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Group Revenue

£62.97m ™.3%

The Group experienced revenug growth of

1 3%, benefiting from a 13 3% strengthening
of the Australan Dollar against Sterling over
the penod

Group Profit Before Tax

£1.09m v25.6%

The Group's Australian and UK operations
were both profitable, however, the Insh
operation recorded a trading loss as the
significant detenoration In the Insh economy
impacted tha business
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9.04 pence 39.8%

Earnings per share (basic adjusted) was
impacted by challenging ecchomic and market
conditions across the Group Insh losses also
contnbuted to a relatively high effective tax rate
of 42 3% n the penod

Group Net Borrowings

£7.14m v37.5%

Strong cash generation in the year enabled
the Group to reduce borrowings by £4 28m to
£7 14m Net geanng s at a relatvely low lavel
of 16 1% {2009 26 0%)

Oppaosite. Victoria Carpets UK. Crown Twist — Chatkdust.




Group at a Glance

“Viciona PLC i1s a successiul and well established international manufacturer and distributor of carpets and
floorcovenngs, supplying the mid to high-end residential and contract sectors, both in the UK and overseas

Developing and manufacturing high quality, design-led products, whether produced internally in modern
vertically integrated facilities in both the UK and Australia or outsourced using “best of class™ products of
differentiation to exploit the Victona “brand”, the business seeks to achieve a market leading position In

the geographic areas in which 1t I1s represented ”

Group Strategy and Ohjectwves UK Qperations
Page 06 Page 08
Brands

Victoria Carpets manufacture high quality
Tufted and Wilton carpets for both the
Residential and Contract markets Targeting the
mid to high end floorcoverings markets, Victona
15 considered to be one of the leading carpet
manufacturers in the UK and Australia.

Navan Carpets |s today the leading carpet
brand i treland and mantains s darminant
market position through excellence in product
and service, supplying Axminster carpets,
superior quality Wilton and Tufted carpets for the
residential and contract sectors i Ireland

Munster Carpets specializes in the supply of
high-end woven Wilton broadloom carpet and
carpet tiles for the corporate, hospitality and
leisure markets Munster Carpets also supply the
high-end residential market through a designer-
led custom programme offering quality custom
made Wilton carpets to the more discerning
house owner

Colin Campbell 1s a trade-only designer
showroom catering to the Architect and Design
community In Western Canada, with showrooms
in Vancouver, Calgary and Edmonton There

are also aligned partners In most major cities in
Canada offenng our products

Nature's Carpet® 15 a range of totally “green”
carpets {13 made from sustainable resources
and 15 totally bio-degradable Made using 100%
un-dyed Wools, with no chemical additives, it

1s tufted tnto a natural jute and cotton backing
and finished with natural latex The carpet s
therefore non-allergenic

02 VICTORIA PLC

Australia Operations

Page 10

®  Producton faciibes
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treland Operations

Page 12

Factfile

& For over a century, the Victona Group
has been synonymous with carpets of
the finest qualty

& Engaged n the manufacture, distnbution
and sale of carpets, carpet yarns and
floorcoverings

& Products are focused on the mid to high
and residential and contract sectors

@ Organised through four geographical
divisions, with each regton controlled by
a managing director who 1s respcnsible
for setting growth and development
objectives

® Employing 654 people across its
businesses and i1s proud of what it
delvers in terms of value, quality and
customer service

Annual Report and Accounts
for the year ended 3 Apnl 2010

Canada Operations

Page 13

Key Strengths

® A well-managed international business with
over 63% of s revenues being earned
overseas

® Strong Group balance sheet, with £37 26m
of net assets as at 3 Apnl 2010

@ Cash generative with relatively low gearning

An entrepreneurial management team with
strong sector knowledge and experience

& Well nvested, modern vertically integrated
manufactunng facilities, producing quahty
floorcovenngs in a cost effective manner

& Great brands and products

& Excellent customer and supplier
relatonships

Ve
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Introduction

It gives me great pleasure to present to
shareholders the results of the Group for
the twelve months ended 3 Apnl 2010 in
this, my first Chairman's Statement since
taking on the rols in January 2010

The last year has been dominated by the
global recession and this has resulted

in highly challenging market conditions

in most of the geographies in which we
operate Victona has remained focused on
profitability, strong cash generation and
debt reduction At the same time, we have
continued with our investment in products
and programmes aimed at both bulding,
and improving the gualty of our earnings
going forward as markets improve

Financial Results

Group revenue In the penod under review
increased 1 3% from £62 15m to £62 97m
{2009 53 weeks), however, operating
profit dechned by 20 1% to £1 78m and
profit before tax by 25 6% to £1 09m A
strong performance from the Company's
Australtan operation, which saw profit
before tax increase by £0 35m on the prior
year, was offset by a pre-tax loss in the
Group’s Insh businesses of £0 52m

Borrowings have reduced significantly
from £11 43m to £7 14m, leaving Group
net geanng at the relatively low level of
16 1% compared to 26 0% at the start of
the financial year -

Earmings per share (basic adjusted) were
9 04p (2009 15 01p) The combination

of well-«nvested operations around the
Group, a strong balance sheet, low
borrowings, and strong cash flow means
that the Group 1s well positioned to create
and exploit future opportunites

QOppasite Victoria Carpets UK
Tudor Twist -~ Flaxen

Annual Report and Accounts
for the year ended 3 April 2010

: Dividend

" Hawving paid an intenm dividend of 2 60p
per share in December 2009, the Board I1s
proposing to pay a final dividend of 5 40p
per share This makes a total for the year
of 8 00p per share (2009 8 00p) Like
many companies, the Board appreciates
the importance of dividend income and,
subject to business performance and
market conditions, will seek to returnto a
progressive dividend policy

The proposed final dividend, which s
subject to shareholders’ approval at the
Annual General Meeting to be held on
28 July 2010, will be paid on 5 August
2010 to all members on the register at 25
June 2010 The ex-dividend date 15 23
June 2010

Board Changes

| succeeded Alexander Anton and | would
like to take this opportunity on behalf of
everyone at Victona to thank ham for his
service and contnbution over 23 years,
particularly over the last two years when
he was Chairman

As shareholders will be aware, we are
presently engaged in recrurting Non-
executive Directors The process is
progressing well and we are seeing a
number of high calibre individuals, we
expect to make an announcement shortly

‘

'

Employees

| also wish to take this opportunity to
express my personal thanks to everyone
in the Group Victona’s solid performance
dunng the recent tough economic times
could not have been achieved without the
dedication and comrmitment of our people
at all levels throughout the business
Despite overhead costs being tightly
controlled and in some cases a freeze

on salanes, our staff have continued to
manufacture great products and to deliver
consistently high levels of customer
service

[ AN TR R R FR RN RN

‘

Prospects

The past year has been an extremely
challenging one, as once again we have
had to contend with unprecedented
turmail in world financial markets and a
global recession that has continued to sap
consumer confidence

Looking ahead, any growth in the UK and
Ireland in the short-term (s lIkely to come
from product mnovation and some of the
new market inthatives we are developing
We anticipate trading in the UK and Ireland
15 likely to remain difficult with Government
spending cuts in the public sector,
unemployment and reduced take home
pay, coupled with a weak housing market,
Iikely to continue to affect consumers’
discretionary spending on larger ticket
items such as carpets

Conversely, the Group is fortunate at this
time to have a very strong presence In the
Australasian market which 1s commodity
dnven and at this stage looks likely to see
strong economuc growth over the next
decade

Overall, the Group is well managed,
financially strong and well positioned to
suppert future growth, particularly as

the markets in which we operate start to
recover Together with your Board and
Victona's operational management team,
I am personally committed and looking
forward to steenng the Group through its
next penod of growth and success

Nikki Beckett
Chairman
14 June 2010
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Business Review

Group Strategy and Objectives

Alan Bullock

Group Managing Durector

lan Davies

Group Finance Director

06

VICTORIA PLC

The Business

Victona PLC 1s a successful and well
established international manufacturer and
distnbutor of carpets and floorcovenngs,
supplying the mid to high end residential
market and contract sector both in the UK
and overseas

Develeping and manufactunng high quality,
design-led products, whether produced
internally in modern vertically integrated
facilities in both the UK and Australia or
outsourced using “best of class” products
of differentiation to exploit the Victona
"brand”, the business seeks to achieve a
market leading position in the geographic
areas in which it 1s represented

Group strategy and objectives

The Group's strategy of positioning itself as
both a vertically integrated manufacturer
and distnbutor of floorcovenngs, operating
in the mid to high end of the sector and In
carefully targeted international markets,
has undoubtedly enabled it to reman
profitable and cash generative whilst
maintaining a strong balance sheet

No doubt, some of the markets tn which
the Group operates will, in the short term,
remain challenging but the Directors
believe that the Group g

o Well invested wiath “state of the art”
plant and equipment

¢ Supported by highly motivated, strong
and expenenced managers in all of its
businesses, capable of steenng the
business through whatever conditions
the market presents

The Group's long term strategy remains
based on

Focusing its activites in the industry
sector it knows and where it has
premium knowledge, whilst at the
same time, looking to establish and
develop market leading positions in
new chosen business segments

Manufactunng and delivenng
design-led innovative products to its
customers which meet the demands of
the consumer

e Providing outstanding levels of
customer service, including attaiming
the highest delivery and quality
standards that both Victona, as a
business, and its customers require

s Achieving “best In class”
manufactunng standards

Although the environment remains
challenging globally, the Group has
continued to iInvest in both INnnovative new
products and projects aimed at improving
the quality of its earnings and removing the
seasonality of its business

The Group 1s organised into four operating
divisions according to the geographical
areas in which they operate Each division
15 controlled by a Managing Director who,
together with his team, 1s responsible

for setting growth and development
objectives Performance s then monitored
aganst agreed targets for each division
The four dwvisions are the UK, Ilreland,
Austraha and the Canadan asscciate, Colin
Campbell

STOCK CODE. VCP
www.victonaplc.com
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Annual Report and Accounts
for the year ended 3 Apnl 2010
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Business Review
UK Operations

United Kingdom

The UK economy remamed In recession
for most of the year under review and

with little sign of any improvement in the
housing markst, this, coupled with the
political uncertainty and the threat of
higher tax rates being intreduced by the
Government, saw consumer sentiment
remaining weak, particularly for ‘big ticket’
discretionary purchases such as carpets

Whilst Q3 of 2008 saw the normal
seasonal improvement In residential carpet
sales, the very poor weather conditions
experienced in January 2010, followed
then by soft trading conditions on the High
Street, saw a disappointing Q4 and end to
our financial year

Revenue in the UK which compnsed of
both carpet and yarn sales were down by
5 6% from £24 33m to £22 97m Carpet
sates within the UK were down by 9 9%
from £22 57m to £20 33m

Operating profit was also reduced by

21 8% from £0 41m to £0 32m and profit
before tax down by 6 2% from £0 26m to
£0 24m

o8 VICTORIA PLC

Sales to the Residentia! sector dechned
8 7% and the Contract market
disapportingly was down by 30 09

Intra-Group sales to our Insh businesses
were significantly affected by the state of
the Insh economy and sales were down

47 3% m the year under review However,
we are pleased to report that external Export
sales outside the Group increased 5 0%, as
Victona made a strong sffort to expand the
geographies within which it operates

Whilst the company cumently has not

ganed the stronger foothold in the Contract
market it sught have hoped for due to the
challenging tmes we have faced with the
economy, Victona has continued to mvest

in this area, choosing to take a longer term
view and posiioning this business well for
the upturn in the sector when it amves

The company's agreement to supply Hilton
Intemational in the UK with tufted guestroom
carpet was successfully renewed in March
2010 and, in addition, we have started to see
an improvement in the overall hosprahty/
letsure sector of the Contract market in
recent months, which 1s encouraging and
underpins our commitment in this arena.

STOCK CODE. veP
www.victonaplc com
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We have had to contend with some of the
worst trading conditions seen in several
decades, as well as losing significant
sales from Allled Carpets, who entered
Admimistration in July 2009 with the
closure of stores the following month
Despite this, our sales team has been
proactive throughout the year m identifying
and establishing new channels to market

In January 2010, the company signed a
three year agreement with Independent
Inspection Limited, the UK's largest
insurance claims validation service

to enable it to enter the insurance
replacement market for floorcovenngs
Although this instiative did not go live until
May 2010, it should help in removing
some of the seasonalty associated with
the carpet market in the UK and enhance
earmmngs in the current financial year as
sales to this sector evolve

Right. Victona Carpets UK.
New Impenal Velvet — Lichen

Annual Report and Accounts
for the year ended 3 Apnl 2010
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Victona's UK yarn spinning operation,
Wastwood Yarns, has taken advantage

of the closure of several woollen spinning
mills, both in the UK and Continental
Europe, to increase its spinning capacity,
which has enabled it to increase external
yarn sales Consequently, the company’s
yamn spinming operation increased sales,
gving it both an improved plant utihsation
and better profitability in the second half of
the year

The UK operation, in common with the
rest of the Group's businesses, 1s very
well invested with modern plant and
equipment and there has therefore been
little need for capital iInvestment dunng
the year being reported upon However,
we have continued to invest in products to
make sure our ranges are both fashionable
and meet the needs and demands of

our customers Victona has the scope to
significantly increase production volumes
when required to do so by the market and
uplift in economic conditions

@
®

Why 1s the Group’s

entry into the insurance
replacement market in the
UK important?

The insurance replacement
market for floorcovenngs N the
UK\1s significant in size and,
unlke normal carpet sales,
tends not to be seasonal We
see our tie-up with Independent
Inspection, the UK's biggest
clams and validation service to
the insurance ndustry, as
offering an excellent entry into
this market

09




Business Review continued

Australa Operations

Australia

Revenue and pre-tax profit of the Group’s
Austrahan operation were almost identical
to the pror year in local currency terms
Revenue was down by 0 1% from

AS69 45m to A$69 36m Operating profit
was down by 2 6% from A$4 92m to

A34 79m, with profit before tax up by

3 3% from A%$4 01m to A%4 15m Thisis a
remarkable achievement given the extent
to which the company's first half result was
impacted by the dramatic downturn in the
economic conditions worldwide

Although the overall Australan economy
proved to be one of the few exceptions to
the global turmoil of 2008/9 and remained
with a marginally positive GDP growth,

it was not immune to the considerable
slowdown in discretionary consumer
spending that affected all economies

The first half of the financial year saw the
continuation of the trends that emerged

n mid-2008, with a decliming Residental
market, intense price competition and a
growing preference for synthetic carpets
cver wool Dunng this H1 penod, changing
consumer preferences, coupled with

the economic downturn, significantly
reduced produchon requirements from the
company’s two woollen yarn spinning mills
and resulted in a pertod of shorter working
weeks At the same time, further growth in
synthetic ranges was achieved, albeit at
below normat margens

10 VICTORIA PLC

Against this backdrop, sales in the first half

year were down by 3 4% on the pnior year;
however, this was better than the market
as a whole, which we estimate declined
by around 10-15% Whilst market share

was being captured, profit was significantly

affected by the lower capacity utilisation
at the two spinming mills and depressed
sales margins In local currency terms, the

first half year profit before tax was down by

53 5% on the prior year

Market conditions improved In the second
half year, stmulated by some very large
spending by the Government, tustoncally
low interest rates and a quick rebound

to the fortunes of the commodity sector

of the economy Increased consumer
confidence, a greater level of activity in the

Real Estate market, and an increased share

of an improving New Zealand market,

saw revenue increase by 3 4% mn H2

The introduction of strong new products,
better utiisation of the company’s spinning
mill capacity, and a stronger Austrahan
Doliar reducing import matenal costs, all
contnbuted to improved margins and a

second half profit cutcome that was almost

four times that of the corresponding pnor
financial year

Improving profitability and an aggressive
working capital reduction programme
allowed Australian bormowings to be
reduced by A$9 51m dunng the year

" Borrowings of A$2 89m resulted in net

s TERERE)

e

geanng in Austraha of 7 1%, whichs
the lowest level achieved in more than a
decade

As previously mentioned, market

conditions dunng part of the year resulted

in reduced working hours for most
employees and the imposition of 2 wage

freeze for all salanied staff The support and

understanding of the employees durng
this difficult penod 1s recognised and
greatly appreciated

Dunng the year, the Australian operation
worked hard to attain 1SO 14001
Environmental Cerhfication The timing
of this latest environmental credential
dovetails very nicely with the imminent
refease of our new ranges aimed at the
commercial Contract market sector

In addition to our ewn environmental

credentials, the Carpet Institute of Australia

has worked tirelessly, In conjunction
with the Green Buillding Council of
Australra (GBC), to have the Institute's
Environmental Certification Scheme
(ECS) recogrised as the first under the
GBC's assessment framework for third
party environmental schemes Extended
provisions of the ECS will allow approved
broadloom carpets to automaticatly
achieve points under the GBC's Green
Star rating system for buldings Victona

Left. Victoria Carpets Austraiia
Natural Cord Heather

STOCK CODE. vCP
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1s the first carpet manufacturer to have
products certified under the onginal ECS
and amongst the first to have certifications
upgraded under the extended scheme

A penod of consolidation after completion
of the expansion of tufted manufactunng
at Dandenong, together with the prevailing
economic conditions, meant there were
no major capital expenditure projects
undertaken dunng the year

With regard to the outlook, the Australian
economy 1s still facing a penod of
uncertainty Forecasts of national GDP
growth of between 3 25% and 3 75%

in the coming year mask a two-speed
economy in which a solid mining recovery
15 expected, but the more populous non-
mining States of New South Wales and
Victona may struggle

Most retailers have expenenced poor
conditions since March 2010 and have a
beansh outlook for the year ahead Annual
growth in retail spending, after surging on
the back of the Government's |argesse, 15
forecast at just over 1% The expectation
15 for ‘big ticket' discretionary retail spend
to remain challenging for some time

Annual Report and Accounts
for the year ended 3 Apnl 2010

X

I

oo

Tight fiscal policy has also served to
dampen consumer sentiment over
recent months, adding to retailers’
cencerns and sparking a further round
of intense competitive pncing from other
manufacturers

On the flip side, there are the positives of
a strengthening housing market, improving
employment trends and forecast economic
growth

In these unpredictable market conditions,
the Board 15 cautiously optirmistic that the
strategies in place will deliver increased
revenue and earnings in the coming year
and beyond

@

®

Why are solution dyed nylon
carpets growing in popularity
In Australia and how does
this affect the Group’s
woollen spirning mills?

Solution dyed nylon carpets
are seen by the consumer as
hard wearing and the fibres'
“stain-free” properties are seen
as desirable Wool carpets are
still popular and the company
contnues to develop new and
exciting styles in woal to make
sure that rts woollen yarn mills
are kept as busy as possible

11



Business Review continued

Ireland Operations

Ireland

The Insh economy has now seen negative
GDP growth since the second half of 2007
and in 2009 had an annual negative GDP
growth rate of -5 1% With no sign at all
of any immediate end to the impact of
recession, Ireland also has a major over-
hang in the housing market with many
unsold houses, which has implications for
the floorcovenngs market We estimate
that the local market in the ficorcovenng
sector 1s down by anything between 50%
and 60% with many distnbutors and
retallers currently in sunvival mode

The Group's Insh businesses, Munster and
Navan Carpets, despite early attempts to
restructure the business, have struggled

to nght-size the business sufficiently given
the magnitude of the downturn in the
market and terntory

Revenue In |ocal currency terms was down
by 48 8% from €7 20m to €3 68m,

with an operating loss of €0 59m
compared {o an operating profit of €0 15m
in the prior year

Profit before tax in 2009 was €0 15m,
compared to a loss of €0 59m in the
current year

12 VICTORIA PLC

The Contract market in which Munster
Carpets operates was particularly badly
affected with sales significantly down

_ by 67 8%, whilst the Residential sector

was, to some extent, capable of some
stimulation

Navan Carpets did its best to generate
sales in the Residential market with both
new product offerings and constant
promotional actvity

Since the end of the penod being reported,
the Group has moved aggressively to

stem the losses being incurred in the

Insh businesses through pulling back

its warehousing, cutting and sales
admimistration functions into its Victona

. Carpets, Kidderminster, UK facihties

Whilst there will be some restructuring
costs associated with this move In the new
financial year, it (s hoped that the Group
will see a significant improvement in its
Insh businesses in the year ahead

We beleve that we have the two strongest
carpet brands in the Insh market and that
the Group 1s well positioned to fully exploit
any improvement tn the market when it
occurs

@ Why Is the Group
supportive of 1ts Insh
businesses given that they
are currently loss making?

@ Whilst the Insh market 1s In
the short-term Iikely 16 remain
challenging, the Group has
confidence that, in the medium
term, the markets will offer
opporturities for Increased
revenue and profit The Group
has the twa best carpet brands In
Ireland and, with the restructunng
that has now been put n place,
it 1s hoped that the businesses
will move to at least a break-even
position during the financial year

STOCK CODE. VCP
www.victonaplc.com
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Canada

The Canadian economy, supported

by a stable Canadian banking system
and consistent demand for its natural
resources, has proven more resilient

than the US economy dunng the global
recession Due to low interest rates,
housing pnces in Canada and particularly
Western Canada have nct been impacted
to the same extent as those in the USA
However, unemployment 1s high by
histoncal standards and consumers are
approaching significant discretionary
expenditures with greater caution

Revenue declined in our Canadian
associate, Colin Campbell, by 22 8% to
C$7 19m (2009 C$9 31m} The busmness
recarded an operating loss of C$0 20m
{2009 operating profit of C$0 38m}

The Contract Residential market in
Vancouver, which has always been an
active sector for Colin Campbell, stalled
with the global recession and external
banking cnsis and it s only now that
projects for late 2010 and 2011 are starting
toc come back on the drawing boards

The company’s sales into the Amencan
market were affected by the state of the
housing market in the USA, however, with
the growing importance of sustainability
and greater focus on the environmental
impact of products, our environmentally
fnendly Nature's Carpet® programme
should start to bear frun

Annual Report and Accounts
for the year ended 3 Apni 2010

Colin Campbell saw a delay in the award
of the refurbishment programme for the
QOlympic Village after the finish of the
2010 Winter Qlympics which impacted
anticipated revenue in the year Pleasingly,
this project has subsequently been
secured and 23,800m? of carpet will be
supplied in Q1 of the current financial year

The appointment of a new VP Finance &
General Manager for Colin Campbell has
greatly benefited the company Aganst a
challenging background, the company has
seen an increased focus on cost control
aligned with a programme of working
capital reduction, which has significantly
improved cash flow This has enabled
the company to move from a borrowings
position of C$0 77m at the start of the
year to a net cash position of C$0 15m at
year-end

Colin Campbell 1s expecting that the
Canadian economy going forward in 2010
will continue the path of slow growth seen
in 2009, with a shghtly less optimistic
outlook in the US market Overall, however,
the Canadian board expects revenues in
2011 to be ahead of those In 2010

@ What 1s Nature's Carpet®?

