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Officers, professional advisers and representatives

CHAIRMAN

Philip A Fletcher, Fca
Chief executive

Appointed a director in 1987, managing director
in 1991 and chairman in 1993. An executive
director of Bertam Holdings PLC and Lendu
Heldings PLC. Jeined the Group in 1982 after
initiai career in accountancy with KPMG in
London and Sydney and in industry with

The RTZ Corporation PLC group. {Age 52).

DEPUTY CHAIRMAN

Konrad P Legg
Non-executive and senior independent

Appointed a director 1983. A non-executive
director of Lendu Holdings PLC and a number of
other listed companies. Chairman of Willington
plc and Coburg PLC. Chairman of the audit,
nemination and remuneration committees.
(Age 58).

EXECUTIVE DIRECTOR

Peter E Hadsley-Chaplin, ma mea

Appointed a director in 1989, Chairman and
chief executive of Bertam Holdings PLC and
Lendu Holdings PLC. Former chairman of

The Association of the International Rubber
Trade, Prior 1o joining the Group in 1988 he was
a commodity broker with C Czarnikow Limited.
(Age 44).

NON-EXECUTIVE DIRECTOR

Richard M Robinow
independent

Appointed a director in 1999, Chairman of REA.
Holdings ple and non-executive director of a
number of plantation companies. Member of
the audit, nomination and remuneration
cemmittees. (Age 56).
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Summary of results

FORTHE YEAR ENDED 31 DECEMBER 2001

2001 2000
As restated

(see note 16)

£000 £000

Turnover 3,775 4534
Estate profit (before exceptional items) 1,620 2252
Profit on ordinary activities before taxation 3,192 4,904
Profit on ardinary activities attributable to members 2,143 3,264
Equity shareholders’ funds 49,377 47,295
Capital employed 51,052 48620
Movement in net funds 336 (1,890)
Pence Pence

Earnings per 10p share 4,43 6,75
Equity dividend per 10p share 4.25 425




Chairman’s statement

INTRODUCTION achieved and there is some cautious optimism aboeut prospects

for improvernent, but this does not hide the many problems

Results and dividend which have yet to be remedied, particularly in the banking

The profit before tax for the year amounted 1o £3,192,000, system. The former problems of an ill-defined systern of
compared with £4,504,000 in 2000. 2001 was characterised by liquidating companies that should not be trading in their

very weak palm oil prices in the first half and a crop of cil palm current format and an inability to restructure these companies
fresh fruit bunches ("ffb."} that fell off unexpectedly sharply at so that a line can be drawn under the former activities and a
the end of the year. These negative factors were partly mitigated proper format constructed for continuing operations has yet to
by a weakening Rupiah.The associated plantation companies be resolved. The country is alse burdened with a heavy debit
suffered from similar conditions and the Australian cotton commitment and whilst the World Bank continues to be of
operations aiso had a less successful year. In addition, profitable assistance, strong growth in the economy will be required for
Malaysian land disposals were recorded by the associated some considerable time to bring this down to more
companies. Exceptional costs arose in the Group from the comfortable levels. Newly-enacted regicnal autonomy
provision for leaving benefits to employees following recent regufations continue to cause problermns and threaten to impose
legislation in Indonesia and in the associated companies a heavy burden upon commercial activities in the varicus
principally from reorganisation Costs. provinces. As | referred to last year, this legislation has given rise
Your board recommends that the dividend for the year should to many disputes over the ownership of land. t am glad to

be maintained at last vear's level of 4.25p per share. This is a report that both the Group estates and those cwned by the

fuller distribution than has been made in previous years. QOver associated companies have largely avoided such disputes,

the years the board's policy has been to“equalise” dividends by althcugh it is a matter over which constant vigilance is

erring on the side of generosity in poor years and vice versa in maintained.
good years. With this in mind, the improved palm oil market and

The palm cil market
the prospect of strong cash flows from, in particular, PT Agro _ P

Muko, your board felt that maintaining the dividend at 4.25p per

Crude palm oil price Rotterdam cif — USS per tonne

share was appropriate in the circumstances. 850

Acquisition of 80% of PT Sembada Sennah Maju 750

I am pleased to refer to the announcement made in March 2002 650

concerning the acquisition of 809% of PT Sembada Sennah Maju, S50

the owner of Sennah | Estate, which is located near our existing

estates, Bilah and Pangkatan. This acquisition brings the 450

potential area under cil palms in that vicinity up to a size 350

sufficient to justify the construction of a 30-tonne-per-hour 250

palm oil mill.i refer to this in more detail below.

. i
1997 1998 1999 2000 2001 2002

REVIEW OF THE YEAR

As can be seen from the graph, palm oil prices were very weak
Indonesia indeed during the first half of 2001, reaching the extraordinarily
Although many probfems persist in indonesia in the corporate low level of USS215 per tonne. This largely arose from large
sector, a pleasing return to more stability seems, so far, to have world stocks resuiting from higher-than-expected production in
taken place in the country since Mrs. Megawati Sukarnoputri 2000 and the early part of 2001, but in the latter part of the 2001
became president in 2001, Modest ecenomic growth has been stocks reduced. in addition, world stocks of vegetable oils have
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generally declined, partly because of an acute downturn in the
production of rapeseed and sunflower oils. As a conseguence,
there was a short-lived, and sharp, improvement in the middle of
the year after which there was another fall and then another
more gradual improvement to around the US5330 per tonne
level, which has largely been maintained right up to the present
time. World stocks of palm oil and indeed of most vegetable oils
are markedly lower and declining, added to which production of
palm ¢il in the two main producing countries, Malaysia and
Indonesia, is going through a down period.

Demand from one of the major international customers, India,
fell sharply after the imposition of very large increases in import
duties, aimed at protecting the local producers of vegetable oils.
Another big customer, China, is expected (o increase its
demand. This is partially due to their joining the World Trade
Crganisation, under which they are required to reduce tariffs on
imports and conseguently it is expected that their offtake will
increase.

Exchange rates

Indonesian Rupiah v. Sterling £1 = Indonesian Rupiah

1987 1998 1999

2000

2001 2002

The Indonesian Rupiah was quite volatile during the year, ranging
fromn £1 =Rp17,250 to Rp12,500. Overall, the Rupiah gradually
weakened and the average rate for the year was

£1 = Rp14,666, compared with Rp12,666 last year. Although not
beneficial for the Indonesian econcmy as whole, a weak Rupiah
helps the palm oil business since the selling price of palm ail is
denominated in 2 hard currency (US Dollars) and a large part of
the costs are Rupiah based. Since the year end, the Pupiah has
strengthened quite markedly, which may be regarded as an
indicaticn of more positive sentiment for the Indonesian economy.

CONTINUED

Results for the year

Estate profit

Oil palm f.f.b. crop - tonnes

100,000

110,000 120,000 130,000 140,000

The ffb. crop, at just under 126,000 tonnes, was below both
expectations and last year's crop. There was a disappointing
sharp fall off in the last couple of months of the year, with
Simpang Kirt experiencing particularly heavy rainfall with
resultant flooding during that period. Pangkatan Estate’s rubber,
although below last year's high crop, was nevertheless ahead of
expectations.

As referred to above under "The palm oil market’ palm oil prices
were again at very poor levels, particularly during the first half of
2001, although there was a spasmodic, but marked,
improvement in the second half. Rubber prices have improved
recently, but continued at poor levels during 2001,

Rubber price RSSY US cents per kilo

1997 1998 1999

2002

2000 2001

As a result of the above, the estate profit before exceptional
items for the year was £1,620,000, compared with last year’s
£2,252,000.




Associated companies

The Group's share of the prefits before exceptional items and
taxation of the associated companies was £2,405,000, compared
with 2000's £2,609,000 .

Indonesia

Oil palm £.£.b, crops - tonnes

160,000

180,000 200,000 220,000 240,000 260,000

PT Agro Muko (30.43% owned)}

PT Agro Muko suffered an acute downturn in its ffb. crop in the
first haif of the year and, although a sharp recovery was
experienced in the second half, the outturn for the year was
same 10% below expectations and last year's crop. This
combined with the generally lower palm oil prices during the
year resulted in lower profits.

PT Kerasaan Indonesia (36.00% owned)

Similarly, slightly lower crops and poor palm oil prices
contributed to lower profits from the company during 2001,

Malaysia - Bertam Holdings PLC {43.41% owned)

O

Gil paim f.£b. crops - tonnes
(including the crop of Bertam Holdings PLC's 40% associate,
Bertam Properties Sdn. Bhd}

50,000

60,000 70,000 80,000 90,000

The enlarged Bertam Holdings PLC Group reported an increased
profit in 2001. Plantation earnings were lower as higher crops
were more than offset by lower palm oil prices. its 40%

CONTINUED

associated company, Bertam Properties Sdn. Berhad, reported an
improved year cn its property-developrent activities despite
the property market remaining fiat. Both the Bertam Holdings
PLC Group and Bertam Properties Sdn. Berhad disposed of
pieces of land during the year. The Group's share of the profit
arising from these disposals amounted to £766,000,

Australia - Lendu Holdings PLC {35.11% owned)

Lenchu Holfdings PLC's Australian cotton farm experienced a less
successful year than the previcus one. Although there proved to
be plentiful water for irrigating the cotton ¢rop, it came too late
and, as a result, the number of bales picked fell to some 8,000
compared with the previous year’s 16,500, This was to some
extent offset by the improved profits from the enlarged cattle
operations but, overall, the company made a loss for the year.

The details of the results and assets of the associated companies
are set out in note 2 ta the accounts on page 25.

Exceptional items

The detalls of exceptional items are set out in note 4 to the
accounts on page 26.

