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Rohan Designs Limited

Report of the Directors

The directors present their annual report and the audited financial statements for the year
ended 3| January 2003,

Principal activity and business review

The principal activities of the company remain the design and distribution of adventure travel
clothing.

The profit and loss account for the year is set out on page 7.

The result for the year is a loss on ordinary activities before interest of £277,926 compared
with a profit of £629,113 the previous year.

Refinancing

On 28 March 2003 Keldisk Group Limited, the company’s ultimate holding company, secured

additional loans of £750,000 from the shareholders and increased facilities from the group’s
bankers, for which the company acts as guarantor.

Dividends

The Directors do not propose a dividend (2002: nil).

Directors

The directors in office at the end of the year were Colin Fisher, Hugh Clark, Philip Parkinson,

Christopher Curry, Elizabeth Gibsen, Mark Wignall, Tim Jasper, Richard Utting, Mark Willison
and Vanessa Wright. Gill Donaldson was appointed on 8 June 2003,

lan Hopkins resigned on |7 January 2003 and Mark Wignall resigned on 28 March 2003,
Directors’ interests

Colin Fisher, Hugh Clark, Philip Parkinson, Christopher Curry, Elizabeth Gibson and Mark
Wignall are directors of the company's holding company, Keldisk Group Limited, and

accordingly their interests and those of their families in the share capital of Keldisk Group
Limited are disclosed in the Directors’ Report of that company.

The interests of the other directors in the share capital of the holding company at the beginning
and end of the year were:

‘C’ Ordinary shares

of £| each
Richard Utting 5518
Tim lasper 6,897
Mark Willison 3,448
Vanessa Wright 2,758

No director had any interest in the share capital of the company at any time during the year or
since the end of the year.




Rohan Designs Limited

Report of the Directors

Market value of fand and buildings

The freehold land and buildings were revalued on an open market basis by Douglas Duff,
Chartered Surveyors on 6 December 2002, The open market value of £225,000 exceeds the

net book value of the assets by £85,250. The revaluation has been included in the financial
statements in line with group policy.

In the opinion of the directors, the market vaiue of the freehold land and buildings of the group
is approximately equal to the book values of those assets.

Directors' responsibilities

Company law requires the directors to prepare financial statements for each financial year that
give a true and fair view of the state of affairs of the company and of the profit or loss of the
company for that period. The directors are required to prepare the financial statements on the

going concern basis, unless it is inappropriate to presume that the company will continue in
business.

The directors confirm that suitable accounting policies have been used and applied consistently
as explained on page 5 under Principal Accounting Policies. They also confirm that reasonable
and prudent judgements and estimates have been made in the preparation of the financiai

statements for the year ended 31 January 2003 and that applicable accounting standards have
been followed.

The directors are responsible for keeping proper accounting records that disclose with
reasonable accuracy at any time the financial position of the company and enable them to
ensure that financial statements comply with the Companies Act 1985, They are also

responsible for safeguarding the assets of the company and hence for taking reasonable steps
for the prevention and detection of fraud and other irregularities.

Political and charitable contributions

The company made no political or charitable contributions during the year.
Insurance of directors

The company maintains insurance for all directors in respect of their duties as directors.
Auditors

Following the conversion of our auditors PricewaterhouseCoopers to a Limited Liability
Partnership (LLP) from | January 2003, PricewaterhouseCoopers resigned on 25 July 2003 and
the directors appointed its successor, PricewaterhouseCoopers LLP, as auditors. A resolution

to reappoint PricewaterhouseCoopers LLP as auditors to the company will be proposed at the
annual general meeting.

N BEHALF OF THE BOARD

P D Parkinson Registered Office
Secretary 30 Maryland Road, Tongwell
27 August 2003

Milton Keynes MKI5 8HN




Rohan Designs Limited

Report of the Auditors

Independent auditors' report to the members of Rohan Designs Limited.

We have audited the financial statements which comprise the profit and loss account, the balance
sheet, the statement of total recognised gains and losses and the related notes.

Respective responsibilities of directors and auditors.

