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Haysplc et Porsannn

tm—— Commercial

Hays plcis a group of nearly 40 companies providing
business-to-business services 24 hours a day to
industrial, commercial and professional customers

under the three core activities distribution,

personnel and commercial services. The Group has -

sales of nearly £700m and employs around 5,000
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Financial Highlights

1991 1990 Increase
Profit before tax £56.8m  £56.2m% +1%
Earnings per
Ordinary Share 10.00p 9.75pt +3%
Net dividend per
Qrdinary Share 4.0p 3.5p*  +14%

t The prafit before tax and earnings per share bave been
prepared on a pra forma busis on the assumption that the
eaptal stenetnee following the flotation had existed since
1 July 1989, Thus basis results in sigmsficant adjustments to

interest payable and the related tax charge,

* Netdundend per Ordinary Share for the year to 30 June
1990 exeludes dividends pad on the share capital, us u
existed prior to flotatton, duriug the period | fuly 1989 to

26 October 1989,



Directors and Corporate

Information

CHAMBMAN AND CHIEF EXECUTIVE
R E Frost

Grour MANAGING DIRECTOR
J A Napier

DiRECTORS

D C Frost

P DT Roberes

G ) Williams

P H Courtney (non-executive)
B A Dawson {non-executive)

L. ] Stammers {non-executive)

SECRETARY
A G Mornison

Registeren OFricy
Hays House

Mitlmead

Guildford

Surrey GU2 5H]
Telephone: 0483 302203

SOLICITORS
Freshfields
Whitefriars

635 Fleet Screet
London ECAY JHS

Forsyte Kermai
79 New Cavendish Street
London WiM 8AQ

AUDITGRS

Touche Ross & Co.
Chartered Acconntants
Hill House

1 Litele New Strect
London EC4A 3TR

REGISTRARS

Lloyds Bank Plc
Regiserar's Departinent
Goring-by-Sea
Worthing

West Sussex BN12 6DA

ancuﬁu‘ BANKERS
Barclnys Bank TLG
171 High Street
Guildlord

Surrey GUI 3AN

Lloyds Bank Ple
147 High Strect
Guildford
Surrey GU1L 3AG

FINANGIAL ADVISERS

] Henry Schroder Wagg & Co. Limited
120 Cheapside

London EC2V 61§

STOCKUROKRERS

§ G Warburg Sccurities
1 Finsbury Avenue
London EC2M 2TA



Roxnn Frost,aged $4,Charmanand Chiel Exceutive, He
i
jorned Flaysin 1981 when it purchased Farmhouse Securnities,

whose business was founded by ham m 1965, 1He was
immicdeately apporoted Chiet xecntive of the Dastributron
division and i 1983 became Claefl T sevative and Managing
Director of the Group, In November 1987 heled che Bus-om
of the Group lram the KIO, He was appornted Charman of
the Company i September 1989,

Jots Navien, aged 49, Group Managing Director, jomed
the Hays Group i fanuary 59918 Hewas for four years Clued
Excoutive of AGB ple, a leading anternational market
resedrch and informatson services company, and el
Executrve of Pergamon AGH, {ollow g AG s acquisition by
Pergamen. Belore jorming AGE pl he had boen a maim board
diceetor for ten sears of Janses Hardse Industries, a4 magor
Austrahan public company,

Derric kFrosroaged §7, Commercaal Director, joined the
Hays €iroup i 1981 when Farmhouse Sewurines was
acquired. He became a Directar of the Hays Groupoan 1983,
fraving previously been Claet Lxecutve ol the Phsinbution
Division.

Prrer Rovenrts, aged 7, Commeraal Director, jomed
Hays 1 1969, He became a Direaor of the Hays Group
1983, having previossly heen Chief Executive of the Manine
[y st [nadditmn tobemg amam Board Direvtorheisalse
Managing Director of the Cammeraal Diasion,

Fromlefttoright:
John Napler,
Pecer Robercs,
Graham Wililams,
Ronnle Frost and

Derrick Frost,

GRAHAM WITEIAMS, LA MBA, aged 45, Group Finance
and Corporate Development Director, 15 a qualshied
accountant and holds an M B.A, Followaing ten years with
Charterhouse in the UK and France, he became a founder
irector of Barclays Development Gapital in 1979 and later
Deputy Managing Direvtor. He joued the Board of Hays
Group i 1954,

Mryew Couniniy, 1¢a, aged §9, Non-executive
Irector. He somned the Board on 19 September 1990 having
retired from The Boots Company PLC 10 June 1990 where he
was Group Dinance Director for eeght years, Prior to that he
was Group Finance Director of The Rank Orgamisation PLC
far six years.

Bree s Dawsan, aged 62, Nowsexecutve Director, e was
for many sears Depuey Generad Manager of the Kuwau
Investment Qffice unttl bis renrement at the end of 989, He
wanon-esecutine director of a number of other companies,
He jowed the Board on 20 July 1990,

lronttStasmMurs,aged S8, Non-executive Direcinr Meis
also u non<executise director of BTR ple, BBA Group ple,
McKechmie ple anid Bullough ple, Tle joined the Board
Septeniber 1989,



Chairman’s Statement

This year, which ended on 30 June 199, was the

Group's first vomplete year as a listed company.
Trading condtmons have been much more difficult
than last year, Nonetheless, the Group as o whole has
increased its prohi.

Astwldyvoummy interim statement, john Napier
was appointed as Group Manapimg Dhirector on
14 January this year. Prior o joimang ays he was for
four vears Chiel Exccuine of AGDE ple, a leading
international market research  and  mlormation
servive company, s appoiniment has further
steengihsned the Board and we are already secing

benelses within the Group,

Fanancist HhoHttgors
Lir my statement Last y7ar L explaed that, m order (o

provide valul comparisons, preo farma accounts had

Ronnle Frost
Chairman and

Chief Executive,

been produced for the years 1o 30 June 1990 and 198%
on the notonal basis thae the listing had raken place
on | July 1988,

I am pleased to repore that the Group's carnings
per share have risen by nearly 3% from 9.75p {pro
formain 1990 to 10.0p for the year ended 30 June
1991, The profit before tax of £56.8m in 199079}
represents & 1?6 increaseonthe proformaresults of the
previous year. Aganst a backpround of the deep
recessior n the UK and 1ty effect on some of our
bBusine: s, this performance may he regarded as
satsfactory and amply demonstrates the underlying
strength of Tlaya,

During the year o 30 June 1991, the Group
penerated L15.7mancash atter all capital expenditure,
interest, dividend and tx payments, bur before

aciquisttions, Asaresuly, the netinterest charge for the



year was down by £2,6m, Interest before taking into
account the benefits of capping income was covered
more than 20 times by operating profir,
Netborrowingsat £19.lmrepresent lessthan 18%
of shareholders' funds, which stood at £106.6m on 30
June 1991, Financially, therefore, the Group isin a
strong pasition and hasthebase from which to expand

by both acquisition and organic growth.

DivipenDs

On 31 May, an interim dividend of L.3p per share (net)
was paid. A final dividend of 2.7p per share (net) is
proposed for the year to 30 June 1991 to be paid o
sharcholders on the register at 18 Oectober. The total
dividend for the year amounts to 4.0 p per share (nes),
an increase of 4%, which is in line with the Board’s
policy of providing sharcholders with a steady risein
annual income, provided the financial position of the
Group can support the increase. The dividend for the

year to 30 June 199! is covered 2.5 times by carnings.

TRADING

The depressed state of the British cconomy
throughout the year has made trading conditions
difficult. The Group's businesses have performed
creditably in the circumstances, although there are
some which have been mare affected by the recession
than others,

Although the economic situation steadily
worsened over the first nine months of the financial
year, a strong increase in profits by the Commercial
{office support services) activity, together with gains
bv the Distribution activity has offseta drop in profits
from Personnel.

The profit from our Distribution busincsses rose

5% in the year, The Chemicals Division performed
exceptionally well by increasing both profic and
marpinsinthefaceofafallinsalesduewothedepressed
warket, The dedicated distribution activities also
achieved an increase in profit assisted by higher
volumes, Against this the multi-user activities
reported lower curnover with a resultancdrop in profic.

Within the environment of a depressed and
uncertain economy, our Personnel Services Division
experienced levels of demand for accountants and
more parricufarly construction industry staff well
below those of last year. Asa result, turnover dropped
by 28% and profits decreased by £7.4m. 1 am pleased
t¢ report, however, rhat cost saving measures have
enalded margins to be more than maintained in the
main business of Accountancy Personnel, though this
wasnotpossibleintheverymuchsmaller businessesof
Montrose (constraction staff) and our Australian
subsidiary.

Commercial (office support services) has
continued its outstanding growth record with profit
up 33%, following an increase of 30% last year. The
two main contributors to this core activity, Britdoc
{business maily and Hays Business Services (archive
storage}, contributed slronglj‘l\w ithe growth by
increasing boththeirsalesand nmr\gin;. Data Express,
contrary to the experience of others in the d\}\urﬁight
parcel delivery sector has also improved s
contribution substantially, Rentacrate, the crare hire
business, has increased its profits despite a major
decline in its wmost important market — office
removals,

Qverall, despite a small fall in total sales,
improved cost controls and efficiency pains, together

with the benefits of strong cash generation have



Chairman’s Statement

Cronttrnreed

cnabled profits to be increased. At the same time
significant developments have taken place which will

start to bear fruitin 1991/92.

ACQUISITIONS AND MAjOR DEVELOPMENTS
During the year we were successful in requiring a
number of businesess — Northern Document
Exchnngc.r\bclsnndCitybondS:oraguScrviccs. Each
has been dovetailed with an existing activity of the
Group, Including the acquisition of Rutland
Document Exchange on 2 July and Ernest Newton on
1 August 1991, the total investment amounted to
£23m. These purchases contributed little to the
Group's profitin 1990/91, but their contribution will
be significant and growing in future years.
Puringtheyear wewercalso successful inwinning
anwmberof majornew contractsandagrecingtwonew
joint venwres. The most significant new contracts
were the 25 year food distribution contract with
Waitrose and the canned and  bouded goods
distribution contract with Scotcish & Newcasthe
Breweries. The joint ventures were both with French
companies, one for the production of water treatment

chemicals and the other to recycle spent solvents,

ANNUAT GENERAL MELTING
At the Annual General Meeting, in addition to the
usual special business concerned with authority for
the Board th allor shares within specified limits
without refercnce 1o the sharcholders, there will be
two other items.