The Group - past-service liabilities

During 2001, legislation was enacted in Indonesia (which also
has a retrospective effect} whereby companies are required to
provide employees leaving their employment with a payment
calculated by reference to a number of guidelines. Because this
reguiternent derives from new legislation, the making of the
appropriate provision js not regarded as a change in accounting
policy. Accordingly, the entire liability for all previous years up to
the end of 2000, amounting to £295,000, has been charged to
the profit and less acceunt in 2001.The charge in 2001 was
£65,000 and is included in"cost of sales” The costs associated
with paying employees when they leave in future will be offset
against this provision.

Associated companies

The exceptional iterms of the associated undertakings are set out
in note 4,the principal one of which related to the costs in
connection with the merger of Bertamn Hoidings PLC with
Beradin Holdings PLC, Padang Senang Holdings PLC and The
Singapore Para Rubber Estates, PLC during 2001.The Group's
share of these costs amounted to £381,000.
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Review of operating activities

Group companies

Pangkatan Estate

After improved production in 2000, Pangkatan Estate
experienced a downturn during 2001, The first half was in line
with expectations but the second half declined guicker than
had been expected. As | mentioned last year, the planting profile
of the estate is on the old side but the older areas are
nevertheless still yielding at very presentable levels. Accordingly,
the original programme of replanting 107 hectares in 2001, was
scaled back to 35 hectares. 24 hectares of old oil palms are
scheduled for replanting in 2002,

With regard to rublser, the future of these areas will very much
depend upen the progress on building the palm ol mill on the
estate, further to the acquisition of Sennah | Estate. The details of
this are set out below. Notwithstanding that the young rubber
has been planted to a high standard, it will probably make sense
eventually to replant the rubber areas into il palms in order to
rmaximise the throughput of the mill. Whilst the acquisition of
Sennah | Estate was completed and a review is under way as to
the best way forward, the origina! planting programme for 2001
of 58 hectares was cancelled, It may well be that the young
rubber areas are allowed to rnature but are intensively tapped
with a view to replanting them earlier than their normal tife
cycle. However, there is plenty of work to undertake both on
Sennah | Estate and the construction of the mill and the
decision on the timing of the replanting of the rubber can be

taken in due course.

Simpang Kiri Estate

Althcugh slightly behind expectations, the crops from the two
divisions of Sinpang Kirt Estate were ahead of last year until
right at the end of 2001. Unfortunately, some exceptionally
heavy rainfall severely hampered harvesting operations and
there was a sharp downturn in the last two months. The
programme outlined last year of replanting scme of the ¢lder
areas on the estate earlier than would normalily be expected
continues. 85 hectares were successfully undertaken in 2001

and a further 71 will be replanted in 2002,

- CONTINUED

Bilah Estate

Although not quite matching last year's excellent yields, Bilah
Estate had another good year exceeding expectations. The
estate is virtually completely planted with the exception of a
smail low-lying area. This area is expected to be completed
in 2002

Associated companies

Indonesia

PT Agro Muko

As mentioned above, the various PT Agro Muko divisions
experienced an acute downturn in the crop of ffb.in the first
half of 2001. Although this recovered dramatically in the second
half, the outturn for the year was, overall, less than expected and
less than ast year. This is all part of the cyclical nature of il palm
production but the prospect remains for the continuing general
increase in crop over the forthcoming years. The estate is now
largely planted, with some 15,000 hectares of oil palm and 1,800
of rubber as at the end of 2001, 100 hecrares of oil palm
planting will be undertaken in 2002 and thereafter
approximately 500 hectares per year up to 2005, after which

the estate will consist of approximarely 16,500 hectares of il
palm and the present 1,800 of rubber. The prospect of
increasing crops, profits and cash flows is therefore very
positive.

The company has fully repaid its borrowings from both the
World Bank (IFC) and the German development bank, DEG.
Medest local bank borrowings continue and a programme of
reqular dividend payments is expected to commence soon.

PT Agro Muko is a large employer in a mainly undeveloped area
in Sumatra. There are already a number of smallhctders’ areas in
the location but the company has undertaken a number of its
own smallholder schemes with villages on the periphery of its
various divisions. These schemes involve clearing and planting
areas of between 15 and 20 hectares for each village using
labour from that village and supervising and advising on
agricultural maintenance. The cost of this is provided as an
interest-free loan, which will be repaid when the fruit frorn those
areas is processed through the company's mills, Although in its
early stages, these schemes have proved to be popular and
successful.




PT Kerasaan Indonesia

Kerasaan Estate continues to be a well-run oil palm plantation,
with first-class topography and soils. The programmie of replanting
older areas continues with 100 hectares scheduled tor 2002,

Malaysia - Bertam Holdings PLC

The amalgamation of Bertarmn Holdings PLC with Beradin
Heldings PLC, Padang Senang Holdings PLC and The Singapore
Para Rubber Estates, PLC was completed in July 2007.The
Bertam Holdings PLC Group now consists of a number of small,
largely oil palm, estates down the west coast of Peninsular
Malaysia. Each of the estates has, in varying degrees,
development potential over and above the pure agricultural
value of each estate. In the forthcoming years it is Iikely that
these various areas will be either developed with joint-venture
partners or their values realised at the most propitious time but,
in the meantirne, the agricultural activities provide an income,
the level of which largely is determined by world palm oil prices.

The Bertam Holdings PLC group has a substantial investment in
Bertam Properties Sdn.Berhad ("8P"). BP owns approximately
1,300 hectares of particutarly valuable real estate (the old
Bertam Estate owned formerly by the Bertar Holdings PLC
Group). The area is currently being developed into leisure,
housing and industrial projects. The property market in Malaysia
has been lacklustre over the last couple of years or sg, although
the value of raw land has not suffered a downturn to any
significant extent. Indeed, the value of BP's land has continued
to increase, as evidenced by recent sales.

The group has invested, or is in the process of investing, in
preperty and tourist projects on the island of Penang. This
sector has much potential and the Bertam Holdings PLC group
is well placed to take advantage of this situation. In addition, an
investment has been made in a company which has developed
a very premising method of converting waste from palm ¢il
mills into compost. A great deal of interest has been shown in
the company’s praducts and its prospects are exciting,

Australia - Lendu Holdings PLC

Although the company experienced a difficult year in 2060/01,
a considerably higher - indeed record - cotton crop is expected
in 2001/02. There has been plentiful water for the current
season. Cotton prices are low at the moment but the company

CONTINUED -

managed 1o sell some of the crop forward at good prices early
in the season so the average price achieved for the year is
expected to be at a reasonably good overall level,

The beef-cattle activities on the company’s farm in Queensiand
continue to be developed with extensive pasture improvement
being undertaken. This should allow a larger breeding herd to
be sustained which, in turn, will create a greater number of
steers and heifers to be sold. Although slightly off the top, the
beef-cattle market in Australia continues to be strong and
prospects are encouraging.

SENNAH | ESTATE AND PALM
OIL MILL CONSTRUCTION

The details of the acquisition of 80% of PT Sembada Sennah
Maju ("SSM"} were announced to shareholders in March 2002 so
there is no point reiterating them here. We are delighted to
have been able to acquire this piece of land, which is well
situated being near both Pangkatan and Bilah Estates. The
combined areas of Pangkatan, Bilah and Sennah | Estates will be
approximately 7,000 hectares, which is large encugh to justify
the construction of a 30-tonne-per-hour palm oit mill,likely to
be situated on Pangkatan Estate. Sennah | Estate consists of
some 500 hectares of rubber and 1,100 hectares of oil palms,
The intention is to tap the rubber intensively before replanting
with il palms over the next couple of years. In the meantime,
the oil palm areas will be closely scrutinised and, depending
upon the yields available, may be subject to a replanting
pragramme over the following five or so years, As mentioned
above, there are currently some 750 hectares of rubber on
Pangkatan Estate and it will probably make sense eventually to
replant them to il palms.

Work will start shortly with regard to the evaluation and
implementation of the construction of the palm oil mill on
Pangkatan Estate. It is the intention that borrowings will be
undertaken 1o assist with the funding. On the basis that
acceptable borrowing terms can be achieved, by the time all of
the appropriate permissions have been received, technical
drawings agreed, tenders accepted and construction
undertaken, it is likely to be two years or more before the mill is
commissioned. Consideration will also be given 1o constructing
a composting plant, referred 1 above, sourced from the
company in which the Bertam Holdings PLC group is invested
in Malaysia,
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CONTINUED

CURRENT TRADING
The estimates of crops for 2002 are as follows:
Oil palm f.f.b. Rubber
Tonnes Tonnes
Group estates 142,000 906
Associated companies
Indonesia 300,000 2,003
Malaysia® 81,000 113
* including the crop of Bertam Holdings PLC's 40% associate,
Bertam Properties Sdn. Berhad

Crops and sales for the first three months of 2002, together with
comparative figures for the same period last year, are set out
below:

2002 2001

Oil palm f.f.b.

Crop - tonnes
Approximate average
selling price per tonne

24,400 30,400

Rp554,000 Rp309,000

Rubber

Crop — kg
Approximate average
selling price per kg

233,000 302,000

Rp5,936 Rp5472

Associated companies’ crops

Oil palm f.f.b. - tonnes
Indonesia

Malaysia (including the crop
of Bertam Holdings PLC's
40% associate, Bertam
Properties Sdn. Bhd.}

57,500 45,000

16,400 20,300

Rubber - kg

Indonesia 449,000 398,000

As can be seen from the above table, the Group'’s f1b. crops have
been markedly lower than for the same period last year, as have
the crops from the Malaysian associated estates following the
unusually dry weather there in 2001.The Indenesian associates’
crops have been sharply higher, continuing the recovery in the
second half of 2001.

Palm oil prices have maintained the improverment so far in 2002
that was experienced In the latter part of 2001, with rubber
prices alsc showing an improvement. Since the year end, the
Rupiah has strengthened against Sterling and is currently
around the level of £1 = Rp13,600.