Nature's Carpst® 15 a totally
“green” carpet It 1s made from
sustainable resources and 1s
totally bio-degradable Made
using 100% un-dyed Wocls,
with no chemical additives, it

18 tufted into a natural jute and
cotton backing and finished
with natural latex The carpet s
therefore nen-allergenic

13
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Group Financial Highlights

2010 2009

£m £m

Revenue 62.97 6215

Operating profit 178 223

Finance costs {0 56) 077)

Share of associate  {0.13) 000
result

Profit before tax 1.09 146

As descnbed in detall on pages 6 to 13
within the business review, economic
and market conditions have remained
challenging across the geographies in
which the Group operated during the
financial penod under review As a result
of these difficult trading conditions, profit
before tax has fallen by 25 6% in 2010
to £1 09m Despite lower profitability in
the penod, the Group was strongly cash
generative and reduced 1ts borrowings

in the penod by £4 29m, with closing net
debt at £7 14m

The Group expenenced revenue growth
of 13% to £62 97m {2009 £62 15m),
reflecting a 13 3% strengthening of the
Australan Dollar agalnst Sterding over the
penod On a constant currency basis, the
Group saw a decrease i revenue by 6 9%

Exchange rates

%
2010 2009 denge

Average rates

Australian Dollar 1.8881 2 1787 -133%
Eurc 1.1280 12096 -67%
Canadian

Dollar 1.7396 19186 -93%
Annual Report and Accounts

for the year ended 3 Apnl 2010

Overseas subsidianes accounted for
: B3 5% of revenue (2009 60 9%), with

Australia representing 58 3% (2009

51 3%} and Ireland 5 2% (2009 9 6%)
The year on year movement In average
exchange rates benefited revenue by

. £512min 2010, of which £4 90m was

: attnbuted to Australia In local currencies,
> revenue decreased by 0 1% in Austraha,
* 5 6% 1n the UK and 48 8% in Ireland

Trading conditions showed some signs of
improvement in Australia in the second half
of the financial year, with like-for-ike sales
improvement of 3 4% in H2 The UK was
In recession for the majorty of the financial
penod, whilst the recessionary conditions
expenenced in Irefand throughout the
pencd show no sign of abating in the near

_ future

: The overall gross margin for the Group
" improved marginally to 28 4%, compared

to the previous financial year (2009

28 2%) The UK and Ireland expenenced
gross margin improvement of 2 4%

and 1 1% respectively, whilst Australia
experienced a shght margin reduction

(0 2%), impacted by competitor pncing
pressure

Group operating profit for the year was
£1 78m, representing a 20 1% decline

_ against pnor year (2008 £2 23m) In local
: currency terms, operating profits dechned
: by 2 6% in Australia and 21 8% in the UK
X The Insh division recorded an operating

* loss of £0 52m {2009 £0 14m operating

: profit)

: Revenue and operating profit are
: discussed in mare detail on a divisional
: basis earlier in this section

@ Why are the Group’s
overseas eamings so
important?

@ 63 5% of the Group's revenue
came from outside the UK
durning the last financial year The
Group's geographical spread of
business offers some protection
to the currently weak econcmic
factors expected n the UK in the
short-term
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Business Review continued

Finance costs

Finance costs werg £0 56m {2009 £0 77m)
The 26 4% reduction in finance costs
reflects a reduction in average borrowings
combined with & 1 3 percentage point
decrease in the average borrowing rates to
56% (2009 6 9%}

Interest was covered 8 0 times by EBITDA
{2009 6 0 times) and 3 2 times by
operating profit (2009 2 9 times)

Profit before taxation

Group profit before taxation for the year
decreased by 25 6% to £1 08m (2009
£1 46m)

Taxation

The total tax charge for the pencd was

£0 46m (2009 £1 07m), compnsing a
current tax charge of £0 77m {2009

£0 57m) and deferred tax credit of £0 31m
{2009 a charge of £0 50m} The pnor
year tax charge inctuded a £0 65m
exceptional charge in relation to the
phased withdrawal of Industnal Bulldings
Allowances in the UK

The underlying effective rate of Corporation
tax was 42 3% (2002 28 7%} The high
effective tax rate in the current penod 1s
pnncipally due to the following

- The Insh tax rate is relatively low at
12 5% and due to Ireland reporting
losses in the pencd, the deferred tax
credit 1s only avallable at 12 5%

— The reported Canadian loss (s stated
after tax as required under 1AS 1,
however 1s included in the Group profit
before tax Consequently, no tax credit
1s recognised wrthin the Group charge
in respect to these losses

— Australia has the highest tax rate within
the Group at 30% and generated the
majonty of the Group's profit in the
period

As noted within the review of Ireland earlier
in this Business Review, Management

has taken actions to restructure the Insh
business which it 1s hoped will significantly
improve the Insh trading result in 2011

As such, the effective tax rate in 2011 i
expected to reduce from the relatively high
rate expenenced in 2010

16 VICTORIA PLC

Earnings per share

Adjusted earnings per share were 9 04p,
39 8% below pnor year (2009 15 01p)
Basic earnungs per share were 9 04p {2009
5 60p}, with 2009 basic earnings per share
impacted by an exceptional deferred tax
charge

The diluted adjusted earmings per share
were 7 87p (2009 13 97p}

Dividends

An intenm dvidend of 2 60p was paid in
December 2009, and a final dvidend of

5 40p 1s proposed, resulting in a dividend
for the year of 8 00p, which I1s unchanged
from pnor year

The value of the intenm dividend was

£0 18m and the value of the proposed final ’
. dwidend 1s £0 38m (Total €0 56m) The

value of the dividend paid i July 2008, in
respect of the year ended 4 Apnl 2009, was
£0 28m

Capital expenditure

The net book value of property, plant

and equipment increased by £1 03m

to £27 46m (2009 £26 43m) Currency
movements accounted for £3 39m of the
increase (2009 £0 52my), which was offset
by the annual depreciation ¢harge

Capital expenditure in the year of

£0 38m represented 14 1% of the annual
depreciation charge There were no major
capital expenditure requirements in the
year, following the significant investment
In ‘state-of-the-art’ tufting machines

in Australa in the pnor period Caputal
expenditure of £3 48m n the pnor year
represented 146 4% of deprectation The
Group remains extremely well invested
with modern machinery and with modest
investment programmes planned in the
year ahead, capital expenditure levels
are likely to remain well below normal
depreciation levels

Disposals dunng the year totalled £0 28m
{2008 £0 45m)

Net assets

The Group's overall net assets value at the
financial year-end increased by £4 69m to
£37 26m (2009 £32 57m} The increase

n net assets due to exchange differences
ansing on overseas operations was
£451m

The inventory balance has increased by

£1 06m to £20 69m (2003 £19 63m),

with cumency movements accounting for
£2 32m of the iIncrease On a constant
currency basis, inventory has decreased by
£1 26m

Trade debtors increased by £1 07m to

£9 71m (2009 £8 64m), of which currency
movements accounted for £1 16m of the
total Trade debtor days increased from 51
to 56 days

Current trade and other payables increased
by £1 84m to £10 41m (2009 £8 57m}, with
the average credit pencd at 58 days (2009
50 days})

Operating cash flow

2010 2009
£m £m

Cperating profit 178 223
Depreciation and
non-cash items 274 2 40
Foreign exchange 0.22 {0 06)
Working capital 2.85 {1 94)
Qperating cash flow 7.59 263
EBITDA 4.53 4864
Operating cash flow
conversion %
(against EBITDA} 167 5% 56 6%

Operating cash flow increased by £4 96m
to £7 59m (2009 £2 63m} Operating

cash flow conversion improved to 167 5%
{2009 56 6%) reflecting the Group's focus
on reducing weorking capital levels in the
financial period

Free cash flow

Cperating cash flow less interest, tax

and capital expenditure resulted in a

cash inflow of £6 28m (2009 £2 48m
cash outflow) Interest, tax and capital
expenditure outflows were all below

pnior year levels As noted in “Capital
expenditure’ above, there was a low capital
expenditure requirement in the year The
major capital investment in Austraha in
2009 contnbuted to a free cash outflow n
the pnor penod

Net debt and gearing

In the year, net debt has reduced by 37 5%
to £7.14m {2002 £11 43m) The average
borrowings in the year were £10 10m
(2009 £11 06m)

- The rabo of net debt to EBITDA has

improved to 1 58 times (2008 2 46 times)

STOCK COOE. VCP
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Net geanng has decreased from 26 0%
N 2009 to 16 1% in 2010, pnncipally
reflecting the repayment of borrowings in
Austraha

Hedging

The Group manages interest rate
exposures in the UK through the use
of denvative financtal instruments and
currently has one interest rate swap
covenng £2 Om matunng tn July 2011

The Group reviews currency exposures

on a regular basis with respect to trading
operations involving the export sale of
goods or import of raw matenals or capital
equipment The Group may manage
potential currency exposures through

the use of forward currency contracts
where currency movements may be
censidered as volatile and the amounts
mvolved significant The pnncipal currency
exposure of the Group 1s with respect to
the investment in its Austrahan subsidiary

Future funding

The Group’s annual renswal of banking
faciities was completed in the UK n
September 2009 and in Australia in
November 2009 The current facilities
across the Group provide sufficient
capacity in Australian dollars, sterfing
and euros to cover all anticipated
caprtal expenditure and working capial
requirements In the year ahead

Going concern

The consolidated financial statements
have been prepared on a going concern

Right Victoria Carpets Austrahia Hehx

Annual Report and Accounts
for the year ended 3 Apni 2010

f

basis The Group's business activities,
together with the factors ikely to affect

its future development, performance and
position, are set out on pages 6 to 13 of
the business review The financial position
of the Group 15 descrbed in this financial
review In addition, note 25 to the financial
statements includes detalls of the Group's
financial Instruments, hedging activities
and its exposure to and management of
credit nsk, hquidity nsk, cumency nsk and
Interest rate nsk

Having reviewed the Group's budgets
and projections, and taking account of
reasonable possible changes in trading
performance, the Directors believe they

_ have reasonable grounds for stating that

PAbe eI e

the Group has adequate resources to
continue m operational existence for the
foreseeable future The Group will open
its usual annual renewal negotiations with
its bankers in due course The Group

has already held discussions with all its
bankers about its future borrowing needs
and no matters have been drawn to its
attention to suggest that renewa! may not
be forthcoming on acceptable terms

The Directors are of the view that the
Group 15 well placed to manage its
business nsks despite the current
challenging economic and market
conditions Accordingly, the Directors
continue to adopt the going concern

basis in prepanng the Annual Report and _

Accounts

Core o

©@
®

Capital expenditure was
low 1n the past financial
year- |s that likely to
continue?

The Group’s capital expenditure
was modest in the past year at
£0 38m, which was 14 1% of
annual depreciation levels All of
the Group's businesses remain
well invested and whilst capital
expenditure 1s likely to be shightly
hugher next year, it i1s still likely to
reman below depreciation levels
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Accounting standards

The financial statements have been produced i accordance with International Financial Reporting Standards (IFRS), as endorsed and
adopted for use in the EU There have been no changes to IFRS this year that have a matenal impact on the Group's results There have
been no changes in the accounting policies of the Group and its subsicianes this year

Key performance indicators (KPIs}

The Board of Victona PLC ('Victona® or the ‘business’ or ‘Company’} and the Divisional Management Boards monitor a range of financial
and non-financial performance indicators on a monthly basis so as to measure performance agamnst expected targets

The KPIs monitored by the Group Board are set out in the table below Clearty, the Board recognises that due to the weakness in markets
overall the Group has not been able to deliver improvements in all financial KPls dunng the year under review

Financial KPls Description Performance
Operating margin Calculated as total operating profit divided by revenue This 15 used to assess 2010 2 8%
the underlying trading performance of the Group 2009 36%

2008 68%

Return on operating assets Calculated as operating profit (including share of associate company) divided 2010 37%
(ROA) by the operating assets employed This 1s used to assess the profitability 2009 51%
achieved from the Group's operating base 2008 106%

Earnings per share Calculated as profit for the penod divided by the total number of shares In 2010 g 0p
{pasic adjusted}) issue, adjusted for any exceptional items in the penod This 1s used to assess 2009 150p
the underlying financial performance of the Group as a whole 2008 36 5p

Net debt to EBITDA

Calculated as net debt divided by EBITDA {(earnings before interest, tax,
depreciation and amortisation) This is used to assess the financia! position of
the Group and its ability to fund future growth

2010 1 6 times
2009 2 5times
2008 1 2 times

Interest cover

Represents the number of times EBITDA covers net nterest payments Used to
assess the financtal position of the Group and its ability to fund future growth

2010 8 0 times
2009 6 0 times
2008 8 6 times

Non-financial KPls Descnption Performance
Voluntary employee turnover Number of permanent employee resignations as a percentage of total 2010 53%
permanent employees This 1s used to monitor our objective to be recognised 2009 55%
as an employer of choice 2008 76%
Absenteeism Calculated as unauthonsed leave expressed as a percentage of total avalable 2010 31%
work days Our aim s to keep this to a mimimum to ensure operational 2009 33%
effectiveness 2008 30%

kWh per square metre
of carpet

Represents the energy consumption (in kilowatt-hours) for every square metre
of carpet manufactured Measured as part of the Group's objective to improve
energy efficiency and reduce carbon emissions

2010 153 kWh perm?
2009 161 kWh per m?
2008 162 kWh per m?

kWh per kg of yarn spun

Represents the enengy consumption (in lalowatt-hours) for every kilogram
of yarn produced Measured as part of the Group’s objective to improve
energy efficiency and reduce carbon emissions

2010 516 kWh per kg
2009 5 68 kWh per kg
2008 5 32 kWh per kg

Oppaosite Victona Carpets UK.
Crown Twist — Rosewood

Annual Report and Accounts

for the year ended 3 Apnl 2010
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Business Review continusd

Risk management

There are a number of potential nsks and
uncertainties which could have a matenal
impact on the Group The Directors
continue to develop processes for
identifying, understanding and evaluating
the nsks faced by the crgamisation The
Directors recognise that the management
of significant nsks 1s necessary in order

Business nisk

that the Group achieves s objective
of creating long-term returns for its
shareholders

At both Group and subsidiary level, it
categonses nsk across four key areas
Financial, Operational, Organisational and
External For each key nsk, each business
rewiews the hkelhood of ts occumrence,

its potental effect on the Company's
performance and identifies management
responsibility for the nsk, control measures
in place and any mitigating actions that are
required

Listed in the table below are examples of
key nsks being managed by the business
and mitigating actions or controls

Risk Area Description Potential impact Mitigatton
Financial Interest rates — exposure to Increased borrowing costs Hedging policy
market rate See ‘Hedging' above {page 17}
Foreign exchange — Unexpected impact on matenal Use of forward contracts
exposure to market or investment cost See ‘Hedging' above (page 17}
rates
Funding — lack of Inability to pursue capital Debt capacity
available funds expenditure or provide sufficient See ‘future funding’ above (page 17)
working capital
Operational Customer satisfaction — Failure to retain and grow Pro-active service and quality management,

insuffictent quality or on time key customers accounts

dehvery

Equipment — breakdown

of key plant

Inability to produce carpet
in accordance with production plan

regular customer meetings, own fleet {UK),
third party service provider (Australa)

Maintenance programme and reciprocal
breakdown agreements

Organisational

People — loss of key staff

Faiure to retain and develop
key management

Health & Safety — personal Loss of avalability of employees

injury to employees

Service agreements, regular ine management
reviews, training and development plans

Designated health & safety officers, health
& safety procedures, first aiders on duty,

External
applicable rules

Customer concentration
and relationships

Increase in matenal or
energy costs

Market — major downturn

Regulations — breach of

Unexpected impact on sales
and profit

Loss of major customer would
impact sales and profitablity

Significant impact on costs
and profit

Inability to maintain sales growth

Internal controls, ongoing training, Insurance
No single entity has more than 25% of any
individual region's revenue

Monrtonng of raw matenal price, forward
pncing agreements, proactive energy efficiency

Geographic spread and mix of business, widen
channels to market

This business review has been prepared
to provide a fair review of the business of
the Group and to descnbe the principal
nisks and uncertainties it faces In

doing so, 1t aims to provide a balanced
and comprehensive analysis of the
development and performance of the
business dunng the past financial year
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The review contains certain forward

locking statements which have been made

by the Directors tn good farth based on
the information available to them up to the

In prepanng this review, the Directors have
sought to comply with the guidance set
out in the Accounting Standards Board's
Reporting Statement

time of their approving this report As such,

statements should be treated with caution
due to inherent uncertainties, including
both econemic and business nisk factors
underlying any such financial infformation

This review has been prepared for the
Group as a whole and therefore gives
greater emphasis to those matters which
are significant to Victona PLC and its
subsidhary undertakings when viewed as
a whole

STOCK CODE. vCP
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@ The dividend for the year
has been maintained at
8.00p per share Is it hkely
to be increased next year?

@ The final dividend of 5 40p per
share brings the total dmdend
for the year up to 8 00p,
the same as paid last year
The Board appreciates the
importance of dnadend income
and, subject to business
performance and market
conditicns, will seek to return to
a progressve dividend policy

Summary

The financial year under review has clearly
been challenging with the continuing
market uncertainty giving cause to be
cautious about short-term prospects

However, the Group's focus on profitability
and strong cash generation has enabled it
to strengthen its financial position, whilst
continuing with its investment programmes
aimed at delivenng future growth

The Group 1s well posittoned with a very
modern and cost-effective supply chain

It has widened the geographies and
channels to market within which it operates
and above all it 1s delivenng great brands
with consistently high levels of service to
all of its customers

The Group 1s 1n an excellent position
to deliver future growth as the markets
Imprave

Alan R Bullock
Group Managing Director

lan G Davies
Group Finance Director

Right. Victoria Carpets UK.
New Sofution Dyed Nylon range
— Céte d'Azur

Annual Report and Accounts
for the year ended 3 Apri 2010
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Wragge & CoLLP
55 Colmore Row
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B3 2AS

Public Relations

Citigate Dewe Rogersan
1 Wrens Court

Lower Queen Street
Bimmingham

B72 1RT
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Nikk) Beckett
Non-executive Chairman

Appointed to the Board on 1 October 2007 and
subsequently apponted Charman in January
2010 Nikki founded NSB Retall Systems in 1994
and took NSB public in 1997 Nikki was Group
Chief Executive Officer until she left that Board in
March 2007 She 13 also the Senior Independent
Director of Kiala SV

Charmman ame

Alan Bullock
Group Managing Director

Appointed to the Board of Victona PLC in
September 1996 as Group Managing Director
Alan joined Victoria Carpets in the UK in 1972
and held the post of Export Director for 17 years
He was appotnted Managing Director of Victoria
Carpets UK in 1995

ABRe

lan Dawtes
Group Finance Director

Appontad to the Board of Victona PLC in

March 2007 Pror to this, lan spent ten years

n the aerospace sector where he had become
Financial and Commercial Director of Umeco
ple's International Components Division He

had previously worked in the automotive and
electronics sectors He 1s a chartersd accountant
and an engineenng graduate

Stockbroker : Registrars
Arden Partners plc I Capita Registrars tid
Arden House _ Northern House
Highfield Road Woodsome Park
Edgbaston _ Fenay Bridge
Birmingham Huddersfield
B15 30U Yorkshire

HD8 OLA
Auditors
Delortte LLP
Four Bnndleyplace
Birmingham
B1 2HZ
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Barry Poynter
Executive Director

Appointed to the Board in August 2006 Barry
joined the Victorra Carpet Company in Australia in
1996 as Financial Director and was subsequently
appointed Managing Director of the Australian
subsichary in 2004

Ae

Terry Danks
Company Secretary, Victona PLC
Finance Director, Victona Carpets UK

Appointed as Company Secretary to Victoria PLC
in 1993 Terry joined Victoria Carpets UK in 1985
as Chief Accountant, responsible for both the
aceounting and IT functions within the company
since that date Terry was subsegquently appointed
Finance Director of Victona Carpets Limited

in 1989 He has a breadth of expenence and
knowledge of the Industry and hus high standards
of financial control are iInvaluable to the Group

Honorary President
G S F Anton

Company Secretary
. Terry Danks

Company Registered Number
282204

Registered Office

Worgester Road
Kidderminster
Worcestershire
DY101JR
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United Kingdom

1 Shaun Lewis

Sales & Marketing Director — Victona Carpets UK

Shaun joined the company 1n July 2001 as National Sales Manager having held a similar
posihon in Tomkinson Carpets for some years He has been instrumental in establishing
a strong sales infrastructure at Victona Carpets and has been focused on developing key
chent relationships and a service culture throughout the company Shaun was appointed
Sales & Marketing Director in January 2004 and 1s now also involved in the development
of the company's innovative and exciting product ranges