The directors’ responsibilities for preparing the annual report and the financial statements in

accordance with applicable United Kingdom law and accounting standards are set out in the statement
of directors’ responsibilities,

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and United Kingdom Auditing Standards issued by the Auditing Practices Board. This
report, including the opinion, has been prepared for and only for the company's members as a body in
accordance with Section 235 of the Companies Act 1985 and for no other purpose. We do not, in
giving this opinion, accept or assume responsibility for any other purpose or to any other persen to

whom this report is shown or into whose hands it may come save where expressly agreed by our prior
consent in writing,

We report to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared in accordance with the Companies Act 1985. We also report to you if, in our
opinion, the directors' report is not consistent with the financial statements, if the company has not
kept proper accounting records, if we have not received all the information and explanations we

require for our audit, or if information specified by law regarding directors' remuneration and
transactions is not disclosed.

We read the other information contained in the annual report and consider the implications for our

report if we become aware of any apparent misstatements or material inconsistencies with the financial
statements. The other information comprises only the directors' report.

Basis of audit opinion

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

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other
irregularity or error. [n forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of the company's affairs at

31 January 2003 and the loss for the year then ended and have been properly prepared in accordance
with the Companies Act 1985,

P\—\qwo«f-{/»(/\/%k&@" — L’J

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors
Milton Keynes

27 August 2003




Rohan Designs Limited

Principal Accounting Policies

The financial statements have been prepared under the historical cost convention, as modified by the

revaluation of freehold property, and in accordance with the Companies Act 1985 and applicable
Accounting Standards.

The principal accounting policies of the company have remained unchanged from the previous year
and are set out below.

Going Concemn

The financial statements have been prepared on a going concern basis. After making enquiries, the
directors, at the time of approving the financial statements, have determined that there is reasonable
expectation that the company has adequate resources to continue operating for the foreseeable future.

On 28 March 2003 the group secured additional loans of £750,000 from the shareholders, agreed
amended terms for the existing loans and increased facilities from the group’s bankers. At the same
time the group's banking facilities were reviewed and renewed for |2 months until 28 March 2004,

For this reason, the directors have adopted the going concern basis in preparing the financial
statements.

Tumover

Turnover represents the amounts {excluding Value Added Tax) derived from the provision of goods
and services to customers during the year.

Fixed Assets and Depreciation

Freehold property is included in the balance sheet at valuation, other fixed assets are included at cost,
Freehold property is revalued every 3 vears by an independent qualified surveyor.

The cost of tangible fixed assets is their purchase cost together with any incidental costs of acquisition
and installation.

Depreciation is calculated to write down the cost less estimated residual value of tangble fixed assets

by equal annual instalments over their expected useful economic lives. The rates generally applicable
are:

Freehold Property 50 years
Additions to Leasehold Property Life of lease
Fixtures and equipment 5to 15 years
Computer equipment 4 years

Stock

Stock is stated at the lower of cost and net realisable value. Cost is the value at which goods are
purchased, including where appropriate, import duties and associated costs.

Taxation

The charge for taxation is based on the profit for the year and takes into account taxation deferred
because of timing differences between the treatment of certain items for taxation and accounting

purposes. Full provision is made for deferred taxation and deferred tax assets are recognised to the
extent that it is considered more likely than not that they are recoverable.




Rohan Designs Limited

Principal Accounting Policies

Deferred taxation

Deferred tax is measured at the average tax rates that are expected to apply in the periods in which
timing differences are expected to reverse, based on tax rates and laws that have been enacted or
substantially enacted by the balance sheet date. Deferred tax is measured on a nen-discounted basis.

Deferred taxation has been recognised as a liability or asset if transactions have occurred at the balance
sheet date that give rise to an obligation to pay more taxation in the future or a right to pay less

taxation in the future, An asset is not recognised to the extent that the transfer of economic benefit in
the future is uncertain.

Leases

Where the company enters into a lease which entails taking substantially all the risks and rewards of
ownership of an asset, the lease is treated as a 'finance lease’. The asset is recorded in the balance
sheet as a tangible fixed asset and is depreciated over its estimated useful life or the term of the lease,
whichever is shorter. Future instalments under such leases, net of finance charges, are included with
creditors. Rentals payable are apportioned between the finance element, which is charged to the profit

and loss account, and the capital element which reduces the outstanding obligation for future
instalments.

All other ieases are accounted for as ‘operating leases' and the rental charges are charged to the profit
and loss account on a straight line basis over the life of the lease.

Foreign currencies

Transactions in foreign currencies are translated at either the exchange rate ruling at the date of the
transaction or the rate implicit in the forward contract taken out to cover the transaction. Monetary
assets and liabilities in foreign currencies are translated at the rates of exchange ruling at the balance
sheet date. All exchange differences are dealt with through the profit and loss account.