The first concerns the Hays ple 1989 Executive
Share Option Scheme. Itis proposed that the rulesare
amended to atlow for theexercise priceatwhich shares

are offert 1in the future to be at a discount to the

market price. The legislation allowing thisto happen
has only just been passed. The various investor
protection committees have laid down certain eriteria
for the level of discount, real growchinthe Company’s
carnings per shareand the period for whichan option
must be held, The Board will naturally abide/sy che
guidedines. ‘
Sccondly, there will be a proposal thar the
Company be authorised to purchase its own shares.
Some time has passed since the listing and an active
market has been established in Hays' shares. While the
Boardhasno prcsentintcntionofnvailingitscll’ofsuch
authority, it docs consider that the circumstances may
arise when the sharcholders as a whole would benefit
from such action. The Board would only make such
purchases within the limits serat the Annual General

Meeting.

STARY

24 hours a day some part of Hays is attending to the
needs of the Group's Lrstomers, Service arpund the
clock just would not ‘be possible without the
dedication of all our employees, Theircommitmentto
Fiays manifested itself in their response to the taunch
of the savings related share option scheme, when a
pleasingly high praportion of cligible employees
joined the scheme. On behalf of the whole Board, |
would like to thank all members of swaff for their
outstanding loyaity and hacd work, During the year
they have faced considerable pressures from the
difficult trading conditions ang from the resuiting

changes within the Group.

ProsPECTS

\We have seen the UK cconomy in recession throughout
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the year. There are signs that it is no longer declining
and may be abour to improve, though so far our
businesses have not fele an up-rurn, The Group has
coped well with theadverse conditions, The quality of
both che businesses themselves and the management
teamswhichlead them hasensured theGrouphasbeen
able to take advantages of opportunities as they arise
and has been able to increase carnings‘pcr share in
spite of lower volumes in certain markets.

The prospects forthe coreactivity of Distribution
ate encouraging. New contracts signed around the
year-end and earlier will start to contribure during

the new financial year. Though activity in the

R E Froysr

recruitment industry is at a1 lower Jevel than at the
beginning of last year and shows no sign of picking
up at the date of writing this report, the business is
well placed to take advantage of the improvement in
tradewheniteomes, Commerciallookssetiocontinue
its growth with Britdoe's "fraveldoe” service showing
much promise and the acquisition of Titybond giving
additional opportunities ro Hays Business Services,

1 am glad 10 be able to conclude my statement
by reporting that the Group is in a sound financial
position and that we all lpok forward to taking
advantage of the opportunitics thatwill occur dariag

the ensuing year.

i

18 Semembrer 199

PR



Distribution

The Distribution acuvity comprises a number of

supply
distribution services to well defined sestors of

separate  businesses, which specialised
industry and commerce, Our objective is 1o develop
specialised services and to obtain market leadership
through innovation and service excellencee,

Contracting-out +f distribution and storage
activities by companies and the public sector has
continued during the year as these organisations have
sought to improve cfficiency and concentrate
resources in their own areas of expertisc, This trend
has provided Hays with opportunities to develop its
specialised distribution services and, despite the
downturn in the UK cconomy, our distribution
activities as a whole have produced a $% increasc in
operating profit.

u

LContinuing  investment  in management,
information systems and distribution infrastructuve
has enabled Hays to develop customer services and

maintan beadership in its chnsen market scctors,

Hays Chemica) Districution
Btk Chemigal Districution
Packaged Chemical Disgribution
Hays Spelchim {UK)
Inteenauional Additives

bays Cotours

Blacksrlph Chemical Services
Hays Distribution Services
Hays SpeGlist Distributian
Abelt

Bucks

Hays Homa Delivary

Hays Harine Sorvices
Crescnne Shipping

Cressant Ma~ina Servicas
Crevcet Wharved

Trafco

Several major developments during the past year will
produce benefits in the new financial year, These
developments are reviewed under the appropriate

business headings,

FlAYs CHEMICAL DISTRINUTION
Hays Chemical Distribution is itself organised into
three operating divisions,

Bulk Chemical Distribution manufactures and
distributeschlor-alkaliproduets. Itisthe UR s second
largest operator in this ficld and is also a leading
supplier of sulphur-based acids. In addition 1o the
products from its own planisitalso sells a substantial
amount supplicd by other manufacturers.

Thebusiness continueditssuccessduring theyear
despite  the cconomic climate. Margins  were
maintained and market share increased though sales
were slightly lower,

As part of the suategy tn develop profitable

downstream uses of chlorne, a plant is under
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Distribution

Continned

Careful monitaring and quality concrol is a round
the clock opetration,
Pennis Macthewan Divisional Managing Diroctor,

Hays Chemicel Diseribution.

construction ac Sandbach o produce anbydrous strengthened and reorganised during che year, a new
hydrogen chloride. A strong market exists for this Management Information system was successfully
produce which 1s mamnly wsed o the manufacture of nstalled and good progress was made towards full
fine chemicals and pharmaceutrcals, BS$750 accreditatron for all depots. These changes
Safery s always a key consideration and this year have produced a substantial improvement in profit
the Sandbach plant recerved n British Safety Council which isexpected to contintie during the comung year.
award for achieving one million sile working hours of Speclality operates four businesses, each one
aperation, focused on a speerfic market,
The outlook remans encouragimg  desprre Intermational  Additives s Europe's leading
difficult market conditions, producer and supplier of amimat feed flavours and
Packaged Chemical Distrlbution rakes bulk sweereners, The company had yet another suecessful
shipments of aver 600 organic and morganie year with exports exceeding 60% of irs toral sales, It
chemicals, breaks themt into small quantitics, remains the dominant force in thiy market, i
packages them and distnbutes them to some E4,000 continental Furope as well as the UK, and is fast
customers in the UK and Eire through w network of 14 becoming a world leader, as a result of its rapid
depots. The division has markenng agreements with a development in the Far East,
number of major Buropean chemical manufacturers, Hays Coloars produces and distributes dyeswuffs
It also distributes a large quantity of the producrs and prgments to the textiles, leather and paper
manufactured by our own Bulk Chemical busingss. industries, each of which was affecred by the
The management  of the diviston was recession. This has depressed the results for the

1



business which required further rationalisation. It
will remain a difficule trading area for a while yet.

Sulpbur is the UK’s leading supplier of high
quality ground and slate sulphur products. Sales to
tyre manufacturers fell due to the recession m the
motorindustry, However, careful control of overheads
brought an inereasc in profits,

Water Treatment produces and supplies iron salts
forthe treatment of water and sewage, This wasa year
of successful consolidationin which further contracts
with the UK's
chloride production has now been switched to our
Sandbachsiteand thishas resultedinimproved quality
control. A new project, anaounced in April, is a joint

venture with Atochem UK Ltd {Water Treatment

water companies were signed. Ferrie

Solutions Lud) to produce polyaluminium chloride
which is used mainly for water purification, The new
£2.2m plant, atour Sandbach site, will have an annual
capacity of 20,000 tennes und is scheduled to open in
the secand hali of 1952,

Another new project is Hays Speichim {UK) Led,
a joint venture with a subsidiary of Spie Batignolles of
France, A new £2.7m plant being builrarour Garston
site will recycle high value solvents at a sipnificant
saving to customers. Most of the plant’s annual
capacity of 14,000 tonnes of solventsisexpectediobe
contracted to customers before the plant is futly on
stream in early 1992,

Biacksmith Chemical Services, which is jointly

owned with Shell Chemicals UK Limited, is a market

‘The 'call room® at Sandbach, non stop production of
Chlor-alkall products

srasaras

Procision and timing are critical clemeonts of Hays'

servico to Tesco,



Distribution

leaderinthesupplyof chemicalsto UK and Norwegian
offshore operators for the production of asf and gas.
Profits were again higher than the previous yearand a
major contract was signed with Ceca, the world-
ranked oitficid chemical subsidiary of EIf Aquitaine,
under which Blacksmith will handle Ceca's range of
speciality chemicals. The synergy of Blaksmuth's
markeungstrengrh and Ceea'stechnical expertisewall

enhance the development of both companies,

HAvs DisTRIBUTION SERVICES
The diviston is made up of hvee businesses,
dedicated

Contract Distribution operates

distribution services for a number of large retail

David Winkworth Divistenal Manoging Diractar,
Hays Dutribution Servicos.
(A XN NN

Respacking bulk supplios is anothar important

aspect of Hays sorvice.

customers. ls services include product procurement,
order picking, distribution, and the preparation of
derailed trading daca reporis,

"T'his was a year of increased profits during which
very substantial new contracts were secured. A 25 year
contract wassigned with Watroseto build and operate
a composite depot at Brinklow, near Milton Keynes.
Thislarge depot will cost £31 million to construcrand
willbecapableofhandlingoser40millioncasesayear.
lewill dead withallthe ambientand chilled foods o be
sold in approximately half of Waitrose stores. This

new contract lurther strengthens our fong standing

relavionship with Waitrose.




The Division also operates, on behalf of Tesco, a
composite depot in Kent which handles frozen,
chilled and ambtent foods. The depot continued to
operate successfully, In addition o bonded wines and
spieits depot is eon for Tesco near Birmingham,

Two long term contracts with Scothsh &
Newcastle Breweries were signed in June 1991 under
which the Division wall handle all primary deliveries
from their breweries to local distnibution depots as
wellas distribution to the Yoff trade™ Hays was one of
fiftcen companies which tendered for these contracts
and they are expected to contribute stgnificantly to
the Division's future turnover and profits,

Storage Services s the specrahised storape
activity which operates from a 40 acre site at
Dagenham, It has wts own private ralhead which s
connected to the Briash Rail navonal network, ltalso
stores and packs automotive parts for Ford for use
their UK plants and for export, A decline i turnover
was fargely offset by good control of costs and

overheads.

Ray Gudge Divisional Managing Director,
Hays Specialist Distribution,

A dawn start at the Wacton depot.

Network Dlstribution is a leading mult-user
distributor of wines and spirits to thied parsy
customers with a navonwide network of bonded
depots, The company has not eseaped the effects of
the recession and the structural changes taking place
i thewinesand spirnstrade, Radieal steps were taken
during the year o reduce overheads, By the end of the
year the business was again trading profitably and
winntag new business,

Havs Specianist DisTrinsution
The division specialises in providing storage and
delivery services to retailers and the furnirure trade,
In May 1991 Abels, the well known quality
furniture distribution and removals company, was
acquired, Inaddition to its businesses of removals and
the distribution of office furniture for customers such
as National Westminster Bank, Abclshasa home deli-
very service which dovetails neacly with our existing
home delivery service and which operates with the

same carcful attention to detail and customer service,



Distribution

Contnued

Hays own rall sidings link in to the British Rail
network, glving natienwide trunking for a
full range of goods.

