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DIRECTORS AND
ADMINISTRATION

DIRECTORS
T. A. MILNE
D. TURNER
N. B, ALEXANDER, FCA
A8, A.PETRIE
A, D. CUMMINS {non-esecutive) appointed 2ad November 1989
& }. KELSO (non-exccutive) appoinied 2nd November 1659

COMPANY SECRETARY
N. B. ALEXANDER, FCA

REGISTERED OFFICE
Systems House, Great Bank Road, Wingates Industrial Pak,
Westhougliton, Briton BLS 3XN

FINANCIAL ADVISERS
LLOYDS MERCHANT BANK LIMITED
40766 Queen Victorla Street, Lontdon ECAP 4FL

AUDITORS
KPMG PEAT MARWICK MeLINTOCK
7 Tib Lane, Manchester M2 6DS

SOLICITORS
SLATER HEELIS
71 Princess Stecet, Manchester M2 4L,

BANKERS

(0-OPERATIVE BANK P.L.C. FENNOSCANDIA BANK LIMITED
LLOYDS BANK Plo PRBANKEN

SCANDINAVIAN BANK GROUP ple  'TSB BANK Plc

STOCKBROKERS
ALBERT &, SHARP & (O,
Edmund House, 12 Newhal} Street, Birminghant B3 3ER

REGISTRARS
LLOYDS BANK Plc
Registrars Departnient,
Gorlng By Sca, Wonhing, West Sussex BNI2 6DA
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CHAIRMAN’S STATEMENT

RESULTS

As previously announced, following the acquisition of Hugin Sweda
Group Plc in October 1989, the year end has been changed to 31st
December The fnancial results for this transitional period comprise
six months performance by the Riva Companies and two months by
the Hugin Sweda Group (excluding those businesses in Canada,
Venezuela, Mexico and Ireland which were sold in December 1989),

Turnover for the six month period amounted to £20.99m, of which
£14.53m was in respect of two mouths trading by the Hugin Sweda
Comgpanies. The loss before tax on ordinary activities amounted (o
£6597,000, This result is in accordance with our expectations as
released to the Stock Exchange on 9th March,

ACQUISITIONS

The whole of the issuail share capital of Hugin Sweda was acquired
for a considecation of £4.06m. Riva Group's offer weat unconditional
on 24th Ocrober 1989,

The purchase consideration, together with the working capital required
for the acquisition, were raised through a 1 for 2 rights issue and
a subscription of 8 million shares by Pavon Investments. The issue
and subscription, which raised £14.5 million aet of expenscs were
approved at the Extraordinary General Meeting on 23rd October 1989,

ASSESSMENT OF VALUE OF ACQUISITION

Following theacquisition of Hugin Sweda in October 1989 asignificant
review ofall its bustnesses was undertaken, The immediace objectives
were to reduce the acquisttion price and {uture operating costs, and
to examine the markets in which Hugin Sweda's products were being
offered,

The cost of the acquisition was successully reduced by the sale of
Hugin Sweda businesses In Canada, Mexico and Venezuela In
December 1989 for a total constderation of £4.8m,

Overhiead costs were significantty reduced by the closure of the
Swedish and UK Head Offices and a substantial reduction in staff
sumbers.

Riva Group’s detailed investigations, which wete only possible
{oltowing the successful completion of the acquisitlon, {dentified tie
requirement o redfuce asset values, particulacly stock, and to {ncrease
the level of provisions In other areas. As indicated 1n our siatement
on 9th March the reduction in asset values and the provisions for
closure costs were larger than anticipated. The Company consldered
it prudent to provide £7.6m for the reduced values in considering
the falr valtie of Hugin Sweda at the date of acquisition, This is refered
to further In the Report of the Dircctors and note 22 to the actounts,
We are taking legal advice as to the courses of action available to
us.

An additlonal £6.2m was provided for In respect of the restructure
costs In ratlonalising the Hugin Sweda businesses. These write offs
and provisions liave been set against reserves in the Group balance
sticet at 3tst December 1989,

GOODAWILL ON ACQUISITION

Goodwill of £20.1m arose on the acquisition of Hugin Sweda, While
this could have been treated as an intangible asset, the Direclors
decided thatitis in the best interests of shareholders to set the goodwili
Immediately agalost reserves,




‘This dess not affect the Company’s ability to pay dividends out of
future profits but requires @ resolution in relation to the exercise by
the Directors of the borrowing powers of the Group. This is referred
to further in the Report of the Directors.