2 Neil Glover

Operations Director — Victona Carpets UK

Neil 15 a graduate in textle engineanng from Leeds University and has had extensive
expenence In the carpet industry having previously worked for over 14 years with Bnntons
Ltd, who he joned as a graduate trammee His expenence covers logistics and supply
chain management and he has developed a sound understanding in the management

of relationships between costs, customer service, inventary and manufacturing and
purchasing efficiencies

3 Trevor Chippendale

Managing Director — Westwood Yarns

Trevor jomned Westwood Yarns in December 2005 He was previcusly Operations Director
with Riverstone Spinning and has been involved In the textile industry all his career to
date Trevors focused on quality of yarn production and his hands on approach and
enthusiasm are a valuable asset to the business He 15 also responsibla for matenals
buying at Westwood

4  Neil Gledhill

Operations Director — Westwood Yarns

Neil has been involved in the dyeing and textile spinrung industry for most of his career
and has gained a wealth of expenence including the buying of woals Ned has been a
Director with Westwood Yarns since 1991

Ireland

1 Sean Kelly

Managing Director — Munster & Navan Carpets

Sean joined the Group when 1t acquired Munster Carpets in 2002 and at that time he was
appointed as Managing Director Sean has been invalved in the carpet industry most

of hus career with extensive expenence in both the retail and contract sectors Prior to
working for Munster, Sean was employed by Ulster Carpet Mill where he worked as both
Residential and Contract Sales Manager for lreland

2 Janet Train

General Manager — Munster & Navan Carpets

Janet joined the Insh division in November 2008 with extensive expenence 1n both sales
and at an operational level in the contract furmiture and carpet industnes Pnor to joining
the Group, Janet held serior appointments with the Arenson Group and Interface Europe

STOCK CODE vCP
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Australia

1

Michael Oakiey

Non-executrve Chairman — Victona Carpets, Australia

Michael Oakley has been Non-executive Chairman since he retired from the Board in
an executive capacity 1n August 2006 Michael served for 12 years on the Group PLC
Board and 27 years in total with our Australian business as both Managing Director
and then Executive Chairman He s still involved with the Carpet Institute of Australia
as its President and brings a wide breadth of expenence to our Austrahan Board His
contnued stewardship 1s of great value to the business

Michael Davies

Non-executive Director — Victona Carpets, Austraha

Jothed the Board in February 2005 Michael 1s Group Vice-President of [TW
Construction Products with responsibility for the Construction Products Group
operations In Australia, New Zealand and Asia Prior to joining [TW, he was Managing
Directer of Selleys Chemical Company, having previously held general management
and semor marketing positions with Dulux and James Hardie Industnes

Anne Seymour

Sales & Marketing Director — Victona Carpets, Australia

Anne has been in charge of sales and marketing for Victona Carpets Pty, our
Australian operation, since she joined us in 1999 Anne has over twenty years of

sales and marketing experience in total in Australasia She has played a maor role in
formulating the company's sales and marketing strategy that has propelled Victona
Carpets to the number two player in the Australian market over the past few years
and 1s actively involved in the small but hughly effective management team running our
Australian business

Canada

1

Annual Report and Accounts
for the year ended 3 Apnl 2010

Richard Munden

President — Colin Campbell & Sons

Richard joined Campbells in October 2003 having spent the whole of his working life
n the floor covenng industry in both the retall and distnbution sides of the business
Richard was recruted from G E Shnier, one of Canada's leading distnbutors, where
he was Sales Manager for Ontano Richard 13 responsible for driving the strategy for
the business set by Victona and our joint venture partners Elte and has overseen the
significant growth we have seen in the business since he joined in 2003

Chns Dragan

Vice President Finance & General Manager — Colin Campbell & Sons
Chns joined Campbells in May 2009, having spent the previous three years managing
the finance function of a property developmant comparny 1n Vancouver Pror to that,
he held supervisory positions with KPMG in the Vancouver and Cayman Islands
offices Chns has responsibility for the finance, administration, IT, HR, purchasing and
logistics functions at Campbells He 1s a chartered accountant
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Directors’ Report

The Directors present their report and the
audited accounts for the year ended 3 Apni
2010

Pnncipal activities and business
review

The Group I1s engaged n the manufacture
and sale of carpets and campet yams A
review of the business dunng the year and
its future development 1s included in the
Chairman’s Statement and the Business
Review on pages 4 to 21 Details of
subsidiary companies are set out In note
13 to the accounts

Results and dividends

The results include those of Victona PLC
and its subsidianes for the full year and are
set out In the accounts on pages 40to 74

£000
Profit attnbutable to shareholders 628
Total dividend paid in the financial year 459
Retaned profit 169

The Directors recommend the payment of

a fina! dwidend for the financial year ended
3 Apnl 2010 of 5 40p per Crdinary Share on
Thursday, 5 August 2010 to members on the
Register at the close of business on Fnday,
25 June 2010, with the ex-dwvidend date
being Wednesday, 23 June 2010

Fixed assets

Movements in fixed assets are shown in
notes 16 te 13 to the accounts

Financial instruments

The financial nsk management objectives
and policies of the Group and its exposure
to pnce credit, hquidity and cash flow nsk
in relation to financial instruments are set
out In note 25 to the accounts

Directors and their interests

The Directors of the Company are

listed on pages 22 and 23 together with
biographical details, and therr interests in
the shares of the Company are shown in
the Directors’ Remuneration Report on
page 37

In accordance with the Company's Articles
of Association, the Director retinng by
rotation at the 2010 Annual General
Meeting (s Mr B Poynter, who, being
ehgible, offers himself for re-election
Details of all of the Executive Directors’
service contracts and the Chairman's letter
of appointment are set out in the Directors’

26 VICTORIA PLC

Remuneration Report on pages 35 and 36
No Director, erther dunng or at the end of
the financial year, was matenally interested
in any significant contract with the
Company or any subsidiary undertaking

The Company has made qualifying third
party indemnity provisions for the benefit
of its Directors which were made during

" the year following approval at the 2005

e

i

AGM and which remain in force at the date
of this report

Share capital

The Company’s share capital compnses a
single class of ordinary shares and as at
3 Apnl 2010 there were In 1ssue 6,943,556
fully paid ordinary shares of 25p each
(2009 6€,943,556)

Throughout the year, the ordinary shares
were |isted on the official hist of the UK
Listing Authonty and remain so at the

date of this report There are no specific
restnctions on the size of a sharehalding or
on the transfer of shares (apart from where
a share Is not fully paid up} The Directors
are not aware of any agreements between
helders of the Company’s ordinary shares
which may result in restnictions on the
transfer of shares or on voting nghts

At the 2009 Annual General Meeting,

the Directors were granted authonty to
purchase up to 347,177 ordinary shares
In the market The authonty was not
utilised during the year This authority 1s
normally renewed annually and approval
will be sought from shareholders at the
2010 Annual General Meeting to renew
the authonty over 5% of the 1ssued share
capital of the Company for a further year

Rights attaching to shares

The Company is proposing to adopt
revised articles of association at the

2010 Annual General Meeting The nghts
attaching to the Company’s ordinary
shares summansed below do not reflect
such revisions A detailed summary of the
changes being propesed to the articles
of association 1 set out in the separate
circular to shareholders enclosed with
this annual report (a copy of which 1s also
avallable to shareholders and the public at
our website at www victona ple uk)

General

The nghts attaching to the ordinary shares
are set out In the Company's articles of
association The articles of association
may only be amended with the approval of
the Company’s shareholders by a special
resolution at a general meeting of the

ARERERERE]
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shareholders

A shareholder whose name appears on the
Register of members may choose whether
therr shares are evidenced by share
certificates (| e are held in certificated
form) or held in electronic form in CREST
{i e uncertrficated)

If the Company 1s wound up the hquidator
may, with the sanction of a special
resolution of the Company, and any other
sanction required by law, dwide among the
shareholders the whole or any part of the
assets of the Company He may, for such
purposes, set such value as he deems
fair upon any property to be divided and
may determine how such division shall be
camed out as between the shareholders
The hquidator may also transfer the whole
or any part of such assets to trustees

to be held on trust for the benefit of the
shareholders

Votes at general meetings

Subject to the restnctions set out below, a
shareholder 1s entitled to attend (or appoint
another person as his representative to
attend, 1 e proxy) and to exercise all or
any of his nghts to speak and vote at

any general meeting of the Company

A shareholder may also appoint more

than one representative, provided that
each such representative 1s appainted

to exercise nghts attaching to a different
share or shares held by that shareholder A
representative need not alsc be a member
of the Company Voting by multiple
corporate representatives at the 2010
annual general meeting will be operated

n accordance with the guidance 1ssued

in 2008 by the Institute of Chartered
Secretanes and Administrators on Proxies
and Corporate Representatives at General
Meetings

To be valid, any form of proxy sent

by the Company to shareholders or,
where permited, any proxy registered
electronically in relation to any general
meeting must be receved at the address
provided m the notice not later than 48
hours before the time fixed for holding the
meeting {or any adjourned meeting}

Subject to any special terms regarding
voting upon which any shares may for

the time being be held, upon a show

of hands every shareholder {or his
rapresentative) who s present in person

at the general meeting shall have one vote
and upon a poll every shareholder {or his
representative) present in person shall have
one vote for every share held by him on
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each resolution put to the meeting, save
that, if a shareholder appoints more than
one representatrve, the representatives
appointed by that shareholder shall have
only one vote between them

If a person fals to give the Company

any information requested by a notice
served on him under section 793 of the
Comparues Act 2006 (which gives public
companies the power to require information
to be supplied in respect of a person’s
interests i the Company’s shares) then
the Company may, not earlier than 21 days
later, and after warning that person, serve
a disenfranchiserent notice on him as
{whether or not he was the person to whom
the section 793 notice was addressed)
registered holder of the shares or shares

in respect of which the section 793 notice
was gwen and having warned the holder
that unless the information required by

the notice 1s given within 14 days, the
holder will not be entitled to receive notice
of any general meeting or attend any

such meeting and shall not be entitted to
exercise, either persenally or by proxy, the
votes attaching to such share or shares in
respect of which the disenfranchisement
notice has been given untess and until the
nformatton required by the section 793
notice has been provided

Proceedings at general meetings

At every general meeting each resolution
shall be decided in the first instance on
a show of hands unless, on or before

the declaration of the result of the show
of hands, a poll 1s dermanded by (a) the
chairman of the meeting, (b} at least

five shareholders present in person or
by proxy having the nght to vote on the
resolution, {¢} a member or members
present in person or by proxy representing
In aggregate not less than one-tenth of
the total voting nghts of all the members
having the nght to vote on the resolution,
or (d) a member or members present

In person ar by proxy holding shares
confernng the nght to vote on the
resolution on which an aggregate sum
has been paid up equal to not less than
one-tenth of the total sum pard up on all
the shares confemng that nght On a poll,
every shareholder {(or his representative)
present at the meeting has cne vote for
every ordinary share in respect of which
he i1s the registered holder, save that,

if a shareholder appoints more than

one representative, the representatives
appointed by that shareholder shall have
only one vote between them

Annual Report and Accounts
for the year ended 3 Apnl 2010
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Substantial shareholdings

In accordance with the Disclosure and
Transparency Rules of the Financial
Services Authonty, in addrion to the
interests of the Directors (which are fully
set out n the Directors’ Remuneration
Report on page 37}, at 14 June 2010
{being the last practicable date before
production of this report), the following
materal interests in more than 3% of the
1ssued Ordinary Share capital had been
notified to the Company

New Fortress Finance Investment Inc 16 05%

G S F Anton 7 50%
C G F Anton 4 685%
Small Companies Dimdend Trust 4 32%
J R D Anton 4 03%
J HH Anton 361%
P J Anton 3 56%
N E Anten 312%
G H Anton 302%
Employees

Employees are encouraged to attend
traiming courses and there s regular
consultation with employee representatives
to ensure that employees are informed of
all matters affecting them Apphcations for
employment by disabled persons are given
full and fair consideration having regard

to thewr particular aptitudes and abilities
Appropriate training within their capabilities
1s provided for disabled employees seeking
carser development Employees who
become disabled dunng therr employment
have continued in employment wherever
possible

Capital structure

To the extent the Directors consider
apphcable or matenal, the disclosures
required by the Takeovers Directive have

- been included in note 19

+
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Payment policy

The Group does not have a wrnitten code
or standard on payment practice It
negotiates settlement terms with each of
its suppliers Payments are then made to
suppliers in accordance with those terms
provided the supplier has carned out

his agreed obligations in a satisfactory
manner The amount due to trade creditors

" on 3 Apnl 2010 represented 58 days

purchases from suppliers (2009 50 days)

Charitable and political contnbutions

The total chantable contnbutions rmade
by the Group dunng the year amounted to
£3,423 (2009 £5,537), pnncipally to local
chanties serving the communities in which

- the Group operates There were no political
contributons

Taxation status

The Directors are informed that the
Company I1s not a ‘close company’
within the provisions of the Income and
Corporation Taxes Act 1988

Going concern

After making enquines, the Directors have
_ areasonable expectation that the Group
has adequate resources to continue In
operational existence for the foreseeable
future For this reason, they continue to
adopt the going concemn basis in prepanng
the accounts
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Post-balance sheet events

There have been no important post-
balance sheet events that require
disclosurg in the financial statements

Auditor

In the case of each person who was a
Director at the time when the Directors’
Report was approved

a) Sofar as the Director was aware, there
was no relevant audit information of
which the Auditor 1s unaware, and

A=A

He has taken all the steps that he
ought to have taken as a Director In
order to make himself aware of any
relevant audit information and to
establish that the Company’s Auditor 1s
aware of that information

The above 1s in accordance with
the provisicns of Section 418 of the
Companies Act 2006

Delortle LLP have expressed their
willingness to continue in office as Auditor
and a resolution to reappoint them will

be proposed at the forthcoming Annual
General Meeting

Annual General Meeting

Notice of the 2010 Annual General Meeting
to be held on 28 July 2010, together

with a descniption of the business to be
discussed at the AGM, 1s set out in the
accompanying Circular

%9@%

T R R R R YRR RN RN R R TR R R RN PE T RNWEY

By Crder of the

sy

Terry A Danks
Secretary
14 June 2010
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Corporate Social Responsibility

Victona 1s committed to good practice
and ethical behaviour and we fully
recognise our responsibilities to all of
our stakeholders Our social, ethical
and environmental policies are regularly
reviewed and improved upon where
possible and appropnate

Summanes of key policies are as follows

Equal opportunities policy

Victona s committed to achieving
equality in all our employment policies,
procedures and practices We value our
employees highly and respect human
nghts and digrity Victona recognises the
advantages of a diverse workforce and
we do not tolerate any harassment of,

or discnmination against, employees or
potential employees, irrespective of their
race, creed, colour, sexual onentation,
nationality, ethnic engin, reigion, disability,
age, gender or mantal status

We demand the highest ethical standards
from ourselves, our representatives and
our business partners

Qur aim s to be seen as an smployer of
choice, where people want to work and
deliver their best for the Group We have
a low level of employee turnover, with the
average length of service currently more
than nine years

Family-friendly employment policies

In the UK, Victona's stnves to adopt

a flexible approach to part time and
non-standard hours of work for those
employees who are returning to work after
maternity leave or who become carers for
close farmily members, wherever possible
In all cases, we ensure that maternity and
paternity leave policies are met

Health & Safety

Victona 1s committed 1o continual
improvement in the welfare of our
employees and the prevention of injury
and Ill health We further recogruse equal
responsibility to all other persons who
work under the control of the Group
who may be affected by its activihes

or amissions Occupationa! Health and
Safety ranks equally with all other Group
objectives such as production, quality and
the environment

In the UK, the Group will control its
activities n hine with the pnnciples of BSI
18001 2007 to
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e Comply with and identify best practice
in line with current legislation for the
business sector, continually stnving to
achieve a high level of Occupational
Health & Safety (OH&S) performance

& Set performance objectives to generate
continual improvement (in OH&S and
ensure these objectives are made
known to employees

¢ Provide sufficient resources to ensure
the policy I1s effectively implemented
and mamtaned, and provide facilities
and make arrangements for employees
and their representatives to raise 1ssues
invalving OH&S

¢ Make OHA&S a pnme responsibiity of
all levels of management

e Ensure employees at all levels are
suitably tramned and competent to carry
out therr duties

e Include OH&S in management and
safety meeting reviews and continually
review our QH&S policies

In the UK, Victona Carpets, alongside
The Carpet Foundation and other
manufacturers and retailers throughout
the UK, have ptoneered a Health &
Safety Forum that meets regularly to
share management inttiatives and best
practices The company’s Health &
Safety Manager has been made avalable
to assist specifically with any health

or safety matters that may anse with
customers, suppliers and competitors
This, we believe, gives us an edge in the
marketplace, as we do not just deliver
product and service, but we are able to
coordinate efficiently our moral and legal
obligations without any unnecessary
obstructions or interference

Traning

The Group recognises the importance of
the continued personal development of
our employees in gaiming skills, knowledge
and expenence which will improve our
customer service and the execution of our
business productivity and job satistaction
To this end, our aim 1s to focus our
energies on the creation of an organisation
which realises the benefits to be gained by
internal development of our most precious
commodity our people

Throughout the Group, there 1s an ongong
attention to Health & Safety and First Aid,
with many of our employees undertaking

First Aud certificates and ongoing refresher
courses

Victona continues to provide development
training tn all vocational disciplnes and we
continually review our training schedule

as the operational environment develops
Employees are sent on vanous courses
throughout the year whenever a need 1s
identified

These courses have included
In Austraha,

¢ Process Manufactunng
¢ Warehouse & Distnbution
& Occupational Safety and Health

e Environmental training for alt State and
Termtory Managers

In the UK,

o OHSAS 18001 Lead Auditor

e Chartered institute of Envircnmental
Health Risk Assessment

o NEBOSH Diploma i Environmental
Management

e Institute of Occupational Safety &
Health “Managing Safely”

» Transport Manager Certificate of
Professional Competency

® Dnver “Safe & Fuel Efficient Dnving”

o The Institute of Leadership and
Management Team Leader

® Master of Business Adminustration

(MBA}
In Ireland,

o Chartered Accountants Ireland
Elevation Programme

& Sales and product training

Marketplace

Qur relationships wath our suppliers,
agents and representatives, regulators
— aven competitors -— reflect Victona's
commitment to acting responsibly

These relations must always be built

on principled conduct, respect, sound
business decisions and our commitment to
our customers, investors and employees
Victona's continued success 1s tied with
that of our business partners and the
respect of our competitors

STOCK CODE VCP
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Environment

Victona takes its responsibility to the
environment senously

We are pleased to report that cur
Dandencng site in Austraha achieved 1SO
14001 Environmental Certification earher
this year and 1s the first Environmental
Certification Scheme to be recogmsed
under the Australan Green Bullding
Council's assessment framework for third
party environmental schemes

This1s a significant achievement which
gives us the genuine environmental
credentials necessary to be considered

a senous and credible participant in the
commercial market segment in Australasia

The year saw Victona Carpets in the UK
make further progress on reducing its
energy consumphon Further efficiencies
in factory heating, highting and insutation
led to a reduction In gas and electncity
consumption, and improvements to latex
formutas have meant that less heat is now
required to back the carpet — reducing
energy consumption

Annual Report and Accounts
for the year ended 3 Apnl 2010
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Recycling was also improved further — in
additien to recyeling all cardboard, plastic
and most electncal and metal waste, we
are now able to recycle an increasing
proportion of our process waste These
recychng opportunities are made possible
by the pliable nature of Victona Carpets
Ltd's ‘Loc-Weave' backing Most other
carpet manufacturers would be unable to
recycle carpet process waste in the same
way because of the high proportron of
Calcium Carbonate filler in therr carpets,
which makes them unsuitable for gnnding
down into recyclable components The
company has invested in a semi-automatic
baling press to facilitate the handling,
storage and transport of this wasts, and

15 using backloading of otherwise empty
lomes to get the baled waste to the recycler
without iIncumng any additional road miles

Many of the energy saving intiatives
contnbute towards the company's
continuing ehgibility for the Chmate
Change Levy (CCL) rebate scheme The
company I1s also required to register for
the new Chimate Reduction Commitment
{CRC), but Group energy usage falls
below the threshold at which the company
would be required to take part tn the
proposed “league tables™ of carbon
reduction performance The fact that the
UK companies have Climate Change
Agreements {CCAs} already in place in
the form of their CCL rebate schemes
means that once registration for the CRC
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1s complete, we will be able to continue
to concentrate our efforts on carbon
reduction though the CCL rebate scheme

Several future ways In which energy usage
can be further reduced have already been
dentried and more investment in this area
15 budgeted for the new financial year

All of the Group's vehicles are frequently
inspected and serviced, which1s a
mandatory requirement in the UK from
VOSA (Vehicle & Operators Services
Agency) with which we comply fully

We also aim to ensure cur VOSA OCRS
{Operater Comphance Risk Score) for
rmaintenance and roadworthmess remamns
in the Green zone as defined by VOSA

Qur planned fleet replacemeant programme
will ensure that all LGV fleet vehicles

are comphant with either Euro 4 or Euro

5 ermussion control levels by the end of
2010 Full loads are camed whenever
possible and ‘backloaded’, again where
possible Any contract hire operators
used are surveyed to ensure they comply
and operate within the current legislative
standards

Video conferencing facilities have been
installed in both the UK and Australia and
used extensively throughout the Group to
reduce travel wherever possible