TN

‘The handling and distribution of lquids

needs specinlist skills.

Folowing the acquisition of Abels the division,
witheffeet from 1 July 1991, was restructured and now
has three business units based on the particular
markets being served — Shop and Office Fitnings,
Retl and Home Delivery, and Removals,

The shump n High Street sales has had some
effect on turnover, but new husiness combined with
ngorous control of overheads has ensured that there
has been a modest inerease i operating prafit,

Shop and Offica Fittings collects, stores and
distributes shop hittings and other nun-merchandise
tems for multple revnlers and other businesses, The
service enables customers 1o make the best use of
prune space {or theie retnling acuvities.

Early 1 the year a purpose bwlt distributing
centre, at the division's headguarters in Draycott-ime
the-Glay near Derby, was opened to support a four
year contract with Marks & Spencer for the
warchousing and distnbution of all their shop

fittings.

Retail and Home Delivery stares and delivers
direct to customers’ homes bulky high value items on
behalf of retatlers, In the early part of the year a
furiher distnbution centre was opened at Draycottto
serve the home delivery contract with Marks &
Spencer which was signed last year. Theacquisitionof
Abels has added 1o the division's expertise in Home
Debivery and has strengthened the tics with Marks &
Spencer with whom Abels also has a contract for the
home delivery of furnicure,

in the USA, Hays Home Delivery Services Incwas
setupinJanuary 1991 andhas recently secured its first
contract,

Remaovals speaialises in removals for corporate
customers with a significant proportion of desting-
tons being overseas, The business provides a high
quality service, giving particular attention to mini-
mising customers’ problems during relocations. The
business joined the division on the acquisition of

Ahels,



Havs MaRINE SERVIGES

The division has a number of businesses which
operate under two main headings, Overall it did well
to maintain profit just below last year’s, despite
difficule market conditions.

Short Sea Fleet owns and operates small oil
tankers and dry cargo vessels. The tankers trade
mainly around the UK coast and the ports of North
West Europe. The dry cargo ships operate mainly in
Norch West Europe and the Mediterranean,

Puring the year, the company secured major new
contracts of affreightment for its oil tankers, The dry

carga flectcontinucs to develop new markets, notably

i
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along the Danube to Budapest, in the Mediterranean
and aleng the River Rhone,

Ancillary Services arc centred on the River
Medway and at Chatham. The activities include
freight and technical managment, ship repair and
marine engincering, a forest products terminal and a
speciahst pas and chemigal cargo-broking company
based in the City.

The cargo-broking business performed well
duning the twelve months despite the severe disrup-
tion caused by the Gulf War, Other operations enjoyed
mixed fortuncs in sectors which experienced difficult

trading condinons,

o e R g
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Tony Wintor Divislonel Menaging Dlrector, Hays
Marine Servicrs,

Naws print at our forest products terminal.



Personnel

The bustoess of Hays Personnel Services 1 the
recriitment primarty of accountints, but also other
specialist staff, both permanent and temporary,
through a neowork of agenaies w the UK and
Australin,

The stall agency nector has suffered serously
during  the  economie  recession,  especudly
constructton mdusery recraimment, The Jast welve
months hive heen parvcularly difficult with sales
falling by 28% following & dewnturn which started
hialf way through the previous year, In nrder w reduce
our overhicads we continued 1o rake Iiem measures,
which included the dosing of unprofitable offices
and, regrertably, makuig a number of staff redwndiane,

Although profit was down 39%, tus was a
creditable achievement in the vrcumstances of the
market, The cost base of the business has been tightly
managed and the ability of the operation to respond
foant upinen i econnmic activity has been retained,

Accountancy Personnel s the  fargest

Actounrancy Porsanne!

Montrose Technical Gal!

Baaking Persunpet

Acccuntaney Plagaments Piy

accountancy recratment consultancy in the UK with
95 branches at 30 June 1991, AD's clients include not
just sccousntancy practices but the complere spectrum
of industrial and commercial companies. The variety
of posts, which 1t 1s commissioned to ill, is equally
broad ranging from vacangies for junior accounts
clerks to temparary orpermanent positions for senior
quahified accountants and f(inance directors. The
company also pablishes, twice yearly, The Grude to
Salaries i Aceountaney, and has continued to
arpganise road shows and carcers fairs.

The severity of the recession in the UK has
seriously affected the nccountaney profession, Few
practices have been actively recruiting at any level,
and the movement of newly qualified accountants o
other practices or to commerce and industry has
stowed substanially,

Consequently, the demand for AP's services has
temporardy reduced, Close attention to the control of

overheads, which has resulted in o number of
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Personnel

Cantrised

redundancies and the closure of 19 offices. has
ensured that profic margins have been maintained
and that all offices are contnibuting to profits, AP has
the widest geographical coverage of any 1K accouns
tiney recruitment consultaney and 1s therelare well
plaged ro take advantage of the upturnain the economy
when it occurs,

Montrose Technical Staff s the UK's Jeading
recruitment agency in the construction industry and
speciahises in supplytng techmeal and professional
stafl — from skilled tradesmen to gualibied architects,
The eampany has areputacion for very ligh standards

of service.

Top. Career connseiling at one of aur
Arcountancy forsonnel officss.
teesiane

Bettom Denls Waxman Divisional Managiog Director,

Hays Pacsennel Sorvices.
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The range of vacantios hiffed by Hays Forsonnad

es ontremely wide

2

The shump i the buddimg mdusery has inevitably
had a sersous effect on the performance of the
busimess. Prompt action by the management team to
control overheads, induding o number of redun-
dancres and the cosure of 10 of the 27 offices, hay
mininnsed the impact on s results,

Accountancy Placements Pty, with 12 offices,
v Australia’s  largest  accountancy  recruitment
constiltancy and operates sumtlardy to its UK parent,

‘The recession in Australia has been even deeper
and more protracred than in the UK, Despue firtn
action to reduce overheads there was a further dechine

wn operating prohr.



Commercial

Hays Commercial Seevices provides a range of office
support services o commeraial eompanies and pro-
fessional fiems an the UK and parts of Europe.

Despate the depressed state of the economy, 1991
wasanother very successful year for ths core activity,
All businesses sncreased their profitabibiry, and profn
overabl rose by 33% on turnover which wits up by
nearly 19%,

Britdoe operates an overmpht mail service
through a neework of exchanges where members go to
deliver and collect documents, ‘The service is used by
a very wide range of businesses and professions as a
faster, more rehable and less expensive alternative 1o
the Post Office. An additional service, set up early 1n
the year  conjunction wuh Brivsh Alrways'
“S$peedbird” Gourier Service. #nables members to
send documents 1o any addressin over 150 countries,

Britdoe has expanded substanually during the
vear, both in membership and in the mumber of
exchanges which it eperates, In August 1990 all Land

22

Britdac

Hays Busingss Sarvices

Datp Expredx

Runtacrace

St Hallnwurance Brokers

Hays Ousiness Services 3 A

Registries in Greae Britain became members and over
S0 buslding societies now use the Britdoe mail service,
In December Britdos acquired Neethern Document
Exchanpe and i July 1991 iv bought Rutland
Exchange which operates 1n Scotland, These two
aceuisitions, costing 10 total nearly £12m, make the
Britdoe network natsonwide, [t now has over 23,000
members served by 1,600 exchanges.

1y addiion Britdoe expanded 1ts service by
offering 2 new cxchange service for the travel
industey, This has the support of ABTA and has made
an imtneduite impact on the industry with over 2,000
ABTA

opportumty has also beer taken 1o develop the

members  already  having  joined. An
document exchangeservice overseas, and a*“'start-up”
operation has commenced in France.

The substantial growth of the document
exchange system and Britdoe continues. The demand
for the service remains strong and the opportunitics

for Britdoc are very exciting,
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Commercial

Coanttarend

We recricve data day and night giving customers a
corplete service.

EEEERER)

Peter Roberts Maln Baard Director end Monaging

[rector, Heys Commerclol Services.

Hays Business Servicesis the UK market leader
in the secure storage and computerised management
of business reecords, The company now has 14 sites
where customers can store files, computer tapes and
ather records i complete security, Of these, 1 are
Londoen where the gh costs of office space make the
faciities offeced a partcularly artractive propasie
tion. [t also operates ewa sites 10 Aberdeen which are
widely used for storng ol exploration and
production data. Many sites now alfer customers A
computensed on-hne data service which keeps them
informed of the stawus of all their data.

Orgame growth was enhanced by the sequisninion
of Citybond Storage Serviees, for £3.Lm, following.an
offer made 1n May. Citybond operates three storage
sites 1n London and became part of Hays Business
Services when the offer dosed with over 93%
acceptances on 3 July.

1{ays Business Services hasenjoyed strong growth

in wrnover. T s, combined with carefu! controb of

24
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suhstantial

overheads,

brought a nerease  1n
operatung profir,

Data Express operates an avernight parcel
delivery service through a fleet of 194 vehicles and a
network of 17 depots. The company specialises n
vareying high value, umessensinve packages, ali of
which are bandied manuvaliy rather than mechanie-
ally. lts services are used by cinema chims, inform-
atton technology companies, retailers and other
compamies for whom punctual aad damage-free
delivery s an overriding consideration,

Despite the difficult conditions in the parcels
husimess, Data Express has mereased both rurnover
and operatng prohit, contrary to the trend amongst
competntors. The prowth has been achieved by
providimga firstclassseevicetoa range of high quahty
CUStOmMCrs,

Rentacrate provides a crate hire service mainly
for office and shop removals. Tthas 9 depots and s the

UK market leader n this field,
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With the continued decline in office relncations,
it has been a difficult year for Rentacrate,
Nevertheless, the company produced profus slightly
ahead of 1ast year's level by very tight management of
costs. It has continued to develop new products and 1o
diversify into new fields.

Hays Business Services SA provides a range of
office support services in Belgum ncludmg @

document exchanpe network, business data storage
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ond crate hire. The company performed very well,
thereasing operating profic by over 70% in the year

St Olaf Insurance Brokers is a City based
insurance brokerage which handles UK commereial
business for the Group and third parties,

The company contanued to make steady progress
during the year by concentrating on relatively high
risk corporare insurances to produce increased

turnover and profits inan extremely difficult market

21 miilion cublc fect of sccure storage

space and 3 24 hour a day colloction

and daolivery service.

ersunees

The familiar orango crate from Rentacrate the

markoet leadsr In crato hire.
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Report of the Directors

For the year ended 30 June 1991

The Directors present their report and the audited accounts of the Company and its subsidiaries for the year ended
39 June 1991,

ACTIVITIES

The Company and its subsidiaries form a business services group which provides a range of specialist services for
commercial, industrial and professional customers. The Group has three core activities:

Distribution — Specialised distribution activicies.

