated in foreign
currencies are translated at the rate of exchange ruling at that date. Al exchange differences are deatt with
through the profit and loss account as they arise,

Related Party Transactions

The Company has taken advantage of the exempticn avaiiable under FRS 8 not to disclose intra-group transactions.

twenty two
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Alphameric plc for the year ended 30 November 1999

Notes to the Financial Statements
(continued)

1. ACCOUNTING POLICIES (continued)

Financial Instrumeants

The Group’s financial instruments comprise cash, bank borrowings and various items such as trade debtors, trade
creditors etc. that arise from its operations. The main purpose of these financial instruments is to raise cash for
the Group's operations.

The Group does not enter into derivative transactions other than, where necessary, forward foreign currency
contracts, the purpose of which is to manage the currency risks arising {rom the Group's operaticns. it is, and
has been throughout the period under review, the Group's policy that no trading in financial instruments shafl be
undertaken. The main risks arising iram the Group's financial instruments are interest rate risk, iquidity risk and
foreign currency risk. The Board reviews and agrees palicies for managing each of these risks and they are
summarised in note 16. The palicies have remained unchanged since I December 1998.

2. TURNOVER ANALYSIS AND SEGMENTAL INFORMATION
All of the Group's turnover, operating profit and nat é;sets argse in ihe Ur{ited Kingdom,

in the opinion of the Directors, ali of the Group’s operations comprise one tlass of business.
Exports from the United Kingdom to continental Europe totalled £948,000 (8 montns ended 30 Noveniber 1998 :

£490,000) and 1o the rest of the World £904,000 (8 months ended 30 November 1998 : £1,391,000).
3.DIRECTORS' EMOLUMENTS

Detailed discloswe of the Directors' individual remuneration, which forms part of these financial statements, is
given in the Report of the Remuneration Committee on pages 14 to 16 and of their share options in note 19 to

the financial statements.
12 months 8 months
ended ended
Novernber November
1999 1998
£000 £000
Aggregate emoluments 492 302
Aggregate gain made on the exercise of share options 51 -
Emoluments payable 1o the highest paid Director are as follows :
Agmregale emoluments 239 151

During the year, Mr M R Hornstein exercised 680,917 of his share options and 366,648 lapsed. Save for the above,
no amounts were received under fong term incentive schemes, no contributions were made to money purchase
schemes and no retirernent benedits accrued to any of the Directors (8 months ended 3G Novemnber 1998 : £nil).

4 _EMPLOYEE INFORMATION

The'éves-age monthly number of employees finchuding Executive Directors) ducing the year was 239 (8 months
ended 30 Novermber 3998 : 203), all of whom were employed in the United Kingdom.

12 maonths & months

ended ended

November Nevernber

1999 1998

. : £000 T E'000
Staff costs

Wages and salaries : 5,560 2816

Secial security costs 548 272

Pensipn costs 11 7

6,119 3,095

twenty three
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Alphameric plc for the year ended 30 November 1599

Notes to the Financial Statements
(continued)
5.PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION

Profit on ordinary activities before taxation is stated after charging:

12 months 8 months

ended ended

November November

1999 1998

£000 - £'000

Depreciation and amortisation - owned assets 527 316
-feased assets - L8

Loss on disposal of tangible fixed assets o 3 -

.., Research and development costs - Lo | ‘1518 620
~ Audilors” remuneration - Group audit {ingl, Company} ) R o 7%
T - Company audit ST R
ST " - fees for ather professional services L33 169
Factoring administration charges : SR ' Y R
' Interest payable on bank loans and overdrafts - " 69 “121
" Operating Jease rentals - - hire of plant and machinery 507 . 201

- other assets . 241 147

'6.TAXATION ON PROFIT ON ORDINARY ACTIVITIES _
: ) . e ' i 12 months 8 months

ended . ended

Nevewber Mavember

1999 . 1598

£'000 £'000

United Ringdom corporation tax at 30.3% {1995 : 31%) 842 ¢ 259
Adjustments to prior year 43

885 259

7.DIVIDENDS

No dividends were declared or paid during the year (8 manths ended 30 November 1998 : £nill. A final gividend
of 0.5p per share is proposed for the year, amowting 10 £402,000 {8 months ended 30 November 1998 - &nil),
in respect of the total shares in issue at 30 November 1999 (59,190,025} and those shares issued on
21 December 199‘3 and 14 January 2000 (17,857, 143 and 3,303,572 respectively).