Pension costs

The company operates defined contribution pension schemes for certain employees. The assets of the
schemes are held separately from those of the company in independently administered funds. The

amounts charged against profits represent the contributions payable to the schemes in respect of the
financial year.

Cash flow Statement & related party disclosures

The company is a wholly owned subsidiary of Keldisk Group Limited and is included in the consolidated
financial statements of Keldisk Group Limited, which are publicly available. Consequently the company
has taken advantage of the exemption from preparing a cash flow statement under the terms of
Financial Reporting Standard | (revised 1996). The company is also exempt under the terms of
Financial Reporting Standard 8 from disclosing related party transactions with entities that are part of
the Keldisk Group Limited group or investees of the Keldisk Group Limited group.




Rohan Designs Limited

Profit & Loss Account

For the year ended 31 January 2003

Tumover

Cost of Sales

Gross Profit

Distribution costs

Administrative expenses

(Loss)/profit on ordinary activities
before interest

Bank interest receivable

Interest payable & similar charges

(Loss)/profit on ordinary activities
before taxation

Tax on {loss)/profit on ordinary activities

(Loss)/profit retained for the financial year

Staternent of total recognised gains & losses

(Loss)/profit for the financial year

Unrealised surplus on revaluation of tangible fixed assets

Prior year adjustment

Total recognised (losses)/gains since the last annual report

Note

2003 2002
£ £
14267211 14,594,081
(6,616,499 (6,909 ,435)
7650712 7,684,646
(7,008,848) (6,302,102)
(919,750) (753431)
(7,928,638) (7,055,533)
(277.926) 629,113
2,098 6,340
(191,820) (131,663)
(467 648) 503,790
98,518 (102,140)
(369, 30) 401,650
(369.130) 401,650
85,250

_ 66415
(283,880) 468,065

There is no material difference between the {loss)/profit on ordinary activities before taxation and the

retained {losses)/profits stated above, and their histarical cost equivalents,

All turover and operating (losses)/profits are attricutable to continuing operations.




Rohan Designs Limited

Balance Sheet
At 31 January 2003

Fixed assets

Tangible assets

Current assets

Stocks

Debtors

Cash at bank and in hand

Creditors: amounts falling
due within one year

Net current assets

Total assets less current fiabilities

Creditors: amounts falling
due after more than one year

Provisions for liabilities and charges

Capital and reserves
Calied up share capital
Share premium account
Revaluation reserve

Profit and loss account

Equity shareholders' funds

Note

|4
15
[5
I5

2003 2002

£ £
1041311 874571
1934206 1,851,046
3,253,609 2,871,746
- 226958
5187815 4943750
3534415 2,832,428
1,653,400 2,111,322
2,694,711 2,985,894
2052527 2,073,193
162,952 149589
2215479 2,222,782
50,000 50,000
49,458 49,458
180,667 57521
199,107 566,133
479,232 763,112
2,694,711 2,985,894

The financial statements on pages 5 to |4 were approved by the board of directors on 27 August 2003

and were signed on its behalf by:

P D Parkinson

Directors




Rohan Designs Limited

Notes on the Accounts
For the year ended 31 January 2003

Turnover
Substantially all turnover arose in the United Kingdom,

Interest payable and similar charges

On bank borrowings wholly repayable
within 5 years

On group borrowings wholly repayable within 5 years {note |3)

On finance leases

(Loss)/profit on ordinary activities before taxation

The (loss)/profit on ordinary activities before taxation
is stated after crediting:

Rent receivable

and after charging:

Auditors' remuneration - for audit services

Auditors' remuneration - for other services

Depreciation of owned tangible fixed assets
Depreciation of tangible fixed assets under finance leases
Loss on disposal of fixed assets

Hire of plant and machinery - operating leases

Hire of other assets - operating leases

Remuneration of directors

Cirectors' emolurments:

Remuneration
Pension contributions

2003 2002

£ £
51,068 11433
| 37,688 | 14,738
3,064 5492
191,820 (31,663

2003 2002

£ £
10,000 13,253
19,500 15996
17502 13279
299,743 301,239
20256 16,320

508 -

97,057 98,157
518282 843,068

2003 2002

£ £
524316 512254
52,864 30,165
577,180 542419

The emoluments, including pension contributions of £12,996 (2002 £9,000) of the highest paid
director were £90,550 (2002: £89,788). Retirement benefits are accruing to eight directors (2002:

seven) under money purchase pension schemes.