Personnel — Specialist staff recruitment agencics.

Commerclal — Office support services.

Review of THE BUSINESS
The Group traded satisfactorily during the year, as shown in the accounts on pages 320 53.

The Group intends to secure its leading positio. in its various markets by continued investment in people and assets
of the highest quality. Further development will come both from organic growth and acquisition,

Detailsof the Group's operations are sct outin the Chairman’s Statement and the Review of Activitieson pages 6o 25.

RESULTS AND [MIVIDENDS

The financial results forthevearended 30 June 1991 set out in the accompanying accounts werc approved by the Board
on 18 Scprember 1991, The ¢ show a profit before tax of £56.8m. The retained profit of £22.4m hag been transferred
t0 reserves.

Aninterim dividend w1 1.3p per share netin respect of the yearto 30 June 1991 was paid on 31 May 1991, The Directors
recommend a final dividend of 2,7p per share net which, if approved at the Annual General Meeting, will be paid
on 29 November 1991 to sharcholders on the register on 18 Oztober 1991,

FIxen ASSETS
Changes during the year are shown in notes 12 and 13 w the accounts on pages 44 1o 46,

Suane CaplTAL

During the year §,849,000 Ordinary Shares of 1p each were allotted in accordance with the rules of the Hays Share
Option Scheme and 15,600 Ordinary Sharesof 1p cach were allotted in accordance with the rules of the Hays ple 1989
Executive Share Option Scheme,

SUBSTANTIAL SHARENHOUDINGS
The following shareholders had advised the Company of halding an interest of 3% or morein theissued share capital
of the Company at 18 September 1991

The Securities Management Trust Limited

{nominee for the Kuwaic Investment Office) 10.3%
CIN Venture Nomioees Limited

{nominee for Brivsh Coal Pension Funds) 6.8%
R E Frost 5.3%
Midland Bank ple 3.1%
BAT Industries ple 3.1%
<chroder Investment Munagement Linited 3.0%
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Report of the Directors

Conturaed

CoMPANY STATUS
During the year the Company was not s close cotpany for taxation purposes, Its status has remained unchanged up
to the dace of this report.

DirRECTORS
The cureent Directors are shown on page 4. The following have been Directors during the year and held office
throughout the year except as otherwise indicated.

R E Frost Chairman and Chief Executive

J A Napier Group Managing Director, Appointed 14 fameary 1991
D C Frost

P D T Roberts

G J Williams

P H Courtney® Appointed 19 September 1990

S W Curran® Resigned 9 July 1990

B A Dawson* Appointed 20 July 1990

L J Stammers*

*Non-Executive Director

Mr J A Napier, having been appointed since the last Annual General Mecting will retire in accordance with the
Company’s Articles of Association and, being eligible, offers himself for re-clection.

Mr P DT Roberts and Mr G J Williams will retire by rotation, and being eligible, offer themsclves for re-election.

Atthe dare of the Annual General Mecting the service contract of Mr P D T Roberts will have a period of two years
and four months unexpired nud the service contracts of Me J A Napier and Mr G ) Williams will cach have a period
of three years unexpired.

The interests of Directors in office at 30 June [991 in the shares of the Company were as follows:

I July 1940
or subsequent

30 June 1991 appointment

Shares Shares

R E Frost 20,000,000 20,000,000
J A Napier 150,000 Nil
D C Frost 7,100,000 7,100,000
P DT Roberts . 5,685,000 5,685,000
G J Williams 5,865,000 5,865,000
P H Courtney 5,000 Nil
L J Stammers z,000 2,000

On 26 March 1991 M ] A Napicr was granted options over 490,060 shares under the Hays ple 1989 Executive Share
Option Scheme exercisable at a price of £1.22 berween 26 March 1994 and 25 March 2001,

28



There have been no changes in the above interests berween 30 June 1991 and the date of this report, Except as shown
above, none of the Directors had any interest in any shares or debentures of the Company or any subsidiary,

No Director had an interest at any time during the year in any significant contract or arrangement to which the
Company or its subsidiaries was a party, other than the service agreements of the five Executive Directors with the
Company.

DIRECTORS' AND QFFICERS’ INSURANCE

In the year, the Company purchased insurance for its Direcrors and certain officers against Hability for negligence,

default, breach of duty or breach of erust in relation to the Company as mentioned in section 310 of the Companies
. Act 19835,

EMPLOYEE INVOLVEMENT

The Group maintains a strong commitment to emplogee involvement and ensures that current pracrices are evolved
in an enlightened manner, The details are appropriately different in cach operating company, as they have been
developed over time by local management to best reflect specificrequirements and circumstances. Typically, however,
they include staff committees, bricfing groups, in-house newspapers, special publications and videos on particular
subjects of interest. The Group has established various share schemes to encourage the involvement of employees in
the Group's performance.

EMPLOYMENT OF THE DISABLED

The Group's policy on reeruitment is based on the ability of a candidate ws perform the job, Full and fair consideration
is given to applications for employment from the dieabled where they have the appropriate skills and abilities to
perform the job,

il a disabled applicant proves a suitable candidate for employment, modification of facilitics and the provision of
spacial cquipment and aids are considered favourably, tf employees become disabled during the course of their
employment with the Group and as a result are unable to pérform their normal §bs, every effort is made to offer
suitable alternative employment to them, to pravide assistance with re-training and to deal with their cases as
compassionately as possible,

feis Group policy to encourage the training and further developmens of all its employees where this is of benefit to
the individual and 1o the company concerned, This of course includes the provision of training to meet the special
needs of disabled employees, The Group pays attention to employees® health and safety and pays particular regard
to the health and safety at work legistaton,

CHARITABLE AND PoLITICAL DONATIONS
Charitable donations of £24,000 were made during the year ended 30 june 1991,

No payments were made to political parties,
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Report of the Directors

Contrnsced

AUDITYORS
The Company's auditors, Touche Ross & Co., are willing to continue in office, Their reappointment, at a
remunerarion to be agreed by the Directors, will be proposed at the Annual General Mecting.

SeLcial BUSINESS AT ANNUAL GENERAL MEETING
Thenoticeof Annual General Meeting on pages $4and 55 sets out the following special business (resolutions 7 to 10),

ALLOTMENT OF SHARES
Resolution 7 authorises the Directors to allot Ordinary Shares of the Company up to an aggregarc nominal amount
of £1,267,422, This authority will expire on the date of the next Annual General Meeting.

Resolution 8 enablesthe Directorsto allot Qrdinary Sharesof the Company asif the pre-emption provisions of seetion
89 of the Companies Act 1985 did not apply provided that such power of the Directors is limited to the allorment of
Ordinary Shares up to an aggregate nominal mmount of £190,113 and the allotment of Ordinary Shares pursuantio
a rights issue.

These two resolutions comply with the guidelines issued by the various investor protection commitrees,

AUTHORITY TO PURCHASE OWN SHARES

Resolution 9 will give the Company a general authority 1o repurchase up to approximately 10% of its own shares
inthe market at or between the maximum and minimum prices specified in the Resolurion giving the authority. The
Directors have no presentintention of using such authority and, in reaching a decision to purchase shares, will take
into account the Company's cash resources, capital requirements and theeffect of any purchase onearnings pershare,
It is anticipated that renewal of the authority will be requested at subsequent Annual General Meetings,

Hays pLe 1989 Execurive SHARE OPTION SCHEME
Resolution 10 deals with amendment of the Hays ple 1989 Exccutive Share Option Scheme o permit the grant of
options at i discount of up to 15% of the market vakue of Qrdinary Shares of the Company at the date of grant, This
proposed alteration follows changes introduced by the Finance Ace 1991, The grant of such discounted options will
be mude only in accordance with guidelines 1ssued by the viarious investor protection committees,

By order of the B
A G Monrtson ~ G‘
Secretary P

18 September 1991
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Report of the Auditors

Auditors’ Report to the Members of Hays plc
We have audited the financial statements on pages 32 to 53 in accordance with Auditing Standards,

in our opinion the financial statements give a true and fair view of the scate of affairs of the Company and the Group
s 30 Junc 1991 and of the profit and source and application of funds of the Group for the year then caded and have
bsen properly prepared in accordance with the Companies Act 1983,

e %Q@G).Qﬂbi-'(o

ToucHE Ko
Chartered Acconntants

Hill House
1 Lictle New Street
London EC4A 3TR

18 Seplentber 1991
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Consolidated Profit and Loss Account

For the year ended 30 June 1991

e L L LT R RN TR R R L LT R L AL R ALt

Operating profit
Distribution
Personnel
Cammercial

Operating profit
MNet interest

Profit on ordinary actlvities before taxation
Tax on profit on ordinary activities

Profit on ordinary activitles after taxation
Mingrity interests

Profit on ordinary activitles after taxation
and minority interests
Extraardinary items

Profit far the financial year
Dividends

Transferred to reserves

Earnings per share

Nupte

Paesarer R LANIAY IR INETRARINITLIARRIRTATERY

34

10
22

1

Pro forma

32

{note 1)
1991 1990 1990
£'000 £000 £000
28,947 27,661 27,661
11,608 13,005 19,005
16,593 12,523 12,523
57,148 59,189 59,189
(323) (2,947) {8.966)
56,825 56,242 50,223
(19,337) (19,6725 (17,565)
37,488 36,570 32,658
- (70) (70
37,488 36,500 32,588
- (2,800) " (2,800)
37,488 33,700 29,788
(15,133) (13,101) {15,308)
22,355 ' 14,480
10.00p 9.75p 9.90p
- - \\‘\_S\\:\
RN
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Consolidated Balance Sheet

Ar 30 June 1991

Fixed assets
Tangibie assets
Investments

Current assets

Stocks

Debtors

Investments

Cash at bank and in hand

Creditors: amounts falling due within one year
Shart term borrowing
Other creditors

Nat currant liabilities

Total astets less current ilabilitles

Creditors: amounts falling duc after more than one yaar
Medium and long term borrowing

Other creditors

Provisions for liabllities and charges

Minority Interests

Capital and reserves
Called up share capital
Share premium account
Revaluation reserve
Other reserves

Profit and loss account

Goodwill reserve

Sharcholders' interests

These accounts were approved by the Board of Directors on 18 September 1991

Signed on behal

R E Frosr
G ] WILLIAMS

13

Note

-------------------- PPy P T T T PR VT RA R IE L ER SR ST ESELALR LA LA AL bbbk ssenn

12
13

14
15
16

17
13

17
18
19

1991 1990
£000 £20600
156,202 138,008
1,940 1,475
158,142 139,483
14,014 14,169
85,456 82,231
71 61
4,863 3,560
104,404 100,021
(24,034} (25,660)
(124,302) (107,296}
(145,336) (132,956)
(40,922) . {32,935)
117,210 106,548
- {1,701}
(5,449) (3,604)
(5,112) {6,804)
- (84)
106,649 94,295
3,602 3,743
224,967 224,938
36,371 37,010
630 519
53,473 30,479
319,243 296,689
(212,594) (202,394)
106,649 94,295
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Company Balance Sheet

At 30 June 1991

---u-.uv.----n.u.nu.pun..u-u-.unuu;i-nnunu-nn-u-rnnuau-u.