8. PROFJT AND LOSS ACCOUNT
Alphameric plc has not presented its own profit and foss account as permitted by section 230{1) of the Companles

Act 1985, The profit for the financial year dealt with in the financial statements of the Holding Company was
£1,412,000 (8 months ended 30 November 1998 : toss £63,000).

9.EARNINGS PER SHARE

Basic earnings par share is calculated by dividing the earnings attributable to Ordinary Shareholders by the
weighted average number of Qrdinary Shares in issue during the year.
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Alphameric plc for the year ended 30 November 1999

Notes to the Financial Statements

(continued)

9.EARNINGS PER SHARE {continued)

Far diluted eamings per share, the weighted average number of Ordinary Shares in issue is adjusted to assume
conversion of al dirtive potential Ordinary Shares. The Group's two categories of potentially dilutive Ordinary Shares are:
Share ogtions granted to Directors and employees where the exercise price is less than the average
market price of the Company’s Crdinary Shares during the vear;

Corntingent consideration on an acquisition, The cantingent shares are delermined by fulure results of an
acquired Company exceeding contracted profit levels for the years ending 30 November 1999 and
30 November 2000. The contracted level for 1999 has been achieved and the relevant contmgent shares
have been included in the diluted EPS calculation.

Reconciliations of the earnings and weighted average number of shares used in the calculations are set out below:

" Basic EPS

Profit attributable to sharehoiders
Effect of dilutive securities

Optlons

' Cnmmgent shares

Dilvted EPS

10.TANGIBLE FIXED ASSETS

{a)Group

Cost

At 1 December 1998
* Adjustment %o fair vaiue

Additions
Disposals

At 30 November 1999
‘Accumiiated depreciation
At 1 December 1998
Charge for the year

Disposals

At 30 Novernber 1999

Net book value

At 30 November 1999
At 30 November 1998

12 months ended 8 months ended’
. - November 1999 November 1998
Weighted ‘Weighted:
| average ' average. .
menber of  Per-shate mwnber of  Per-share
Earnings shares amount  Earnings . shares amount
£000 _millions pence £'000 milllons pence
2,165 59.0 3.67 64} 521 1.23
0.5 0.03) . 0.4 ool
0.3 0.02} 1.1 {0.02)
2=165 -59.8 3.62 641 53.86 1.20
Information
Systems,
Leaseheld Office
" Land and Plant and Equipment,
Buildings Machinery  Vehicles, ete. Total
£'000 £'000 £000 £000
1,772 1,647 2,267 5,686
{125) - (125)
22 263 2,333 2,618
23 i8) [31)
1,669 1,887 4,592 8,148
295 1,601 1,624 3,530
47 43 432 527
123) {2} 25)
342 1,626 2.064 4,032
1,327 261 2,628 4,116
1,477 46 - 533 2.156

The adjustment to fair value is detailed in note 26,
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Alphameric plc for the year ended 30 November 1999

Notes to the Financial Statements

(continued)

10.TANGIBLE FIXED ASSETS [continuaed)

{by Company

Cost

At 1 December 1998
Additions

Disposals .

At 30 November 1999
Accumuiated depreciation
- At 1 December 1998
Charge for the year
Disposals

At 30 November 1999
Net book value

At 30 November 1999

£t 30 Novetmber 1998

11. INVESTMENTS

Company

At 1 December 1998
Revaluation

Ay 30 November 1999

information
Systems,
Leasehold Office

Land and Equipment,

Buildings Vehicles, etc. Total
£000 £000 £000
1,385 128 1513

22 16 38

- {3 {3

1,407 141 1,548
274 10 304

27 7 34

301 127 428
JLOG 14 3,120
1,111 8 ‘1,119

Shares in Group Undertakings

Net book

Cost Provision . valug

£000 £000 TEQRe

11,204 (2501 10,954
- {35) (38) -

11,204 285} 10,919

It is the Company’s policy to vaiue its invesiments in Subsidiary Undertakings at the lower of cost and their

~ continuing value to the Group.