ACKNOWLEDGEMENTS

During 2001 Derek Hoare, who was the president director of our
maniaging agents, PT Tolan Tiga Indonesia, retired. | should like to
place on record the appreciation of your board for the first-class
job that he did in locking after our interests over the last four
years. There have been many problerns in Indonesia during this
period and the way that he calmly and firmiy dealt with the
difficulties that arose was the source of much comfart. We wish
him well in his retirement. Matthew Adams has been appointed
president director and | should like to thank him, Robert Sihite,
the finance director, as well as the mznagers, staffs and
workforces of the various estates for their efforts during the year,

David Wilkinson, the managing director of M. P Evans (Malaysia)
Sdn. Bhd. based in Penang, continues to moniter the Group's
Indonesian operations and | should like to extend cur thanks
to him.

Philip Fletcher

Chairman
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Report of the directors

Principal activities

Rowe Evans Investments PLC ("REI") and its subsidiaries are a
plantation group. REI has interests in oif palm and rubber
plantations in Indonesia and Malaysia held either directly by
Group companies or indirectly through associated undertakings.

The review of the year and future prospects are included in the
chairman’s statement,

FOR THE YEAR ENDED 31 DECEMBER 2001

Directors

The present membership of the beard s set cut on page 2.
Al directors served throughout the year. Mr R M Robinow retires
by rotation and, being eligible, offers himself for re-election.
Mr Robinow does not have a service contract with the Company.

The directors who served during the year, together with their
interests at the beginning and end of the year,in the shares of
10p each in the Company, were as follows:

Results and dividend At 31 December 2001
Beneficial Non- Options
Detalls of the profit for the year, the cost of the proposed beneficial
ividend ined i iven in th flidat
dividend and retained earnings are given in the consolidated 5 A Fletcher 441,199 50,000 400,000
profit and loss account on page 19.
The board recommends a dividend of 4.25p per 1Gp share K Plegg 166,400 — —
(2000 — 4.25p). This dividend will be paid on cr after 28 June P E Hadsley-Chaplin 484,802 — 400,000
2002 to those shareholders on the register at the close of R M Robinow 30,000 _ _
business on 1¢ May 2002,
At 1 January 2001
Share capital Beneficial Non- Options
teneficial
Details of the authorised, allotted and fully-paid capital of the
P A Fletcher 441,199 50,000 —
Company are as follows:
KPLlegg 166,400 — —
Shares of 10p each P £ Hadsley-Chaplin 484,302 - -
Authorised capital 64,000,000 R M Robinow 30,000 — —
Allotted and fully-paid capital Further details of the directors’interests in share options are
At 1 January and 31 December 2001 48,400,073 disclosed in the repert of the board to the sharehelders on

directors’ remuneration on page 16.

Nene of the directors holds any beneficial interest in the shares
or holds options to buy shares in any subsidiary undertaking.

No director had a material interest in any contract of
significance in relation to the business of the Company, or any of
its subsidiary undertakings, during the financial year or had such
an interest at the end of the financial year.

Since the end of the year further opticns have been granted
as follows:

Options
E AFletcher 200,000
P E Hadsley-Chaplin 200,000

‘HoweEvayis ANNUAL REPORT 2001
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Substantial interests

CONTINUED

The following interests under Part VI of the Companies Act 1985 (as modified by the Companies Act 1989) had been notified to the

Company as at the date of this report;

Shares Y% Shares %
Sungkai Holdings Limited 11,289,545 2333
Bertam Holdings PLC 3,377,266 6.98
Padang Senang Holdings Limited 1,945,644 402
Beradin Holdings Limited 1,902,290 393
The Singapore Para Rubber Estates, Limited 1,871,490 386
9,096,650 18.79
Lendu Heldings PLC 450,665 0.93
M. P.Evans {Malaysia) Sdn. Berhad 23,533 0.05
20860433 43,10
E Hadsley-Chaplin 2,264,705 468
Aberdeen Asian Smaller Companies Investment Trust 1,680,000 347
Kuala Lumpur-Kepong Investrnents Limited 860,460 178
Batu Kawan Berhad 806,051 167

In addition to the above:

(i) Bertam Holdings PLC has notified the Company that it has an
interest in all of the shares in which Sungkai Heldings Limited is
interested.

(iiy Batu Kawan Berhad has netified the Company that it has an
interest in all of the shares in which Kuala Lurnpur-Kepong
Investments Limited is interested,

{iii Arusha Enterprise Sendirian Berhad has notified the
Company that it has an interest in all of the shares in which
Kuala Lumpur-Kepong Investments Limited and Batu Kawan
Berhad are interested.

{iv) Wan Hin Investments Sendirian Berhad has notified the
Company that it has an interest in all of the shares in which
Kuala Lumpur-Kepong Investments Limited and Batu Kawan
Berhad are interested.

{(v) Aberdeen Asset Management Limited has notified the
Company that it has an interest, as fund managers, in 6,885,000
shares (14.23%,) which includes all of the shares held by
Aberdeen Asian Smaller Companies Investment Trust.

To clarify further the interests of the Company and other
companies within the M, P Evans (UK) Limited agency, the full
inter-related shareholdings of each company, as at the date of
this report, are set out below,

Rowe Evans Bertam M.PEvans M.REvans Lendu Sungkal

Investments Haldings (Malaysia) K Holdings Holdings

PLC PLC Sdn.Berhad Lirnited PLC Limnited

("REI} {"Bertam™) {"MPE(MY? ("MPE(UKY) {(*Lendu? {"Sungkai?)

Total no.of shares in Issue 48,400,073 29,836,734 888,000 100,000 13,484,016 193,708
Halders

REI — 12598472 167,650 38500 4734712 92,731

Bertam 9,096,690 — 335,060 49,046 273,890 96,297

MPE(M) 23,533 89,694 — — — 4680

MPE(UK) — — — — — —

Lendu 450,665 352470 18,000 3518 — —

Sungkai 11,289,545 2,807,735 194,700 8536 21477¢ —
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Authority to allot shares

At the annual general meeting a general authority is being
sought, under resolution 5, for the directors to allot shares up to
a maximum nominal amount of £1,559,993, which is equal to
the current unissued share capital and represents 32.23% of the
Company’s issued equity share capital. The directors do not have
any present intention of issuing any shares other than in respect
of shares allotted to holders of share options as and when they
are exercised. It is also proposed, under resolution 6, to empower
the directors to allot equity securities for cash pursuant to this
general authority otherwise than in accordance with
shareholders statutory pre-emption rights so as te deal with
practical problems arising in connecticon with rights issues or
otherwise up 1o an aggregate nominal amount of £242,000,
representing 5% of the Company’s issued equity share capital.
The authorities conferred by resolutions 5 and & will last for up
to 15 months from the date of the annual general meeting.

Authority to make market purchases of shares

The directors propose that the authority for the Company to
purchase its own shares on the London Stock Exchange should
be renewed for a further year. The authority will give the
directors flexikility to purchase the Company's shares as and
when they consider it appropriate, subject to the provisions of
the UK Listing Authority’s model code of dealing. The board will
only exercise the power of purchase when satisfied thatitis in
the best interasts of the Company so to do and all such
purchases will be market purchases made through the London
Stock Exchange. The directors weuld only censider making
purchases if they believed that the earnings or net assets per
share of the Company would be improved by such purchases.
Any shares purchased by the Company will be cancelled and
the number of shares in issue will accordingly be reduced.

CONTINUED
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Resolution 7 set out in the notice of the annual general meeting
will accordingly be proposed to authorise the purchase of up to
a maximurmn of 4,840,007 shares, on the London Stock Exchange,
representing 10% of the issued equity share capital of the
Company.The maximum price which may be paid for a share ¢n
any exercise of the authority will be restricted to 5% above the
average of the middle-market quotations for such shares as
derived from the London Stock Exchange Daily Official List for
the five business days before the purchase is made. The
maximum number of shares and the price range are stated for
the purpose of compliance with statutery and UK Listing
Authority requirements in seeking this authority and should not
be taken as an indication of the level of purchases, or the prices
thereof, that the Company would intend to make.

Payments to creditors

It is the Company's normal practice to make payments to
suppliers in accordance with agreed terms provided that the
supplier has perfermed in accordance with the relevant terms
and conditions. The Company's creditor days calculated as at
31 December 2001 amounted to nil (2000 nil}.

Auditors

Deloitte & Touche have expressed their willingness to continue
in office and a resalution to re-appaoint them will be proposad at
the forthcoming annual general meeting.

Approved by the board of directors and signed on its behalf

M. P.Evans {UK) Limited
Secretaries

8 May 2002
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Corporate governance

The board has considered the principies and provisions of
“The Combined Code: Principles of Good Governance and the
Code of Best Practice” (“the code”). As patt of this process the
Turnbuli guidelines set out in"Guidance for Directors on the
Combined Code” have alse been reviewed and are covered

under“Internal control” below.

An explanation of how the Company has spplied the principles
and the extent to which the provisions in the code have been

complied with appears below.

1 APPLIANCE STATEMENT
A Directors

The details of the Company's board, together with the audit,
rermuneration and nomination committees, are set OUt on page
2. There is an executive chairman with a non-executive deputy
chairman (who chairs the audit, remuneration and nomination
committees}), one executive director and one non-executive
director. The board has concluded that, as Rowe Evans
investments PLC is a small group, four is a sufficient number of
board members and it is unnecessary to split the responsibilities
of the chairman and managing director, given that there are two
independent, non-executive directors, one of whom is the
deputy chairman and chairs the various board committees.

This format is designed s¢ that there is & clear division of
responsibilities between the executive and non-executive
functions. The board meets six times a year and is provided with
information which includes executive operating reports, reports
from the company secretaries, management accounts and

budgets.