Corporate Social Responsibility contnued

Customer Relationships

Naturally, our customers are of paramount
importance to us We aim to retain
customers and to establish long and
lasting relationships with them, built on
mutual respect and trust The Directors
meet customers on a regular basis, which
provides both parties with an excellent
opporturity to build on relationships and
to have a frank exchange of views We
focus heavily on customer service and
recognise the importance of consistent on
time delivenes, reliable product guarantees
and our reputation for quality products
Relationships with our customers are
strengthened by mvolving customers in our
business and they are actively encouraged
to wisit our manufacturing faciities and

to take part in vanous training courses

we hold and to contnbute to product
development ideas

Supplier Relationships

Each Group company 1s expected to
use a procurement process that 1s far
and seeks the best value for the cost

of purchases Victona strives to ensure
that how we acquire these goods and
services enhances the Group's success
and demonstrates respect for our many
potential and current suppliers

Victona strives to forge strong relationships
with our suppliers which are built on
honesty, farness and mutual respect

This has proved extremely beneficial in

the current challenging environment We
encourage our supphers tc be honest
about any i1ssues they face and we work
together to make realistic improvements or
overcome any hurdles that we might face
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Fair Competition

Relaticnships with competitors present the
most sensitive terntory in competition law
At Victona, fair competition means acting

" honestly and responsibly whilst competing

RETTl

vigorously to serve our customers and
deliver returns to our shareholders We
adhere to fair competition and anti-trust
laws and regulations in the countnes where
we operate

Water recycling and conservation
continues to be a major environmental
focus at our Australian manufactunng sites
In addition to the recently commussioned
dyehouse water recycling plant at our
Bendigo yarn mill, plans are now well
advanced to nstall similar equipment

at the Castlemaine dyehouse later this
year At the Dandenong carpet factory
we are working with the Carpet Institute
of Australia, Environmental Protection

_ Authonty and Sustainability Victona on

.

a joint project to reclaim water and latex
wastes from our fimshing process If
successful, this will reduce the volume
of prescribed waste generated by an
estimated 100 tonnes per annum

In Canada and the USA, we promote
a range of products under the name
of Nature's Carpet® which are all
biodegradable and of ultra low toxicity
The products include Tufted carpet,

. traditional woven Wiltons, carpet tiles

and a wool underlay, and which all meet
the hugh standards demanded by both

the environmental movement and by
mdividuals with high sensitivity to chemical
toxins We will also be shortly ralling these
products out in the UK

Political and chantable contributions

Victona encourages employee involvement
n chantable causes in a number of ways
In the UK, Victona promotes a Give As

You Earn scheme whereby employees

can make a regular donation through the
payroll to a registered chanty, for example,
the Furnushing Industry Trust (FIT), one of
the major carpet industry chanties which
supports needy retired employees within
the trade

In the UK, Victona i1s very much involved
in the organisation of the annual carpet
trade’s chanty golf tournament, which has
been in existence for the past 50 years
Last year's proceeds of £20,000 were
shared between the ‘FIT" and Macmillan
Cancer Relief

Our employees throughout the Group also
regularly support other chanties by holding
cake sales and ‘non-work attire’ days The
company will alsc support employees who
take part In vanous sponsored activities
on behalf of local chanties Each year,

our employees elect a couple of chanties
to which they make a donation instead

of sending Chnstmas cards within the
company The company has alsc suppled
carpet to chantable organisations, as well
as offening its facilities for spectal events,
in particular, the State Festival in Victona,
Australia

There were no contnbutions to political
organisations dunng the financial year
ended 3 Apnl 2010
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Community

Victona recognises the importance of our

contnbution to the local communities

n

which we operate and have forged strong
links with these commuruties, 1n many

instances employing several generations of

the same families within our operations

Victona has benefitted greatly from our
communities and we therefore believe that
we have a strong respoensibility to support

and contribute to these communitres,
which we do 1n a number of ways

e As mentioned previously, we support

our employees’ efforts in raising mone
Y

for chanties and organizations within

the local communities in which our staff

ive and work

o We provide work experience

opportunities for students attending
local educational schocels and colleges

e Inthe UK, we sponsor our local cncket
team, Kidderminster Victona Cricket
Club, who for therr fifth season are
playing in the Premier Division of the
Birmingham League, with many of the
young players going on to play County

Cnicket

Annual Report and Accounts
for the year ended 3 Apnl 2010
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Corporate Governance Statement

The Board 1s commutted to the pnnciples
of corporate governance contained

in the Combined Code on Corporate
Governance that was 1ssued in June
2008 by the Financial Reporting Council
{‘the Combined Code') for which the
Board 1s accountable to shareholders
The Board reports here on how it applies
the pnnciples of good governance and
comples with the Combined Code and
explains where it does not

The Board and Committees

Details of the Board and its standing
committees are as follows

The Board

The Board 15 committed to mantaining an
appropnate balance between Executive
and Non-executive Directors It currently
consists of three Executive and cne
Non-executive Director, following the
resignation of Mr Anton in February

2010 Alst of the individual Directors,
their biographies and other significant
commitments are set out on pages 22
and 23 The Board i1s currently seeking

to increase the number of independent
Non-executive Directors, and expects

to make an announcement shortly The
recruitment of another independent Non-
executive Director to take over the role of
Senior Non-executive Director from Nikki
Beckett will move to redress the imbalance
between the number of Executive and
Nen-executive Directors

The Board meets monthly throughout the
year A formal schedule of matters reserved
for the decision of the Board covers key
areas of the Group's affairs
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The Board’s pnmary role Is to set the
strategic direction of the Group as a whole,
leaving day-to-day operational matters
delegated to the two Executive Boards
which meet monthly one for the UK and
Ireland operating division and one for the
Australian operating division

The Executive Boards are attended by
the Group Managing Director and the
Group Finance Director The Board of the
Canadian associate meets independently
and i1s chaired by the Group Finance
Director

Board papers are distnbuted the week
before Board meetings and Board
decisions are only taken when adequate
information 1s available to the Board and
are deferred when further information 1s
required

During the year, the Board met 12 times
Board meetings are usually held at the
operating sites in order that the Board
members have the opportunity to gain

a direct appreciation of the Group's
operations Board meetings operate to a
standing agenda ensunng that matters
requinng regular or annual review are given
sufficient ime for debate and scrutiny

The Non-executive Directors met as
required, until Mr Anton’s resignation in
February 2010, to discuss matters that did
not concern the Executive Directors

In addition to the formal scheduled
meetings, additional ad hoc Board and
Committee meetings were held dunng the
year to consider any time cntical matters

Attendance at Board and Committee Meetings

The numbers of formal scheduled Board and Committee meetings attended by each
Director duning the financial year were as follows

Audit Nominations Remuneration

Board Committee Committee Committee
(12) {1 {1) (2)
Nikki Beckett™ 10 1 1 2
Alexander Antont 9t 1 2
Alan Bullock 12 1 1
lan Davies 12
Barry Poynter 11

* Nikk: Beckett became Chairman on 28 January 2010
T Alexander Anton was Chairman until 28 January 2010 and resigned as a Director on

¥ Pnor to bis resignation, there were 10 Board meehngs of which Alexander Anton

9 February 2010
attended 9
32 VICTORIA PLC

Information, professional
development and performance
evaluation

The Charrman seeks to ensure that the
Board 1s supplied 1n a timely manner with
information that 1s relevant, accurate and
complete in order that the Board 1s able to
carry out its duties All Directors follow an
induction programme on joining the Board
and the Charrman seeks to ensure that

all Directors regularly update and refresh
relevant skills and knowledge

The Directors have access to the advice
and services of the Company Secretary
and are empowered to take independent
professional advice in the furtherance of
the:r duties at the Company’s expense
where necessary The Company Secretary
also provides advice and support to each
of the Board’s committees and to the
Chaurman on all corporate governance
1ssues The Group maintains insurance
cover in respect of the hability of its
Directors and officers to third parties

Independence

In compliance with the requirements of the
Combined Code, the Board considered the
independence of each of Alexander Anton
and Nikki Beckett who served dunng the
year as Non-executive Directors

Mr Anton was not considered to be
independent since he had been in office

for longer than the penod of nine years
referred to in paragraph A3 1 of the
Combined Code After careful consideration,
the Board determined that Nikki Beckett

had demanstrated the required degree

of independence, both In character and
Judgement, takung into account all the
relevant circumstances Therefore the Board
currently only has one Non-executive Director
determined by the Beard to be independent

Election and Re-election

[n accordance with the Company’s Articles
of Association, the number nearest to

(but not exceeding) one-third of the total
number of Directors 1s required to retire

by rotation and, If appropnate, submit
themselves for re-election On this basis,

a Director 1s required to retire by rotation
and Mr Poynter will be submitung himself
for re-election at the 2010 Annual General
Meeting

All of the Executive Directors’ service
contracts and the letter of appomtment for
the Ghairman are available for mspection
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dunng normal business hours at the
Company's registered office address and
will also be available for iInspection at the
2010 Annual General Meeting

Internal Control

Paragraph C 2 of the Combined Code
states the pnnciple that ‘The Board should
mamntain a sound system of internal control
to safeguard Shareholders’ investment
and the Company's assets' The Board

15 responsible for the Group’s system

of internal control and for reviewing its
effectiveness This system is designed

to manage rather than eliminate the nsks
of falure to achieve business objectives
and can only provide reasonable and

not absclute assurance against matenal
rmisstatement or loss

The Board has put in place a system under
which there 1s an ongoing process for
identifying, evaluating and managing the
significant nsks faced by the Group The
system s regularly reviewed and accords
with the guidance 1n the Turnbull Report

The framework of the Group’s system of
internal control, which was in place for the
whole of the financial year and up to the
date of signing the accounts, includes

& Anannual review of all business
nsks affecting the Group which also
identifies procedures to manage and
mrtigate such nsks These nsks are
menitored on a monthly basis,

& A Group policy and procedures manual
with clearly designated responsibilities
and levels of authonty,

& A comprehensive budgeting and
financial reporting system with an
annual business plan approved by the
Board Operating results, cash flow,
working capital and future capital
expenditure are reported monthly
This data 1s reviewed and assessed by
reference to KPIs and internal targets

Dunng the year, the Board reviews the
effectiveness of the system of internal
control by a process of continuous
monitonng The Executive Directors of
each business unit are responsible for
ensunng that controls are operating
effectively Exceptions are reported to the
two Executive Boards and, if sufficiently
serious, to the PLC Board, with any
required improvements fed back for action
The Board keeps under review any need
for an internal audit function and presently

Annual Report and Accounts
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believes that such a function 1s not
required and 1s inappropnate in a Group of
Victona PLC's current size and complexity

Audit Committee

The Audit Committee 1s appointed by

the Board on the recommendation of the
Nominations Commuittee, where possible
from amongst the Non-executive Directors
and currently compnses Nikki Beckett
{Chawrman), Alan Bullock and Barry
Poynter As required by paragraph C 3 1 of
the Combined Code, the Board satisfied
tself that Nikko Beckett has recent and
relevant financial experience The Audit
Committee met once during the year

The Committee’s responsibiiibies are set
out In its terms of reference, which include
the following

o Toreview the adequacy of the Group's
accounting, financial and operating
controls and make recommendations
as appropnate

s Toreview the proposed accounts of
the Group pnor to publication and
make recommendations regarding the
rate of dividend and any other special
appropnations

@ Torecommend the appointment of
the Audrtor and review the scope and
results of its audit

e Toreview the planning of internal and
external audits, receve reports thereon
and deal with any control weaknesses
identified

e To monitor the extent of non-audit
work that the Auditor can perform
to ensure that the provision of these
non-audit services falls within the
Group's pelicies and does not impair
its objectivity or independence

The Audit Committee s required to report
its findings to the Board, identifying any
matters in respect of which it considers
that actton or improvement 1s needed, and
make recommendations as to the steps to
be taken

In order to seek to preserve auditor
objectivity and independence, the
Company has a policy regulating the
provision of non-audit services by the
Auditor Excluding local taxation advice,
this 1s subject to the approval of the Group
Finance Director and the Audit Committee
Audit and non-audit fees paid or payable

‘
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to the Auditor in the year under review are
set out on page 55 Having considered the
actual level of fees for the year, the Audit
Committee has concluded that the nature
and extent of non-audit fees in the year did
not compromise the Auditor's objectmity or
independence

The Auditor was onginally appointed in
September 2004 and the lead audit partner
was changed in July 2009

Nominations Committee

The Nommations Commuittee currently
compnses Nikki Beckett (Chairman), Alan
Bullock and lan Davies

The Committee meets as required to
review the structure, size and composition
of the Board, and makes recommendations
with regard to any changes that are
considered necessary, both in the
identification and nomination of new
Directors and the continuation of existing
Directors in office

The Committee also advises the Board on
succession planning for Executive Board
appomntments, although the Board 1tself s
responsible for succession generatly

Remuneration Committee

The Drectors’ Remuneration Report

on pages 35 to 37 includes details

of the composition and policy of the
Rermuneration Committee and how it has
contnbuted to the Board's complance with

- the Combined Code

.

Conflicts of Interest

With effect from 1 October 2008, Section
175 of the Companies Act 2006 introduced
a statutory duty on a Director to avoid a
situation in which he has, or can have, a
direct or indirect \nterest that conflicts, or
possibly may conflict, with the interests

of the Company Thus duty 1s not infnnged

_ if the situation cannot reasonably be

regarded as likely to give nse to a conflict
or if the conflict has been authonsed by
the Board The Company's Articles of
Association allow unconflicted Directors to
authonse conflict situations in appropnate
circumstances Procedures have been
put in place for the disclosure of any such
conflicts and, If appropnate, authonsation
of the same The procedures permit any
authonsation to be granted subject to
terms or conditions
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The Nominatrons Committee reviews
any peotential conflict of interest for any
prospective Director and al! continuing
authonsations annually and makes
recommendations to the Board

The Company maintains a register of any
conflicts of interest of a Director, including
the date of grant of the authonsation, and
any hmitations or terms and condittons
that apply Any authornisations given by the
Board are reviewed and may be renewed,
vaned or revoked at any tme

Investor Relations

The Chairman and the Board seek

to ensure that the views of major
shareholders are understood by the Board
The Chairman matntains regular contact
with major sharehelders and offers a line
of contact should the shareholders decide
they need further understanding of their
1ssues or concerns The Group Managing
Director and Group Finance Director meet
regularly with the major shareholders

and updates are provided to all Board
meetings

The Board recognises the Annual General
Meeting (AGM) as an important opportunity
to meet private shareholders At its AGM,
which 1s chaired by the Chaimman, the
Company complies with the provisions of
the Code relating to the disclosure of proxy
votes, the separation of reselutions and the
attendance {when physically possible) of
the Committee Charmen The Company’s
procedure 1s to arrange for the notice of
the AGM and related papers to be posted
to shareholders at least twenty working
days in advance to allow for consideration
pnor to the meeting

Financial reporting

The Board seeks to present a batanced
and understandable assessment of the
Company’s posion and prospects Details
are given in the Chairman’s Statement and
the Business Review

Compliance with the provisions of the
Combined Code

The Company has applied the pnnciples
set out in Section 1 of the Combined Code
throughout the year and has complied with
the detailed provisions set cut therein with
the following excephons

¢ A32 Asreported earlier in this report,
the Board 1s currently seeking to recruit
further independent Non-executive
Directors The Board wishes to ensure
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that any new Directors appointed have
the appropnate skills and expenence
to enhance the effectiveness of the
Board

A 41 This paragraph recommends
that a majonty of the members of the
Nominations Committee should be
independent Non-executive Directors
As I1s stated above, untl Mr Anton’s
resignation from the Committee

in January 2010, the Nominations
Committee consisted of Mr Anton
{who was not deemed independent
due to the fact that he had been in
office for more than nine years), Nikki
Beckett {who 1s Independent), and Mr
Bullock Mr Anton continued as a Non-
executive Director untit his resignation
in February 2010, as the Board
constdered that he continued to make
a valuable and effective contnibution
The composition of the Nominations
Commuttee since that date s also

in breach of the Combined Code
recommendation since it includes,

in addition to the Chairman, Messrs
Bullock and Davies, who are both
Executive Directors As stated above,
the Board are now seeking to appomt
further independent Non-executive
Directors, following which appointment,
the membership of the Committee will
be reviewed

A 6 This paragraph recommends that
the Board should undertake a formal
and ngorous annual evaluation of

its own performance and that of its
committees and individual Directors
No formal reviews were undertaken
of the performance of individuat
Dwectors or of the effectiveness

of the Board as a whole, as each
Director's performance is evaluated
annually in conjunction with the
remuneration review and the Board
does not consider that a forrmal review
of its effectiveness would be of any
significant value

B 2 1 This paragraph recommends
that the Remuneration Committee
should compnse at least two
ndependent Non-executive Directors
As Is stated i the Directors’
Remuneration Report on pages 35
to 37, untl Mr Anton’s resignation
n January 2010, the Remuneration
Committee consisted of Mr Anton
{who was not deemed independent
due to the fact that he had been In

office for more than nine years) and
Nikki Beckett {who 1s independent}
The composition of the Committee
since that date 1s also in breach of

the Combined Cede recommendation
since it Includes, 1n addstion to the
Chairman, Messrs Bullock and Poynter,
who are both Executive Directors

As stated above, the Board are now
seeking to appoint further iIndependent
Non-executive Directors, following
which appointment Messrs Bullock
and Poynter will resign from the
Remuneration Committee

o C 31 This paragraph recommends
that the Audit Committee should
compnse at least two independent
Non-executive Directors As 1s stated
above, until Mr Anton's resignation
from the Commuttes in January 2010,
the Audit Commitiee consisted of
Mr Anton {(who was not deemed
independent due to the fact that
he had been in office for more than
nine years) and Nikki Beckett {(who
1$ independent) Furthermore, the
participation of Messrs Bullock and
Poynter in the Audit Committee since
January 2010 1s also a breach of
paragraph C 3 1 in that they are not
independent Non-executive Directors
Again, as stated above, the Board
1S now seeking te appoint further
independent Non-executive Directors,
following which appointment Messrs
Bullock and Poynter will resign from
the Audit Commuttee

The Company’s Auditor, Deloitte LLP, 1s
required to review whether the above
statement reflects the Company's
compliance with the mnine provisions of the
Combined Code specified for its review by

. the Listing Rules and to report if it does not

reflect such compliance No such report
has been made

" By Order of the Board

Terry A Panks
Secretary
14 June 2010

STOCK CODE. VCP
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Directors’ Remuneration Report

Our Business
Governance

Financial Statements

The report 1s divided Into two sections
unaudited information and audited
information in accordance with Schedule 8
of the Large and Medium-sized Companies
and Groups (Accounts and Reports)
Regulations 2008 The audited information
commences on page 36

Unaudited information
Remuneration Commitiee

The members of the Remuneration
Commuttee dunng the year were as follows

N S Beckett (Chairman)

A Anton (resigned 28/01/10)

A R Bullock (appointed 28/01/10)
B | Poynter {appointed 28/01/10)

The Committee meets at least twice a year
to review and determine the remuneration
of the Executive Directors and the
Directors of subsidiary companies

Dunng the year, the Committee met twice
with each member attending the meeting(s}
they were eligible to attend

The Committee received materal
assistance from advice given by the
Non-executive Directors of the Group's
Australian subsidiary M W Oakley and
M J Davies

Directors' Remuneration Policy

The Directors’ remuneration policy for

the year ended 3 Apnl 2010 and future
years I1s to ensure that remuneration 1s
sufficiently attractive to attract, retain and
motivate Executive Directors and Directors
of subsidiary compantes of a calibre that
meets the Group’s needs to achieve its
perforrmance against financial objectives
and relevant competitors Remuneration
throughout the Group is designed to be
competitive in the country of employment
The Commuttee gives full consideration

to the requirerments in Schedule A to

the Combined Code The pnncipal
components of remuneration, which will
remamn in operation for the next financial
year and thereafter, for Executive Directors
and Directors of subsidiary companies, are

Basic salary and bensfits

Basic salary reflects the responsibility
of the job and indwvidual performance
The Company also provides a Company
car or allowance and, in the UK, pnvate
healthcare cover and death in service
cover

Annual Report and Accounts
for the year ended 3 Apnl 2010

Performance-related bonus

The remuneration policy of the Committee
follows the prninciple of the Combined Code
that the performance-related elements

of remuneration should form a significant

" proportion of the total remuneration

package of Executive Directors and
Directors of subsidiary companies and
should be designed to align their interests
with those of shareholders and to give
these Directors keen incentives 1o perform
at the highest levels

The Group operates an annual bonus
scheme for Executive Directors and
Directors of subsidiary companies

The scheme 1s designed to encourage
performance which the Remuneration
Committee considers would contnbute
most to increasing shareholder value

The bonuses payable for the financal year
ended 3 April 2010 are disclosed in the
audited information, later in this report.