The Group comprises the following pringipal Subs:dlary Undertakings in which the issued Ordinary Share Capital
is 100% owned with 25% of the issued Ordinary Share Capial of Alphameric Broadcast Solutions Limited being
heid by a wholly owned mterrnedlate Holdmg Company Each of these Subsidiary Undertakings is registered in,

and operates in, England.

Name of subsidiary ' ) Proportioh of nominal : Principal activities
valuve of issued shares
held by the Group
Alphameric Broadeast Solulions Limited 100% Prowsion of databroadcast and
muitimedia solutions to business
Alphameric Sohstions Limited 100% Custam retail and electronic
: ’ equipment produclion
Alphameric 100 Limited 100% Provision of irtegrated EPoS
hardware and scltware solutions
Red Onion Limitad 100% Pravision of video, audio ang data

communication equipment

A full list of Subsidiary Undertakings at 30 November 1999, will be annexed to the next annual return.
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Alphameric plc for the year ended 30 November 19939

Notes to the Financial Statements

(continued)

12.5TOCKS

Group

Raw materials and consumables
Work in progress
Finished goods and goods for resafe

-7 13.DEBTORS

Trade debtors -

Amounts awed by group undertakings
Other debtors

Prepayments and accrued income

lncl_uded in trade debtors, is £606,000 (30 Navember 1998 : £nil) due after more than one year.

14.CREDITGRS (amounts falling due within one year)

Bank overdraft (see note below)
Loans (see note below)
Trade creditors
Corporation tax
Other taxation and social security
‘Accruals and deferred meome

" Dividends payable

1999 1498

£000 £000

985 682

282 173

1,512 995

2,779 1,850

Group ) Cor“npany

1999 1998 © 1999 1998

£000 £000 £000 £'000

11,123 3,984 i4 .16

2,258 2,850

176 16: -

1,022 604 240 121

12,321 4,588 2,528 2,987

Group Company

1999 1998 1999 1998

£000 £000 £000 £000

1,259 682

- 609 - 161

5312 2,008 406 242

a76 415

869 339 14 10

3,459 2,305 361 599
402 402

12,277 5,716 1,183 1,694

: The Group's principal bankers, HSBC pic, have a fixed and floating tharge over the assets of the Group.

. Aphameric Solutions Limited, & wholly owned Subsidiary of the Group, has a nonrecourse factoring agreement
for certain of its receivables with HSBC lwoice Financing Limited. The factored balance at 30 Navember 1939

- was Enil (30 Novernber 1998 : £nil). The terms of the agreement are such that the Company may receive cash
advances of up to 80% of approved debts at any time. Discounting charges are payable’ monthly and are

" ¢alculated on a daily basis on any proceeds drawn down by the Company. HSBC Invaice Financing Limited pay all
approved debts no later than 120 days after their due date.

Al drawings under the Tactoring agreement are secured by a charge on the receivabies factored.

Further details of the Group's borrowing facilities are provided in note 16 to these accounts.
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Alphameric plc for the year ended 30 November 1989

Notes to the Financial Statements

(continued)
15 . CREDITORS (amounts (alting due after more Lhan one year)
Graup Company
1999 1998 1999 . 1998
£'000 £000 £000 £000
Deferred consideration for acquisition (see note 25) 500 500 500 - 500

16.FINANCIAL INSTRUMENTS
The main risks ansing from the Group's financial nstruments are as follows:
Interest Rate Risk

The Group manages the financing of its operations through a mixture of Shareholders™ funds, including retained
.. profits, and bank borrowings. The bank facilities of the Group comprise an overdraft facility of £3 million and a
..~ three-year revohing capital asset pwrchase facility of £1.45 million. Both of these fac:lrlles are repayable on
- ; demand and carry interest at base rate plus 1.5%. -

I addition, - the Group has access to a factoring facnlrty with a third party factoring organisation that makes
- avafiable up to B0% of trade debtor balances within s Subsidiary, Alphameric Solstions Limited. The facility can
- be terminated with one month's notice and carries interest at base rate plus 1.25%. The factonng faciity has not

been used in the year under review nor to the date of this report. . .