Fixad assets
Tangible assets
Investments

Current assets
Debtors
Cash at bank and in hand

Creditors: Amounts faliing due within one year
Short term borrowing
QOther creditors

Net current assets

Total assets less curront liabilitles
Provisions for liabllities and charges

Capital and reserves

Called up share capital
Share premium account
Profit and {oss a¢rount

These accounts were approved by the Board of Dircctors on 18 September 1991

Signed on hchn@
R E FrosT

Gl WiLLIAmM

34

Note

NaadivRERRAgTTRIRNY

12

-

i3

15

17
18

19

21
21
22

1991 1990
£'000 £000
580 601
181,644 178,593
182,224 179,194
146,971 133,002
2 2,778
146,973 135,780
(14,295) 123,333}
(73,235) (52,436)
(87,530) (76,769;
59,443 59,011
241,667 238,205
(2,162) (3,319
239,505 234,886
3,802 3,743
224,967 224,938
10,736 6,205
239,505 234,886




Consolidated Source and Application of Funds

For the year ended 30 June 1991

Source of funds

Profit on ordinary activities before taxation
Depreciation

Other non ¢ash items

Funds generated from operatlons
Sale of fixed assets
Issuc of shares

Total source of funds

Application of funds

Purchase of tanpible fixed asscts
livestment in associsted company
Dividends paid

Tax paid

Extraordinary jtems

Provisions applied

Movement in working capital

Stock and work in progress
Debrors
Creditors

Net movement before acqulsition of subsidlarios
and businesses

Acquisition of subsidiaries and businesses
Less: Amounts due to vendors

Deferred consideration paid in respect of prior yeir acquisitions
Net funds received from listing

“

Nat movemant in funds

s

1991 1990
£000 £0600
56,825 50,223
11,709 11,758
(2,846) {973)
£5,688 61,008
4,500 2,305
88 —_
76,176 63,313
26,993 16,602
558 —
13,664 13,496
{5,030 15,218
- 5,240

490 502
{185) 798
1,998 3,606
{4,008) 6,394
(2,195) 10,798
54,540 62,156
15,736 1,157
(42,265) (358)
3,051 —
(9,214) (358)
(145) {5,854)

- 126,903
6,377 121,848




Consolidated Source and Application of Funds

Continued

rasansmsere tuvcner sirnes paverivaREREer sbemabnrEsasany burarnnnn FEEI YL YT I T L RS R L L LR L b

Represented by

Repayment of Syndicaced Loan

Decrease in medinm and loug term horrowings

#*(Decrease) Increase in share term borrowings

*{In¢rease) Decrease in cash balances, current investmens and bonds

“Net (Incisasc) Decrease in net liquid funds

Summary of the effects of the acquisitions of subsidiaries and businesses.

Goodwill
Fixed assers
Working capital

Long term creditors and loans

‘Total consideration

k1

nrres

1991 1990
£'000 £000
—_ {130,000)
(1,761} (8,153)
(3,404) 11,285
(£,212) 5,020
(6,377) (121,548)
(4,618) 16,305
10,200 462
5,673 260
(3,608) {277)
12,265 445
- {87}
12,265 358

PR
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Notes to the Accounts

For the year ended 30 fune 1991

ACCOUNTING POLICIES
The financial statements are prepared in accordance with statements of standard accounting pracrice issued by UK accountancy
bodies. The parcicular accounting policies adopted are described below,

Pro forma resuits

The pro forma profit and Joss account for the year ended 30 June 1990 {which, although contained in this document which will

be delivered to the Registrar of Companics, does not form parc of the statutory accounts) has been prepared as if the flotation of

the Company took place on 1 July 1989 and the resulung net proceeds were received on that day. In consequence, the pro forma
profit and loss account has been prepared on the hasis that:

{i) thecapital rearganisations arisingat the time of flotation had been cffected on 1 July 1989 and the 169,203,762 Ordinary Shares
offered for sale n October 1989 had been in 1ssue throughout the year ended 30 June 1990,

{ii} thencrproceeds of the flotation of £161.9 million had been availablear i July 1939 and wereapplied in reducing the Company’s
medium and long teem borrowing and redeeming the balance of the Company’s cumulative redeemable preference share
capitaly and

{ii{) a rate of corporation tax of 35% had been applicable throughout on the interest saved as a resalt of (ii} above,

Nex interest and taxation have been adjusted accordingly,

Financial stataments

fa} Accounting convention
The financial statements are prepared under the historical cost convention as modificd by the revaluation of certain frechald and
lang and short leaschold properties,

{b) Caonsolidation
The results of subsidiary undertakings {“subsiduiries”acquired during the year are snchuded {rom the effective date of acquisition.

{c) Investmenis

(1} Sulbsidiarics
Shares in subsidiaries are valued at cost less provision for permanent dintnution in value.

{11) Associated companics
Investments inassociated undertakings {"associated companies”)arestaced arthe amount of the Group's share of net assets.
The consehdated profic and Joss aceount includes the Group's share of associated company profits afier taxation.

[iii} Other investments
Investments held as fixed assets are shown at cost less provision for permanent diminution in value, Investments held as
current assets are seated at the lower of cost and ner realisable valus

(d) Fercign <urrencies

The assets, labilities and tradimg resules of foreign subsidiaries and other amounts jn foreign currencies are translated at the rates
ruling at 30 June 1991,

The defference arising from the translation of the opening balanee sheets of foreign subsidiarses at the year end rate Is dealt with
through reserves. Other teanslation differences are dealt with in the profit and Joss account,

(¢} Goodwill

Goodwill arising on the acquisiton of subsidizrics and associated companies is written off directly to reserves in the year of
acquisition,

{f} Deferred taxation

Defetred taxation is provided on ) timing differences which are expected te reverse in the future at the rate of tax which it is
anteaapaced will apply,

{g) Stocks and work in progress

Stocks and work in progress are valued at the lower of cost, inclusive ol uppropriate overheads, and estimated net realisabie value.
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Notes to the Accounts

Contrnued

AccountiNg Poticies continued

(h) Tangible fixed asscts and depreciation

Tangible fixed assets are shown ar cost ds maodified by the revaluation of certaim (reehald and long and short leaschold properties.
Depreciation of fixed assctsison a straight line basis caleulpted at annual rates estimated 1o write off each asser aver the terin of
its uscful fife.

The rates in usc are as follows:

Frechold land Na depreciation is provided "

Frechold buildings 2% 1w 10%

Leaschold propertics The book value is written off over the unexpired period of the lease,
Plant and machinery 5% o 33%

Fixtures and fittings 10% 1o 25%

Covernment grants are ereduted 10 deferred income when received and are celeased 1o the profic and loss sccount over the expected
uscful cconomic life of the assets concerned,

{i} Capitalisation ot interest
Interest incurred on borrowings 1o finance speaific developrents camralised,

{j) Lcascd assets

Finance leases

Certain items of plant and machnery and certain ships and eraft financed by leasing agrecments piving rights approximating to
ownership ("*linance Jeases™), are meluded in the balunce sheetas fixed nssets atcost less sccumulated depreciation, and the capital
clement of futare rentals s treated as a linhality. The interest clement s charged to the profit and loss account over the period of
the firance leases in proportion to the halanee of capital repaymeants outstanding.

Operating leases

Leasing rentals in respect of operating leases are chasged to the profitandloss account inthe penodin which theleasing expenditure
is incurred.

{k} Turnover

Turnovee reprosents the mvoiced value of goods and services excluding irade discounts, value added tax and similar sales related
taxes apportioned over the period to which they relate.

(1} Pension costs

Defined retirement benelits to employeesare funded by contributions from the Group companies and employees. Payments arc made
into the various pension fundsin aceordance with periodre caleulations by consulung actuanes and are charged against the profits
of the year 4o as to create it stable contribution rate,

ACQUISITIONS

Included in the consolidated profitand loss account areturnover of £1,759,00001990 ~ £910,000) and profiton ordinary activities
before taxauon of £295,000 (1990 - £14,000), 10 respect of aequisitions during the vear,
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3. SEGMENTAL INFORMATION Turnover Net Assets

1991 1990 1991 1990
£'0040 L0000 £'900 £000
Class of business
Disteibution 498,947 477,198 17,774 91,622
Personnct 114,880 160,514 5,595 18,054
Commereial 54,654 46,069 30,703 27.818
668,481 683,781
Net operating asscis 155,073 137,494
Other net liabilities (48,414) {43,199)
106,649 94,2935

Operating profit

£000 £'000

By geographical area
United Kingdom 851,951 661,195 56,685 57,939
Rest of the World 16,530 22,586 453 1,250
668,481 683,781 57,148 52,189

The surnover for Distribution is disproportionate 10 the size of its operation as it includes the resale of goods purchased for and
sold 10 # major customer ar cost plus an agreed distribution eharge.

“Phere is no material difference between the geographical splie of the Group's turnover by area of origin and arca of destinacion.