Appointments to the board are considered by the nomination
committee which is formally constituted with written terms of
reference, Proposals are then made to the full board. Each

director retires and must seek re-election every three years.

B Directors’ remuneration

As set out in the report on pages 16 and 17 the remuneration of
the executive directors is determined by the remuneration

committee whilst that of the non-executives is determined by

the whole beard. The rermuneration cornrmittee has o date
taken the view that, because the Group’s earings are, to a
significant extent, dependent upon market conditions including
the selling prices of internationally-traded commodities, paim oil
and rubber, over which the Group has no contrel, it is
inappropriate to provide a bonus scheme based on short-term
corporate performance. However, the matter is kept under

review by the remuneration committee,

C Relations with shareholders

The Company encourages two-way communications with both
its institutional and private shareholders and responds quickly to
all queries received. All shareholders have at least twenty
working days notice of the annual general meeting at which all
of the directors and the chairman of the committees are
normally available for gquestions. Comments and questions from

shareholders are encouraged at the meeting.

D Accountability and audit

(i) Financial reporting

A detailed review of the performance and financial position of
the Group is included in the chairman’s statement. The board
uses this and the directors' report on pages 10t0 12

to present a balanced and understandable assessment of the
Group’s position and prespects. The directors' responsibility for

the financial statements is described on page 15.

{il Internal control

The directors acknowledge their responsibilities for the Group's
system of internal control. Such a system can provide
reasonable, but net absclute, assurance against material
misstatemnent or loss. The board confirms that the procedures
necessary to comply with the provisions of the code, including
the guidance of Turnbull, have been in place throughout 2001
and up to the date of the directors report. A review of the
process of risk identification, evaluation and management is

carried out annually and approved by the board.
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The review process considered the control environment and the
major business risks faced by the Group. Such risks include, but
are not limited to:

*  political instability and social unrest in Indonesia;
e the effect of palm oil price fluctuations on profitability;

® the effect of exchange rate fluctuations on profitability and
assets; and
®  day-to-day management remote from the board.
Important control procedures, in addition to the day-to-day
supervision of the business, include visits to the Group's areas of
cperation in Indonesia and of the associates operations in
Malaysia and Australia, comparison of monthly management
accounts with budgets, authorisation limits, internal audit of
subsidiary undertakings and frequent communication with local

management.

(i) Audit committee and auditors

The audit committee is formally constituted with written terms
of reference. The executive directors are not members of the
committee but can be invited to sttend its meetings.

The auditers of the Group may alse attend part or all of each
meeting and they have direct access to the committee for
independent discussions, without the presence of the executive
directors. The audit committee may examine any matters
relating to the financial affairs of the Group and to the Group's
audit; this includes reviews of the annual accounts and
announcements, accounting policies, compliance with
accounting standards, the appointment and fees of auditors and

such other related functions as the board may require.

{iv) Going-concern basis

After making enquiries, the directors have formed a judgement,
at the time of approving the financial statements, that there is a
reasonable expectation that the Group has adequate resources
10 continue in operational existence for the foreseeable future,
For this reason the directars continue to adopt the going-

concern basis in preparing the financial statements,

CONTINUED

2 COMPLIANCE STATEMENT

The listing rules of the UK Listing Authority require the board to
report on compliance with the 45 code provisions contained in
the code of best practice {which forms part of the Combined
Code) throughout the year. Except for the limited exceptions
autlined below, the Company has complied throughout the
year ended 31 December 2001 with the provisions set out in
section 1 of the code.

B.14. The performance-related element of executive directors’
remuneration should form a significant proportion of the

total remuneration package.

As referred to in paragraph 18 above, the remuneration
committee has, 1o date, been of the opinion that the nature of
the Group’s business renders performance-related remuneration

inappropriate, although this is kept under review.

D31 The audit committee should consist of at least three non-

executive directors.

As referred to in paragraph 1A above, the board only has two
non-executive directors for the reascons there stated and these
directors constitute the audit committee. The committee is

chaired by the non-executive deputy chairman.
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Statement of directors’ responsibilities

United Kingdom company law requires the directors to prepare
financial statements for each financial year which give a true
and fair view of the state of affairs of the Company and of the
Group as at the end of the financial year and of the profit or loss
of the Group for that period. In preparing those financial
statements, the directors are required to:

o select suitable accounting policies and then apply them
consistently;
® make judgements and estimates that are reasonable and

prudent;

® state whether applicable accounting standards have been
followed; and

® prepare the financial statements on the going-concern basis
unless it is inappropriate to presume that the Group will

continue in business.

The directors are responsible for keeping proper accounting
records which disclose with reasonable accuracy at any

tire the financial position of the Cornpany and enable

thern to ensure that the financial statements comply

with the Companies Act 1985.They are alsc responsible

for the Company’s system of internal control, for safeguarding
the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other

irregularities.
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Report of the board to the shareholders on
directors’ remuneration

The remuneration committee keeps under review the
remuneration and terms of employment of the executive
directors and recommends such remuneration and terms,

and changes therein, to the koard. The committee comprises all
of the non-executive directors and is chaired by the deputy
chairman. The Company has complied with section A of the
best-practice provisions annexed to the listing rules of the UK
Listing Authaority.

Service contracts

The executive directors have service contracts which continue
until terminated by either party giving not less than one year's
notice in writing but not, in any event, to extend beyond the
directors normal retirement dates. The non-executive directors
do not have service contracts or provisions for predetermined
compensation on termination.

Remuneration policy

There are no individual performance-related elements attaching
to any director’s remuneration and no bonuses were awarded to
directors during the year.

in arriving at the remuneration payable by this Company, the

committee has taken into account the amount payable by cther
companies in the M. P, Evans (UK) Limited agency and the time

spent by the executives on this Company’s business and has
given proper consideration to the remuneration guidelines in
section B of the best-practice provisions annexed to the listing
rules of the UK Listing Authority. Full details of the directors’
remuneration in respect of the year are shown in the table on
page 17.

Executive share option scheme

The executive directors are members of an executive share
option scheme which was established in 2001, At 31 December
2001 the middle-market quotation for the shares, as derived
from the London Stock Exchange Daily Official List, was 79.5p, as
compared with the high and low quotations for the vear of 86p
and 60.5p respectively. No options lapsed during the year,
Changes to directors’ share options, since the year end, are set
out in the report of the directors on page 10.

in addition, the executive directors participate in the share
option scheme of Bertam Holdings PLC, a company in the
M. P. Evans (UK) Limited agency.

Set out below are the options held over shares of 10p each of the
Company by the executive directors at the beginning and end of
the financial year. No performance criteria are attached to these
options and no options are held by the non-executive directors.

Balance at Granted Balance at Exercise Date Date from Expiry

Number of 1 January inthe year 31 December price of grant  which normally date
shares under option 2007 2001 first exercisable

P A Fletcher — 400,000 400,000 75.5p 17 July 17 July 17 July

2000 2004 201

P E Hadsley-Chaplin — 400,000 400,000 755p i7 July 17 July 17 July

2000 2004 2011

Pensions

The executive directors are members of a defined-contribution
pension scheme which provides benefits for them and the staff
of M.P.Evans {UK) Limited. The benefits are pensions at
retifement, pension 1o a spouse payable on death before or after
retirement and life-assurance cover based on a multiple of
salary. Each member contributes 5% of pensionabie salary to the
scheme, with companies within the M. P. Evans (UK) Limited

agency paying thelr appropriate proportion of the balance. The
scherne is designed to comply with relevant legislation and to
provide a good standard of benefit. No efement of a director’s
rermuneration package, other than basic salary, is pensionable.

Non-executive directors

The fees of the non-executive directors are determined by the

board in accordance with the articles of association.
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Directors’ remuneration

CONTINUED

For the year ended 31 December 2001 the remuneration packages of directors whaose duties were wholly or mainly

discharged in the United Kingdom were as follows:

Salary and fees Pension costs Benefitsin kind Total Totat
2001 2001 2001 2001 2000
£ £ £ £ 3
Executive directors
P A Fletcher 115,000 22,481 13,614 151,095 142,043
Reimbursement from cther
companies for which he acts (52,200) (10,205) —_ (62,405) (58,958)
£62,800 £12,276 £13,614 £88,690 £83,085
P £ Hadsley-Chaplin 115,000 14,885 552 130,437 124,719
Reimbursement from cther
companies for which he acts (94,100) {12,180) —_ {106,280) {101,546}
£20,900 £2,705 £552 £24,157 £23173

P E Hadsley-Chaplin received benefits in kind amounting to £13,239 (2000 £12,061) from Bertam Holdings PLC.

Non-executive directors

KPlegg 14,000 —_ _ 14,000 14,000
R M Robinow 11,000 —_ —_ 11,000 11,000
Notes

1. No performance-related bonuses were awarded to the directors

during the vear.

2. The pension casts for each director set out above are the
contributions made by the Company to the defined-contribution

scheme.

No long-term incentives have been awarded 1o directors,

4. All rernuneration reparted in respect of non-executive directors

was represented by fees paid to third parties.

Approved by the board cf directors and
signed on its behalf

M. P. Evans (UK) Limited
Secretaries

8 May 2002
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Independent auditors’ report

We have audited the financial statements of Rowe Evans
Investments PLC for the year ended 31 December 2001 which
comprise the profit and loss account, the balance sheets, the
cash-flow statement, the staternent of total recognised gains
and losses and the related notes 1 to 24. These financial
statements have been prepared under the accounting policies
set out therein,

Respective responsibilities of directors and auditors

As described in the statement of directors’responsibilities, the
Company’s directors are responsible for the preparation of the
financial statements in accordance with applicable United
Kingdom law and accounting standards. Cur responsibility is
to audit the financial statements in accordance with relevant
United Kingdem legal and regulatory requirements, auditing
standards, and the listing rules of the Financial Services
Authority.