Liquidity Risk

~ The Group only requires borrowings ta fund short term requirements. This short term flexibilly is achieved by
“overdraft facilities, factoring facilities and the revolving capital asset puschase facility.

Currency Risk

The majority of the Group's revenes are made in Sterling and involve no currency risk. The Group did not enter
irdo any forward currency contracts during the financial year nor has it done so to the date of this report, as it
was considered that the nisk to the Group from currency movements was minimal. '

The Group reviews its currency exposure on a continual basis and will enter into hedges if considered necessary,

At the and of the financial year, the Group had no materiat currency expasure,
Short Term Debtors and Creditors

Short term debtars and creditors have been excluded from these disclosures as permitied by FRS 13-as, in the
opinion of the Directors, they contain ne materiai financial risks for the Group. Details of debters and creditors
due after more than one year are given in notes 13 and 15 rescectrvely_. :

Interest Rate Profile of Financial Assets

Sterling cash deposits afe placed on the money market at floating bank deposit interest rates for periods up to
3 months. Cash in excess of short term working capital requirements is deposited for fixed longer terms. At the
beginning of the year, the Group had cash deposits of £2,229,000.

Interest Rate Profite of Financial Liabilities

At 30 Novernber 1999, the Group had a variable rate overdraft of £1,259,000 repayabie on demand:

Fair Values

At 30 Novernber 1999, the tair value of monetary assets and fiabilities was ngt materially ditferent from their book values,
As this is the first year of FRS 13, comparative figures have only been provided where practicabie,
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Alphameric plc for the year ended 30 November 999

Notes to the Financial Statements
(continued)

17.DEFERRED TAXATION

There is no actual or potential liability to deferred taxaticn. There is no recognised deferred tax asset and the
Group has an unrecognised deferred tax asset of £147,000 (30 November 1998 : £218,000), The Group has tax
lasses available to be carried forward.

18.CALLED UP SHARE CAPITAL

1999 1998
£000 _£000
Authorised :
82,000,000 (30 November 1998 : 82,000,000} Ordinary Shares of 2.5p gach 2,050 2,050
.~ Alfotted, called up and fully paid : ) .
59,190.025 !30 November 1998 : 58,443,635) Ordinary Shares of 2.5p each 1,480 ‘1,461

——Ja———h

' Dunng the year, 746,350 shares were aiotted pursuant to the exerc;se of options under the Ccmpany 5 option
schemes. -

Under a Shareholders’ authority dated 25 March 1995, the Company was empowered to make purchases of its
own shares subject to a maximum number of 5,844,363 Ordinary Shares of 2.5p each and a price of between
2.5p and 105% of the market price. This authomy, which has not been exercssed during the year, is subject to
review at each Annual General Meeling.

19 OPTIONS IN SHARES OF ALPHAMERIC PLC

At 30 November 1999, the following options to. subscribe for 2.5p Ordlnary Shares in-the Company were
outstanding:

Number

Number  of options Number Market

of options - exercised of opticns  price at
30 November - -or lapsed 30 November date of Exercise Period of
1999 ‘in the year 1998 exercise price opticn

Directors:

M R Hornstein - 1,047565 1,047.565 38p 30p 1993 to 1999
M G McLaren 65,473 65,473 - 8p 1995 10 2002
130,946 130,946 19p 1995 te 2002
Other senior employees: 65,473 . 65,473 - 8p 1995 to 2002
- 65,473 65,473 92p 36p 1996 to 2003
69,473 ’ - 65,473 43p 1996 to 2003
155,092 155,092 45p. 1996 to 2003
123,144 123,144 39p-.1998 to 2005
123,144 - 123,144 - 3%p 2000 to 2005

Ne optlons have been granted during the year.