POST BALANCE SHEET EVENTS

The Directors have reviewed the financial position of all the
subsidiaries of Hgin Sweda, and their future trading prospects.
Following this review, inJune 1990, the Directors decided that it would
not be in the best interests of shareholders to provide furtl-=r financial
support to the Swedish subsidiarics as the amount of support required
was too large a commitment for the Group in relation (o the trading
prospects of the subsidiaries concerned. The Swedish subsidiaries went
into receivership on 12th June 1990,

Our review also showed that the llugin Sweda subsidiary in West
Germany would be unprofitable and a drain on our cash resources
for the forsecable future. Qur market share in West Germany is very
small and has no significant penetration in any market sector. Qur
major competitors are German companies whose financial difficulties
are well publicised. In these circumstances we have decided in June
1990 not ta provide the further financial support required, and the
Gernwan snbsidiary is now in receivership,

In order to reflect the consequences of these events the assets and
liabilities of the Swedish and German subsidiaries have been excluded
from the Group balance sheet at 3ist December 198%; at that date
these subsidiaries had combined net liabilities amounting to £9.1m,
As a result a reduction of £3.0m. in the goodwlil on the acquisition
of Hugin Sweda arlses, thereby reducing the goodwill from £20.1m,
to £17.1m., and increasing shareholders' funds by a stmilar amount.
The Directors are presently considering alternative methods by which
the Group could continue to market its products and services to lts
Swedish and Genman customers on a profitable basis.

This matier Is also referred to In note 23 to the accounts,

DIVIDEND

Due (o the significant size of the costs and writedowns associated
with Hugln Sweda, the Board do not conslder it to be in the best
interests of shaccholders 10 recommend the payment of a dividend
in respectof the pertod ending 31st December 1989, 1tLis the Intention
1o resume the payment of dividends as soon as the Group retums
to acceptable levels of profitabitity.

MAJOR SHAREHOLDERS

Pavon tnvestments holds 33.3% of the ordinary shares after thelr
major subscription for shaves in October 1989, Pavon's parent
company, Elders 1XL, has annotmeed its intention to restructure its
businesses amd to sell its non-brewing interests,

Andrew Cummins, Group Director Strategy for Elders IXL and a non-
executive director of Riva Group, has given us assurances that Elders
intend to give full support to Riva Group through this year of
reorganisation In order to maximise the full potentlal value of thelr
investment.

OUTLOOK

we feel confident that the actions we have taken since acquiring Hugin
Swedit will ensure the future profitability of the businesses,

T, A. Milne
Chg nman
2 +hjune 1990,
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REVIEW OF OPERATIONS

SYSTEMS BUSINESSES

RETAIL

The demand for the Group's tetail praducts in the period has remained
strong, despite the competitive retail environment worldwide.

Follawing the acquisition of Hugin Sweda the expanded Group now
covers scven European countries, and has a significant market share
and installed customerbase in all three sectors of the market - General
Merchandise, Food and Hospitality,

GENERAL MERCHANDISE

The General Merchandise (‘GM') marketplace has different
characteristics in the UK than the rest of Europe.

Riva's traditional phitosophy of targeting the national high-street
chains has been changed to address the differing needs of European
GM customers who tend to be organised in smaller, regional groups.
The Custom Till, which has been so successful in the GM market
in the UK, will be introduced into Europe during the last quarter of
1990 and should achieve substantiai sales in 1991,

The Group has won its largest ever order in the UK from the ieter
Dominie chain of off-licences, worth in excess of £5.0m over 3 years.

FOOD

Hugin Sweda has a large share of the Food Sector market in Europe
which has remalned stable in the perod, The Group has continued
to provide solutions for all sizes of food stores - from simple
instailations of less than five fanes, to complex scanning Systems
for the very largest retall groups. The Group's long-standing
relationship with the many retall co-operatives in Europe continues
to result in increased orders, and reviews are underway to update
their current systems with the latest generation of products.