Staff numbers and costs

The average number of persons employed by the company (including directors) during the year,

analysed by category, was as foliows:

Sales
Administration

2003 2002
No. No.
|70 |65

IS5 14
185 179

9




Rohan Designs Limited

Notes on the Accounts
For the year ended 31 January 2003

5

Staff numbers and costs {continued)

The aggregate payroll costs of these persons were as follows:

Wages and salaries
Sacial security costs

Other pension costs (note 19)

Tax on profit on ordinary activities

Corporation Tax
UK Corporation tax on (loss)/profit for the period
UK Carporation tax relating to earlier pericds

Deferred taxation
Origination and reversal of timing differences

2003 2002
£ £
2763106 2,456,366
218,857 195,779
77,594 52,458
3,059,557 2,704,603
2003 2002
£ £
(106401} 159,620
13924 (43277)
(92A77) 116,343
(6041 (14,203)
(98,518) 102,140

The tax assessed for the period is lower than the standard rate of corporation tax in the UK (30%).

The differences are explained below:

(Loss)/profit on ordinary activities befcre taxaticn

(Loss)/profit on ordinary activities before taxation
multiplied by standard rate of corporation tax
in the UK (30%)

Effects of.

Expenses not deductible for tax purposes

Adjustment to tax charge in respect of previous periods
Capital allowances in excess of depreciation

Other timing differences

Group relief claimed

2003 2002

£ £
(467,648) 503790
(140294) 151,137
27018 16,065
13924 (43277)
2,020 10,286
4855 4817

. (22,685)
(92477) 116,343




Rohan Designs Limited

Notes on the Accounts
For the year ended 31| January 2003

7 Tangble fixed assets

Freehold Short Computer Fixtures &
Total Pro Leasehold Equiprment Equiprment
Cost or valuation £ £ £ £ £
At beginning of year 2,192,482 150,000 72577 566,042 1,403,863
Revaluation 75,000 75,000
Additions 401,996 - 27518 38,339 336,139
2669478 225000 {00,095 604,381 {,740,002
Disposals 13,796 - - - 13,796
At end of year 2,655,682 225,000 100,095 604,38 | 1,726,206
Depreciation
At beginning of year 317910 7,750 12,839 308,469 988,852
Revaluation adjustment (10.250) {10250 - - -
Provided in year 313999 3,250 | 4,707 118,271 | 86,771
1,627,659 750 24546 426,740 [,175,623
Disposals | 3,288 - - - 13288
At end of year 1614371 750 24,546 426,740 [,162,335
Net book values:
At end of year 1,041,311 224250 75,549 177,641 563,871
At beginning of year 874572 142,250 59,738 257,573 415011
The figures stated above include assets held under finance leases and similar hire purchase contracts
as follows:-
Fixtures & Equiprnent
£
Cost at beginning and end of the year 87,76l
Depreciation
At beginning of year 28525
Provided in the year 20,256
At end of year 48,781
Net beok value at end of the year 38,980

Freehold property was valued on an open market basis by Douglas Duff, Chartered Surveyors, on 6

December 2002. If freehold property had not been revalued it would have been carried at the
following amounts:

2003 2002

£ £
Cost 50,000 50,000
Accumulated depreciation 6417 5417
Net book value 43,583 44583

The directors do not consider there to be a material difference between the current market value of
the freehold croperty and the book values of those assets. '




Rohan Designs Limited

Notes on the Accounts
For the year ended 31 January 2003

8 Stocks
2003 2002
£ £
Finished goods for resale 1912189 |,830,07 |
Raw materials 22,017 2875
1,934,206 1,851,046

There were no significant differences between the replacement cost and the values disclosed.

g Debtors

2003 2002

£ £

Trade debtors 316,141 430975
Amounts due from group companies 2,221,906 1,819,825
Other debtors 20,284 9,288
Prepayments & accrued income 512,964 531,340

Corporation tax 35655 -

Deferred tax asset 86,659 80618
3,253,609 2,871,746

The deferred tax asset arises on the following timing differences and it is expected to reverse in
rnere than one year.