- The market price of the Company’s shares at the end of the firancial year was 140p and the range of market
prices during the year was between 38p and 1409

The options are all performance related, detalls for which are given in the Report of the Remureration Committee.
Details of Directors” share options exercised and Iapsed are given in note 3.
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Alphameric plc for the year ended 30 November 1999

Notes to the Financial Statements

(continued)
20.RESERVES
Group
Share Merger Profit &
Premium Relief Loss
Account Reserve Account Goodwill
£000 £000 £'000 £000
{restated) {restated)
At 1 December 1998, as previously stated 6,685 1,603 {5,592)
Elimination of goodwill reserve - 15,592 5,592
At 1 December 1998, as restated b,685 - {3,989} -
Profit for the year 2,165 - -
Dividends AV _ [402)
.- Goodwill on adfusted fair values written off (see note 26) (163)
Premium on shares issued _ 213 . -
" At 30 Novemnber 1999 : 6,898 - {2.389) -

Elimination of Goodwilt Reserve

The profit and loss account reserve at 1 December 1998 has been restated to eliminate the balance on the goodwill
reserve at 30 November 1998 and 31 March 1998 in accordance with the provisions of FRS 10 ‘Goodwill and
intangible assets’. This amount comprises goodwill previously eliminated to reserves {other than that charged to the
merger reserve) as the Directors consider it would be impracticable to apply the provisions of FRS 10 retrospectively.

Company '
Share Merger Profit &
Premiurn Retiet Loss
Account Reserve Account
£000 £000 - £'000
At 1 December 1998 6,685 4,279 ©
Profit for the year . - 1.412
Dividends - 402
Premium on shares issued 213 -
At 30 November 1999 6,898 4,279 1,001
21.RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS
G C.
1999 roup 1998 1999 ompany 19598
£'00_0 £000 £'000 £'000
Profit/ioss) for the financial year/period 2,165 641 1412 163)
Dividends {402) . 402) -
New share capital issued 19 373 19 373
Share capital to be issued : B 450 - 450
Share premium arising on share issues 213 3,753 213 3753
Merger relief reserve arising ¢n acquisition - 1,524 - 1,524
Issue costs written off to share premium - (38) 138)
Goodwil on acquisition transferred to reserves
- Merger relief reserve - {1,524)
- Goodwill reserve . : {5.222)
- Profit and loss reserve {163) - - -
Net change in shareholders' funds 1,832 (43} 1,242 5,999
Cpening shareholders' funds 4607 4,650 12,866 6,867
Closing shareholders’ funds 65,439 4,607 14,108 12,866
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Alphameéric plc for the year ended 30 November 1999

Notes to the Financial Statements
(continued)

22.GO0DWILL

The cumulative amount of goodwill resulting from acquisitions which has been writien oft directly to reserves is

£10,034,000 {30 November 1998 : £9,871,000),

(f the tatal goodwill written off against reserves £4,279,000 (30 November 1998 : £4,279,000) has been written
off against the merger reserve, The remaining goodwill of £5,592,000, which had been written oft to 2 separate
goodwill reserve, has now been elimirated against the profit and loss reserve (see note 203, This goodwill will be
charged in the profit and loss account on the subsequent dispasal of the refated businesses. This change in

accounting policy had no effect on the current year's resulis.

23.NOTES TO THE CASHFLOW STATEMENT

Reconciliation of aperating profit to-net cash
[outflow)/mflow from operating activities:

- Dperating profit
Depreciation on tangible fixed assets -
Loss on disposal of tangible fixed assets
ncrease)/decrease in stocks
{Increase)/decrease in debtors
. Increasé/(decrease) in creditors
Net éash foutfow)/inflow from operaiing activities

 Reconciliation of net cash flow to movement in net (debt)/funds:

Decrease in cash in the year

Cash outflow from change in debt

Cash outflow from change in factoring advances
Change in net (debt)funds resulting from cash flows
Met funds at 1 December 1998 :
Net [debt)/funds at 30 November 1999