HOSPITALITY

The Hospitality market in Eurape is highly lragmented and as a result
the strategy has been to sourc> local products which satisfy the very
speclfic requirements of each marketplace,

Successes with locatly sourced products in the Hospitatity market
during the pedod include the rotl-out phase of the Burger King contract
in France.

The Riva Cluster Till and Datawell preducts are the preferred sotution
in the UK where the system has been successfully installed In retait
outlets of major brewers,

WHOLESALE

The sector continues to be a very successtul arca for Riva, and more
and more of both the independent Cash and Camry campanies and
the Jarger groups cie turning to Riva to supply an effective solution,
This is curtently a UK only service, although there is future potential
to affer the same preducts n Etrope. During the period Riva Group's
100th system was installed, confirming our position as the UK number
one supplier of wholesale systes.
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INDUSTRIAL

This divislon has continued steady growth in the UK and has been
awarded substantfal new contracts in retail distribution warehousing
and manufacturing esviroaments, Our relationship with Hewlett-
Packard continues to enhance our contractual ability with customers.

MAINTENANCE BUSINESS

Alier the acquisition of Hugin Sweda the revenuc from maintenance
services to our customers represents just under half our total
anticipated sales. Over 70% of this business is on annual recurting
mainienance contracts, which provides a sound business base and
cash flow benefits and we have already obtained greater efficiency
and profitability by restructuring,

DEALER DISTRIBUTION

The acquisition provided us with a worldwide distribution network,
with dealers in over 40 countries where we do rot have operating
companies.

The network should provide for substantial growth of dealer sales
as the new product range is introduced.

PRODUCT DEVELOPMENT

Anew product strategy for the Group is now being implemented which
will consist of an integrated range of EPoS products for all sectors
of the retall market.

Riva has always been heavily committed o development spending
on new products and software development, The Group now has over
120 people employed on these activitles. The new development policy
is to create siamdard products from the UK development team and
to encourage development In the subsidiades to meet local
requurements,

In line with our present policy all new developments will build upon
the knowledge gained from products in the fleld. In this way our
present customers have a siralghtforward upgrade path to Nuure
technology. )

PROSPECTS

‘The outtook for the enlarged Group looks encouraging, the businesses
have been successfully integeated, a new cange of products will be
launched durkag 1990, and a comprehiensive marketing initiative is
already underway.,

The market for EPoS continues lo expand, and Riva is now well placed
to capitalise on the opportunities that this will offer. The cowpetition
will remaln strong, and Riva Group's success witl be maintained by
continuing to provide practical solutions to customer requirements.




: REPORT OF THE DIRECTORS
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i: The Direclors submit their Report and the Audited Accounts for the
o six months period ended 315t Becemnber 1989,

o

t

;i:.‘ Activities and Review of Operations

B

&

10t The Company is a holding company providing financial and
p P g

5{ management services Lo its wrading subsidiaries.

13

s

il The principal activity of the Group is the design, manufacture, supply
gjli and after sales scrvice of Electronic Point of Sale systems (EPOS)
.{j‘t to the retaif, hospitality and wholesale markets in Europe,

"
l","::
ol In October 1989 the Company acquired the whole of the issued share
fj.’!} capital of Hugin Sweda Group Pl (“Hugin Sweda") for a cash
)",EE’ consideration of £4,061,000 including acquisiion expenses, The
1 subsidiaries of Hugin Sweda Group in Canada, Mexico, Venezuela
",f,f and Ireland were sold by 3 [st December 1989,

Mo« details of these activities, the development of the compary and
its subsidiaries, and likely future developments are glven in the
Chairman’s Statement on pages 4 and 5.