Long-term incentive plan (LTIP)

The Group mtroduced the Victona PLC
2008 Long Term Incentive Plan (LTIP}
dunng the financial year ended 4 April
2009 following shareholder approval

at the AGM in July 2008 The LTIP was
established to incentivise the Executive
Directors to deliver real and sustainable
long-term value to shareholders through
performance related pay dectly aligned
with shareholders' interests

Executive Directors are eligible to

_ participate i the LTIP It s intended that
the LTIP will allow for the grant of options
- over shares worth up to a maximum of

Craeua s e

125% of salary for Executive Directors

of the Company and 95% of salary for
Directors of subsidiary companies Options
will normally vest and become exercisable
on the third anniversary of the date of
grant and remain exercisable unti) the
tenth anniversary of the date of grant The
performance target attached to the vesting
of options 1s based on the Company's
growth in adjusted earnings per share
{EPS) tn excess of the Retail Pnce Index
(RPI} Options will vest, on a shding scale
between each step as follows

Proportion
Annual Average of option
EPS Growth vesting
RPI +4% 25%
RPI +10% 50%
RPI +20% 100%

. If the mimimum performance conditions
are not met, then those relevant options
will lapse on the first date that they would
otherwise have vested There will be no
retesting provisions if the performance
conditions are not met

The performance critenon was chosen
because EPS creates a clear line of sight
for Executive Directors and Directors

of subsidiary companies te increase
shareholder value The Remuneration
Committee will regularly review the
performance conditions for future options
to ensure that they are appropnate for the
Group and the prevailing market

eoraas

¢

Pensions

Executive Directors participate in varous
defined contnbution schemes, with the
UK Executive Directors having a normal
retirement age of 65

Service contracts

Executive Directors, in ine with Group
policy, have notice penods of 12 months
except following a change of control when
the penod of notice required from the
employer 1s extended to 24 months All
newly appointed Directors are intended
to have these same notice penods, but it
1s recogrused that for some appointments
a longer pencd may inially be necessary
for competitive reasons, reducing to 12
months thereafter

The services of Non-executive Directors
are secured under contracts m the form
of letters of appointment with a 12 month
term Their remuneration 1s reviewed
periodically and determined by the full
Board

B e

Directors’ service contracts and
letters of appointment

Details of the service contracts of the
Executive Directors or contracts for
services of the Non-executive Directors
who served dunng the year are as follows

A Anton

The services of A Anton as Chairman and
Non-executive Director were provided
under a contractual letter of continuing
appointment dated 3 December 2007 with
Hamson Sydney Limited, of which he 1s a
Director He resigned on 9 February 2010
The contract did not include any provision
for earty termination
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N S Beckett

The services of N S Beckett as Chairman and Non-executive Directar are provided under a contractual letter of continuing appointment
dated 15 September 2007 The appointment was renewed from 1 October 2009 for a further 12 months and subsequently amended by a
further letter dated 29 January 2010 on taking on the role of Chairman The contract does not include any provision for early termination

Executive Directors
The Executive Directors are employed under service contracts which include the following terms

Notice penod from the Company

Date of Under normal Following a
Director contract circumstances  change of control
A R Bullock 25 February 1997 12 months 24 months
| G Davies 18 March 2007 12 months 24 months
B | Poynter 1 Apnl 2001 12 months 24 months

TSR — Total Shareholder Returns
The following chart shows the total sharehelder return on £100 worth of ordinary shares in Victona PLC over the last five years

The UK Directors’ Remuneration Report Regutations 2002 require the inclusion in the Directors’ Remuneration Report of a graph showing
TSR over a five year penod in respect of a holding in the Company's shares, plotted aganst TSR in respect of a hypothetical holding of
shares of a similar kind and number by reference to which a broad equity market index 1s calculated

The total shareholder return for the five year penod to 31 March 2010 of 132 7% compares to the total returns provided by the FTSE Small
Cap Ex Inv Trusts Index of 94 0% and by the FTSE All Share Ex Inv Trusts Index of 140 4%

Audited Information

Directors’ emocluments and pensions

The emoluments of all Directors for the financial year ended 3 Apnl 2010 were

Benefits Total Total Total
Salary/Fees n fand Bonus 2010 2009 2008
£000 £000 £000 £000 £000 £000
Executive

AR Bullock 130 15 — 145 149 216
|1 G Davies 130 21 —_ 151 153 196
81 Poynter 196 12 32 240 185 237

Non-executive
N S Beckett (Chairman from 28 January 2010) 36 — _ 36 30 15
A Anton (Chairman until 28 January 2010) 52 — - 52 60 37
A Shishmanian —_ -— — —_ 17 15
544 48 32 624 594 716

Each Director served for the full year with the exception of Mr Anton who resigned on 9 February 2010

STOCK CODE. vCP
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Directors’ interests
The Directors of the Company who held office at 3 Apnl 2010 had the following interests in the Ordinary Shares of the Company

3 Apnil 2010 4 Apnl 2008
Non- Non-
Beneficial Benefictal Beneficial Beneficial
N S Beckett 29,200 —_ 29,200 —_
AR Bullock 28,750 _ 28,750 —
| G Davies 13,500 — 13,500 —_

B Poynter — —_ — —

The interests of the Directors in the shares of the Company and its subsidianes have not changed between the year end and 14 June
2010 (being the last prachicable date before production of this report)

Directors' share options

At 4 Apnl Granted Market price Earliest date Lapsed Exercised At 3 Apn)
2009 inpenod  onissue (p)  of exercise In penod In penod 2010

Victorta PLC 2008 Long Term Incentive Plan
Alan Bullock 100,000 99,514 17083  28/07/2012 — — 199,514
lan Davies 76,471 76,099 17083  28/07/2012 — — 152,570
Barry Poynter 94,158 107,815 17083  28/07/2012 — — 201,973
Terry Danks 39,765 37,098 17083  28/07/2012 —_ — 76,863
Shaun Lews 36,353 33,915 17083  28/07/2012 — — 70,268
Neil Glover 34,899 32,559 17083  28/07/2012 —_ —_ 67,458
Trevor Chippendale 37.261 34,763 17083 28/07/2012 —_ — 72,024
Anne Seymour 56,393 56,821 17083  28/07/2012 — — 113,214
Sean Kelly 37,528 42,753 17083  28/07/2012 — —_ 80,281

Directors’ pension entittements
Three Directors were members of money purchase schemes

Contnbutions paid by the Group in respect of such schemes were

2010 2008
£000 £000
A R Bullock - - - - - 70 - 66
| G Davies 19 19
B | Poynter 18 15
107 100
On behalf of the Board
Nikki Beckett
Chairman of Remuneration Committee
14 June 2010
Annual Report and Accounts 37
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Statement of Directors’ Responsibilities

The Directors are responsible for preparing
the Annual Repert, the Directors’
Remuneration Report and the Group

and the Company financial statements

n accordance with apphcable law and
regulations

Company law requires the Directors to
prepare financial statements for each
financial year Under that law the Directors
are required to prepare the Group

and Company financial statements in
accordance with International Financial
Reporting Standards {IFRS) as adopted
by the European Union The Group and
Company financial statements are required
by law to give a true and fair view of

the state of affairs of the Group and the
Company and of the profit or loss of the
Group and the Company for that penod

In prepanng those financial statements, the
Directors are required to

e Properly select suitable accounting
policies and then apply them
consistently,

® Present information, including
accounting policies, In a manner that
provides relevant, rehable, comparable
and understandable information,

e Make judgements and estmates that
are reasonable and prudent,

« State that the Group and Company
financial statements comply with IFRS
as adopted by the European Union
subject to any matenal departures
disclosed and explained in the financial
statements, and

® Prepare the Group and Company
financial statements on the going
concern basis unless it i1s Inappropnate
to presume that the Group will continue
in business, in which case there
should be supporting assumptions or
qualfications as necessary

38 VICTORIA PLC
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The Directors are responsible for

keeping proper accounting records that
are sufficient to show and explain the
Company’s transacttons and disclose

with reasonable accuracy at any time the
financial posstion of the Company and the
Group and enable them to ensure that the
financial statements and the Directors’
Remuneration Report comply with the
Companies Act 2006 and, as regards the
Group financtal statements, Article 4 of the
IAS Regulation They are also responsible
tor safeguarding the Company’s assets
and for taking reascnable steps for the
prevention and detection of fraud and other
irregulanties

The Directors are responsible for the
marntenance and integnty of the corporate
and financial information included on the
Company's website Legislation in the
Urited Kingdom governing the preparation
and dissermination of financial statements
may differ from legislation in other
junsdictions

The Directors confirm that, to the best of
ther knowledge

{a) the Group and the Company financial
statements in this annual report, which
have been prepared in accordance with
IFRS gve a true and fair view of the
assets, habilities, financial position and
profit of the Group and the Company
taken as a whole, and

ls)

-~

the management report {which
compnses the Chairman’s Statement,
Business Review and the Directors’
Repaort} includes a farr review of the
development and performance of the
business and the position of the Group
and the Company taken as a whole,
together with a descnption of the
pnncipal nsks and uncertainties that
they face

On behalf of the Board

Alan R Bullock
Group Managing

lan G Davies
Group Finance
Drrector

14 June 2010

Director
14 June 2010
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Independent Auditors’ Report
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Financ:al Statements

We have audited the financial statements
of Victona Plc for the year ended 3 Apnl
2010 which compnse the Consclidated
Income Statement, the Consolidated and
Company Statement of Comprehensive
Income, the Consolidated and Company
Balance Sheets, the Consolidated and
Company Statements of Changes in
Equity, the Consolidated and Company
Cash Flow Statements, and the related
notes 1 to 28 The financial reporting
framework that has been applied in

therr preparation 1s apphcable law and
Internatienal Financial Reporting Standards
{IFRSs) as adopted by the European Umion

This report 1s made solely to the
Company’s members, as a body, in
accordance with Chapter 3 of Part 16 of
the Companres Act 2008 Our audit work
has been undertaken so that we might
state to the Company’s members those
matters we are required to state to them
in an audrtors' report and for no other
purpose To the fullest extent permitted
by law, we do not accept or assume
responsibility to anyone other than the
Company and the Company's members as
a body, for our audit work, for this report,
or for the opinions we have formed

Respective responsibilities of
directors and auditors

As explained more fully in the Directors’
Responsibiities Statement, the directors
are responsible for the preparation of

the financal statements and for being
satisfied that they give a true and farr
view Our responsibility 1s to audit the
financial statements in accordance with
applicable law and International Standards
on Auditing (UK and [reland) Those
standards require us to comply with the
Auditing Practices Board’s (APB's} Ethical
Standards for Auditors

Annual Report and Accounts
for the year ended 3 April 2010

Scope of the audit of the financial
statements

An audit involves obtaining evidence
about the amounts and disclosures

in the financial statements sufficient

to give reasonable assurance that the
financial statements are free from matenal
misstatement, whether caused by fraud

- or error This includes an assessment

- of whether the accounting policies are

- appropnate to the Group’s and the parent
: company’s circumstances and have been
* consistently applied and adequately

- disclosed, the reasonableness of

significant accounting estimates made by
the directors, and the overall presentation
of the financial statements

’ Opinion on financial statements

EURETAETE e e

+

AR

In our opirion

e the financial statements give a true and
fair view of the state of the Group's and
of the parent company’s affairs as at
3 Apnl 2010 and of the Group’s profit
for the year then ended,

e the financial statements have been
properly prepared in accordance with
IFRSs as adopted by the European
Umicn,

e the financtal statements have been
prepared in accordance with the
requirements of the Companies Act
2006 and, as regards the Group
financial statements, Article 4 of the
IAS Regulation

Opinion on other matters prescribed
by the Companies Act 2006

In our opirmon

o the part of the Directors’ Remuneration
Report to be audited has been properly
prepared in accordance with the
Companies Act 2006, and

e the information given in the Directors’
Report for the financial year for which
the financial statements are prepared
1s consistent with the financial
stataments

: Matters on which we are required to

. report by exception

1 We have nothing to report in respect of the
- following

Under the Companies Act 2006 we are
required to report to you 1f, In our opimon

¢ adequate accounting records have not
been kept by the parent company, or
returns adequate for our audit have
not been receved from branches not
visited by us, or

e the parent company financial

statements and the part of the
Directors’ Remuneration Report to be
audited are not in agreement with the
accounting records and returns, or

: @ certain disclosures of directors’

remuneration specified by law are not
made, or

e we have not received all the
information and explanations we
require for our audit

Under the Listing Rules we are required to
review

e the directors’' statement contained
within Financial Review n relation to
going concern, and

e the part of the Corporate Governance
Statement relating to the Company’'s
compliance with the nine provisions
of the June 2008 Combtned Code
specified for our review

bhe' Whitlock {Senior Statutory Auditor)
for and on behalf of Deloitte LLP
Chartered Accountants and

: Statutory Auditors
Birmingham

: United Kingdom

: 14 June 2010
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Consolidated Income Statement
For the 52 weeks ended 3 Apnl 2010

STOCK COOE. VCP

52 weeks 53 weoks
ended ended
3 Apn| 4 April
2010 2009
Notes £000 £000
Continuing operations
Revenue 1 62,973 62,150
Cost of sales {45,107) (44,638}
Gross profit 17,866 17,512
Dristnbution costs {12,837 {12,313}
Administrative expenses (3,611) (3.604)
Cther operating income 362 633
Operating profit 1 1,780 2,228
Shara of results of associated company 12n 2
Finance costs 3 (565) (768}
Profit before tax 1.4 1,088 1,462
Taxaton 6 {460) (1,073)
Profit for the penod 628 389
Attnbutable to ..
Equity holders of the parent 628 389
Eamings per share — pence basic 8 904 560
diluted 8 787 522
40 VICTORIA PLC
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Consolidated Statement of Comprehensive Income
For the 52 weeks ended 3 Apnl 2010

Qur Business

Governance

Financial Statements

52 weeks 53 weeks
ended ended
3 Apnl 4 Apnl
2010 2009
£000 £000
Exchange differences on translaion of foreign operabons 4,509 864
Deferred tax on share option scheme 11 —
Other comprehensive income for the penod 4,520 854
Profit for the penod 628 389
Total comprehensive income for the pencd 5,148 1,253
Attnbutable to
Equity holders of the parent 5,148 1,253
Company Statement of Comprehensive Income
For the 52 weeks ended 3 Apnl 2010
52 weeks 53 wesks
ended ended
3 Apnl 4 Apnl
2010 2009
£000 £000
Exchange differences on translation of foreign operations -_ -
Deferred tax on share option scheme 1 —
Other comprehensive income for the penod 1 —_
Profit for the penod 685 224
Total comprehensive income for the penod 696 224
Attnbutable to
696 224

Equity holders of the parent

Annual Report and Accounts
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Consolidated and Company Balance Sheets
As at 3 Apnl 2010

Group Company
3 Apnl 4 Apnl 3 Apnl 4 Apnl
2010 2009 2010 2009
Notes £000 £000 £000 £000
Non-cumrent assets
Goodwill 10 65 65 — —
Other Intangible assets 11 422 484 - —
Property, plant and equipment 12 27,459 26,430 5,147 5216
Invesiment property 13 180 180 180 180
Investment in subsidiary undertakings 13 — — 3,321 3321
Investrment in associated company 13 510 560 56 56
Deferred tax asset 18 1,530 1,067 45 21
Total non-current assets 30,166 28,766 8,749 8,794
Current assets
Inventones 14 20,686 19,630 —-— —_—
Trade and other recenvables 15 10,244 9,175 5,083 5,042
Cash at bank and in hand 906 259 —_ —_
Total current assets 31,836 29,064 5,083 5,042
Total assets 62,002 57,830 13,832 13,836
Current liabilities
Trade and other payables 16 10,411 B,565 108 20
Current tax abihties 1,153 776 —_ _
Other financial liabiities 17 5,145 5,507 3,801 4,055
Total current hizbiities 16,709 14,848 3,809 4,145
Non-cumrent lLiabilities
Trade and other payables 16 2,374 1,521 —_ —_
Other financial labidities 17 2,952 6,220 — —_
Deferred tax labilihes 18 2,712 2,675 1121 1,126
Total non-current habilities 8,038 10,416 1,121 1,126
Total habihities 24,747 25,264 5,030 5,271
Net assots 37,255 32,566 8,802 8,565
Equrty
Share capital 19 1,736 1,736 1,736 1,736
Share premium 20 829 829 829 829
Retained earnings 20 34,690 30,001 6,237 6,000
Total equity 37,255 32,566 8,802 8,565

Comparny Registered Number (England & Wales) 282204
The accounts on pages 40 to 74 were approved by the Board of Directors and authonsed for issue on 14 June 2010

They were signed on its behalf by
R r—
Nikki Beckett

lan Davies Dwectors | « G- Lg_ﬁ .

STOCK CODE. VCP
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For the 52 weeks ended 3 Apnl 2010
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Share Share Retained Total

capital presmum earnings equity

£000 £000 £000 £000

At 5 Apnl 2009 1,736 829 30,001 32,566
Total comprehensive Income for the penod —_ — 5,148 5,148
Dwidends pad - - (459) {459}
At 3 Apnl 2010 1,738 829 34,690 37,255
At 30 March 2008 1,736 829 29,998 32,563
Total cornprehensive incorme for the pericd — —_ 1,253 1,253
Dmdends pad — — {1.250) {1,250}
At4 Apnl 2009 1,736 829 30,001 32,566

Company Statement of Changes in Equity
For the 52 weeks ended 3 Apnl 2010

Share Share Retained Total

capital prermum earnings equity

£000 £000 £000 £000

At 5 Apnl 2009 1,736 B29 6,000 8,565
Total comprehensive income for the penod — — 696 696

Dmdends pad — — {459) {459)
At 3 Apnl 2010 1,736 829 6,237 8,802
At 30 March 2008 1,736 829 7.026 9,5
Total comprehensive income for the penod — —_ 294 224

Dnadends paid — — (1,250} {1.250}
At 4 Apnl 2009 1,736 829 6,000 B,565

Annual Report and Accounts
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Consolidated and Company Statements of Cash Flows

For the 52 weeks ended 3 Apnil 2010

Group Company
52 weeks 53weecks 52weeks 53 weeks
ended ended ended ended
3 Apnl 4 April 3 Apnl 4 Apri
2010 2009 2010 2009
Notes £000 £000 £000 £000
Net cash inflow from operating activities 22 6,629 894 729 860
Investing activities
Dmdends recewved from associates — 33 —_ 33
Purchases of property, plant and equipment {384) (3,484) - —_
Proceeds on disposal of property, plant and equipment 39 76 —
Net cash {used in)/from investing actiwhies (345) 3,375) — a3
Financing activities
{Decrease)increase in long-term loans {4,971) 3,233 — —_
Recerpts from financing of assets 125 102 - —
Repayment of obhgations under finance leases/HP {722) (766} -_ —
Dmdends paid {459) {1,250) {459) (1,250)
Net cash {(used in)/from financing activiies (6,027) 1,319 {459) (1,250}
Net increase/{decrease) in cash and cash equivalents 257 (1,162) 270 (357}
Cash and cash equivalents at beginning of penod (3,785) (2,629) {4,020) (3.663})
Effect of foreign exchange rate changes 54 6 — —
Cash and cash equivalents at end of penod 23 (3,474) (3,785) {3,750) (4,020)
STOCK CODE. VCP
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Our Business

Significant Accounting Policies Governance

Financial Statements

Basis of Accounting

The financial statements hawve been prepared in accordance with International Financial Reporting Standards  The financial statements
have also been prepared in accordance with IFRS adopted for use In the European Union and therefore comply with Article 4 of the
EU IAS regulation

The financial statements have been prepared on the histoncal cost basts, except for financial Instruments which are recorded at fair
value In accordance with 1AS 38 Land and buldings were professionally valued at 4 Apnl 2004 and ther valuation was adopted as
deemed cost on adoption of [FRS The accounting policies have been applied consistently in the current and pnor year The pnncipal
accounting policies adopted are set out below

Basis of preparation
The consolidated financial statements have been prepared on a going-concern basis The Business Review on page 17 sets out the
Justfication for this basis of preparaton

Basis of consolhdation

The consolidated financial statements incorporate the financial statements of the Company and entities controlled by the Company (its
subsidianes) Control 15 achieved where the Company has the power to govern the financial and operating policies of an entity so as to
obtan benefits from s activities

The results of subsidiaries acquired or disposed of dunng the year are included in the consalidated income statement from the
effectve date of acquisiion or up to the effective date of disposal, as appropnate

Where necessary, adjustments are made to the financial statements of subsidianes to bnng therr accounting policies into line with
those used by other members of the Group

All Intra-group transactions, balances, ncome and expenses are eliminated on consolidation

Business combinations

The acqustion of subsidianes ts accounted for using the purchase method The cost of the acquisition 1s measured at the aggregate
of the fair values, at the date of exchange, of assets given, labilites ncurred or assumed, and equrty nstrurments issued by the Group
in exchange for control of the acquiree, plus any costs directly attnbutable to the business combination The acquiree's identifiable
assets and habiliies that meet the conditions for recognimon under IFRS 3 are recognised at therr fair values at the acquisition date,
except for non-current assets {or disposal groups) that are classified as held for sale m accordance with IFRS 5 Non-Current Assets
Held for Sale and Discontinued Operations, which are recogrised and measured at fair value less costs to sell

Goodwill ansing on acquisiion 15 recognised as an asset and inrhally measured at cost, being the excess of the cost of the business
combination over the Group's interest in the net fair value of the identifiable assets and llabilites recogrused If, after reassessment, the
Group's interest in the net far value of the acqurree's identifiable assets and habiliies exceeds the cost of the business combination,
the excess Is recognised immediately In the Income statement

Investments in associates

An associate is an antity over which the Group has significant influence and that 1s nesither a subsidiary nor an interest in a joint venture
Significant influence 1s the power to participate in the financial and operating policy degisions of the investee but doss not have control
or joint control over those policies

The results and assets and Labilities of associates are incorporated in these financial statements using the equity method of
accounting, except when the Investment 1s classified as held for sale, in which case it 1s accounted for under [FRS 5 Non-current
Assets Held for Sale and Discontinued Operations Under the equity method, investments in assoclates are camed in the consolidated
balance shest at cost as adusted for post-acquisition changes in the Group's share of the net assets of the associate, less any
impairment in the value of indmdual nvestments Losses of an associate m excess of the Group’s interest in that associate (which
includes any long-term interests that, In substance, form part of the Group's net investment In the associate} are not recognised
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Any excess of the cost of acquisition over the Group’s share of the net farr value of the identifiable assets and labilities of the associate
recogrused at the date of acquisiton is recogrised as goodwill The goodwall is included within the carrying amount of the nvestment
and 1s assessed for mparment as part of the investment Any excess of the Group's share of the net far value of the identrfiable
assets and labilies over the cost of acquisition, after reassessment, 1S recognised irmmediately In the income statement

Goodwll

Goodwill ansing on the acquisiton of a subsidiary represents the excess of the cost of acquisition over the Group’s interest in the net
far value of the identrfiable assets and llabilities of the subsidiary recognised at the date of acquisiton Goodwall 1s intially recognised
as an asset at cost and 1s subsequently measured at cost less any accumulated impairment losses