We report to you our opinion as to whether the financial
staternents give a true and fair view and are properly prepared
In accordance with the Companies Act 1985, We also report to
you if, in our opinion, the directors’ report is not consistent with
the financizal statements, if the Company has not kept proper
accounting records, if we have not received all of the
information and explanations we require for our audit or i
information specified by law or the listing rules regarding
directors remuneration and transactions with the Company and
other members of the Group is not disclosed,

We review whether the corporate governance statement
reflects the Company’s compliance with the seven provisions of
the Combined Code specified for our review by the listing rules,
and we report if it does not. We are not required 1o consider
whether the board's statements on internal control cover all
risks and cantrols, or form an opinion ¢n the effectiveness of the
Group's corporate-governance procedures or its risk and control
procedures.

We read the directors’ report and other information contained in
the annual report for the above year as described in the

TO THE MEMBERS OF ROWE EVANS INVESTMENTS PLC

contents section and consider the implications for our report if
we become aware of any apparent misstatements or material
inconsistencies with the financial statements.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom
auditing standards issued by the Auditing Practices Board, An
audit includes examination, on a test basis, of evidence relevant
to the amounts and disclosures in the financial statements, It
also includes an assessment of the significant estimates and
judgernents made by the directors in the preparation of the
financial statements and of whether the accounting policies are
appropriate to the circumstances of the Company and the
Group, consistently applied and adequately disclosed.

We nlanned and performed our audit so as to obtain alt of the
information and explanations which we considered necessary in
order to provide us with sufficient evidence to give reasonable
assurance that the financial statements are free from material
misstaterment, whether caused by fraud or other irregularity or
error.In forming our opinicn we alsa evaluated the overall
presentation of information in the financial statements.

Opinion

In cur opinicn the financial statements give a true and fair view
of the state of affairs of the Company and the Group as at

31 December 2001 and of the profit of the Group for the year
then ended and have been properly prepared in accordance
with the Companies Act 1985.

———
DELOITTE & TOUCHE
Chartered Accountants and Registered Auditors

8 May 2002

Hill House
1 Little New Street
London EC4A 3TR
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Consolidated profit and loss account

FOR THE YEAR ENDED 31 DECEMBER 2001

Before Exceptional 2001 2000
exceptional items Total Total
items {note 4) As restated
(see note 16)
Note £7000 £000 £000 FO00
Turnover He)and 2 3,775 — 3,775 4,534
Cost of sales {2,155) {295} {2,450} (2,282
Estate profit/{loss) z 1,620 {295) 1,325 2,252
Administrative expenses {410) — (410) {382)
Exchange gains 129 — 129 104
Group operating profit/{loss) 1,239 {295) 1,044 1574
Share of operating profit/{loss) in associates 2,405 {(150) 2,255 2,609
Total operating profit/(loss) 3,744 (445) 3,299 4,583
Exceptional items;
Net gains on sale of fixed assets 4 —_ 109 109 104
Fundamental reorganisation of associated undertaking _ (381) (381) —
Profit/{loss) on ordinary activities befare interest 3,744 (717) 3,027 4687
Interest receivable and similar income 5 165 — 165 217
Profit/(loss) on ordinary activities before taxation 6 3,909 (717} 3,192 4,904
Tax {charge)/credit on profit/(loss) on ordinary activities 7 {970) 133 (837} {1,297%)
Profit/{loss) on ordinary activities after taxation 2,939 (584) 2,355 3,607
Equity minority interests (212) - {212) (343)
Profit/{loss} on ordinary activities attributable to
the members of Rowe Evans Investments PLC 2,727 (584) 2,143 3,264
Equity dividend proposed 9 {2,057) — {2,057) (2,057
Profit/{loss) retained for the financial year 18 670 {584) 86 1,207
Basic and diluted earnings per 10p share - pence 10 4.43 6.75

All cperations are classed as continuing.

The statement of movements on reserves is contained in note 18 to the accounts.
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Statement of total recognised gains and losses

FOR THE YEAR ENDED 31 DECEMBER 2001

2001 2000
As restated

(see note 16)

£000 £000

Profit attributable to the members of the Company 2,143 3,264
Unrealised share of associated undertakings'reserves 2,409 1,779
Exchange differences on foreign-currency net investrments (413} (1,131}
4,139 3912

Prior-period adjustments {note 16} {412) —
Total recognised gains and losses since last annual report 3,727 3,912

Reconciliation of movements in shareholders’ funds

FOR THE YEAR ENDED 31 BDECEMBER 2001

2001 2000

As restated®

{see note 16)

£°000 £000

Profit attributable to the members of the Company 2,143 3,264
Equity dividend {2,057} (2,057)
86 1,207

Issue of shares — 140
Other recognised gains and losses relating 1o the year 1,996 648
Net addition to equity sharehelders funds 2,082 1,995
Opening equity shareholders' funds 47,295 45,300
Closing equity shareholders' funds 49,377 47 295

*The shareholders funds at 1 January 2007 as previously reported amounted to £47,707,000 before the prior-period adjustment
of £412,000C {see note 16},

20

Renwevases ANNUAL REPORT 2001




Consolidated balance sheet

AT 31 DECEMBER 2001

2001 2000
As restated
(see note 16}
Note £'000 £°000 £000 £000
Fixed assets
Tangible assets 1 8,863 9054
investments 12 40,274 37,809
49,137 46,873
Current assets
Stocks i3 130 126
Debtors 14 647 773
Cash at bank and in hand 3,389 3,053
4,166 3952
Creditors: Amounts falling due within one year
Trade creditors 131 98
Other creditors including taxation and social security 15 63 50
Equity dividend proposed g 2,057 2,057
2,251 2,205
Net current assets 1,915 1,747
Total assets less current liabilities 51,052 48,620
Provisions for liabilities and charges 16 (483) (240
Equity minority interests (1,191) (1,085)
Net assets 49,377 47,295
Capital and reserves
Called-up share capital 17 4,840 4,840
Share prermium account 8 5,108 5,108
Revaluation reserve 18 685 685
Capital redemption reserve 18 27 27
Share of associated companies’reserves 18 24,388 21,524
Prafit and loss account 18 14,329 14711
Total equity shareholders’ funds 49,377 47,295

These finandcial staterments were approved by the board of directors on § May 2002 and signed on its behalf.

Philip Fletcher
Peter Hadsley-Chaplin
Directors
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Company balance sheet

AT 31 DECEMBER 2001

2001 2000
Note £7000 £7000 £000 £000
Fixed assets
Tangible assets H 13 21
Investments i2 12,870 13,407
12,883 13,428
Current assets
Debtors 4 7.205 7.287
Cash at bank and in hand 1,799 2,580
9,004 9,867
Creditors: Amounts falling due within one year
Other creditors including taxation and social security 15 2,683 3172
Equity dividend proposed 9 2,057 2,057
4,740 5,229
Net current assets 4,264 4638
Total assets fess current liabilities 17,147 18,066
Capital and reserves
Called-up share capital 17 4,840 4,840
Share premium account i8 5,073 5073
Capital redemption reserve 18 27 27
Profit and foss account 18 7,207 8,126
Total equity shareholders’ funds 17,147 18,066

These financial statements were approved by the board of ditectors an 8 May 2002 and signed on its behalf.

Philip Fletcher
Peter Hadsley-Chaplin
Directors

HoweEvans ANNUAL REPORT 2001
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Consolidated cash-flow statement

FORTHE YEAR ENDED 31 DECEMBER 2001

2001 2000
As restated
(see note 16)
Mote £000 £000
Reconciliation of operating profit to net
cash inflow from operating activities
Total operating profit 3,299 4583
Exchange differences (82) (235)
Depreciation 231 250
Gain on sale of fixed assets {(7) —
Share of associated undertakings' profits {2,255) {2,609}
Increase in stocks (4} (3)
(Increase)/decrease in debtors (28) 167
Increase/{decrease) in creditors 419 (180
Net cash inflow from operating activities 1,573 1,571
Returns on investments and servicing of finance 20 1,488 1,174
Taxation 20 (431} {682)
Capital expenditure and financial investment 0 (206) {2,267
Equity dividend paid {2,057) (2,057)
Net cash inflow/{outflow) before management of
liquid resources and financing 367 (1,861}
Management of liquid resources
{Increase)/decrease in short-term deposits {425) 1,935
Financing
Issue of shares — 140
(Decrease)fincrease in cash 21 (58) 214

23




Notes to the accounts

(el

@)

FOR THE YEAR ENDED 31 DECEMBER 2001

ACCOUNTING POLICIES

The particular accounting policies adopted by the directors are described below. Certain adjustrnents have been made to the comparative
figures in order to improve comparability.

Accounting convention

The financial statements have been prepared under the historical-cost convention {as modified by the revaluation of certain assets) and in
accordance with applicable accounting standards.

Basis of consolidation

The Group financial statements consolidate the financial staternents of the Company and all of its subsidiary and associated undertakings. All
subsidiary and asseciated undertakings prepare their financial statements to 31 December, except for Lendu Holdings PLC which prepares its
financial statements to 30 June. These finandial statements consolidate the Group's share of the results of Lendu Holdings PLC for the twelve-
month period to 31 Decemnber 2001.

Turnover
Turnover represents the invoiced value of crops sold during the year.

Goodwill

Goodwill arising on consclidation is capitalised as an intangible asset and amortised through the profit and loss account over its useful
economic life.

Tangible fixed assets

{} Indonesia
Leasehold land is held on 25 and 30-year renewable leases and is not depreciated. All costs of planting and upkeep of immature areas on
that land and replanting are capitalised and wiitten off in equal annual instalments at 5% per annum, Other tangible fixed assets are
written off over their estimated useful lives at rates which vary between 3% and 50% per annum. Interest is capitalised on borrowings
used to finance the development of immature areas.