Effect of Acquisition of Hugin Sweda

AL 3 Lst October 1989, the effective date of acquisition for accounting
purposes, Hugin Sweda had a defictency ol net assets of £9,867,000
(after making the adiustments lndicated In note 22 to the accounls),
AS it consequence, the consideration for the acquisiton of £4.061,000
has been attributed to:

£'000 £'000

Goodwill 20,076
Deficiency of net assels 9,867
Provision for post-acquisition
restructuring costs 6,148
16,015
‘1.06'
‘ﬂ In the clreular to sharcholders dated 29th September 1989 the net
iy assets of Hugin Sweda at 31st December 1988 were indicated as being
:‘-.«‘;31. £19.5 miltion but, as stated in the circular, Hugin Sweda was trading
'a"é at a sigaificant loss during 1989, In addition Hugin Sweda incurred
f a loss, disclosed In thelr management accounts, of £7 million on the
’; sale of Hugin Sweda Inc. on 4th August 1989. The Directors of Riva,
i in establishing the book vafues of the assets and tiabllities of Hugin
;.;‘ Sweda at 31st October 1989, have substantially written down the
i; net assets shown in the management accounts of Hugln Sweda during
L 1989, This includes some £3.2 million which they estimated related
i to the positian at 3 1st Decentber 1988 and was principally in relatlon
b to the Swedish substdiaries of Hugin Sweda; this amount has been
1! adjusted for in ardving at the Hugin Sweda balance sheet a1 31st
% October 1989 which Is given in note 22 to the accounts.
5
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Tine balance sheets at 515t December 1989 set ouc on pages 15 and
I7 sndicate that the Company's reserves exceed those of the Group.
This has arisen due to the appiication of the Group's accounting policy
relating 10 goodwill on the acquisition of Hugin Sweda and has been
explained further in the Chainan's Statement. However, no provision
for any permanent diminution in the value of Hugin Sweda is
conisidered recessary in the Company's accounts as Hugin Sweda is
expected 10 trade satisfactorily in the future,

Post balance sheet eveuts

As explained in the Chairman’s Statement the Swedish and German
subsidiarics went into receivership in June 1990. In order to reflect
the consequences of these events the assets and liabilities of these
subsidiaries have been excluded from the Group balance sheet at 315t
December 1989, As a result, a reduction of £3.0m. in the goodwill
on the acquisition of Hugin Sweda arises, thereby reducing the
goodwill from £20.1m. to £17.1m, and increasing shareholders' funds
by a similar amount. This matter is referred to in note 23 1o the
accounts.

Disposal of Hugin Sweda Ircland Limited

On 2151 December 1989 the entire issued share capital of Hugin Sweda
treland Limited was sold to companies controlled by W.P.R, Bannon
and J. Barry, who were employees of Hugin Sweda Limited and fornier
directors of Hugin Sweda Ireland Limited, Hugin Sweda Ireland Limited
traded as the Hugin Sweda Dublin Development Centre and, according
to unaudited management accounts at 30th November 1989, had net
assets of IRL52,000, excluding tntra group indebtedness, and
accumulated losses of IRE428,000. The consideratlon for the sale was
£1 and, in addition, net Intra-group indebtedness of IRE487,000 due

to other [Hugin Sweda companies by Hugin Sweda Ireland Limited
was written ofl,

As part of the arrangements for the sale of Hugin Sweda ireland Limired
a Distibution Agreement between Hugin Sweda companies and
Feltscope Limited, another company controlfed by former directors
of Hugin Sweda Ireland Limited, was terminated and a new agreetnent
entered into. Prior to the terinination of the former agreement, under
which substantial ntinimum royalties were payable over the succeeding
three years, royaities of £155,000 were paid to Feltscope Limited.

Results and Dividends

Consequent upon the acquisition of Hugln Sweda the accounting
reference date has been cianged to 31st December from 3oth June.
Accordingly the resuhts for this ransitional period comprise six
months' results from Riva Group Pie and subsidiaries owned a1 30th
June 1989 rogether with (wo months* results from 315t October 1989
from Hugin Sweda Group Ple and its subsidiaries, excluding those
subsidiaries in Camada, Venezuela, Mexico and treland which were
subsequently sold,

Turnover for the six months perfod amotnted 10 £20.99m of witich
£14.53m was in respect of two months trading by Hugin Sweda. As
a result of the acquisition the Group has incurred a loss in the period.

The Group's loss before taxation for the six months period to 31t
December 1989 amonnted to £697,000 (year ended 30t fune 1989,
profil before taxation £1,476,000). Detailed results for the period are
shown in the Group profit and loss account on page 14,

The Directors do not recommend the payment of a dividend.