1 December

Analysis of net (debt)/funds:
Cash at bank ard in hand
Debt due within one year

12 months . 8 months

ended - ended
November = Novewmber
1999 .. 1998
£000 £000
3,051 884
527 ) 341

3 .
99 - 213
(7,733 . 442
4,914 (433
167 _ 1,847
1999 1998
£000 £000
{3,488) (203
609 . 284

- 831
2,879 912
1,620 708
[1,259) 1,620
Cash 30 November
Flow - 1999
£000 - £'000
(3,488 {1,259)
609 ] -

2.879)  (1,259)
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Alphameric plc for the year ended 30 November 1299

Notes to the Financial Statements
(continued)

24.POST BALANCE SHEET EVENTS

On 21 December 1999, an Extraordinary General Meeting approved the issue of 17.857,143 Ordinary 2.5p
Alphameric pic Shares at a price of £1.12 per share which raised £18.8 million net of expenses. The funds raised
tave been applied, in par, to the acquisition of Online Group Heldings plc as referred to below and to provide
additional working capital for the Group. The balance of the funds raised of approximately £12 milkion will be ysed
should the Group’s acquisition pelicy identify further suitable opportunities.

On 14 Jarwsary 2000, the Group acquired the entire issued share capital of Online Group Holdings pic for an initial
consideration of £4 million in cash and 3,303,572 Ordinary 2.5p Alphameric plc Shares which had a value of
£6.3 million. The agreement alsa provides for possible additional payments up to a maximum gf £6.55 million,
conditional on the earnings performance of Online aver the two years to 30 November 2001. The Online Group
specialises in the provision of logistics managernent packages and Infranet and Extranef services.

' o "25.CONTINGENT CONSIDERATION

. The contingent shares of £450,000 and deferred cash consideration of £500,000 are in respect of the acquisition
of Red Cnion Limited in 1998 and are subject to Red Onion Limited exceeding contracted profit levels for the years
ended 30 November 1999 and 30 November 2000. The maximum consideration has heen provided for in these
financial statements.

- 26.ADJUSTMENTS TO FAIR VALUES

In respect of the acquisition in the 8 months ended 30 November 1998 of Computer 100 Limited, the provisianal
fair value adjustments to tangible fixed assets and to accruals have been revised by the Directors. These
adjustrments reflect their assessment of the reduction in value of Jeasehold property improvements (£125,000) and
the alignment of accounting policies in respect of deferred revenue requiring an increase in deferred revenue
{£38,000).

27 .RELATED PARTY DISCLOSURES

During the year, the Group entered into the following related party fransactions which were carried out on an arm's
length basis:

a} Alphameric Broadcast Solutions Limited employed the technical services of Mr N Craig-Wood. Mr N Craig-Wood
is the son of Mr D CragWood, a NonErecutive Director of Alphameric pic. The value of services rendered during
the year was £2,775 (8 months eaded 30 November 1998 : £36,465) with a balance outstanding and included
in trade creditors at the year end of £3,261 (30 November 1998 : £7,773, included in accruals),

b) Red Onion Limited sold goods worth £3,137 (14 manths ended 30 Navember 1998 : £1,527) and purchased
goods worth £21 (14 months ended 30 November 1998 : £3,847) to and from Bowden Electrical Supplies
- Limited. A Birector of this Company is a-son of Mr R W L Bowden, a Birector of Red Qnion Limited. At the year
"end, Bowden Electrical Supplies Limited owed the Company £293 (30 November 1998 ; £294).

' Sales wdrth'il,227 {14 months ended 30 November 1998 : Znih were made to Sedgefield Racecourse, of
which Mr R W L Bowden is a Director. At the year end, Sedgefield Racecourse owed the Company £163
{30 November 1998 : £nil).

Sales worth £45,806 (34 months ended 3C November 1998 : £nil} were made to Raceccourse Technical Services,
of which Mr R W L Bowden is a Director. At the year end, Racacourse Technical Services owed the Company
£7,003 (30 November 1998 : £nil).