For the purpose of impairment testing, goodwill 1s allocated to each of the Group's cash-generating urits expected to benefit from
the continued synergies of the combination Cash-generating urits to which goodwill has been allocated are tested for imparment
annually, or more frequently when there 1s an Indication that the unit may be impaired If the recoverable amount of the cash-
generating unit 1s less than the camyng amount of the unit, the imparment loss 15 allocated first to reduce the carrying amount of any
goodwill allocated to the unit and then to the other assets of the unit pro rata on the basis of the camyng amount of each asset in the
unit An impaimment loss recognised for goodwill 1s not reversed In a subsequent panod

On disposal of a subsidiary or a jontly controlled entity, the attnbutable amount of goodwill 1s included n the determination of the profit
or loss on disposal

The Group's palicy for goodwill ansing on the acquisition of an associate s descnbed under ‘Investments in associates' above

Non-current assets held for sale and Investment Property

Non-current assets and disposal Groups are classified as held for sale if therr camying amount will be recovered through a sale
tfransaction rather than through continuing use This condition 1s regarded as met only when the sale 1s highly probable and the asset
{or disposal Group) 1s avalable for Immediate sale in its present conditon Management must be committed to the sale, which should
be expected to qualify for recognition as a completed sala within one year from the date of classficaton

Non-current assets {and disposal groups) classified as held for sale are measured at the lower of the assets’ previous carrying amount
and tar value less costs to sell

Revenue recognmition

Revenue 13 measured at the far value of the consideration receved or recenvable and represents amounts recevable for goods and
semvices provided in the normal course of business, net of discounts and sales related taxes Sales of goods are recogrised when
goods are despatched

Interest income s accrued on a time basis, by reference to the pnncipal outstanding and at the effective interest rate applicable, which
15 the rate that exactly discounts estimated future cash receipts through the expected Iife of the financial asset to that asset's net
carmying amount

Drvidend incorne from investments 1s recognised when the shareholders’ nghts to recewve payment have been established
Leasing

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the nsks and rewards of ownership to
the lessee All other leases are classified as operating leases
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Assets held under finance leases are recognised as assets of the Group at therr far value at the inception of the lease or, If lower, at the
present value of the minimum leass payments The comesponding kabhty to the lessor 1s included in the balance sheet as a finance
lease cbligation Lease payments are apportoned between finance charges and reduction of the lease obligation so as to acheve a
constant rate of interest on the remaining balance of the hability

Finance charges are charged to profit or loss, unless they are directly attnbutable to qualifying assets, n which case they are
capitahsed n accordance with the Group's general policy on borrowing costs {see below)

Rentals payable under operating leases are charged to profit or loss on a straight-ine basis over the term of the relevant lease
Benefits receved and recevable as an incentive to enter nto an operating lease are also spread on a straight-line basis over the lease
term

Foreign currencies

The indmdual financial statements of each Group entity are presented In the curmency of the pnmary economic emaronment in which
the entity operates (its functional currency} For the purpose of the consolidated financial statements, the results and financial position
of each entity are expressed i Sterling, which is the functional curmency of the Company. and the presentation currency for the
consolidated financial statements

In preparing the financial statements of the :indmdual entites, transactions in currencies other than the entity’s functional currency
{foreign currencies) are recorded at the rates of exchange prevailing on the dates of the transactions At each balance sheet date,
monetary items denominated in foreign currencios are retranslated at the rates prevailing on the balance sheet date Non-monetary
tems carmed at far value that are denominated in foreign currencies are retranslated at the rates prevailng on the date when the far
value was determined Non-monetary items that are measured in terms of bustoncal cost in a foreign cumency are not retranslated

Exchange differences ansing on the settiement of monetary items, and on the retranslation of monetary tems, are included in profit or
loss for the penod Exchange differences ansing on the retranstation of non-monetary items carned at far value are included in profit
or loss for the penod except for differences ansing on the retranstation of non-monetary items i respect of which gans and losses are
recogrised directly in equity For such non-monetary tems, any exchange companent of that gamn or loss 15 also recogrised directly

n equity In order to hedge its exposure to certain foreign exchange nsks, the Group enters into forward contracts and options (see
below for details of the Group's accounting policies in respect of such dervative financial Instruments)

For the purpose of presenting consolidated financial statements, the assets and kabilibes of the Group's foreign operations including
comparatives) are expressed in Sterling using exchange rates prevailing on the balance sheet date Income and expense items
{including comparatves) are translated at the average exchange rates for the penod, unless exchange rates fluctuated significantly
dunng that penod, 1n which ¢ase the exchange rates at the dates of the transactions are used Exchange differences ansing, if any, are
classified as equity and transferred to the Group's translation reserve Such translation differences are recognised in profit or loss in the
period in which the foreign operation 1s disposed of

Goodwill and farr value adjustments ansing on the acquisiion of a foreign operation are treated as assets and habiliues of the foreign
operation and translated at the closing rate

Borrowing costs

Borrowing costs directly attnbutable to the acquisibon, construction or production of gualfying assets, which are assets that
necessarily take a substantial penod of time to get ready for ther ntended uss or sale, are added to the cost of those assets, untl
such tme as the assets are substantially ready for therr ntended use or sale [nvestment income earned on the temporary investmant
of specific borrowings pending therr expenditure on qualfying assets is deducted from the borrowing costs eligible for capitalisation

All other borrowing costs are recognised m profit or loss in the penod in wiich they are incurred
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Government grants

Government grants relating to property, plant and equipment are treated as deferred income, and released to profit or loss over the
expected useful Iives of the assets concerned Other government grants, mchuding those towards staff tramng costs, are recognised
In profit or loss over the penods necessary to match them with the related costs and are deducted in reporting the related expense

Retirement benefit costs

Payments to defined contnbuton retwement benefit plans are charged as an expense as they fall due Payments made to state
managed retrement benefit schemes are dealt with as payments to defined contnbution plans where the Group’s obligations under
the plans are equivalent to those ansing In a defined contnbution retirement benefit plan

Taxation
Income tax expense represents the sum of the tax currently payable and deferred tax

The tax currently payable i1s based on taxable profit for the year Taxable profit differs from profit as reported in the income statement
because It excludes items of iIncoma or expense that are taxable or deductble in other years and it further excludes items that are
never taxable or deductble The Group's labiity for current tax s calculated using tax rates that have been enacted or substantively
enacted by the balance shest date

Deferred tax 1s recognised on differences betwsen the carrying amounts of assets and labilibies in the financial statements and the
comesponding tax bases used in the computation of taxable profit, and are accounted for using the balance sheet hability method
Deferred tax liabities are generally recognised for all taxable temporary differences and deferrad tax assets are recognised to the
extent that it 1s probable that taxable profits will be available against which deductible termporary differences can be utitsed Such
assets and habilihes are not recognised If the temporary difference anses from goodwill or from the imiiaf recognibion {other than in a
business combination) of other assets and habilites in a transaction that affects neither the taxable profit nor the accounting profit

Deferred tax habilites are recognised for taxable temporary diffarences ansing on mvestments in subsidianes and associates, and
nterests in jomnt ventures, except where the Group 1S able o control the reversal of the temporary difference and it 1s probable that the
temporary difference will not reverse In the foreseeable future

The carrying amount of deferred 1ax assets 1s reviewed at each balance sheet date and reduced to the extent that it 1s no longer
probable that sufficient taxable profits will be available to afllow all or part of the asset to be recovered

Deferred tax I1s calculated at the tax rates that are expected to apply in the penod when the hability 15 settled or the asset reahsed
Deferred tax 1s charged or credited to profit or loss, except when it relates to items charged or credited directly to equity, in which case
the deferred tax is also dealt with In equity

Deferred tax assets and labilites are offset when there 1s a legally enforceable nght to set off current tax assets against current tax
labilities and when they relate to Income taxes levied by the same taxation authonty and the Group intends to settle its current tax
assets and llabxiies on a net basis

Property, plant and equipment

Land and bulldings held for use i the production or supply of goods or servces, or for adrministrative purposes, are stated in
the balance sheet at therr deerned cost, being the far value at the date of adoption of IFRS, less any subsequent accumnulated
depreciation and subsequent accumulated impaimment losses Depreciation on buildings 1s charged to profit or loss

Properties In the course of construction for production, rental or administrative purposes, or for purpeses not yet determined, are camed
at cost, less any recognised impaiment loss  Cost includes professional fees and, for qualifying assets, bomowing costs capitalised in
accordance with the Group's accounting policy Depreciation of these assets, on the same basis as other property assets, commences
when the assets are ready for ther intended use
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Fixtures and equipment are stated at cost less accumutated depreciation and any accumnulated impairment losses  Depreciation i1s
charged so as to write off the cost or valuation of assets, other than land and properties under construction, less any anticipated
residual value, over their estimated useful kves

Assets held under finance leases are depreciated over ther expected useful Ives on the same basis as owned assets or, where
shorter, the term of the relevant lease

The expected useful lives of assets are

Buldings — 50 years
Plant and equipment — 3 to 20 years
Motor vehicles — 4 to S years

The gain or loss ansing on the disposal or retirement of an tem of property, plant and equipment 1s determined as the difference
between the sales proceeds and the camying amount of the asset and 1s recogrused in profit or loss

Internally generated intangible assets -— research and development expenditure
Expenditure on research actvties 1s recognised as an expense in the penod in which 1t 1s incumed

An internally generated intangible asset ansing from the Group’s e-business development 1s recognised only if all of the followng
conditons are mat

— An asset 15 created that can be identified (such as software and new processes),
—- It 15 probable that the asset created will generate future economic benefits, and
— the development cost of the asset can be measured relably

Internally generated imtangible assets are amortised on a straight-line basis over their estimated useful lves Where no internally
generated intangible asset can be recognised, development expenditure s charged to profit or loss in the penod in which it 15 incurred

Patents and trademarks
Patents and trademarks are measured initially at purchase cost and are amortised on a straight-lne basis over their estrmated useful
lves

Impairment of tangible and intangible assets excluding Goodwill

At each balance sheet date, the Group reviews the carrying amounts of its tangible and ntangible assets to deterrmine whether there 1s
any indication that those assets have suffered an mparrment loss If any such indication exsts, the recoverable amount of the asset IS
estimated in order to determine the extent of the iImpairment loss §f any) Where it 1s not possible to estmate the recaverable amount
of an iIndmdual asset, the Group estimates the recoverable amount of the cash-generating unit to which the asset belongs

Recoverabla amount 1s the higher of farr value less costs to sell and value in use In assessing value in use, the estmated future cash
flows are discounted to therr present valus using a pre-tax discount rate that reflects current market assessments of the tme value of
monay and the nsks specific to the asset.

If the recoverable amount of an asset (or cash-generating unith1s estmated to be less than its carrying amount, the carrying amount of
the asset (cash-generating unit) 1s reduced to its recoverable amount An impairment loss 1s recogrused immediately in profit or loss,
unless the relevant asset 1s camed at a revalued amount, in which case the impaument loss 1s treated as a revaluation decrease

Where an mpairment loss subsequently reverses, the camying amount of the asset (cash-generating unit) 1s Increased to the revised
estimate of its recoverable amount, but so that the increased carrying amount does not exceed the camying amount that would have
been determined had no mparment loss been recogrused for the asset {cash-generating unit) in pnor years A reversal of an imparment
loss 1s recognsed immediatedy m profit or loss, unless the relevant asset 1s camed at a revalued amournt, in whuich case the reversal of the
imparrment loss is treated as a revaluation increase
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Inventories

Inventones are stated at the lower of cost and net realisable value Cost compnses direct matenals and, whera applicable, direct
labour costs and those overheads that have been incurred in bringing the inventones to ther present location and condition Costis
calculated using the weighted average method Net realisable value represents the estimated selling pnce less all estmated costs of
completion and costs to be incurred In marketing, sefling and distnbution

Share-based payments
The Group has apphed the requirements of IFRS 2 Share-based payment In accordance with IFRS 1, IFRS 2 has been apphed to all
grants of equity instruments after 7 November 2002 that were unvested at 1 January 2005

The Group 1ssues equity setiled share-based payments to certain employees Equity settled share-based payments are measured
at fair value (excluding the effect of non-market based vesting conditons) at the date of grant The farr value deterrmined at the grant
date of the equity settled shars-based payments 1s expensed on a straight-line basis over the vesting penod, based on the Group's
estimate of the shares that will eventually vest and adjusted for the effect of non-market based vesting condittons

Farr value 1s measured by use of the Black—-Scholes model The expected life used in the model has been adjusted, based on
Management's best estimats, for the effects of non-transferability, exercise restnctions, and behavioural considerations

Financial instruments

{a) Financial assets

The Group's financial assets fall into the categones discussed below, with the allocation depending to an extent on the purpose for
which the asset was acquired Although the Group occasionally uses dervative financial nstruments in economic hedges of currency
rate nsk, it does not hedge account for these fransactions The Group has not classified any of its financial assets as held to matunty

Unless otharwise indicated, the cammying amounts of the Group's financial assets are a reasonable approximation of ther far values

The Group derecognises a financial asset only when the ¢ontractual nghts ‘o the cash flows from the asset expirs, or it transfers the
financial asset and substantally all the nsks and rewards of ownership of the asset to another entity

{} Loans and receivables
These assets are hon-denvative financial assets with fixed or determinable payments that are not quoted in an active market
They anse principally through the provision of goods and senaces to customers (g g trade receivables) and deposits held
at banks but may also incorporate other types of contractual monetary asset They are initially recognised at far value plus
transaction costs that are directly atinbutable to the acquisttion or 1ssue and subsequently camed at amortised cost less provision
for impairrment, where appropnate

The effect of discounting on these financial instruments 18 not considered to be matenal

Impairment provisions are recognised when there 1s objective evidence (such as significant financial difficulties on the part of the
counterparty or default or signficant delay in payment) that the Group will be unable to collect all of the amounts due under the
terms recevable, the amount of such a prowision baing the difference between the net camying amount and the present value of
the future expected cash flows associated with the impaired recevable For trade recevables, such provisions are recorded in a
separate allowance account with the loss being recognised within distnbution expenses in the iIncome statement On confirmation
that the trade recervable will not be collectable, the gross carrying value of the asset 1s wntten off against the associated provision

) Farr value through profit or loss
This category compnses only “in the money” foraign exchange dervatives to the extent that they exist {see (b)(ii) for “out of the
money” denvatves) They are camed in the batance sheet at far value with changes in far value recognised in finance income
or expense Other than these denvatve financial instruments, the Group does not have any assets held for trading nor has it
designated any financial assets as being at far value through profit or loss

The farr value of the Group's foreign exchange dernvatives is measured using quoted forward exchange rates and yiekd curves
denved from quoted interest rates matching matunty of the contracts
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{b} Financral habiltties
The Group classifies its financtal habilities into one of two categories depending on the purpose for which the hability was incurred
Although the Group uses denvative financial instruments in economic hedges of currency nsk, it dees not hedge account for
these transactions

Unless otherwise indicated, the carrying amounts of the Group’s financial kabiities are a reasonable approximation of ther fair
values

The Group derecognises financial labilities when, and only when, the Group's obligations are discharged, cancelled or they expire

il Financia! hablittes measured at amertised cost
These fiabilites include the following items

e Trade payables and other shori-temn monetary labilites, which are initally recognised at fair value and subsequentty camed
at amortised cost

e Bank borrowings and loan notes are inihially recognised at farr valus net of any transaction costs directly attnbutable to the
1ssue of the nstrument Such interest beanng habilities are subsequently measured at amortised cost Interest i1s recogrised
as a finance expense in the income statement

The farr value of the Group's financial labilities 1s determined in accordance with generally accepted pneing maodels based on
discounted cash flow analysis using market rates of interest

(i) Fair value through profit or loss
This category compnsas only “out of the money” dervatives to the extent that they exist {ses (g)(i) for “in the money” denvatives)
They are camed in the balance sheet at far value with changes in farr value recognised in finance income or expense Other than
these dervative financial instruments, the Group does not have any liabilities held for trading nor has it designated any financal
habilities as being at far value through profit or loss

The methods used for calculating the farr value of the Group's interest rate and foreign exchange denvatives have besn descnbed
In {2)(i} above

{c} Share Captal
The Group's ordinary shares are classfied as equity nstruments The Group 1s not subject to any externally imposed capial
requirements Share capital includes the nominal value of the shares Any share premium attaching to the shares are shown as
share premium

Adoption of new and revised standards

The following revised and amended standards and interpretations, which have all been endorsed by the EU, have been adopted
by the Group In these consolidated financtal statements, their adoption has had no matenal impact on the Group's net cash flows,
financial position, total comprehensive Income or earnings per share

IAS 1 {revised} *Presentation of Financial Staternents’ effective for penods beginning on or after the 1 January 2009, has resulted n the
‘Statement of Recogrused Income and Expense’ being renamed the ‘Statement of Comprehensive Income’ and the introduction of the
‘Staternent of Changes in Equity’ as a pnmary statement

IAS 23 {revised) 'Borrowing Costs' effective for accountng penods beginning on or after 1 January 2009, requires the Group to
capitalise borrowing costs that are directly attrbutable to the acquisition, construction or production of a qualifying asset as a part of
the cost of the asset

IFRS 2 {revised) 'Share-Based Payments' clanfies that vesting conditions are senice conditions and performance conditrons only;
other features of a share-based payment are not vesting conditions It also specifies that all cancellations, whether by the entity or by
other parties, should receve the same accounting treatment
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IFRS 8 “Operating Segments’ requires operating segments to be identified on the basis of information that s provided internally to the
chief operating decrsion maker Following the adoption of IFRS 8, the Group s continuing to report operating segments by operating
dision since this forms the basis of internal reporting

IFRS 1 (amended) and I1AS 27 {amended) ‘Cost of an Investrment in a Subsidiary, Jointly Controlled Entity or Associate’, effective for
accounting penods after 1 January 2009, relates to the measurement of the initial cost of Investment in a subsidiary

At the date of authonsation of these financial statements, the following revised and amended standards and interpretations were 1n
1ssue but not yet effective (and in some cases had not yet been adopted by the EU)

IFRS 3 {rewised} 'Business Combinations’

IAS 27 (revised) ‘Consolidated and Separate Financial Statements”

IFRIC 17 ‘Distnbution of Non-cash Assets to Owners’

IFRS g (replacement of 1IAS 39) ‘Financial Instruments’

IAS 24 (revised) ‘Related Party Disclosures’

|AS 32 (amended) ‘Financial Instruments Presentation’

IAS 38 (amended) 'Financial Instruments Recogrition and Measurement — Eligible Hedged ftems'
IFRIC 19 'Embedded Denvatives'

The Directors anticipate that the adoption of these Standards and Interpretations in future pencds will have no matenal impact on the
financial statements of the Group
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1 Segmental information
For management purposes, the Group 1s organised into four cperating dmsions according to the geographical areas where they
are managed These dwisions form the basis on which the Group reports its pnmary segment information, plus the Canadian
associate The three segments are UK, Ireland, Australia, to which 1s added the Canadian associate

Geographical segment information for revenue, operating profit and a reconcillation to entity net profit is presented below

Income statement

For the 52 weeks ended 3 Apnl 2010 For the 53 weeks ended 4 Apnl 2009
Operating Finance Profit Operating Finance Profit
Revenue profit costs  before tax®  Revenue profit costs  before tax®
£000 £000 £000 £000 £000 £000 £000 £000
UK 22,974 319 {78) 241 24,326 408 (151) 257
Ireland 3,265 {517) (6} {523) 5,849 143 (18) 125
Australa 36,734 2,537 (342 2,195 31,875 2,257 {415) 1,842
62,973 2,339 {426) 1,913 62,150 2,808 {584) 2,224
Share of Canadian
associate (127 2
Unallocated
central
expensas (559) {139) {698) (580) {184) (764)
Total continuing
operations 62,973 1,780 {565) 1,088 62,150 2,228 (768) 1,462
Tax {460) {1.073)
Profit after tax
from continuing
actnvities 628 389

* The share of results of the associated company is shown net of tax as required by IAS 1
Intersegment sales between the UK and Ireland and Australa were immatenal in the current and comparative penods

Balance sheet

As at As at

3 Apnl 2010 4 Apnl 2009
Segment  Segment Segment Segment
assets  habilities assets llabies
£000 £000 £000 £000
UK 24,541 6,649 24,278 6,087
Ireland 1,629 618 2,285 731
Australia 35,087 12,453 30,484 13,176
Investment in associated company 510 —_ 560 —_
Unallocated central assets/liabilities 235 5,027 223 5,270
62,002 24,747 57,830 25,264

The investment in assoctated company 1s held directly by the parent entity and does not relate specifically to any gecgraphic
segment
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Segmental information continued
Other segmental infformation

52 weeks 53 weeks
ended ended
3 Apnl 4 Apnl
2010 2000
£000 £000
Depreciation and amortisation
UK 874 956
Ireland 40 36
Australla 1,830 1,412
Unallocated cantral 9 7
2,753 2411
No other significant non-cash expenses were deducted in measunng segment resulis
52 weeks 53 weeks
ended ended
3 Apnl 4 Apnl
2010 2009
£000 £000
Capital expenditure
UK 87 374
Ireland —_— 4
Australia 297 3,106
384 3,484

Business segments

No secondary segmental information 1s reported as the Directors consider that substantially all of the Group’s operations relate to

a single actmty, that of the manufacture and sals of carpets

Revenue

52 weeks 53 weeks
ended ended
3 Apnl 4 Apnl
2010 2009
£000 £000

Continuing operations
Sale of goods 62,973 62,150
Other operating income 362 633
Investment income —_ 33
63,3325 62,816
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3 Fwinance costs
52 weeks 53 weeks

ended ended
3 Apnl 4 Apnl

2010 2009

£000 £000
Interest on loans and overdrafts wholly repayable within five years 436 572
Movernent in farr value of interest rate swap 16 26
Hire purchase and finance lease interest 113 170