The net loss after taxation for the st< monihs to 315t Decomber 1989
amounted 1o £576,000 {year ended 30th June 1989, retained profit
£609,000) and has been deducted from reserves,

Cixed Assels
Movements In [ixed assets are shown in note 9 to the accounts.

The Directors are of the opinion that the current market value of land
and buildings is not less than £498,000 compared with the net book
value of £348,000 shown in the accounts,

Share Capital

Pursuant to a special resolution passed at an Extraordinary General
Meeting of the Company held on 23rd October 1989: -

4

)
‘,;5 {i) the authorised share capital was increaged from £1,600,000
4 to £3,400,000 by the creation of 18,000,000 new ordinary

shares of 10p-eachy

R

s

{ii} on 24th October 1989 8,000,000 new ordinary shares were
atlatied to Pavon Investments Inc upon receipt of the
subscription price of 103p per share;

(iil) the Directors were empowered to issue 5,999,987 new
ordinary shares by way of rights issue to sharcholders on
the register at the close of business on 13(h September 1989
on the basis of 1 new share for every 2 shares held at a
price of 105p per share,

The premium on the issue of the new ardinary shares referred
to above amounted to £13,500,000 and this, after deduction of
expenses amounting to £162,000, has been added to share
premiumn account.

‘if;}& ; Contracts

LT E | .

13 }d#u.;" save in their capaclty as shareholders of the Company, none of the
igg,ﬁi‘ﬁ!’ Directors have, nor durlng the financial period had, @ material interest
g 0 In any contract of significance, other than contracts of serviee, o,

which the Company or any of'its subsidiaries is or was a party.

Directors

The campositlon of the Board of Directors Is shown on page 2.

At the Annual General Meeting o be ield on 30th July 1990, Mr
T. A Milneand MeN B, Alexander cetire by rotation and being eligible
olfer themselves lor re-election,

Mr T. A Mine and Mr D, Tumer have service contrats with the
Company which are terminable by not ess than twelve months notice
expiring on or after 11¢h October 1993, Mr N, B, Alexander and Mr
A. S, A, Petrie have < ervice contracts witlt the Company which are
terminable by not less than twelve ntonthis notice expiving onor alter
11th Qcteber 19494,

Mr A, I Conumins aed M1 $ L kel goni execstive Pagatos, hald
seniar executive positions within the Elders T wroap.
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Nirectocs' Interests

The interests of the Directors serving at 315t December 1969 and
thelr Famities in the Company's share capital were:

Qrdinary shares of 10peach  Ordinary shares of 10p each
315t December 1989 30th June 1989

Non Non
Beneficial Beneficial Bencficial Beneficial

T. A Milae 6,544,840 223,160 6,544,890 223,160

D. Tuenee 1,714,900 157,500 1,714,500 157,500
N, B. Alexander 10,000 - 10,000 -
A. 8. A. Patric 10,000 - 10,000 -
A, D, Cummins - - - -
5.]. Kelso - - - -

On 1st May 1990 Mr T, A, Milne purchased 128,616 ordinary shares.
There has been no othier change in the interests of e Directors and
their families between 315t December 1989 and the date of this report,

In addition to the above sharcholdings the following Directors have
options from the Company under the exccutive share option scheme
to subscribe for ordinary shares of 10p each,

Option
Rn’cc Number Date of
pershare  of shares grant
N, 8. Alexander 74.3p 259,665 15th August 1938
A. 5. A, Petrie 17.1p 333,445 {4th May 1987

The options arc exercisable after the expiry of three years and before
the cxpiry of ten years from the tdate of grant,

Substantial Shareholdings

Asg at 1tth June 1990 the Company had been notifled of the following
interests representing 3 per cent or mote of its present {ssued ordinary
share capltal,

No. of Shares
Pavon Investments In¢ 8,676,000
Cledcal Medical & Geaaal
Life Assueance Socety 2,121,571
Scottish Amicable Nominces L1g, 1,117,289