(i} United Kingdom
Mator vehicles are written off over their estimated useful lives at 25% per annum.

Investments

(i) The Group
Undertakings over which the Group exerts significant influence via shareholdings and its membership on the board are treated as
associated undertakings. Investments in associated undertakings are dealt with in the consclidated financial statements under the equity
method of accounting The consolidated profit and loss account includes the Group’s share of the profit on ordinary activities before
taxation and attributable taxation of the associated undertakings based on audited financial statements for the year ended 31 Decemnber
2001, except for Lendu Heldings PLC, for which the results for the six months ended 31 December 2001 are unaudited. In the consolidated
balance sheet, the investments in the associated undertakings are shown at cost plus the Group's share of post-acquisition reserves.

(i) The Company
Other investments are stated at cost less provision for any impairment in value.

Stocks

Stocks have been valued at the lower of cost and net realisable value. In the case of rubber stocks, cost represents the average cost of
production, including appropriate overheads.

Deferred taxation

The Group has adopted FRS 19 on deferrad tax early. Deferred tax is provided in full on timing differences which result in an obligation at the
balance-sheet date 1o pay more tax, or a right to pay less tax, at a future date, at rates expected to apply when they crystallise, based on
current tax rates and law. Timing differences arise from the inclusion of items of income and expenditure in taxation computations in periods
different from those in which they are included in financial statements, Deferred tax is not provided on timing differences arising from the
revaluation of fixed assets where there is no commitment 1o sell the asset, ar on unremitted earnings of subsidiaries and assaciates where
there is no commitment to remit these earnings Deferred tax assets are recognised to the extent that it is regarded as mare likely than not
that they will be recovered. Deferred tax assets and liabilities are not discounted.

Foreign exchange

The assets and liabilities of foreign subsidiary undertakings are ranslated inte Sterling at the year-end rates of exchange. Results of foreign
subsidiary undertakings and associated undertakings are translated at average rates of exchange Differences on exchange arising from the
translation of the net investments in subsidiary and associated undertakings, together with differences between results ranslated at average
rates and at year-end rates, are dealt with in reserves. All other differences are dealt with in the profit and loss account,

Pension

The Group operates a defined-contribution pension scheme, The pension charge represents the contributions payable by the Group under
the rules of the scheme.
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CONTINUED

3 EMPLOYEES

Employee costs during year 2001 2000

£000 £006
Wages and salaries 718 580
Social security costs 15 27
Past-service liabilities 65 —
Other pension Costs 19 20

817 1,627

respect of 1999 and prior periods.

The amount shown above for past-service liabilities represents the annual charge and excludes the amount accrued at 31 December 2001 in

Average number of persons employed Number Nurnber
Estate manual 1,018 1.031
Estate staff 29 3
United Kingdom directors 4 4

1,051 1,086

Detalls of directors’ remuneration required by the Companies Act 1985 and those specified for audit by the UK Listing Authority are shown
within the report of the baard to the shareholders on directors remuneration on pages 16 and 17 and form part of these audited financial

statements.
a EXCEPTIONAL ITEMS
2001 2000
£°000 £000
Exceptional cost included in cost of sales
Provision for past-service liabilities (295) —
Share of associated undertakings’ exceptional items
Pravision for past-service liabilities (150} —
Net gain on sale of fixed assets
Group gain on sale of fixed assets — 19
Share of associated undertakings' net gains on sale of fixed assets 109 85
109 104
Fundamental reorganisation of associated undertaking
Group share of Bertam Holdings PLC merger costs (381) —
Total net exceptional {costs)/credits (717) 104
5 INTEREST RECEIVABLE AND SIMILAR INCOME
Interest receivable 147 200
Technical advisory fees 18 17
165 217
6 PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
Profit on ordinary activities before taxation is stated after charging
Depreciation of tangible fixed assets 231 250
Auditors remuneration - audit fees 64 66
- other services 1 2
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CONTINUED

-

7 i TAX ON PROFIT ON ORDINARY ACTIVITIES
2001 2000
As restated
{see note 16)
£000 £000
United Kingdom corporation tax charge for the year 189 503
Relief for overseas taxation {189} {503)
QOverseas taxation 548 780
Adjustments in respect of prior periods {2} 7
546 787
Share of associated undertakings' taxation 381 483
Total current tax 927 1,270
Deferred taxation (90} 27
Tax on profit on ordinary activities 837 1,297

The adoption of FRS 19 Deferred Taxation has required a change in the method of accounting. As a result, the comparative figure for tax on
profit on ordinary activities for 2000 has been restated from the previously reported amount of £1,223,000 to £1,297,000.The impact of
adopting FRS 19 on the results for 2001 is a decrease in the tax charge of £30,000.

The standard rate of tax for the year, based on the United Kingdom standard rate of corporation tax, is 30%.This was also the standard rate of
Indonesian tax for the year. The actual tax charge is jower than the standard rate for the reasons set out in the following reconciliation.

Profit on ordinary activities before tax 3,192 4,504

Tax on profit on ordinary activities at standard rate 958 1471

Factors affecting the charge for the year

Capital allowances for the year in excess of depreciation (18) {25}
Past-service liabilities 108 —
Other timing differences 2 (3)
Expenses not deductible for tax purposes 11 7
Unrelieved management expenses 73 51

Withholding tax on overseas dividends 17 95

imvestment income not taxable 9 (&)
Difference in rate on profits of associated undertakings {213) (325)
Adjustrnent to tax charge in respect of prior years {2) 7
Total actual amount of current tax 927 1,270

8 ! PROFIT OF PARENT COMPANY

As permitted by Section 230 of the Companies Act 1985, the profit and foss account of the parent company is not presented as part of these
financial statements. The conseolidated profit includes a profit before dividends of £1,138,000 (2000 £1,200,000) in respect of the parent
company.

Ed EQUITY DIVIDEND PROPOSED

4.25p per 10p share (2000 - 4.25p) 2,057 2057

if confirmed at the annual general meeting, the dividend will be paid on or after 28 lune 2002 to those sharehalders on the register at the
close of business on 10 May 2002,
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EARNINGS PER SHARE

CONTINUED

The calculation of basic and diluted earnings per 10p share is based on profits of £2,143000 and on 48,400,073 shares which was the average
rurnber of shares in issue during the year. The caloulation of basic and diluted earnings per share in 2000 (as restated {see note 16)) was
based on profits of £3,264,000 and on 48,359,909 shares which was the average number of shares in issue during the year.

o

TANGIBLE FIXED ASSETS
Leasehold Leasehold Buildings Plant, Totat
land in landin equipment
Indonesia - Indonesia - and vehicles
non-depreciable depreciable
The Group £000 FO00 £000 £000 £000
Cost
At 1 January 2001 6,166 2,150 1,302 763 10,381
Exchange differences — {155) (88) (49) (292)
6,166 1,995 1,214 714 10,089
Additions — 114 77 33 224
Disposals — {21} {3) (8) (32)
At 31 December 2001 6,166 2,088 1,288 739 10,281
Accumulated depreciation
Ar 1 fanuary 2001 — 642 342 333 1,317
Exchange differences — {57) (26) (26) {109)
—_ 585 316 307 1,208
Charge for the year — 80 54 97 23
Disposals - (13) (2} (6) (z1)
At 31 December 2001 —_ 652 368 398 1,418
Net book value
At 31 December 2001 6,166 1,436 929 311 8,863
Net book value
At 31 December 2000 6,166 1,508 960 430 9,064
included in leasehold land in Indonesia is capitalised interest amounting to £2,824,000 {2000 £2,824,000).
Wehicles
The Company Foon
Cost Ar 1 January and 31 December 2001 32
Accumulated depreciation At 1 January 2001 "
Charge for the year 8
At 31 December 2001 19
Net book value At 31 December 2001 13
At 31 December 2000 21

Fyrwe Fivgmts ANNUAL REPORT 2001
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12 INVESTMENTS HELD AS FIXED ASSETS
The Group The Company
2001 2000 2001 2000
As restated
{see note 16)
£/000 Fo00 £000 Fo00
investments in subsidiary undertakings — — 6,449 6,987
Investrnents in associated undertakings 40,274 37,809 6,421 6,420
40,274 37,809 12,870 13,407
Details of the subsidiary and associated undertakings are given on page 36.
{a) Subsidiary undertakings
MNet
AT COSt Provisions baok value
The Company £600 fo00 £o00
At 1 January and 31 Decernber 2001 13,932 {6,245) 6,987
Provided in year — (538} (538)
At 37 Decemnber 2001 13,932 (7,483) 6,449
[(o)] Associated undertakings Shares at cast Share of post- Total
acquisition reserves As restated
Listed Unlisted Listed Unlisted (see note 16}
The Group £1000 £000 900 £000 £000
AL January 2001 6,127 9,758 17,900 4,244 38,029
Prior year adjustment (note 16) — — — (220) (220)
At 1 January 2001 as restated 6,127 9,758 17,900 4,024 37,809
Excharge differences — — — (177} (77N
6,127 9,758 17,900 3,847 37,632
Purchases 1 — — — 1
Share of reserves — — 3,217 793 4,010
Dividends received — — {913) (456) (1,369)
At 31 December 2001 6,128 9,758 20,204 4,184 40,274
2001 200
£7000 £000
At valuation
Listed {market value) 21,043 21,725
Unlisted (directors valuation) 22,100 20,480
43,143 42,185

if the investments had been realised at the balance-sheet date st the above valuations, a charge 1o taxation of £1,415000 {2000 £1,559,000)
would have arisen.