Net operating assets are total assels less total liabilines excluding intcrest bearing assets/liabilities, tax and dividend creditors.
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Notes to the Accounts

Continned
OPERATING PROFIT Note 1991 1990
£'000 L1000
Turnover J 668,481 683,781
Less: Net operating charges:
Changes in stocks of finished goods and work in progress (L 647
Own work capiralised (350} {76)
Other operating income {2,326) (703)
Raw materials and consumables 21,812 21,188
Goods purchased for resale 340,042 325,136
Staff costs 7 90,078 89,977
Depreciation 11,709 11,758
Other external charges 140,068 166,137
Net rents from propertics {529) {832)
Hire of plant and machinery = operating lease rentals 3,009 3,429
~ ather rentals 3,160 1,929
Other operating lease rentals {including land and buildings) 5,110 6,303
Auditors’ temuneration 580 622
612,344 625.515
56,135 58,266
Share of profits of associated companies 1,013 923
©perating proflt 57,148 59,189
NgT INTEREST Pro iorni%n
1991 1990 1990
£'000 £000 £000

un.nuunu--u.nul.--;-onon-uuuulua-uuunel.unln-nnuu-unnuuul-nnun---nnqununuu-uuuu;n---n-nuu--nnu.--u-uu

Interest payable:

Bank overdrafis and other loans repayable within five years {2,995) (6,561) (6,561
Finance leasing mterest {417} {564) {564,
Other loans (1) (257) . {6,276}
{3,423) {7,382) (L3,401)

interest recelvable and simflar ncome 3,100 4,435 4,435
{323) (2,947) {8,966}

Net interest on a pro forma basis had been calculated after making the adjusiments described in note 1,
Interest tecervable includes £2,217,000 (1990 = £3,760,000} [rom interest rate cApRing arrangements as described in note 15,

Interest of £396,000 (1990 ~ mi) has been capitalised in 1991 in respect of the construction of a new composite distribution
warchouse to fulfil a 2§ year contract with Whaitrose Ltd {sec note 12}

40



. Dinccrors' EMoLuMENTS 1991 1890
900 £'000
Fees ‘ 38 18
Management remuneration 597 573
Penston contributions 3462 362
1,087 953
Analysis of directors’ emoluments (excluding pension contributions)
Present Chairman and highest paid director 199 187
Former Chairman - 6
Scale of other directors’ emoluments Number Number
£0 - £5,000 | 1
£5,001 - £10,000 1 3
£10,001 - £15,000 2 —
£30,001 - £85,000 | —
£125,001 - £130,000 - 2
£130,001 « £135,000 1 ]
£135,001 —~ £140,000 I —_
£140,001 - £145,000 } —_—
No directars waived fecs during the year.
Starr Cosrs 1991 1950
£000 £000
i r Al A r d bt PR A PR BATP R P AN AN ARG VAR AR RSP P RN PRI NP AR Rapsan s iR brcarsnsasbndaprribnvhgnarnbibbnnatrsibreantdrnisnnsividesnbainssrovnrbsinsinnis
Wages and salaries . 78,436 78,126
Social security costs 6,838 6.806
Other pension costs 4,804 5045
90,078 89,977
Average number of porsons employad Number Number
Distribution 3016 3,123
Personnel Lt 1,453
Commercial 966 923
5,193 5,499

Pension schemes
The Group operates a number of pension schemes for employees and directors, The most significant schemes are of the defined
benefit type, “The assets of each scheme are held in separate teustee adimsinistered funds,

The toral pension cost of the Group for the year ended 30 fune 1991 was £4,304,000, Due to surpluses arising in certain schemes
asaresuleof reductionsin membership, the Group pension cost for the year has been reduced by £815,000, The pension cosis relating
to the schemes arc assessed in aceordance with the advice of an independent qualified actuary using the attained age method, The
latest actuarisl assessment of the most significans Group schemes was ot 31 March 1989, At the year end there were employers’
contributions of £936,000 (1990 = NilJ, included in accruals and deferred income, which had been charged in the aceounts but
not yet pard over to che pension funds.
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WNotes to the Accounts

Contnied

STARE L0OSTS continned

The assumptions which have the mess significant effeer on the results of the valuattons are those relacing 1o the rate of recuen en
wvestments and the rates of increase i salaries and pensions, For the most ssgmficant Group schemes it was assumed that the
investment yield would be 9% per annuan, that salary increases would average 7% per annum and that present and future pensions
would increase at the rate of 8% per annum eompound,

Atthedate of the latest actuaral valuations, the market value of the nssets of the most significant defined benefitschemes was L37.8
million and the actuanal value of the assets was suffseient wo cover 110% of the benefits thathad accrued 1o members, after allowing
for expecied future increases in earmings. Since that date this surplus has been reduced by the enhaneement of henefits in respect
of past services 10 members of & closed scheme und the zeduetion of cantributions paid into another scheme,

4 ’l‘.;:\(\.os PROFIT ON ORDINARY ACTIVITIES Pro forma
_ 1991 1990 1950
e £'000 £000 £'000
United Kingdom corporation tax at 34%
11990 -~ 35%) based on profits for the year 19,792 20,151 18,044
Less: Double taxation relief (312) (872} {872
19,480 19,279 17,172
United Kingdom deferred taxation (300) {250} [150)
Qverseas taxation — current 301 1,004 1,004
- deferred (150) {108) {108}
Associated company = corporation tax 342 323 323
19,673 20,248 18,141
Adjustment to priog years' tax provisions (3318) {575) {576)
19,337 19,672 17,565

The pro forma tax charge had been ealeulated alter making the adjustments desenbed in note 1,

EXTRADORDINARY [TEMS 195t 1990
£'000 £000

‘."lr.lIl"'l"k"l‘l‘.lll..“.."l.“"lllllll."!l.."'.l.l"l'..ll.'IllIlllttl.'..l..l".l"llll‘i...‘l|.‘ll.‘I.‘.ll..l..l.'.‘l.“.llll‘ll'..‘ll|‘.|.'."Il"‘

Cost of enabling shares to be acquired by the Trustees of share schemes

on hehalf of employees ar flotatjon — 4,549

Other : - (49)

Tax on extraordinary items - {1,700}
— 2,800
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11,

DIvIDENDS 1991 1990
£000 L'000
Dividends prior to flotation:

Cumulative Redeemible Preference Shares —_ 2,182
Ordinary Shares - 25
- 2,207

Dividuends following flotatlon:
Interim ~ 1.3p (1990 - 1,15p} per Ocdinary Share . 4,868 4,305
Final proposed ~ 2.7p (1990 — 2.35p) per Ordinary Share 10,245 §,79¢
15,133 13,101
15,133 15,308

The dividends in the pro forma results for the year ended 30 June 1990 cepresent the actual dividends arlsing following flotation
and exclude the dividends prior to flotation of £2,207,000, which atose ns & result of the Group's previous capital structure.

EARNINGS PER SHARE
The caleulation of earnings per share is based on carnings from ordinary activines after taxation and minority interests of £37.5
million and 374,916,950 sharcs. {Pro forma 1990 - £36.5 milhon and 374,307,737 shares.)

The caleulacion of actual carmngs per share for 1980 has heen based an earnings from ordinary activities after raxation and minority
interests, after deducting the dividends arsriburable to the Cumulative Redeemable Preference Shares which were not converted into
Ordinary Shares at flotation, of £31.7 miilion and 320,460,450 shares, bemg the number of Ordinary Shares of Ip each immediarely
prior to the Offer for Saie on 26 Oztober 1989,
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Notes to the Accounts

Cantinued
TANGIDLE FIXED ASSETS Plant  Fixtures Assets in
Frechold  Leaschold properties and and course of
propertics lLong Shors  machinery  finings  constzwetion Total

The Group £000 £000 £oon L0400 L'000 £000 £000
Cost or valuation
At 1 July 1990 72,760 10,199 6,386 110,241 7,838 —_ 207,421
Exchange adjustinents {3 — 15 32 15 — 59
Additions

Subsidiaries and businesses acquired 3,217 -_— 5 2,581 270 — 6,120

Capital expendisure 3,775 37 364 9,764 Fid 12,339 26,993
Reclassifications ™ 179 (132 235 415 {697) — -
Disposals {1,285) -~ 1324) 15,150 (284) V- {7,044)
At 30 June 1991 78,643 10,104 6,728 117,882 7,853 12,339" 233,549
Accumulated depreciation . K
At 1 July 1990 1,386 312 1,748 63,570 4,397 - . 63,413
Exchange adjustments — - 9 16 - r — 32
Relating to asscts of subsidiaries and
businesses acquired 2 — 52 270 123 —— 447
Pruvis’ion forthe year 987 179 3os 9,052 1,186 — 11,709
Recl sssifications . 72 27 114 37 {540) —_ -
Disposals Cow {8} — (305) (3,892} (49 —_ {4,2§4)
At 30 fune 199) 2,439 518 1,923 67,343 5,124 —_ 77,347
Mot book value . )
At 30 June 1951 76,204 9,586 4,805 50,539 2,729 12,339 156,202
At 30 June 1990 71,374 9,887 4,638 48,671 3,438 — 138,008
Comparable amounts determsined
nccording (o the lustorical cost
convention:
Caost 51,287 6,252 5,843
Accumulated depreciation (5,901 {823} {2,151)
Nut book value
At 30 June 1991 45,328 5,429 3,692
Ac 30 June 1990 39,672 5,706 3§11
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TANGInLE FIXED ASSETS rottunned ‘

Prcehold properties include land of £34,583,000{1990 ~ £35,647,000)w hlchlsnm depreciazed, Plantand machinery and fixtures
and firtings include cost of £10,431,000 (1990 ~ £11,285,000) and ngg,rr;,mgd;prccmnm of £5,341,000 {2990 ~ £5,826,000) in

respectof assets held under financeleases and hire purchase contracts, The :!e;llrcci:uion charge for the yearincludes £674,000 (1990

— £380,000) in rezpect of these assets. |

Frechold, long leasehold and shoreleaschold land and buildings comprising cc;mmoftllc major propertics wererevalued on 30 June
1989 ar £62,575,000, £8,750,000 and £3,225,000 respectively.

:\sscn in course of construceion rc,ucscms the costsincurred ta dateon t‘rccnnmucnon ol adedicated distribution depor ar Milton
Keynes. The depot will be used co fulftl a 25 year contraet to distnibute ambient and chilled products on behalf of Waitrose Lid to
approximately half oftheir shops, The project commenced in May 1991 and is Ll.uc to be eompleted by December 1992, Total praject
costs are estimated at £31 million of which £9.7 million celates to the pun:hasc of land and the remainder o buildings and

equipment, The land is included in the figure for agsets in course of cuns:rucs.\on and is not depreciarted, At 30 June 1991 interest
of £396,000 (1990 ~ Nil) has been capitatised as part of the cost of the pwucr.