Loan from Elders IXL Holdings (UK) Limited

On 24th April 1990 Hugin Sweda Grougs Listdted drew doswn o worklng
capital facility of £3 million from Elders 141 Holdings {UK) Limited,
@ contpany assoclated with Pavon Investments lne., a substantial
shareholder of Réva, The terms of the facility are substantiaily the
same as those of a faciity obtained from Elders Finance Limited,
another company associated witlt Pavon lavestments lic., pror to
the acquisition of any Interest in Riva by any member of the Elders
IXL Group. The facility Is secured by a composite puaraiiee and third
ranking mortgage debenture granted by Riva and certain of fts UK
subsidiares, Unless repaid earler, the facllity Is repayable on 30th
September 1990,

Ewmployees

The Group suppouts the employment of disabled people wherever
possible and assists all personnel, both able and disabled, in
structuring their careers, giving them training where appropriate.




Frometions for afi personnel are made on the basis of‘an (ndividuai’s
suitability and aptitude, Wherever possible the Group will continue
t emgloy anyone who becomies disabled wiiiist in its einployment.,
The Group enconrages communication beiween employees and keeps
all employees informed of matcers affecting them.

Donacions

There were ne donations turing the year to charities nor any
contributions mace to any politica] arganisation.

Close Company Status

At 315t Deceniber 1989 the Commpany was not & close conmpany as
tlefined by the Income and Corporation Taxes Act 1938.

Auditors

0n Ist jandary 1990 our auditors changed the name under which
they practice to KPMG Peat Marwick McLintock, and accordingly have
signed their repert in their new aame,

A fesolution praposing the re-appointrient of KPMG Peat Marwick
Mclintock as auditors of the Company will be put to the wmembers
at the Annual General Meeting,

Directers’ borrowing powers

The current limit on the borrowing powers of the Direciors stajed
ln the Articles of Assotiation of the Company is four times the share
capital of the Company and the consolidated reserves of the Group.
Group borrawings have actually fallen from approximatelv £14 million
(mmediately following the acyuisition of Hugin Sweda and after
taking account of the Company's riphis issue and share subscription
referred to above) to approximately £11.7m. at 31st May 1990,
However the setting off of goodwill against reserves in the Group
batance sheet has caused borrowings (o exceed the calculated it
from the date the accounts were approved by the Dirgctors, The
sanctlan of shareholders 1o the malntenance by the Directors of
borrowings in excess of this calcutated limit is, therefore, requited.

The Dircctors consider that, In order 10 maintaln Nexibility, it is
approapeiate o scek sanction (or borrowings up to £30 million, which
Is substantially less ihan the borrowing limit immediately prior 1o
the isstte of the cansoliditted balance sheet as at 3 st Decensbser 1989,

Accordingly, an Ordinary Resolution {sct out as Resolutdon 4 in tie
Notice of Meeting) will be proposed at the Annual General Meeting
' to sauctlon Grawp borowings up to £30 milllon and to ratify the
Increase or maintenance of torrowings up to that limit prior to the
passing of the Resolution,

Authority to Issue Shates

In order to malreain Qexibllity a special resoludon will e proposed
al the Annual Genernl Meeting to extend wiil the conclusion of the
ftext Annual General Meettng the dutherity of the Directars to allot
unissied shires for cash, otherwise than pro-rata o all shiareholders.
The pew authodty govers cenabn chicumstances arising on a rights
issue and in other ¢ases is limited 1o the allotment of shares up to
s maximum nominal ameunt of 1,200,980 shares, under 50 of the
current issued stware capital of (he Contpany.

By order of the Board

N.BoA améyc‘eu'\ca@

Secretary
20th June 1990
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RIVAGROUPPIlc

GROUP PROFIT AND LOSS ACCOUNT

Six months ended 315t December 1989

5ix months ot
ended Py
31st December CE b e T
1989 BIEY
Nates £000 i
1 Turnover 20,990 LR
2 Operating (Joss)/profit {290} C e
3 Net cast of borrowings {407} oy
{Loss)/profit on erdinary actlvities before taxation {697) SR
6 Tax on loss/ (profit} on ordinary activities 121 T
{Loss)/profit o ardinary activites after taxation (B76) e
7 Dividends - . e
19 (Deducted from)/tcansferred to reserves {576) T
8 {Loss)/carnings per ordinary share - net basis {3.3}p R
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GROUP BALANCE SHEET