565 768
4  Profit on ordinary activities before taxation

2010 2009

£000 £000
After charging/{crediting)
Net foreign exchange gans (253) {216)
Depreciation 2,720 2,380
Amortisation of intangible assets 33 31
Staff costs (see note 5) 18,233 17,625
Cost of inventones recognised as an expense 45107 44 638
Profit on sale of fixed assets {10 {16)
Charges under operating leases 625 574
Auditors’ remuneration
Fees payable to the Company's Auditor for the audit of the Company’s annual accounts 26 26
The audit of the Company's subsidianes pursuant to legislation 61 59
Total audit fees 87 a5
Other services pursuant to legislabion 14 18
Tax services 13 15
Total non-audit fees 27 33

5 §Staff costs

2010 2008

£000 £000
Wages & salanes 15,868 15,303
Social secunty costs 1,150 1,162
Other pension costs 1,215 1,180
Total employee benefits expense 18,233 17,625
Avarage number employed (including Executive Directors)

2010 2009
Producton 442 473
Sales and Marketing 81 B3
Administration 131 138
Total average number of employees 654 694

Pension costs
The Group operates a number of money purchase pension schemes The companies and the employees contribute towards the
schemes

The total penston cost for the Group was £1,215,000 (2009 £1,160,000), of which £365,000 {2009 £407,000} relates to the UK
schemes
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6 Tax
2010 2009
£000 £000
Current tax
— Current year UK -— —_
—- Current year overseas 762 600
— Adustments in respect of pror years 7 (29)
769 571
Deferred Tax {note 18)
— Current year {301} (157
| — Adjustments in respect of prior years :)] 6
1 — Effect of rate change — —
i — Effect of change in law -_ 653
| {309) 502
TJotal tax 460 1,073

Corporation tax 1s calculated at 28% and 30% (2009 28% and 30%) of the estimated assessable profit for the year in the United
Kingdom and Australia respectively Taxation for other junsdictions Is calculated at the prevailing rates in those junsdictions

Exceptional deferred tax

The Finance Act 2008 included legisiation which prevented the Group clawming industnal buldings allowances (BAs) on affected
assets after 2011 This change was Infroduced by reducing the rate of allowances that may be claimed from 1 Apnl 2008 to

31 March 2011 at which point the IBA's will be removed The removal of these allowances resulted in an exceptional deferred
tax charge of £653,000 in the pnor ysar comparatives The Directors estimate that the proposed changes will Increase the future
corporation tax payable by this amount over the next 12 years

‘The tax charge for the year can be reconciled to the profit per the income statement as follows

2010 2010 2009 2009
£000 % £000 %
Profit before tax
Continuing operations 1,088 1,462
Tax at the UK corporation tax rate of 28% 305 280 409 280
Tax effect of share of result of associate 35 32 1 o1
: Tax effect of items that are not deductible/non-taxable
' in determining taxable profit (4) 03) 18 12
! Effect of different tax rates of subsidianes operating in other junsdictions 125 15 17 12
Effect of change In law —_ —_ 653 447
Adustments to pnor penods {1) ¢ 1) {(23) (1 6)
Tax expense and effective tax rate for the year 460 423 1.073 734
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7 Dwmwidends
2010 2009
£000 £000
Armounts recognised as distributions to equity holders in the penod
Final dwidend for the year ended 4 Apnl 2009 pad dunng the penod
4 Op per share (2009 14 Op) 278 g72
Intenm dmdend for the year ended 3 Apnl 2010 pad dunng the pencd
2 6p per share (2002 4 Op) 181 278
459 1,250
Proposed finat dmdend for the year ended 3 Apnl 2010 of 5 4p per share (2009 4 Op) 375 278

The proposed final dividend 1s subject to approval by shareholders at the Annual General Meeting and has not been included as a
hability in thess financial staternents

8 Earnings per share
The calculation of the basic, adjusted and diuted eamings per share I1s based on the following data

Basic  Adjusted Diluted Basic Adusted Diluted
2010 2010 2010 2009 2009 2009
£000 £000 £000 £000 £000 £000
Profit attnbutable to ordinary equity holders
of the parent entity 628 628 628 389 389 389
Effect of change in tax law —_ — — — 653 —
Earnings for the purpose of basic, adjusted
and diluted sarnings per share 628 628 628 389 1,042 389
Weighted average number of shares
2010 2009

Numberof Number of
shares {000) shares {(000)

Weighted average number of ordinary shares for the purposes of basic earnings per share 6,944 6,944
Effect of diutive potential ordinary shares

Leng-Term Incentve Plan 1,034 513
Weighted average number of ordinary shares for the purposes of diluted earmings per share 7,978 7.457

The Group's earnings per share are as follows

2010 2009

Pence Pence

Basic adjusted 9.04 150
Dited adjusted 7.87 1397
Basic 9.04 560
Diluted 7.87 522

Annual Report and Accounts
for the year ended 3 Apnl 2010



Notes to the Accounts

10

1

58

Rates of exchange

The results of overseas subsichary and associated undertakings have been translated into Sterling at the average exchange rates
prevailing dunng the penods The balance shests are translated at the exchange rates prevaiing at the penod ends

2010 2009
Average Year end Average Year end
Australla — A$ 18881 1 6596 21787 20879
Ireland — € 1.1280 1.1289 12096 11028
Canada — C$ 17396 15420 19186 18288
Goodwill
Group
2010 2009
At cost £000 £000
At 4 Apnl 2009 & 3 Apnl 2010 65 85
2010 2009
£000 £000
UK and Ireland
Munster Carpets 65 65

The Group tests goodwill annually for imparrrnent, or more frequently If there are indications that goodwill might be impaired As at
3 Apnl 2010 no impairment provision was considered necessary as its value In use exceeded its cost based upon the profitability
and cash flow of this unit and its anticipated growth, discounted at a wesghted average cost of capital of 12 2%

Other intangible assets

Group

2010 2009

£000 £000

Cost At 5 Apnl 2009 666 800
Exchange differences (12) 66

At 3 Apnl 2010 654 666

Amortisation At 5 Apnl 2009 202 153
Exchange differences 3) 18

Charge for the penod a3 31

At 3 Apni 2010 232 202

Net book value At 3 Apnl 2010 422 464
At 4 Apnl 2009 464 447

Al 29 March 2008 447 426

The ntangible assets were acquired with the trade and assets of Munster Carpets and Navan Carpets and relate to customer hists

acquired and the brand names They are amortised over 20 years

No intangible assets were held by the Company

VICTORIA PLC

WWW. VI

STOCK CODE. vCrP
ctonaplc.com



Our Business
Governance

Financial Statements

12 Property, plant and equipment

Group Company

Frechold Fixtures, Freehold Frxtures,

land and Plart and vehicles and land and vehicles and

buldngs machinery  equipment Total buldings equipment Total

£000 £000 £000 £000 £000 £000 £000

Cost
At 30 March 2008
Cost 10,310 33,444 2,377 46,131 5,493 37 5,530
Exchange differences 126 740 68 934 — — —
Additions — 3,224 260 3,484 _— — —_
Disposals — (371} 83) {454) — — —
At 4 Aprl 2009 10,436 37,037 2,622 50,095 5,403 37 5,530
At 5 Apri 2009 10,436 37,037 2,622 50,095 5,493 37 5,530
Exchange differences 905 5,161 362 6,428 - — —
Additions 7 177 200 384 — —_ —
Disposals — (171} (104) {275) - — —
At 3 Apnl 2010 11,348 42,204 3,080 56,632 5,493 37 5,530
Accumulated depreciation
At 30 March 2008 424 19,284 1,557 21,265 240 7 247
Exchange differences 5 366 43 414 — — —
Charge for the year 108 2,010 262 2,380 60 7 67
Disposals — (333} 61) {394) — —_ —
At 4 Apnl 2009 537 21,327 1,801 23,665 300 14 314
At 5 Aprl 2009 537 21,327 1,801 23,665 300 14 314
Exchange differences 38 2,779 217 3,034 —_ — —
Charge for the year 112 2,298 310 2,720 60 g 69
Disposals — {171%) (75) {246) — — e
At 3 Apnl 2010 687 26,233 2,253 29,173 360 23 383
Net book value
At 3 Apnl 2010 10,661 15,971 827 27,459 5,133 14 5,147
At 4 Apri 2009 9,899 15,710 821 26,430 5,193 23 5,216
At 29 March 2008 9,886 14,160 820 24,866 5,253 30 5,283

Land and buldings were professionally valued at 4 Apnl 2004 and this valuation was adopted as deemed cost on adoption
of IFRS
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12 Property, plant and equipment continued
Included within fixed assets are the following

Group
Fixtures
Plant and vehicles and
machinery  aquipment Total
£000 £000 £000
Held under finance leases
Cost at 3 Apnl 2010 682 661 1,343
Accumulated depreciation at 3 Apnl 2010 123 215 338
Depreciation charged in year 50 a7 147
Being acquired under hire purchase agreements
Cost at 3 Apnl 2010 4,455 - 4,455
Accumulated depreciation at 3 Apnl 2010 595 —_ 595
Depreciation charg_]ed In year 228 —_ 228
Capital expenditure authonsed and committed at the penod end
Group
2010 2009
£000 £000
Contracts placed — 110 o

The Company held no assets under finance lease or hire purchase agreements and had no capital commitments at ether
year end

13 Fixed asset investments

Group Company
2010 2009 2010 2009
Note £000 £000 £000 £000
Investment property {a) 180 180 180 180
Investment in subsidianes ()] —_ —_ 3,321 3,321
Investment in associated company {c} 510 560 56 56

a) Investment property
Investment properties were professionally valued at 4 Apnl 2004 and this valuation was adopted as deesmed cost on adoption
of IFRS

b) Investment in subsidianes
The investment represents shares in subsidianes at cost

Victona PLC owns directly or indirectly the whole of the allotted ordinary share capital of the following principal subsidiary
companies

Country of incorporation Nature of
and operation business
Victona Carpets bimited England Carpet manufacture
Munster Carpets Limited™ Ireland Carpet sales
Westwood Yarns bimited England Yarn manufacture
The Victona Carpet Company Pty Limited Australa Carpet manufacture
* Indirect shareholding
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13 Fixed asset investments continued
c) Investment in asscciated company

Victona PLC owns 50% of the common shares of Colin Campbell & Sons Limited, a carpet distnbutor incorporated in Canada,

whose accounting period ended on 31 March 2010 (2009 31 March)

Group Company

2010 2009 2010 2009

£000 £000 £000 £000

Cost of investment 101 o 101 101
Return of capital (45) {45) (45) {45}
Share of post-acquisibion profits {retaned by associated company) 454 504 — —
510 560 56 56

14 Inventones
Group

2010 2009

£000 £000

Raw matenals 5,311 5,739
Work-In-progress 1,016 527
Firushed goods 14,359 13,364
-- - - 20,686 19,630

The Company held no mventones at either year end There 1s no matenal difference between the balance sheet value of

inventones and therr replacerment cost

Cost of sales 1n the Income Statement represents the amount of Inventones recogrised as an expensa N the penod
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15 Trade and other receivables
Amounis faling due within one year

Group Company

2010 2009 2010 2009

£000 £000 £000 £000

Trade debtors 9,705 8,641 -_ _
Amounts owed by subsichanes — — 4,993 5042
Amounts owed by associated company 179 143 a8 —
Other debtors 1 29 —_ —
Prepayments and accrued ncome 359 362 2 —
10,244 9,175 5,083 5,042

The average credit panod taken on sale of goods 1s 56 days (2009 51 days} Ne interest 1s charged on past due recevables

The above amounts are stated net of an allowance (net of VAT} of £244,000 (2008 £191,000) made for estimated Irrecoverable
amounts from sals of goods The movement of this allowance accaunt during the year 1s summansed below

2010 2009

£000 £000
Opening balance at 5 Apnl 2009 191 183
Increase In provisions 154 204
Whnitten off against provisions {104) (157)
Recovered amounts an {17}
Exchange differences 20 8
Closing balance at 3 Apnl 2010 244 191

An analysis of the age of trade recewvables that are past due at the reporting date but not mparred can be seen in the table below

2010 2008

£000 £000
1-30 days overdue 1,609 1,364
31-60 days overdue 205 275
>60 days overdue 228 325
Total 2,042 1,964
An analysis of the age of imparred trade recaivables is as follows

2010 2009

£000 £000
1-30 days overdue 58 73
31-60 days overdue 21 21
>80 days overdue 187 122
Totat 266 216

The main factors in assessing the impairment of trade recevables are the age of the balance and the circumstances of the

individual customer The Directors consider that the carying ameount of all recervables, including those imparred, approximate to

therr far value
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16 Trade and other payables
Amounts falling due within one year

Group Company

2010 2009 2010 2009

£000 £000 £000 £000

Trade credtors 7,152 6,145 —_ —
Amounts due fo subsidianes _ —— 3 1
Qther creditors 1,292 1,089 73 40
Accruals & deferred mcome 1,967 1,321 32 49
10,411 8,565 108 90

Trade creditors and accruals prncipally compnse amounts outstanding for trade purchases and ongoing costs The average credit
penod taken for trade purchases 1s 58 days (2009 50 days) The Directors consider that the carrying amount of trade payables
approximates to ther far value

Armounts fallng due after one vear

Group Company
2010 2000 2010 2009
£000 £000 £000 £000
QOther creditors and deferred income 2,374 1,521 — —
2,374 1,521 — —
Other creditars and deferred income refate pnmanly to the government grants as shown in note 24
17 Other financial habilties
Amounts fallng due within one year
Group Company
2010 2002 2010 2009
£000 £000 £000 £000
Loans — secured commercial bills _— 766 —_ —
Bank loans and overdrafts 4,380 4,044 3,750 4,020
Hire purchase and finance lease creditors 714 662 — -
Farr value of interest rate swaps 51 35 51 35
5,145 5,507 3,801 4,055
Amounts falling due after more than one year
Group Compary
2010 2009 2010 2009
£000 £000 £000 £000
Loans — Secured commercial bills
— Between cne and two years — 1,042 _ —_
— Between two and five years 1,808 3.580 — —
Hire purchase and finance lease obligations payable
— Between cne and two years 761 631 —_ —_
— Between two and five years 383 967 —_ —
2,952 6,220 — —
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17 Other financial habihties continued
The loans faling due after more than one year are repayable as follows

Group Company
2010 2009 2010 2009
£000 £000 £000 2000
— Between one and two years — 1,042 -_ —
— Between two and five years 1,808 3,580 — —

The Directors consider that the camrying amounts of other financial llabilites approximate to their fair velue

Bank borrowings in the United Kingdom amounting to £4 21m (2009 £4 06m} are secured by charges over a freshold property
Bank borrowings of £0 91m (2009 £5 18m) by the Australan subsidiary are secured by a morigage on certan freehold properties
and a floating charge over its assets

The Company has guaranteed the bank borowings of its UK subsidianes and there 1s a Composite Accounting Agreement
between the Company, Victona Carpets Limited, Westwood Yarns Limited and Barclays Bank PLC The Company has also
guaranteed an coverdraft facility provided by Barclays Bank PLC to Munster Carpets Limited of which £0 19m (20098 £nil) was
outstanding at 3 Apnl 2010

The average effective interest rate of borrowings 1s set out In note 25 ‘Financial Instruments’

Operating lease arrangements

The Group as lessee

The Company had no operating leases dunng the years ended 3 Apnl 2010 and 4 Apnl 2009 Detaills of operating lease
arrangements for the Group are as follows

2010 2009
£000 £000
Mirimum lease payments under operating leases charged to income for the year 625 574

At the balance sheet date, the Group had outstanding commitrnents for future minimum lease payments under non-cancellable
operating kases, which fall due as follows

2010 2009
£000 £000
Within one year 537 622
In the second to fifth years inclusive 755 1,205
After five years 4 16
1,296 1,843

Operating lease payments represent rentals payable by the Group pnncipally for vehicles and certain of its properties Leases of
vehicles are usually negotiated for a term of 3-5 years and rentals are fixed for the term of the lease Leases of land and buldings
are usually negotiated for 5-15 years and rentals reviewed after 5 years
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18 Deferred taxation

Group  Company

£000 £000
At 30 March 2008 1,119 656
Exchange adjustment (13) —
Income statement 502 449
At 4 Apnt 2009 1,608 1,105
At 5 Apnl 2009 1,608 1,105
Exchange adustment {1086} —
Income statement (Note €) {309) (18)
Deferred tax on share opton scheme {11} {11)
At 3 Apnl 2010 1,182 1,076
The prowision for deferred taxation 1s as follows
Group Company
2010 2009 2010 2009
£000 £000 £000 £000
Capittal allowances 2,175 2,181 722 721
Liability on recovenng value through sale 536 494 399 405
Deferred grant income (843} (385) _ —
Tax losses (345) (242) -_— _
Other tming differences {541) {440) {45) (21)
1,182 1,608 1,076 1,105

The provision is based on taxation rates of 28% in the UK and 30% in Australia (2009 28% and 30% respectively)

The deferred tax balances shown on the balance sheet are

Group Company
2010 2009 2010 2009
£000 £000 £000 £000
Deferred tax habiliies 2,712 2,675 1121 1,126
Deferred tax assets {1,530) {1,087) {45) {21)
1,182 1,608 1,076 1,105
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19 Share capital

2010 2008
£000 £000
Authonsed
8,500,000 Ordinary Shares of 25p each 2,125 2,125
Allotted, called up and fully pad
6,843,556 Ordinary shares of 25p each (2009 6,94.3,556) 1,736 1,736

The Company has one class of Ordinary shares which camy no nght to fixed income

Capnital nsk management

The Group constders ts capital to compnse its Ordinary share capital, share premium and accumulated retained earnings In
managing its capital, the Group’s pnmary objective 1s to ensure its continued ability to provide a consistent return for its equity
shareholders through a combmnation of capital growth and distnbutions

In order to achieve this objective, the Group monitors its geanng to balance nsks and returns at an acceptable levet and also

to maintain a sufficient funding base to enable the Group to meet s working capital and strategic investrment needs In making
decrsions to adjust its capital structure to achieve these aims, either through altenng its dividend policy, new share issues, or the
reduction of debt, the Group considers not only its short-term position but also its long-term operational and strategic objectives

20 Reserves

53 wesks ended 4 Apnl 2009 52 weeks ended 3 Apnl 2010
At At At
29 March  Income Dmidends Other 4 Aprl Income Dwidends Other 3 Apnl
2008 Statement paid movermernts 2009 Statement pad movements 2010
£000 2000 £000 £000 £000 £000 £000 £000 £000
Group
Share premum 829 — — — 829 — — — 829
Profit and loss account 30,311 389 (1,250) — 29,450 628 {459} 11 29,630

Adjustments ansing out
of consoldation

Goodwill {1,533) — — — (1,533) — — — (1,533)
Exchange rates 1,220 — — 864 2,084 _ — 4,509 6,593
Retaned earnings 29,9898 389 {1,250} ap4 30,001 628 (459} 4,520 34,680
Company

Share Premium 829 — — — 829 — — — 829
Retained earnings 7,026 224 {1,250) — 6,000 685 (459) 11 6,237

The profit of the Company for the year determuned in accordance with the Companies Act 2006 was £685,000 (2009 profit of
£224,000) The Company 15 exempt under Section 408 of the Comparies Act 2006 from presenting its own Income staternent
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21 Reconciliation of movements of Shareholders’ equity of Group

2010 2009
£000 £000
Profit on ordinary actvities after taxation 628 389
Dndends (459) (1.250)
169 (861)
Exchange differences on translation of foresgn operations 4,509 864
Deferred tax on share options 11 —
Net addition to shareholders® funds 4,689 3
Opening shareholders’ equity 32,566 32,663
Closing shareholders’ equity 37,255 32,566
22 Reconcibation of operating profit to net cash inflow from operating activites
Group Company
2010 2000 2010 2009
£000 £000 £000 £000
Operating profit from continuing operations 1,780 2,228 773 922
Adjustments for
— Depreciation charges 2,720 2,380 69 67
— Amorhsation of intangible assets 33 31 —_— —
— Profit on disposal of property, plant and equipment (10) (16) —_ _
— Exchange rate difference on consolidation 219 (59) —_ —_
Operating cash flows before movements in working capital 4,742 4,564 842 989
Decrease/{increass) in working capital 2,852 {1,936) 10 28
Cash generated by cperations 7,594 2,628 852 1,017
Interest paid (549) (742) {123) (157)
Income taxes pad (416} (892) —_ _
Net cash inflow from operating activites 6,629 894 729 860
23 Analysis of net debt
At Other At
4 April Cash non-cash  Exchange 3 Apnl
2009 flow changes movement 2010
£000 £000 £000 £000 £000
Cash 259 593 — 54 906
Bark loans payable less than one year and overdrafts {4,044) (336) — — {4,380)
Cash and cash equivalents {3,785) 257 — 54 (3,474)
Secured commercial bills
— Payable lass than one year (766) 964 — {198) —
— Payable more than one year (4.622) 4,007 — {1,193) {1,808)
Finance leases and hire purchase agreements
— Payabls less than one year (662) 722 {726} 48) {714)
~— Payable more than one year (1,598) (125) 726 (147) {1,144)
Net debt {11,433) 5.825 — {1,532) {7.140)

The Group's policy on Denvatives and Other Finanaial Instruments 1s set out in note 25 *Financial nstruments”
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Government Grants
Dunng the year ended 3 Apnl 2010, the Group's Austrakan operations benefited from government assistance under the SIP
{Strategic Investment Programme) which was accounted for as follows