Red Onion Limited paid £nil (14 months ended 30 November 1998 : £342} in respect of audit fees for the Red
Onion (Self Administered} Pension Plan.

thirty two
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Alphameric pic for the year ended 30 November 1999

Notes to the Financial Statements

(continued)

28.FINANCIAL COMMITMENTS

At 30 November 1999, the Group had annual commitments under non-cancellable operating leases as follows:

Group ‘Company

1999 1998 1999 1998

£000 £000 £000 £'000
Property
Expiring in over five years - 352 230 - 1
Other '
Expiring within ane year _ o 59 -
Expiring between one and five years . B 356 270 12 14
S o T 397 329 12

29.PENSION SCHEME S

A Subsidiary Company of the Group operates a deﬁnéd contribution scheme.,

The pension cost for the year was £11,000 (14 hs ended 30 November 1998 - £7,000), representing the actual

contributions made in the year.

14
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Alphameric plc for the year ended 30 November 1999

Company Balance Sheet

Fixed assets
Tangibie assets
Investments

Current assets
Debtors
Cash at bank and in hand

.. Creditors (amounts faling due witin ofe year) "

" Net current assets

 Total assets less current liabilities

Craditors lamounts falling due after mare than one year)

Net assets

Capital and reserves

Called vp 's'hara.cap'rtal
Contingent shares to be issued
Share.premiurr'l account

Gther non-distributable reserves
Profit and loss account

Total equity shareholders’ funds

The financial statements on pages 18 to 34 were appraved b

were signed on #ts behalf by: :

M G McLaren

AW Morcombe
- Director ' Director
thirty four

Note

10
11

13

14

15

8
25
20
20
20

21

1999 1998
£000 £000
1,120 1,119
10,919 10,954
12,039 12,073
2528 2,987
1,224 -
3752 2987
@18 1694
2569 1,203
14608 13,366
{500) - [500)
14"108- 12,866
1,480 1,461
450 450
6,898 6,685
4,279 4,279
1.001 9}
14,108 12,866

y the Board of Cirectars on 2 February 2000 and

JEPUSRNER——
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Alphameric plc for the year ended 30 November 1999

Notice of Annual General Meeting

Notice is hereby giver that the Annuai General Meeting of the Company will be held at the offices of Nabarro Nathanson,
Lacon House, Theobald's Road, WC1X 8RW on 30 March 2000 at 12.G0 noon for the following purposes:

1. To receive and adopt the Reports of the Directors and the Auditors and the financial statements for the year
ended 30 November 1999,

2. To declare a final dividend.

3. To re-elect Mr M R Hornstein as a Director of the Company.

4. To reglect Mr M G McLaren as a Director of the Company.

5. To re-appoint Messrs PricewaterhouseCoopers as Auditors and to authorise the Directors to fix their remuneration,

To transact any other business of an Apnual Gereral Meeting and as special business to consider the following
Resolutions, Resclution 6 being proposed as an Crdinary Resolution and Resoiutions 7 and 8 as Special
Resolutions.

6. That fer the purposes of section 80 of the Companies Act 1985 (the Act) the Directors be and they are hereby
generally and unconditionally authorised to exercise all the powers of the Company to allot relevant securities
(within the meaning of the said section BO of the Act) up to an aggregate nominal amount of £662,893 provided
that this authority shall expire on whichever is the earlier of the conclusion of the next Annual General Meeting of
the Company and the date falling 15 months from the date of the passing of this Resolution, except that the
Company may before the expiry of such period make an offer or agreement which would or might require relevant
secutities to be allotted after the expiry of such period and the Directors may aliot relevant securities in pursuance
of any such offer or agreemnent as if the authority conferred hereby had not expired, this authority to replace any
existing fke autharity which is hereby revoked with immediate effect.