Short Plant Fixtures

Incﬂt“hnld anao and

prup¢ riies machinery firtings Toral
The Company L’OOO L 000 £000 £000
Cost ‘
At fuly 1990 ) 1227 645 i 1,203
Adgiuons 1 159 10 180
Difposals ,— {58) - (58)
At 30 June 1991 ?38 746 341 1,325
Accumulated dopraciazion | ) ‘
Aut July 1990 64 304 234 602
Provision for the year 18 154 23 192
Disposals p—- (49) — (49
At 36 June 1991 79 409 257 745
Net Book Value !
At 30 June 1901 119 337 84 . 580
AN June 1990 163 341 97 601

' Group
' 1991 1920

Commitmaents £'000 £'000
Capital expenditure « apthorsed and contracted for 1,476 1,496
Capital expendituce = authorised bue not contracted for : 10,820 7,427
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Notes to the Accounts

Conturired
[NVESTMENTS Associated companies
Share of Other loans,
Shires post investments
at  acquisinen and foreign
cost reserves Loans bonds Toral
The Group £'000 £'000 £000 £000 £000
At 1 July 1990 273 1.173 15 14 1,475
Additions 558 - — — 558
Dividends b — (750} . —_ pnsm {750
Dispasals —_ — — {14) {14)
Share of profits of associated companies — 671 —_ - 671
A 30 June 1991 e 831 1,094 15 — 1,940
Sharesin
subsidiaries
The Company £000
©At1 July 1990 . 178,593
AMddions . 3,051
At 30 June 199 B 181,644
Details of the principal subsidiaricy and assotiated companies are shown in note 26,
STocks 4 , . Group
1391 . 1990
£'000 £'000
Fbasddsvasnadibidhpisanive [T CILIERIET IR R YL A ’.Il.ll‘.""‘.l.......ll.lI.‘-..".".I.’l"'.|..l".Ill.."'l.l'..‘l!"..".’.ll‘.lll‘\:\l".'..'l!..ll'lllli
Fsnished goads and goods for resale 10,544 10,861
Work in progress 705\ 680
Raw materials and consumables 2,788/ 2,628
14,014 14,169
i
The replacement cost of stocks 15 not materially different tw the values at which they are stared above, s
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15. DenTORS Group Company

16

1991 1990 i9¢1 1990

£'000 L1000 £'000 £900

Trade debtors 72,136 68,584 — —_
Amounts owed by subsidiares - — 142,145 127,958
Other debtors 5,253 5,806 1,731 3,241
Prepayments and acerued income 8,067 7,841 995 1,773
85,456 $2,231 146,971 133,002

Group and Company prepayments inelude £458,000 {1990 — £832,000) for payments on interest rate Suppig agrecments taken
out between 27 November 1987 and 1 February 1988 of which £151,000 {1990 .« £458,000) is duc after more thiap one year,
£45 million has been capped st 1% for five years from January and February 1988 and £25 million s 12% for five years from

November 1987,

Other debrors includes advance corporation tax recoverable of £1,930,000 (1290 — £1,488,000) duc after more than one year.

IRVESTMENTs - Group
1991 1999)
£'000 L1000

-nu-u-u-uuu'nnurn1nuuuuunnucuu----u-lunn--n-unuunn-"n-.nnn"---.un.nuou-uu---i--nunuo-u.--u.n.--..u--unn"u

Listed shares {Market valuation £4,000 (1990 — £4,000)) 4 T4
“Term deposits and monies with banks 67 57

71 61

“The histed shares ee quoted on the Australian Stock Exchange.
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Notes to the Accounts

Cantenaed
BoRrRRoOWINGS Group Company
991 1930 1991 1990
£000 £000 £'000 £000
Short term barrowing
Lozan notes 7,502 13,608 6,575 6,620
Bank loang == secured 2,039 478 —_ e
w unsectred 3,212 338 3,003 —_—
Revolving commited facilities 9,754 10,508 4,700 16,713
Debenture loans f,500 — —_ —_
Other loans — unsecured 1?7 328 7 —
14,024 25,660 14,295 23,333
Medium and long term borrewlng
Dcebenture loans - 1,500 - —_
Bank loans == sccured — 261 - —
‘/‘ -- 1,761 - -
Total borrowing 24,034 27,421 i4,295 23,333
Loan obllgations are repayablo as follows:
Over one year and under two years - 1,761 - -—
Under one year 24,014 25,660 14,295 23,333
Total borrowlng 24,034 27,421 14,295 23,333

Theloan notes have been issued in connection with subsidiaries acquired and the majority are payable on demand and bear interest
at money market deposit rates.

The secured bank loans represent loans totalling £1,778,000 which are secnred on (rechold property and loans of £261,000 secured
by 2 mortgage on ships and liens on some of the freights carried.

Thedebenture represents 7Y% debenture stock 1986791 sceured by a floating charge over the assets and undertaking of a subsidiary
company.
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OTHER CREDITORS Group Company
1o 199¢ 1991 1990
. £'000 £1000 £'eeo £000
Amounts falling due within one year
Trade ereditors 47,996 42,877 191 108
Amounts owed to subsidiaries — — 50,720 38,744
Taxation 18,423 25,145 7,610 5,082
Social sccurity 1,206 1.917 18 156
Other ereditors =~ unsecured 5,958 4,939 3,133 138
Finance lease obligations ' 837 794 - —
Dividends payable 10,245 8,796 10,265 8,796
Aceruals and deferred income 26,537 22,728 1,298 $535
121,302 107,296 73,235 53,436
Amounts falling due after more than one year
Finance lease obligations 300t 3,255
Orcher ercditors — unsecured 548 180
Accruals and deferred income 1,790 169
5,449 3,604

Aceruals and defeered income includes an amount of £1,318,000 (1990 — Nil) which is due after more than five years.

PROVISIONS FOR LIABILITIES AND CHARGES Deferred

Pensions Taxation Other Toral
The Group £000 £'900 £000 L£ooa
At ) July 1990 1,280 866 4,658 6,804
Exchange adjustments — 6 - .6
Charged o profic and loss account —_ - 472 472
Credited 10 profit nnd loss account — {1350} (1,360) {1,810)
Applied {160} -— {330) {490)
Movement in advance corporation tax offset against deferred tax - 130 - 130
At 30 June 1991 1,120 552 1,440 5,112
The Company
Ac 1 July 1990 1,280 — 2,039 3,318
Credited to profit and loss aceount - - (830) {830)
Applied (160) - {167} (327)
At 30 June 1991 1,120 - 1,042 2,162

Other provistons include the following material provisions:

{a) Closurcand teorganisation costs totalting £1,525,000 (1990 ~ £2,447,000) for the Groupand £1,042,000(1990 — £2,03%,000)
for the Company,

{(b) Pravision for contrace losses £655,000 {1990 ~ £655,000),

{c) Provision for repairs 1o buildings and site renovations £879,000 {1990 - £629,000).

{d} Provision for camainer replacements £200,000 (1990 ~ £200,000),
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Notes to the Accounts

Caontitned

DerbRRED TANXATION
The potential amount of deferred taxanion and the anounts provided in the (irancial statements are:

1991 1990
Provided Potential Provided Poreatiasl
The Group £'000 £'000 L1000 £'000
Estimated taxation in respect of chargeable gains on revalued
properues and ralled over gains - 3,904 —_ 4,306
Excess of tax allowances over depreciation 1,900 10,324 2,200 i 1,253
Other tymang differences 92 {623) 236 (747)
1,992 13,605 2,436 14,812
Less: Unrelieved advance corporation tax (1,440) {3.370) (1,5703 (3,058}
552 10,235 866 11.754
The Company has no potentsal deferred tax hiabiluy.
CatLen UpSnane CAPITALAND Sant PREMIUM 1991 1990
| Number Number
000 £'000 [JiH] £000
Autharised Share Capltal
Ordinary Shares of 1p each 1,067,180 10,672 1,067,180 10,672
Undesignated Shares of 1p cach 1,813,714 78,237 7,813,714 78,237
8,890,694 88,909 ,890,894 88,909
Cilled up Share Capital and Share Premium Account Called up Share Premium
' share captal Account
Mlotted and Tully pard Number
Ordinacy Shares of Ip cach 004 £'000 £000
At | July 1990 374,316 3,743 224,938
Shares allotted on the exereise af options hetween
1p and 105p under the Company's aption schemes 5,804 59 29
At 30 June 1991 380,180 3,802 224 9467

Share Options
At 30 June 1991 the following options had heen granted and cemained outstanding in respect of the Company's Ordinary Shares

of 1p each under the Company’s option schemes: Amount Date
Number of shares  Subscription normally
of shares £'000 price exercisable
The Hays Share Optlon Scheme: 655,000 7 1p  1991-1998
715,000 7 10p  1992-1992
150,000 1 I7p  1992-1999

1,520,000 15
The Hays pic 1989 Exocutive Share 3,750,450 37 105p  1992-1999
Option Scheme: 556,475 6 105p  1993-2000
560,000 6 122p  1994-2001

4,866,925 49

6,386,925 64
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RESERVES Revaluation Other Profic and Goodwil}

reserve reserves  loss account resceve
The Group £000 £oa0 £000 £'000
At 1 July 1990 ‘ 37,010 519 30,479 (202,394
Transiation differences in respect of foreign subsitharies — Il — -
Transfer of reserve on revaloed assets {639} — 639 —
Transferred from profir and loss acenunt —_ -— 22,355 —
Goodwill arising during the year - Lo - {10,200
At 30 June 1991 36,371 630 §3,473 (212,594)

Gaodwlil

The cansolidated goodwill reserve represents the excess of the copsideration for the operations acquired by the Group over the faic
value of the net assets acgmred, The goodwifl has been written off to reserves and is maintained as a separate negative reserve,

Goodwill arising during the year relates principally o the acquisiions of Northern Document Exchange Led, Citybond Storage
Services Ple, the business of Abels Lid and the minority interest in The Career Care Group floldings Lid, and arosc as follows:

Tangible Fixed Assets

Cash

Debeors

Stock

Creditors due within one year

Book value of assers acquired
Fair value of adjustments

Fair value of net assets acquired
Cash pard

Goodwill

Fair value adjustments represent propecey revaluations and provisions for dilapidatons.

The Company
At 1 July 1990
Translerred from profit and loss account

At 30 June 1991

£'000

6,713
101
796

30
(3,774}

3,876
(4,811)

2,065
12,265

10,200

T ———————

Profit and loss
seccount
L'000

6,205
4,531

10,736

Aspermitted by Seetion 230 of the Compantes Act 1985 the profit and loss account of the Company is not presented as part of these
finaneial statements, The consalidated profit for the finaneial year includes a profic of £19,664,000 which is dealt with in the

aceounts of Hays ple,
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23.

24.