29




CONTINUED

{b) Associated undertakings continued

The Company Listed Unlisted Total
At cost £000 £000 £000
At 1 January 2001 4,254 2,166 6,420
Purchases 1 — 1
At 31 December 2001 4,255 2,166 6,421
2001 2000

At valuation £000 £000
Listed (market vaiue)} 21,043 21,725
Unlisted {directors valuations) 6,970 7.001
28,013 28,726

If the investments had been realised at the balance-sheet date at the above valuations, no charge 1o taxation (2000 £471,000) would have arisen.

13 STOCKS

The Group
2001 2000
£7000 F600
Stocks of rubber crop 3 3
Estate stores 103 105
Nurseries 24 18
130 126
14 DEBTORS
The Group The Company
2001 2000 2001 2000
£000 F000 £000 £000
Trade debtors 217 188 — —
Amounts owed by subsidiary undertakings — — 7,189 7.267
Amounts owed by associated undertakings 1 3 — —
Other debtors 16 16 — 16
Taxation 385 538 16 —
Prepayments and accrued income 28 28 — 4
647 773 7,205 7,287
15 OTHER CREDITORS INCLUDING TAXATION AND SOCIAL SECURITY
Amounts owed to subsidiary undertakings — — 2,656 3,171
Amounts owed to assodiated undertakings 27 1 27 1
Cther creditors 35 24 — _
Tax recoverable 1 25 — —
63 50 2,683 3172
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16 PROVISIONS FOR LIABILITIES AND CHARGES

Profit and loss account charge/{credit)

The adoption of FRS 19 on deferred taxation has required a change in the method of accounting for deferred-tax assets and liabilities. As a
result, the comparative figure for the tax on profit on ardinary activities for 2000 has been restated from the previously reported amount of
£1,223,000 to £1,297,000. The impact of adopting FRS 19 on the results for 2001 is an increase in the tax charge to £90,000.

Post-service Deferred Total
liability taxation
Balance sheet £000 £000 £000
The Group
At 1 January 2001 (as restated)} — 460 460
Profit and toss account charge/{credit) 548 (117) 431
Exchange differences {20) (26} (46}
At 31 December 2001 528 7 845
Less share of associates (181} (180) (361)
347 137 484
Provisions for deferred taxation consist of the following amounts:
2001 2000
The Group £000 F000
Excess of capital allowances over depreciation 475 460
Past-service liabilities {158) —
317 460
The adoption of FRS 19 Deferred Taxation has resulted in the comparatives being restated as follows:
Deferred Investment Minority Profit and Shareholders’
taxation in associated interests loss account funds
undertakings
The Group £000 £000 £000 £000 Fo0o
2000 as previousiy reported — 38,029 1,133 26,557 47707
Adoption of FRS 19 at 1 January 2000 492 (222) (54 (216) (438)
During the year ended 31 December 2000 {32 2 6 24 26
Adoption of FRS 19 at 31 December 2000 460 (220} (48) g2} {412)
Less share of associates (220) — — — —
2000 restated 240 37,809 1,085 26,365 47,295

A deferred tax asset of £158,000 has been recegnised at 31 December 2001. This asset refates to a provision set up for liabilities arising under
a presidential decree in indonesia whereby employees in that country are entitied 1o a payment on leaving their company’s employment.
The provision will be allowable for a tax deduction when paid. The directors are of the opinion that, based on recent and forecast trading,

the level of profits in the curent and future years will be sufficient to recover this deferred tax asset.

17 CALLED-UP SHARE CAPITAL
Authorised Allotted Autharised Allotted
and fully paid and fully paid
Nurnber Nurnber £1000 £000
Shares of 10p each
ALY Janwary and 31 Decernber 2001 64,000,000 48,400,073 6,400 4,840
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18 RESERVES

Share premium Revaluation Capital Share of Profit and Total
account reserve redemption associates’ loss account
reserve eserves

The Group £000 Fo00 £000 F000 £1200 £06¢
A1 lanuary 200 5,977 10,306 27 — 26,557 42,867
Pricr-year adjustment™ — — — (220) {192} {412}
Re-classification of reserves** {869) (9,621} — 22,144 (11,654) —_
Ar 1 January 2001 restated 5,108 685 27 21,924 14,711 42,455
Exchange differences —_ —_ —_ (177} (236) (413}
Share of associated undertakings' reserves — — - 2,409 — 2,409
Dividends received from associated undertakings* — — — (1,369) 1,369 —
Profit/{loss) retained — — — 1,601 {1,515) 86
At 31 December 2001 53,108 685 27 24,388 14,329 44,537

*The prior-year adjustment reflects a change in accounting policy arising from the adoption of FRS 19 Deferred Taxation (see note 16}

**The Group's share of reserves of assaciated companies has,in previous years, been included within the relevant Group reserve. During 2001
this method of presentation has been changed such that the Group’s share of associated undertakings reserve mavements is now attributed
to a single reserve The cumulative opening position at 1 January 20071 has been reclassified to conform with this method of presentation.

The Company

ALt lanuary 200 5,073 — 27 — 8,126 13,226
Loss retained — — - — {918} (919)
A3 December 2001 5,073 — 27 — 7,207 12,307

19 PENSION SCHEME

The Company, in conjunction with M. P.Evans (UK} Limited, cperates a defined-contribution {money-purchase) scherme, the assets of which are
held separately fiom those of the Group.The fund is under the control of trustees, who have invested it with a UK insurance company. The
pension charge represents contributions to the fund payable by the Graup under the rules of the scheme. The total charge for the year
amounted to £37,000 (2060 £34,000).
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- 1
20 ANALYSIS OF MOVEMENTS IN CASH FLOW
2001 2000
£000 £000
Returns on investments and servicing of finance
Interest and similar income received 165 225
Dividends received from associated undertakings 1,369 1,160
Dividends paid to minorities {46) 211}
1,488 1174
Taxation
UK corporation tax received — 320
Overseas tax paid (431) {1,002}
(431) (682}
Capital expenditure and financial investment
Purchase of tangible fixed assets (224) (604}
Sale of tangible fixed assets 17 23
Purchase of fixed-asset investments 1 {1,686)
(206) (2,267)
21 RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET FUNDS
2001
£000
Decrease in cash in the year (58)
Increase in liguid resources 425
367
Exchange differences (31)
Movements in net funds in the year 336
Met funds at 1 January 2001 3,053
Net funds at 31 Dacember 2001 3,389
At Cash flow Exchange Ar3l
January differences Decernber
2001 2001
Analysis of movements of net funds F000 F000 £000 Fo00
Cash at bank and in hand 3,053 367 {31) 3,389
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22 FINANCIAL INSTRUMENTS

The Group's primary financial instruments comprise cash balances and deposits held with banks, fixed-asset investments, trade debtors and
trade creditors. The Group does not undertake any transactions in derivatives. The main purpose of these financial instruments is to provide
wiorking capital to finance the Group's operations. No trading in financial instruments takes place.

The main risk arising from the Group's financial instruments is foreign-currency risk and, to a lesser extent, interest-rate risk. The board reviews
and agrees the policies for managing these risks. The policies and the impact of these risks on the Group balance sheet at the end of the
financial year are surmarised betow. Short-term debtors and ¢reditors have been omitted from all disclosures other than the currency-
exposure profile.

Foreign-currency risk

The vast majority of the Group’s operations are undertaken in Indanesia. The Group does not have transactional currency exposures arising
from sales or purchases by an operating unit but the Group’s balance sheet can be significantly affected by movements in exchange rates.
Whilst the Group's trading takes place in local currencies in South East Asia, commaodity prices are determined by a world market which
provides a natural hedge against local currency movemenits. Beyond this, the Group has no hedging policy and does not make use of
forward-currency contracts.

The following analysis of net monetary assets and liabilities shows the Group's foreign-currency exposure profile. The amounts shown
represent the transactional exposures that give rise to the net gains and losses recognised in the Group profit and loss account. Exposures
comprise of the monetary assets and liabilities of the Group that are not deneminated in the functional currency of the operating units

involved.

At 31 December 2001 vUss
Functional currency £'000
Rupiah 1,497
At 31 December 2000 uss
Funcrional currency F000
Rupizh 196

Interest-rate risk
The Group has significant cash balances and deposits held with banks. In order to optimise the income received on these deposits the Group
continuously reviews the terms of these deposits to take advantage of the best market rates,

The Group has no financial liabilities other than short-term wade creditors. The currency profile of the Group’s financial assets, other than
short-term trade debtors, is shown in the table below.

FHoating-rate

financial assets
Currency £000

At 31 December 2001

Sterling 1,801
Rupiah 60
Us Dollar 1,528
Gross financial assets 3,389

At 31 December 2000

Sterling 2,582
Rupiah 257
Us Dollar 21
Ringgit £
Gross financial assets 3,053

Fair values of financial assets and liabilities
In the opinion of the directors, there was no significant difference between the carrying values and the estimated fair values of the Group's
primary financial assets and liabilities at either the current, or preceding, financial year end.
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23 RELATED-PARTY TRANSACTIONS

The directors' participation in the executive share option scheme is disclosed on page 16. Apart from this, no director had an interest in any
transaction with the Group at any time during the year.

During the year, the Group undertook the following transactions with related parties:

2001 2000
£000 Fo00
Fee for secretarial services paid to M. P Evans (UK) Limited 122 122
In addition, the folfowing transactions tock place between the Group and its
related parties in respect of equity shares:
Purchase of shares in Bertam Holdings PLC — 904
Take up of rights from Sungkai Holdings Limited — 767
Take up of scrip dividend from Lendu Holdings PLC 1 15

On 16 July 2001, the Group sold investrents in its associated undertakings, Beradin Moldings PLC, Padang Senang Holdings PLC and
The Singapore Para Rubber Estates, PLC, to Bertam Holdings PLC in return for 5,341,462 shares in Bertam Holdings PLC.