At 31st December 1989
31st December T
1989 i
£'000 R
Fixed assets
Tangible assets 4,161
Current assets
Stocks 6,390
Debtors 19,993
Cash at bank and in hand 5,994
32.377 o th e
Creditors: due within one year
Loans and other borrowings 13,055
Other creditors 19,054
32,109 -
Net current assets 268
Total assets less current Uabillties 4,429
Creditors: due after more than one year
Loans and other borrowings . 342
Other treditors 479
Provisions for liahilities and charges 3,053
555
Capttal and resecves
Called up share capital 2,600
Share premium accouat 14,380
profit and loss account 041
17,621
Goodwill reserve {17,066)
555

Approve I:ch Board on 29th june 1990
Tt ol

T. A. MiIne, Director N. B. Alexander, Director
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RIVAGROUP Plc

ey

ATSR

GROUP SOURCE AND APPLICATICON
OF FUNDS

Six months ended 31st December 1989

b b e

St
T b

Six months L
ended i
31st December ';]-'
1989 {1:"1‘
W £000 i
‘:}r”,l-f Source of funds
AT
4,;{{;.{ 4 Funds from operations:
{Loss)/profit on ocdinary activities before taxation {697)
Depreciation 506
Loss on sale of fixed assels 11
(180)
Funds from other sources:
Sale of tangible fixed assels 879
Net proceeds of share issues 14,538
Increase in provisions for [fabilities and charges 2,847
: Increase in creditors due afier mere than one year 332
bk Tax creditor acquired in Hugin Sweda 290
4l
i Total inflow of funds 18,706
b .
il ﬁ’?ﬁflﬁ' Application of funds
e -,1': 3 . N
R ‘3'1‘;’.'1?','5;y Increase/idecrease) in working capiial
it Stocks 4,544
Ry Debiors 15,161
AT Creditors 114,812)
4,893
Other applications:
Purchase of fixed assets 5,205
Reduction in fixed assets in respect of Swedish and German
subsidiarics (note 23 (1.478)
Goodwilt in Hugin Sweda (note 19 17,066
Taxation 45
Dividends 240
Exchange differenes 51
Total outflow of funds 26,022
Increase/ (decreasc) in net borrowings:
My Cash at bank {5,742}
2 Short term borrowlngs 12,888
g Barrowings repayable after onc year 170
5 e =
Todal 7,316
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RIVAGRCUPPlc

PARENT COMPANY BALANCE SHEET

At 315t December 1989

31st December ;
1989 R
Notes £'000 P

SCUEILR

Fixed assefs
Tangible assets 270
Investments in subsidiaries 17,210

17,480

Current assets
Debtors 84
Cash at bank -

84

Creditors: due within one year
Loans and other berrowings
Other creditors

Net current Habilities
‘Total assets less current labilities

Creditors:due after niore than one year
Loans and other borrowings
Frovisions for liabitities and charges

Capital and reserves
Calied up share capltal
Share preminm account
Profit and ioss account

Approvell by the Board on 2%th June 1990

ok TIPS

T, A. Mline, Director N. B, Alexancder, Dircclor
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"RIVAGROUP Plc

ACCOUNTING POLICIES

six months ended 3 1st December 1989
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The accounts have been prepared under the historical cost convention,

Consclidation

The Group accounts include the results and financial position of the Company and its subsldiaries.
The results of subsidiaries acquired are included in the Group profit and loss account from rhe date
of acquisition except for the results of subsidiaries where ownership is intended at the time of acquisition
10 be temporary, which are excluded; accordingly the results of subsidiaries in Canada, Mexico, Venezuela
and Ireland have been excluded.

As explained in the Chairman's Statement the Directors have decided not to provide the further financial
support which would be required for the Swedish and German subsidiaries to continue trading, and
the subsidiaries have subsequently gone into receivership. The assets and liabilities of the Swedish
and Geriran subsidiaries have been excluded from the Group balance sheet at 31st December 1989
in order to reflect the consequences of these events.

Goodwill, being the excess of the cost of shares in subsidiaries over the fair value attributable to
their net tangible assets on acquisition, is set against reserves in the year of acquisition.