Provided Unprovided
2003 2002 2003 2002
£ £ £ £
Differences between
capital allowance and
depreciation 42,279 35741 - -
Capital gains on revaluation
of freehold property - - (54200) (27.673)
Cther 44,380 44877 -
86,659 80618 £54,200) (27,675)
Deferred tax asset
£
At beginning of year 80,618
Deferred tax credit in profit & loss account {note %) 8,041
At end of year 86,65%




Rohan Designs Limited

Notes on the Accounts
For the year ended 31| January 2003

10

Creditors - amounts falling due within cne year

2003 2002
£ £
Bank loans and overdrafts 761,752 -
Trade creditors 1113720 1,075,048
Sccial security and other taxes 416,736 441,808
Amounts due 1o grous companies 721,245 721,245
Corporation tax - 146,927
Obligations under finance leases 20,557 25245
Accruals and deferred income 560,365 422,155
3534415 2,832,428
Obligations under finance leases and hire purchase contracts
2003 2002
£ £
Amounts payable:
within one year 20,597 25,245
intwo to five years 3247 23913
23,844 49,158
Creditors - amounts falling due after more than one year
2003 2002
L £
Loan frorn holding company 1,147,380 1,147,380
Loan from group company 901,200 901,500
Obligations under finance leases 3,247 23913
2,052,527 2,073,193

QOverdraft

The overdraft is part of a secured group multi-option facility which, since the year end, has been

increased to a maximum of £1,309,000 over the |2 months to 28 March 2004.

Loan from holding company

The loan from the holding company bears interest at 10% and is repayable on 366 days rotice.
The loan from the group company carries no interest and is repayable on 366 days netice,
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Notes on the Accounts
For the year ended 31 January 2003

i3

Provisions for liabilities and charges

Dilapidations
£
At beginning of year 149,589
Contribution from landlord on assignment of new lease 20,000
Expenditure (6.637)
162,952

————
The provision for dilapidations represents the estimated cost of fulfilling the cormpany's obligations
to landlords on expiry of leases to restore properties to the same condtion as at the start of those
ieases. An elemert of the provision relates 1o costs that are expected 1o be paid over the next

two or three years. The remaining element relates to costs that are expected to be paid over a
pericd of up to |5 years from the year end.

Share capital
2003 2002
£ £
Authorised
| %6 Curmulative Convertible Preference
shares of £1 each 17,500 17,500
Ordinary shares of £1 each 82,500 82,500
10C,000 100,000
Allotted, called up and fully paid
Ordinary shares of £1 each 50,000 50,000
Share pramiurmn and reserves
Share
Premium Revaluation Profit and
Account reserve  Loss Account
3 £ £
At beginning of year 45458 97,521 566,133
Surplus arising on revaluation - 85,250 -
Transfer of depreciation on revalued
freehold property - (2,104) 2,104
Profit retained for the financial year - - (36%,130)
At end of year 49,458 180,667 199,107

- |4




Rohan Designs Limited

Notes on the Accounts
For the year ended 31 January 2003

& Reconciliation of movements in shareholders' funds

Shareholders’ Funds at beginning of year

{Less)/profit retained for the financial year

Surplus arising on revaluation

Shareholders’ Funds at end of year

All funds are attributable to equity sharehoiders,

Capital commitments

Capital expenditure that has been contracted for but has not

been provided for in the financial statements.

Financial commitments

2003 2002
£ £
763,112 361462
(369,130) 401,650
85,250 -
479,232 763,112
2003 2002
£ £
70,556 -

At the end of the year the company had arnual financial commitments under non-cancellable

operating leases as follows:

2003 2002
Land and Land and
buildings Other buildings Other
£ £ £ £
Expiring within one year - 4711 48,000 10,446
Expiring between two and
five years inclusive 123,000 52,188 96,000 52,940
Expiring in over five years 7G7434 620,664
830,434 66,899 764,664 63,386
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Notes on the Accounts
For the year ended 31 January 2003

19

20

2|

Pension Scheme

The company operates defined contribution pension schemes for directors and certain employees.

The pension cost charge for the year represents contributions payable by the company to the
funds and ameounted to £77,594 (2002 £52,458).

The assets of the schemes are held separately from these of the company in independently
administered funds. The amount charged against profits represents the contributions payable to

the schemes in respect of the accounting period.
Contingent liabilities
On |8 February 1998 the company entered into a corporate guarantee, jointly and severally with

Keldisk Limited and Keldisk Group Limited in respect of group bank borrowings.

Uitimate holding company

The Directors consider Keldisk Group Limited to be the ultimate holding company. Copies of the
financial statements of Keldisk Group Limited may be obtained from the Company Secretary,
Keldisk Group Limited, 30 Maryland Road, Tengweli, Milton Keynes, MKI5 8HN.