24 POST-BALANCE-SHEET EVENT

Since the year end, the Group’s 80% subsidiary, PT Pankgatan Indonesia, acquirad 80% of an Indonesian company, PT Sembada Sennah Maju
("SSM"). The net consideration for this acquisition was £1.62 million. SSM owns a 1,814-hectare il palm and rubber estate, Sennah | Estate, in
North Sumatra, Indonasia, Sennah | Estate is held under 2 long lease, which has recently been renewed and runs until 2032. Further detalls of
the acquisition are provided in the chairman's statement.
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Subsidiary and associated undertakings

Detalls of the principal subsidiary undertakings as at 31 December 2001 are as follows:

SUBSIDIARY UNDERTAKINGS

Name of subsidiary % of Couritry of Country of Fleld of activity
shares incorporation operation
and voling
rights held
PT Pangkatan indonesia 80 indonesia Indonesia Production of oil palm ffk.
and rubber
PT Bilah Plantindo 80 Indonesta Indonesia Production of oil palm ffb.
P T Simpang Kiri Plantation Indonesia 80 Indonesia Indonesia Production of il palm ffb.
The sharehaldings in the above companies represent ordinary shares.
ASSOCIATED UNDERTAKINGS
Details of the associated undertakings as at 31 December 2001 are as foliows:-
Issued, fully-paid Y% Country of Country of Field of activity
share capital held incorporation operation
Listed
Bertam Haldings PLC £2,5994,481 4341 Great Britain Malaysia Investment holding,
production of oil palm ffb.
and property development
in Mataysia
Lendu Holdings PLC £674,201 3511 Great Britain Australia Investment holding,
irrigated cotton, beef-cattle
and cereal production
in Australia
Unlisted
PT Agro Muko Rp56.55m 3043 Indonesia indonesia Production of palm oil,
palm kernels and rubber
M. P Evans (Malaysia} RM888,000 1888 Malaysia Malaysia Investment holding,

Sdn. Berhad pravision of agency and
company secretarial services
services to plantation companies

£ T Kerasaan Indonesia Rp138m 3500 Indonesia Indonesia Production of oil palm ffb.

M. P.Evans {UK} Limited £100,00¢ 3850 Great Britain Great Britain Provision of company -
secretarial and share -
registration services

Sungkai Holdings Limited £193,708 47.87 Great Britain Great Britain Investrnent and property

and
Australia

holding

The associated undertakings incorporated in Great Britain are registered in England and Wales The shareholdings in the above companies
represent ordinary shares. All of the investments in associated undertakings are held directly by the Company, with the exception of M.P,
Evans (Malaysia} Sdn. Berhad and P T Kerasaan Indonesia, which are held directly by M. P Evans & Co. Limited and P T Agro Muko which is held
by Rowe Evans (Bengkuiu) Limited. Both M. P Evans & Co. Limited and Rowe Evans (Bengkulu} Limited are whoily-owned subsidiary
undertakings registered in England and Wales.
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Analysis of plantation areas

Indonesian estates held by subsidiary undertakings of

AT 31 BECEMBER 2001

Rowe Evans Investments PLC (“REI") Pangkatan Sirmpang Bilah Total
it
Ha Ha Ha Ha
Oil palm
Mature 1,456 2,356 2,716 6,528
lmmature 222 85 18 325
Total oil palm 1,678 2,441 2,734 6,853
Rubber
Mature 521 — — 521
Immature 237 — — 231
Total rubber 752 — — 752
Total planted 2,430 2,441 2,734 7,605
Unplanted
Nurseries, nature reserves, building sites, roads, etc 156 213 227 596
Total plantation land held by subsidiary undertakings 2,586 2,654 2,961 8,201
Estates held by REI associated undertakings Bertam PT Kerasaan PT Agro
Holdings Indonesia Muko
PLC
Beradin Kerasaan Muke Muko Toral
Perhentian Tinggi
Sungei Kruit
Surigel Reyla
Lendu
Bertam
Malaysia Indonesia Indenesia
Ha Ha Ha Ha
Oil palm
Mature 2,741 2,000 11,494 16,235
'mmature 869 315 3,374 4,558
Total oil palm 3,610 2,315 14,868 20,793
Rubber
Mature 45 — 1,226 1271
Immature — — 610 610
Total rubbey 45 — 1,836 1,881
Total planted 3,655 2,315 16,704 22,674
Unplanted
Nurseries, building sites, roads, etc 1 47 813 971
Reserve land —_ -— 5411 5411
Total unplanted 11 47 6,224 6,382
Total plantation land held by associated undertakings 3,766 2,362 22,928 25,056
Total held by REl subsidiary and associated undertakings 37,257
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Five-year summary

2001 2000 1999 1998 1997
Crops Tonnes Tonnes Tonnes Tonnes Tonnes
Cil palm fresh fruit bunches ("ffb7) 125,689 138,465 123,870 104,750 122,797
Rubber 982 1176 863 853 874
Average sale prices
Qil palm ffb.- Rupiah/tonne 383,000 370883 453,100 613,124 242927
Rubber - Rupiah/kg 541 5,224 4,887 6,668 2,849
Exchange rates
£1 = Indonesian Rupiah - average 14,666 12,666 12,672 16,939 4,753
- yearend 15,230 14215 11,390 13,227 Q010
£000 £000 £o00 £000 1000
Turnover — continuing activities 3,775 4,534 4756 4,201 6,792
Estate profit (before exceptional items} 1,620 2,252 2611 2,985 3,751
Profit on ordinary activities before taxation 3,192 4,504 5375 6,331 9,306
Earnings per share 4.43p 6.75p 753p 891p 12.64p
Pence Pence Pence Pence Pence
Equity dividend per share
- conventional 4.25 425 425 425 044
- foreign-income dividend — — — — 381
Total for the year 425 425 475 435 4325
£000 £000 000 F000 £000
Fquity sharehclders funds 49,377 477295 45,792 43644 39,093
Movement in net funds 336 (1,890) {558) 1,113 2,501
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Notice of meeting

NOTICE |S HEREBY GIVEN that the annual general meeting of
Rowe Evans Investments PLC will be held at the Taliow
Chandlers'Hall, 4 Dowgate Hill, London EC4R 25H on 13 June
2002 at 12:30 p.m.for the following purposes:

As ordinary business

1 Toreceive and consider the report of the directors and
the audited financial statements for the year ended
31 December 2001.
RESOLUTION ON FORM OF PROXY No'1

2 Todeclare a dividend.
RESOLUTION ON FORM OF PROXY No2

3 Tore-elect Mr R M Robinow, who retires by rotation,

as a director.
RESCLUTION ON FORM CF PROXY No3

4 Tore-appoint Deloitte & Touche as auditors and to authorise
the directors to determing their remuneration,
RESOLUTION ON FORM OF PROXY No4

As special business

To consider and, if thought fit, pass the following resolutions, of
which resolution 5 will be proposed as an ordinary resolution
and resolutions 6 and 7 will be proposed as special resolutions:

5 That the maximum nominal amount of relevant securities
{within the meaning of section 80 of the Companies Act
1985) which the directors are authorised to allot pursuant to
article 4(B) of the Company’s articles of association shall be
£1,559,993 provided that this autherity shall expire at the
conclusion of the next annual general meeting of the
Company or on 13 September 2003 whichever shall be the
earlier.

RESGLUTION ON FORM OF PROXY No§

& That the directors be empowered to allot equity securities
{as defined in section 94(2) of the Companies Act 1985)
pursuant to the autharity conferred by resofution 5 as if
section 89(1) of the Companies Act 1985 did not apply to
any such allotrment provided that this power shall be limited
1o any allotment falling within the provisions of article
ACia) of the Company’s articles of association or any
allotment up 10 an aggregate nominal amount of £242,000
falling within the pravisions of article 4(0(b) of the
Company’s articles of association.

RESOLUTION ON FORM OF PROXY Noé

(Q

{d

By
M.
15

That the Company is hereby generally and unconditionally
authorised to make market purchases (within the meaning
of section 163 of the Companies Act 1985} of shares of 10p
each in the capital of the Company provided that:

the maximum number of shares hereby authorised to be
purchased is 4,840,007;

the minimum price which may be paid for each share is 10p
(exclusive of expenses);

the maximurn price (exclusive of expenses) which may be
paid for each share is an amount equal to 105% of the
average of the middle-market quotations for such shares as
derived from the Daily Official List of the London Stock
Exchange for the five business days immediately preceding
the day of purchase; and

the authority hereby conferred shall expire at the conclusion
of the next annual general meeting of the Company or on
13 September 2003 whichever shall be the earlier save that
the Company may, before the expiry of this authority, make
a contract of purchase which will or may be executed
wholly or partly after such expiry and may make a purchase
of shares pursuant to any such contract.

RESOLUTION ON FORM OF PROXY No7

order of the board
P. Evans (UK) Limited Secretaries
May 2002

Notes

1

A member entitled t¢ attend and vote at the meeting is entitled to
appeint one or more proxies to attend. A proxy need not also be a
member of the Company, but, except in the case of a proxy for a
corporate member,is not entitled to vote except on a poll. A two-
way form of proxy is enclosed for this purpose. If you are unable ta
attend the meeting, please complete and return the enclosed form
of proxy so as to reach the registered office of the Company as soon
25 possible and, in any everit, not less than 48 hours before the time
appointed for holding the meeting.

The register of directors’interests showing all transactions of each
diractor and, where applicable, of his family, in the share capital of
the Company, will be available for inspection at the registered office
of the Company on any weekday, Saturdays and public holidays
excepted, during normal business hours from the date of this notice
until the annual general meeting and at the Tallow Chandlers'Hall for
3 period of fifieen minutes prior 1 the annual general meeting and
during the meeting No director has a service contract with the
Company of more than one year's duration.
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Venue of annual general meeting

Tallow Chandlers’ Hall
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