7. That, subject to the passing of the preceding Resolution, the Directors be and they are hereby empowered
pwrsuant to section 95 of the Companies Act 1985 {'the Act) to alfot equity securities (as defined in section 94
of the Act) for cash pursuant to the authority conferred upon them by the preceding Resolution (as varied from
time to time by the Company in General Meeting} as if section 89(1} of the Act did nct apply to any such allotment
PROVIDED THAT such power shail be fimited:

(a) to the allotment of equity securities in connection with a rights issue or any other pre-emptlive offer in
{avour of the helders of equity securities where the equity securities respectively afiributable io the
interests of all such holders are proportionate (25 nearly as may be) to the numbers of equity securitias
held by them subject only to such exclusions or other arrangements as the Directors may consider
appropriate to deal with fractional entiflements or legal and practical difficulties under the laws of or
tequirements of any recognised regulatory body in any territory of otherwise; and

(bl to the allotment (otherwise than pursuant to sub paragraph la) above) of enuity secunties up to an
aggregate nominal ameunt of £100,438 and shall expire an whichever is the earlier of the concluson of
the mext Annual General Meeting of the Company or the date falling 159 months from the date of the
passing of this Resclution unless renewed or extended prior to or at such Meeting except that the
Company may before the expiry of any power centained in this Resolution make an offer or agreement
which would or might require equity securities to be allotted after such expiry and the Directors may allot
equity securities in pursuance of such offer or agreement as if the power conlerred hereby had not
expired.

8. That the Company, be and is hereby generally and unconditionally autharised, in accordance with Article 9 of
its Articles of Association and Chapter Vi of the Companies Act 1985 (the Act’) to make market purchases {within
the meaning of section 163 of the Act} en the Londoa Stock Exchange Limited (‘Londan Stack Exchange’) of
Ordinary Shares of 2.5p each of the Company, provided that:

{a) the maximum number of Qrdinary Shares hereby authorised to be so acquired is 8,035,074;
(b) the minimum price which may be paid for such shares is 2.5p per share (exclusive of expenses);

{c} the mawrmum price which may be paid for such shares is in respect of a share contracted to be
purchased on any day, an amount equal to 105% of the average of the middle market quotations of the
Qrdinary Shares of the Company derived from the Cally Official List of the Londen Stock Exchange during
the period of five business days immediately preceding the day on which the shares are contracted to be
purchased (exclusive of expenses);

(continued over}
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Alphameric pic for the year ended 30 November 1999

Notice of Annual General Meeting
(continued)

(d) the authority hereby conferred shall expire at the conclusien of the next Annual General Meeting of
the Company; and

{e) the Company may, under the authority hereby conferred and prior to the expiry of that authority,
make a contract to purchase its own shares which will or may he executed whally or partly after the
expiry of that authority and may make a purchase of its own Shares in pursuance of any such contract.

By Order of the Board

S A Ollis BA ACCA
Company Secretary
3 March 2000

Registered Office:
Bishopsgate House
Broadford Park
Shalford

Guildtord

Surrey

GU4 8ED

MNotes:

1. A Member entitied 10 attend and vote at the Meeting may appcint a proxy 1o attend and, on a poll, to vote
instead of him. A proxy need not be a Member of the Company.

2. A form of proxy is provided. o be valid, proties must be received {together with the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of such power or authority) at the office of
the Company's Registrars:

Northern Registrars Limited
Northern House
Woodsome Park

Fenay Bridge

Huddersfield

HD8 0JQ

nat [ess than 48 hours betore the time fixed for the Meeting. Completion of a farm of proxy does nat preclude 3
Member from subsequently attending or voting at such Meeting,

3. As permitted by Regulation 34 of the Uncertified Secwrities Regulations 1995, only those persons whose names
are entered on the Register of Members of the Company at the close of business on 29 March 2000 shall be
permitted to attend the Meeting and to vote in respect of the number of shares registered in their names at that
time. Changes 0 entries on the Register of Members after that time shalt be disregarded in detarmining the rights
of any person to attend and/or vote at the Meeting.

4. There will be available for inspection at the Registered Office during normal business hours from the date of
this Notice to the date of the Annual Generai Meeting, and at the place of the Meeting, for 15 minutes prior to and
during the Meeting, the following:

{a) the Register of Directors’ interests in shares of the Company; !

{b) copies of the Directors’ contracts of servica.
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