2010 2008

£000 £000
Deferred income at 5 Apnl 2009 1,282 1,251
Total grant Income recognised in the year 819 208
Less Grants related to income {taken to income and shown as Cther Operating Income) (75) (73)
Less Amorhsation to deferred income by release through cost of production in the year @27 (147)
Exchange differences 395 46
Deferred ncome at 3 Aprnl 2010 2,144 1,282
Presented in
Current labilities 324 18%
Non-current liabilities 1,820 1,093
Deferred ncome at 3 Apnl 2010 2144 1,282

There are no unfulfiled conditions or other contingencies attaching to government assistance that has been recognised

Financial instruments

Background

In common wath all other businesses, the Group 1s exposed to nsks that anse from its use of financial instruments This note
descnbes the Group's objectives, policies and processes for managing those nsks and the methods used to measure them
Further quantitative information In respect of these rnisks 1s presented throughout the financial statements

There have been no substantive changes in the Group's exposure to financial Instrument nsks, its objectives, policies and
processes for managing those nsks or the methods used to measure them from previous penods unless othenatse stated In
this note

The *financial instruments’ which are affected by these nsks compnsge borrowings, cash and kquid resources used to provide
finance for the Group's operations, together with vanous items such as trade debtors and trade creditors that anse directly from
its operations, Inter-company payables and receivables, and any dervatives transactions {such as interest rate swaps and forward
foreign currency contracts) used to manage the nsks from interest rate and currency rate volatiity

General objectives, policies and processes

The Board has overall responsibility for the determination of the Group’s nsk management objectves and policies and, whilst
retaning ultimate responsibility for them, 1t has delegated the authonty for designing and operating processes that ensure the
effective implementation of the objectives and policies to the Group's finance function The Board receives monthly reports
through which it reviews the effectiveness of the processes put in place and the appropnateness of the objectives and policies
1t sats
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25 Financial instruments continued
The overall objective of the Board 1s to set policies that seek to reduce nsk as far as possible without unduly affecting the Group's
competitiveness and flexibility Further detarls regarding these policies are set out below

Credit nsk
The Group’s principal financial assets are bank balances and cash, trade and other recervables and investments

The Group's credit nsk 1s pnmanly atinbutable to its trade receivables Credit nsk is managed locally by the management of each
business unit Prior to accepting new customers, credit checks are obtaned from reputable external sources The amounts
presented in the balance sheet are net of allowance for doubtiul recevables An allowance for impaiment 1s made where there 15
an identified loss event which, based on previous expenence, 1s ewidence of a reduction on the recoverabilty of the cash flows

The credit nsk on Iiqied funds and denvative financial nstruments s imited because the counterparties are banks with high credit
ratings assigned by international credt-rating agencies

The Group has no significant concentration of credit nsk, with exposure spread over a large number of counterparties and
customers

The Company has no significant concentration of credit nsk, other than with its own subsidianes, the performances of which
are closely monitored The Directors confirm that the carmyang amounts of monies owed by its subsidiaries approximate to their
fair valus

Liquidity nsk

Liquidity nsk anses from the Group's management of working capital and the finance charges and prncipal repayments on its
debt instruments It 1s the nsk that the Group will encounter difficulty n meeting tts financial obligations as they fall due The
Group's policy 1s to ensure that it will always have sufficent cash to allow it to meet its latwities when they become dus

To achieve this am, the cash position Is continuously monitored to ensure that cash balances (or agreed faciities) meet expected
requirements far a pencd of at least 90 days

The Board morutors annual cash budgets and updated forecasts aganst actual cash position on a monthly basis Al the balance

sheet date, these projections Indicated that the Group expected to have sufficient liquid resources to meet s obligations under all

reasonably expected circumstances
The matunty of financial iabhities 1s detailed in note 17 ‘Other financial babilities”

Market nsk

Market nsk anses from the Group's use of nterest bearing and foreign currency financial instruments It 1s the nsk that the farr
value of future cash flows of a financial nstrurnent will fluctuate because of changes in interest rates (nterest rate nsk) or foreign
exchange rates (currency nsk)

a) Interest rate nsk

The Group finances its operations through a mdure of retaned profits, equity capial and bank facilities, mcluding hire purchase
and fease finance The Group borrows in the desired currency at floating or fixed rates of interest and may then use interest rate
swaps to secure the desired Interest profile and manage exposure to interest rate luctuatons
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25 Financial instruments continued
Interest rate sensitivity

The annualised effect of a 50 basis pant decrease n the interest rate at the balance sheet date on the vanable rate debt carned
at that date would, all other vanables held constant, have resuited in an increase in post-tax profit for the year of £8,000 (2009
increase In post-tax profit £10,000) A 50 basts point increass tn the interest rate would, on the same basis, have reduced profits
by the same amount

70

Effective interest rate analysis
In respect of Income-earning financial assets and interest beanng financial liabxihes, the folfowing table indicates therr effective
interest rates for the remaning contractua!l matunty based on the discounted cash flows of financial lablities based on the earliest

date on which the Group can be required to pay

As at 3 Apnl 2010 As at 4 Apnl 2009
Effective Effectve
Interest Interest
Rate Total 0-1 years 1-2 years 2-5 years Rate Total 0-1years 1-2 years 2-5years
% £'000 £'000 £'000 £'000 % £'000 £'000 £'000 £'000
Group
Cash and
equivalents 099 906 906 — — 081 258 259 — —_
Bank overdraft
and loans 268 (4,380) {4,380) — — 149 {4,044) {4,044) — —
Commercial
bills 367  (1,808) (904) (904) — 441 (5388}  (5.388) — -
Finance lease
and HP 565 (1,858) {664) (246) (948} 558 {2.260) (863) (454 ) (943)
392 (71400 {5042) (1,150) {948) 369 (11,433) (10,036) (454 ) {943)
Company
Bank
overdrafts 265 {3,750) {3,750) — — 150 {4,020 {4,020) — —

Interest rate swaps
An interest rate swap with a nominal value of £2m was taken out in July 2004 The fixed rate payable was 5 50% for the pencd
up until July 2009 against 3 month LUBOR recevable An interest rate swap with a norinal value of £2m was taken out in July
2009 for a penod of 2 years The fixed rate payable 1s 2 65% for the penod up until July 2011 against 3 month UBOR recevable
The far value of the swap entered into at 3 Apnl 2010 was a habity of £50,574 which compares to a liability of £35,407 at 4 Apnl
2009 under the previous interest swap agreement Net receipts or payments and movements in far value are taken through the
income statement as ‘finance costs’

Non-interest bearing habilities

2010 2009
£000 £000
Non-interest beanng habilibes faling due within one year 10,411 8,565

({Detals of trade and other payables faling due within one year are set out in note 16)
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25 Financial instruments contnued

b) Currency rnisk

The main currency exposura of the Group anses from the ownership of the Austrahan subsidiary, which accounts for
approximately 61% of the Group’s net assets The Group has a less significant exposure to euros ansing from the ownership of
the Insh subsidiary

It 1s the Board's policy not to hedge aganst movements i the Stering/Austrahian Dollar exchange rate beyond the natural hedge
of mantaining a proportion of the Group's borrowings in Australian Dollars

Other currency exposure denves from trading operations where goods are exported or raw matenals and capial equipment
are imported These exposures may be managed by forward currency contracts, particulary when the amounts or penods to
matunties are significant and at times when currencies are particularly volatie

Currency rsk sensitivity

The effect of a 10% strengthening of the Australian Dollar against Sterling over the full year would, all other vanables held
constant, have resulted in an iIncrease in Group post-tax profit for the year of £172,000 (2009 increase of £143,000) A 10%
weakening In the exchange rate would, on the same basis, have decreased Group post-tax profit by £141,000 (2008 decrease
£117,000)

Tha effect of a 10% strengthening of the Euro against Sterling over the full year would, all other vanables held constant, have
resulted In a decrease in Group post-tax profit for the year of £46,000 (2009 increase of £11,000) A 10% weakening n the
exchange rate would, on the same basis, have Increased Group post-tax profit by £37,000 (2009 decrease £9,000)

The carmying amounts of the Group's foreign currency denominated monetary assets and monetary iabifities at the reporting date
are as follows

Liabiites Assets
2010 2009 2010 2009
£000 £000 £000 £000
Euro 618 73 1,629 2,285
Australian Dollar 12,453 13,176 35,087 30,484

¢) Trading
It is, and has been throughout the peried under revew, the Group's pokcy that no trading in financial instruments shall be
undertaken
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26 Key sources of estimation uncertainty
In applying the Group's accounting policies, appropriate estimates have been made 1 a number of areas and the actual
outcome may vary from the position descrbed i the Group's and Company's balance sheets at 3 Apnl 2010 The key sources
of uncertanty at the balance sheet date that may give nise to a matenal adustrnent to the camying value of assets and labilities
within the next financial year are as follows

Deferred tax assets (£1,530,000; 2009: £1,067,000)

Deferred tax assets are recogrused at the balance sheet date based on the assumption that there 1s a high expectation that
the asset will be realised in dus course This assumption 1s dependent on the Group's ability to generate sufficient future
taxable profits

Inventories (£20,686,000, 2009: £19,630,000)

A proportion of inventory 1s made up of stocks which are not expected to sali for the full normal selling pnce, either because they
are remnants, come from disconbnued ranges, or are below the required quality standard This inventory 1s camed at a value
which reflects the Directors’ best estimates of achievable selling prnces The carrying amount of inventones camed at farr value
less costs to sell amounted to £930,000 (2009 £1,163,000) Dunng the year, provisions relating to these stocks decreased by
£213,000 (2009 an ncrease of £17,000)

Trade receivables
Detalls of the prowision made for non-recoverability of debts due to the Group from the sale of goods are set out under note 15

27 Share-based payments
Victoria PLC 2008 Long-Term Incentive Plan
The Group has a Long-Term Incentive Plan (LTIP) which was established in 2008 and entitles Executive Directors to purchase
shares in tha Company subject to achievernent of speciiic performance conditions Details of the LTIF, including performance
condittons, are set out in the Directors’ Remuneration Report on page 35

Werghted average
Number of shares exercise price (p)
2010 2009 2010 2009
LTIP
At start of penod 512,828 — 1275 —_
Granted dunng the penod 521,338 512,828 1708 1275
Exercised dunng the period - —_ — —
Lapsed dunng the penod — — — —
Qutstanding at end of the penod 1,034,166 512,828 149.3 1275

Exercisable at end of the penod —_ —_ —_ —

The options cutstanding at 3 Apnl 2010 had a wesghted average exercise pnce of 143 3p and a weighted average remaning
contractual ife of 1 5 years In the year ended 3 Apnl 2010, options were granted in July 2009 The aggregate of the estimated
farr value of the options granted in the current financial year 15 £217,000 In the year ended 4 Apnl 2009, options were granted in
December 2008 The aggregate of the estimated far values of the options granted in the pnor year 1s £172,000
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27 Share-based payments continued
The total stock option expense recogrised in the year 1s £33,000 (2009 £40,000)
The farr value of the LTIP nghts are calculated at the date of grant using the Black—Scholes mode! The inputs into the Black—
Scholes are as follows

2010 2009
Weighted average exercise price (pence) 1493 1275
Expected volatiity 40 8% 431%
Expected Ife Syears 5 years
Risk-free interest rate 286% 30%
Expected dividend yields 50% 5 0%

Expected volatility was determined by calculating the histoncal volatiity of the Group’s share price over the previous five years
The expected useful Iife 1 the model has been adjusted, based on Management's best estimate, for the effects of non-
transferabdity, exercise restnctions, and behavioural considerations

28 Related parties
Transactions between the Company and its subsidianes have been eliminated on consolidation

Identity of related parties
The Group has a related party relationship with its associate and its Directors and executve officers

The Company has a related party relationship with its associate, its subsidianes and its Directors and executive officers

Transactions with key management personnel
Key management personnel are considered to be the Directors of the Company and its subsidianes

As at 3 April 2010, the key management personnel, and their immediate relatves controlled + 2% of the voting shares of
the Company

The remuneration of the key management of the Group 1s set out below In aggregate for each of the categones specified In IAS
24 Related Party Disclosures

Group
52 weeks 53 weeks
3 Apni 4 Apnl
2010 2009
£000 £000
Short-terrm employee benefits 1,289 1,216
Post-employment benefits 237 245
1,526 1,461
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Related parties continued
Transactions with associated company

Group Company

52weeks S53weeks 52weeks 53 weeks

3 Apnl 4 Apnl 3 Apnl 4 Apnl

2010 2008 2010 2009

£000 £000 £000 £000

Management charges 88 95 88 95

Ddend income — a3 —_ 33

Sale of goods 239 602 — —

3 Apnl 4 Apnl 3 Apnl 4 Apnl

2010 2009 2010 2009

£000 £000 £000 £000

Amounts due from associated undertakings 179 143 88 —
Transactions with subsidiary undertakings

Company

52 weeks 53 weeks

3 Apni 4 Apni

2010 2009

£000 £000

Management charges — —

Dmidend incormea — The Victona Carpet Company Pty Limited 722 924

Rental income — Victorta Carpets Limited 658 658

3 Apnil 4 Apnl

20190 2009

£000 £000

Armounts due from subsidiary undertakings 4,993 5,042

Amounts due to subsidiary undertakings 3 1
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52 weeks 53 weeks  52weeks 52 weeks 52 weeks
3 Apnl 4 April 29 March 31 March 1 Apnl
2010 2009 2008 2007 2006
£000 £000 £000 £000 £000
Results of continuing operations
Revenue 62,973 62,150 61,701 55,426 52,288
EBITDA (note b} 4,406 4,641 6,599 5,742 5,259
Depreciation and amortisation {2,753) (2.411) (2.327) {2.253) (2.320)
EBIT {note b} 1,653 2,230 4,272 3,489 2,939
Finance costs {565) {768) (763} (727} (740)
Trading profit 1,088 1,462 3,508 2,762 2,199
Exceptional items _ — -— — {188)
Profit before tax 1,088 1,462 3,509 2,762 2,011
Tax {460) (1,073) {972) {754) (393
Profit atinbutable to shareholders 628 389 2,537 2,008 1,618
Dmdend attnbutable to the penod 556 556 972 868 799
ASSETS EMPLOYED
Cperating assets
Non-current assets 28,636 27,699 26,098 24,986 25,319
Net current assets (note a) 19,366 19,464 16,667 16,121 16,804
Non-current liabilities {3.556) (3,128} (2,593 (2,435) (2,205)
44,446 44,034 40,173 38,672 39,918
Financed by
Share capital and premium 2,565 2,565 2,565 2,565 2,665
Retamned reserves 34,690 30,001 29,998 26,418 25,242
Shareholders funds 37,255 32,566 32,563 28,983 27,807
Net borrowings 7,191 11,468 7,610 9,689 12,111
44,446 44,034 40,173 38,672 39,918
ANALYSIS
Return on operating assets % 372 508 10 63 902 736
Return on shareholders funds % 292 4 49 1078 953 723
Earnings per share (basic] ~ p 90 56 365 289 233
Earnings per share (basic adjusted) p 90 150 365 289 252
Didend per share attnbutable to the penod p 8.0 80 140 125 115
Dwvidend cover (basic) times 113 070 2861 231 203
Cwidend cover (adjusted) tmes 113 187 26i 231 2189

Notes

{a) Excluding net debit, but including farr value of financial iInstruments where applicable
{b) EBITDA and EBIT adjusted to nclude the Canadian associate result, which 1s shown after operating profit in the statutory accounts

presentation
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Shareholder Information

Corporate website
The Annual Report, Company announcements and other information are avatlable on the Group's website at www victonaplc com

Shareholder quertes
If you have any quenes in relation to the following

& Transfer of shares

# Change of name or address

o Lost share certificates

¢ Lost or out of date redemption/dividend cheques

# Death of a registered holder of shares

Or any other query relating to Victona PLC shares, please contact the Company’s registrars whose detaills are as follows

Capita Registrars Lirmited
Northern House
Woodsome Park

Fenay Bndge
Huddersfield

HD8 OLA

Telephone 0870 162 3100
www caprtaregistrars com

Financial calendar

Results

Preliminary results Tuesday, 15 June 2010
Annual General Meeting Wednesday, 28 July 2010
Intenm management statement 28 July 2010
Half year results November 2010
Intenm management statement January/February 2011
Dividend

Final dividend

— ex-dividend Wednesday, 23 June 2010
— payable Thursday, 5 August 2010

Institutional investors

One-to-one meetings and Group presentations are offered to analysts and institutional investors, usually following the
announcement of the Group's results or trading announcements These presentations are also posted on our website to allow
all shareholders access to the matenal We will always consider any additional requests for meetings or information, subject
always to our obligation to ensure that information of a potentially pnce sensitive nature s first released via a stock exchange
announcement

Prnivate investors

Company announcements are posted on our website and e-mail alerts are sent out simultaneously to those who have registered
on our distnbution hst.

Share dealing services

In order to buy or sell shares in the Company, you will need to contact a stockbroker Most lugh street banks offer a
stockbroking service, as do the Company's corporate brokers Arden Partners plc, who i1s regulated by the Financral Services
Authonty and 1s a member of the Londen Stock Exchange

Share price histing
The Company'’s share price is listed in the Financial Times
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You can obtain the current market price of the Company’s shares on the London Stock Exchange website
www londonstockexchange com (VCP) and share pnce information 1s also available on the Group’s website at
www victonaple com

Shares by size of registered holding
(as at 1 June 2010)

Number of Number of % of

Number of shares holders of shares total shares
1-150 52 2,837 004%
151-500 125 43,493 063%
501-1,000 105 90,379 130%
1,001-10,000 269 924 612 13 32%
10,001-50,000 47 1,175,995 16 94%
50,001=100,000 10 689,240 9 93%
100,000+ 15 4,017,000 57 B4%
823 6,943,556 100 00%

Substantial shareholders

Details of substantial shareholders with matenal interests in more than 3% of the 1ssued Ordinary share capital of the Company
are as set out on page 27 of the Directors’ Report

Electronic communications

The Company’s Articles of Association have now been changed to allow for electroruic communications with its shareholders It
1s the Company’s intention to use a phased approach to adopting this form of communication with its shareholders Please see
the Company's website for future updates

Unsolicited mall

The Company 15 legally obliged to make its share register publicly available and, as a consequence, some shareholders may
receive unsolicited mail If you wish to imit the amount of unsolicited mail you receive, you can register free of charge with the
Mailing Preference Service

Mailing Preference Service (MPS)

DMA House, 70 Margaret Street, London, W1W 855
Tel 0845 703 4599

www mpsenhne org uk

ShareGift

Shareholders with a small number of shares, the value of which makes them uneconomical to sell, may wish to consider
donating them to chanty through ‘ShareGift’, a registered charty (1052686) who aggregates and sells these parcels of donated
shares, giving the proceeds to a wide range of UK charties

A ShareGift donation form can be obtained from Capita Registrars, details of which are found above

Further infformation about ShareGift can be found on therr website www sharegift org or by wnting to
ShareGift, 17 Carlton House Terrace, London, SW1Y 5AH  Telephone 020 7930 3737

Victoria PLC Registered office

Worcester Road
Kidderminster
Worcestershire
DY10 1JR

Company Registered No. {(England & Wales)
282204
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BSI 18001: 2007
CIPD
Combined Code

Corporate Governance

CSR

EBIT

EBITDA

EPS

H1/H2

IAS

IFRS

IS0 14001
LTip

KPls

Net Geanng
OCF Conversion
OH&S

PBT
Q1/Q2/Q3/Q4
ROA
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Occupational health and safety management systems
Chartered Institute of Personnel and Development

The Combined Code on Corporate Governance sets out standards of good practice in relation to
1ssues such as board composition and development, remuneration, accountability, audit and relations
with shareholders

The system by which an arganisation 1s directed and controlled

Corporate Social Responsibiity

Earnings before interest and tax

Earmings before interest, tax, depreciation and amortisation

Earnings Per Share — profit for the penod divided by the total number of shares in 1ssue
First half/second half of the financial year

International Accounting Standards

International Financia! Reporting Standards

An international standard for environmental management systems

Long Term Incentive Plan

Key Performance Indicators used to assess business performance

Debt as a percentage of debt plus equity

Operating Cash Flow (OCF) as a percentage of EBITDA

Occupational Health & Safety
Profit before taxation
Quarters of the financial year”™

Return On Operating Assets — operating profit divided by the operating assets employed
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Principal Subsidiaries and their Directors

Victona Carpets Limited

Manufacture and sale of carpets
Kidderminster, UK

A R Bullock {Chatrman and Managing)
T ADanks

S WlLewis

N S Glover

The Victona Carpet Company Pty Limited

Manufacture and sale of carpets
Dandenong, Australia

M W Oakley (Non-executive Chairman)
B | Poynter (Managing)

A K Seymour

M J Davles (Non-executive)

A R Bullock

Financial calendar
Results

Preliminary results

Annual General Meeting
Interim managerment statement
Half year results

Intennm management statement

Dividend
Final dividend
— ex~-dividend
— payable

Westwood Yarns Limrted

Manufacture and sale of carpet yarns

Holmfirth, UK

A R Bullock {Chairman)

T J Chippendale (Managing)
N Gledhill

T A Danks

Munster Garpets Limited

Sale of carpets

Dublin, Ireland

A R Bullock {Chairmany)
S Kelly (Managing)

T A Danks

Associated Undertaking
Colin Campbell & Sons Limited

Distnibutors of carpets and rugs
Vancouver, Canada

| G Davies {Chairmany)

R A Munden (President)

C Dragan

K Metrick

A K Seymour

A Goldberg

Tuesday, 15 June 2010
Wednesday, 28 July 2010
28 July 2010

November 2010
January/February 2011

Wednesday, 23 June 2010
Thursday, 5 August 2010



Victona PLC

Worcester Road
Kidderminster
Worcestershire
DY101JR

Tel +44 (0}1562 749300
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