25,

Notes to the Accounts

Continued

PosT BALANCE SHEET EVENTS

On 2 July 1991 the Group acquired for £8.9 million the entire issued share capital of Rutland Exchange Lred,

CONTINGENT LIABLLITIES Group Company
1991 1950 1994 1990
£'000 £'000 £'000 £000
Bank and other guarantces Lo 402 24,943 25,594
Other 274 53 - —
374 453 24,943 15,598
Pecformance bonds and other guarantees given in the norima) course of business are not inciuded above.
LEasE COMMITMENTS Graup
1991 1990
£'000 £000

(a} Financa Leases

Net obligations are payable as follows:
Within one year

Over one year and under two years
Berween two and five years

After five years

837 794
520 421
476 574
2,115 2,260
3,948 4,049

“The finance leases relite vo plant and muchinery, fixturcs nnd fittings and ships, Theyare secured by retention of title to the relevant

assets and bear interest at market rates.

{b) Opaerating Leases

At30 June 1991 the Group and the Company werecommitted to making the following payments in the yearto 30 June 1992 inrespect

of uperating leases:

Group Company
Land and Land and
buildings Other buildings
£'000 £000 £'000

Leases which expires
Within onc year 100 339 —
Within two ta five years 590 2,110 —_
Aftrer five years 5,218 1,289 231
6,308 3,738 231
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26, PRINCIPALSUBSIDIARIES AND ASSOGIATED

COMPANIES

Holding Caompanies

*Hays Holdings Lud
Hays Group Ltd
*Hays Specialist Holdings Lid

Distribution (specialised distribution activities)

Hays Chemical Distribution Lid {bulk and packaged
chemical distribition}

Blacksmith Chemical Services Lid {50%)

Hays Chemical Distribution {Ircland) Ld (Eire}
Hays Colours Lid

Hays Speichim (UK} Ltd (50%;

International Additives Ltd

International Additives SA (France)

Hays Distribution Services Lid jdistrabuenian and
warchousing services for retmlers and manufacturers)

Hays Contract Distribution Lid

t]ays Storage Services Lud

wterbond Distribution Lid

1CD Temperature Contralicd Distribution Lid

Hays Specialise Distribution Led {trading as Bucks and
Abels) fdistribution of shopfittings and home deltvery for
retailers and manufacturers)

Hays Marine Services Ltd {short sew shnpmng and
ancillary serpices}

Crescent Shipping Ltd

Crescent Manine Services Lud

Crescent Wharves Ltd

Trafco UK Lid

Parsonne! specialist staflf recruitment agencics}
Hays Personnel Services Lod

The Cazeer Care Group Lid {trading ns Accountaney
Personnel}

Accountancy Placements Pty Lad {Australia)
Montgose Technical Staff Lid
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Commoercial {plfice support services)
tlays Commereial Services Ltd

Britdoc Lid
Northern Document Exchange Lud
Data Express Lid
Hays Business Serviees Led
*Citybond Storage Services Ple
Rentacrate Lid
5t Qlaf Insurance Brokers Lud
Hays Business Services S.A. JBelgium)

1 Hays ple {andfora subsidiary or subsidiariesin aggregate)}
owns 1009 of each class of the issued shares of the
companies except where smaller proportion is indicaied,
Shares in companies marked with an asterisk (*) are owned
Jicectly by Hays ple and in companies not so marked are
owned by a subsidiary or subsidiaries of Hays ple.

2 Companies are incorporated and registered and operate in
Great Britain, or, in the casc of overseas companies, in the
country indicated.

3 The Yist of compames includes holding companies and
those which bad & material cffect on the consolidated
resules to 30 June 1994, information on the other
companies in the Group will be included n the next
annual return,



Notice of Meeting

MoTIcEISHEREBY G1vENthatthe fourth Annual General Meetingof Haysplewill beheld at TheAngel Posting House
& Livery, HighStreet, Guildford,Surrey GUL IDPar12noonon Monday 11 Noventber 1991 forthefoliowing purposes:

OroINARY BUSINESS

Resolution No |
Toreceiveand adopt the Accounts for the yearended 30 June 1991 and therepartsofthe Directorsand audirtorsthereon.

Resolution No 2
To declare a final dividend for che year ended 30 June 1991 which, if approved, will be paid on 29 November 19921 to
sharcholders on the register ar the close of business on 18 October 193],

Resolution No 3
To re-clect as a Director, Mr ] A Napier, who retires from the Board having been appointed as a Director since the fast
Annual General Meeting.

Resolution No 4
To re-elect as a Director, My # D T Roherts, who retires from the Board by rotation.

Resclution No 5
To re-clect as a Director, Mr G j Williams, who retires [rom the Board by rotation.

Resolution No &
To reappoint Messrs Touche Ross & Co, as Auditors of the Company until the conclusion of the next Annual General
Meeting and to authorisc the Directors to fix their remunesation,

SrECTIAL BUSINESS

Resclution No 7

Ordinary Resolution

Thar the Directors be and are hereby generally and uncenditionally authorised pursuant to and for the purposes of
Section 80 of the Companies Act 1985 to excercise all the powers of the Company to allot relevant securities (as defined
in Seetion 80(2) of the Companies Act 1985) up 1o the aggregate nominal amoutit of £1,267,122 provided that this
authority shall expire at the conclusion of the next Annual General Meeting of the Company save that the Company
may make an offer or agreement before the cxpiry of such authority which would or might require relevant securities
to be alfotted after such expiry and the Directors may allot relevant securities in pursuance of such offeroragreement
as if the power conferred hereby had not expired,

Resolution No &

Special Resolution

That, subject to the passing of resolution 7 al ve:

{a) pursuant to Scction 95{1} of the Companies Act 1985 the Dicecrors e and are hereby empowered o allot cquiny
sccurities{asdefined by Section 94(2} of the Companies Act 1985)wholly for cash pursuantto the authority conferred
by Resolution No 7 (otherwise thanin compliance with Section 89{t) of the Companies Act 1985) provided that equity
securities so allotted otherwise than in connection with a rightsissue shull not exceed the aggregate nominal value of
£190,113 and that this power shall expire ar the conclusion of the next Annual General Meeting of the Company save
thar the Company may make an offer or agreement before the expiry of this power which would or might require
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securitics to be allotted after such expiry and the Directors may allot equity securities it pursuanee of such offer or
agrecment as if this power had not expired, and

{b} forthe purposcolthis rcsolutionthccxprcssion“righrsissuc“sh'.lllmr.-:m anofferof securities open for aceeptance
for a period fixed by the Directors by way of rights to holders of Ordinary Shares on the registerona fixed record dare
or dates in proportion to cheir then holdings of such shares {but subjectto such exclusinn or other arzangements as
the Directors may deem necessary or expedient in relation to fractional entitlements or Jegal or pracrical problems
under the laws of any territory or the requirements of any regulatory body or stock exchangel,

Resolution No 9

Special Resalution

That the Company be and is hereby generaily and unconditionally authorised ro make market purchases {within the
meaning of Section 163 of the Companies Acr 1985) of Ordinary Shares of 1p each in the capital of the Company
{“Ordinary Shares") provided that:

(a) the maximum number of Ordinary Shares hereby authorised to be purchased is 38,000,000,

{b) the minimvm price which may be paid far each Ordinary Share is 1p, exclusive of expenses,

(¢y the maximum price which may be paid for cach Ordinary Share is an amount equal to 105% of the average of the
middle market quotations for an Ordinary Share o5 derived from The Stock Exchange Daily Official List for the ten
business days immediately preceding the day on which the Ordinary Share is purchased, exclusive of expenses, and
{d) the authority hereby conferred shall expire atthe conclusion of the next Annual General Meeting of the Company
or31 December 1992, whicheverisearlier, (except inrelationtothepurchase of Ordinary Sharesthe contract for which
was concluded before such date and which would or might be executed wholly or partly after such date) unless such
authority is renewed prior to such time.

Resoiution No 10

Ordinary Resolution

That the Directors be and are hereby authorised to smend the Rules of the Hays ple 1989 Executive Share Option’
Scheme established on 15 September 1989 so that subject to the conditions specified in the Finance Act 1991 or tions
may be granted aca discount of up to 15% of the market value of Ordinary Shares of the Company atthe rele late
of grant and ro secure approval o such amendments from the Board of [nland Revenue.

Words and expressions defincdin or for the purposes of the Companies Act 1985 shall bear the same meaniuy nerein,

Fays House, Millmead, Guildford
Surrey GU2 SH)

By order of the Board

AGMonisoN
Secretary

7 Qctober 1991

Notes

I A member entitled to atend and vore 1s ¢ntitled 1o appoINg O VF ALDIE PROXIES 1o utrend and on a poll soe instead of him or her,

A proxy need not be 3 member of the Company,

Aformof proxy iserclosed which you are imvsted to completeand return, Completion and return of the proxy fosm s accordance with theinstructions
chezena will not present you from itteading add sotmg a1 the mecting, mstead of your proxy, if you wish 1o do g0,

1 The register of mterests of Direcross tand their famshestogether with copes of the Dircetors' seevice contracty will be available forimspectionatthe
registered office uf the Company an weekdays (haturdays and public holidays excepleds during usual business houts irom the date of this notice umil
the dare of the Annual General Meenngand will,on the day vl the Annual General Meetng, be awailable lor inspecnion at the place of the meeting from
1. Samm unnl the conclusinn of sthe meenng.
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Divisional Head Office Addresses

Heap QFFIiCE

Hays ple

Hays House
Midlmead
Guildford

Surrey

GU235H]

Tel: 0483 302203
Fax: 0483 300385

Hays Chomical Distribution Led
Rawdon House

Green Lane

Yeadon

Leweds

West Yorkshire

LS19 7XX

Tel: 0532 50581

Fax: 0532 508776

t4ays Distribution Services Led
Hays House

Manor Park

Aldershot

Hampsaire

GUI2 4XR

Tel: 0252 25311

Fax: 0252 343668

Hays Specialist Distributlen Ltd
Stubby Lane
Draycott~in-the-Clay

Derby

DE6 SBP

“Tel: 0283 820388

Fux: 0283 8200619
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Mays Marine Services Ltd
11713 Canal Road
Rochester

Kent

ME24DS

Tel: 0634 290092

Fax: 0634 290111

Hays Personne} Sorvices Ltd
Hays House

5t George Square

High Street

New Malden

Sutrey

K134)Q

Tei 081 336 1533

Fax: OB 336 1537

Hays Commoerclal Services Ltd

Quadrant House

15716 Srockwell Green

london

SW99])

Tels 671 713 0099 o
Fax: 071 737 2524