A separate profit and loss account dealing with the results of the Company only has not been presented
as permtied by Section 228 of the Companies Act 1985,

:
b

2t
.4

Foreign currencies

All assets, Unbllities, income and expenses denominated {n foreign currencies are translated to Sterling
at the rates of exchange ruling at the balance sheet date.

Exchange differences arfsing from the retranslation of the opening net assets of overseas companies,
after takisyg Into account related foreign currency borrowings, are taken direct to reserves, All other
exchange adjustnients due to Nuctuations arising in the nonmal course of trade are taken inta account

in arriving al the operating tesults.

Depreciation
Depreciation Is provided on a straight line basls on alf tangible fixed assets other than {rechold tand,
at rates calculated 1o write off the cost of cach asset over its expected useful Iie,

Frechold buildings 2%
Short leascholds ovet term of lease

Plant and equipment 7% to 33%

Rescarch and development
Expenditure on research and developraent s written off as incurred.

Deferred taxatlon
Deferred taxation is provided using the liabllity method for timing differences between tax allowances
and related accounting treatments where these are regarded as 1ikely to crystallise in the foresecable

future.

Stocks
stocks are valued at the lower of cost, including appropriate overheads, and net realisable value,
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RIVAGROUP Plc

ACCOUNTING POLICIES

Six months ended 31st December 198%
continued

Hire purchase and leasing commitments

Assets held under finance leases and hire purchase contracts are capitalised in the balance sheet and
depreciazed over their expected useful lives. The capital clement of future obligations under these
agreements is included within loans and other borrowings in the balance sheet. The interest element
is charged to the profit and loss account over the life of the agreements.

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

Bensions

Contributions to the Group's pension schemes and other payments in respect of pensions are charged
to the profit and loss account so as to spread the cost of pensions over employees' working lives
with the Group.
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RIVAGROUP Plc

NOTES TO THE ACCOUNTS

Six months ended 31st December 1989

Six months |
ended o
31st December SRR
1989 o
£000 Fa
! Turnover and operating profit
Turnover comprises the net invoiced arount of goods
sold and services provided during (he period, stated net of
sales taxes, Turnover and operating profit were
attributable entirely to the principal activitles of the
Group a. disclosed in (he Report of the Directors,
Turnover was derived as follows:
United Kingdom 8,145
Rest of Burope 12,322
Central and South America 523
Total 20,990
2 Operating (loss)/profit
Turnover 20,990
Increase in stocks of finished goods and work in progress 898
Raw materials, consumables and finished goods {10,065}
Other external charges {3,869
Stafl costs (7,738}
Depreclation (506)
(290)
Operating (loss)/profit is stated after charging
itic following items:
Dircetors' emoluments {note 4) 13
Depreciation - owned agsets 391
- on assets under finance
leases and hire purchase contracts t15
Operating lease rentals - plant and vehicles 342
= properties and other 489
Auditors' remuneration 106
Loss on disposat of fixed assets 11
3 Net cost of borrowlngs
Interest payable;
On bank loans and overdrafts {156y
On hire purchase and finance Iease borrowings wholly
repayable within five years 129
{4185)
Interest receivable:
On bank deposits 78
Total (407)

\
et e \\W._..gm._w.,. s L e e o e s

LEURI,
Fah




ERRREI YR

= - - EEEN e e rpr Lt s Eemte A — e W A W 7T Tt tE T s St AT R ST e T aaai A

‘RIVAGROUP Plc

NOTES TO THE ACCOUNTS

Six months ended 31st December {989

continued
Six months
ended
31st December
1989
£'000
4 Directors' emoluments
Emotuments inctuding fees and pension contributions 113
Emoluments excluding pension contributions:
Chairman 27
Highest paid director 30
' Other Directors Number of Directors
£0- 5,000 2
£20,001 - 25,000 2
£45,001 - 50,000 -
£50,001 - 55,000 =
Mt N. B. Alexander was a partner tn Ridgway-Alexander,
Chartered Accountants, His firm was paid £4,000 during
the year ended 30th June 1989 for his services as a director,
prioc to his joining the Company on a full time basis on
1st August 1988.
5 Employees
The average weekly number of employces during the
period, Including employees of Hugin Sweda on a pro rata
basis since 315t October 1989, was: Number
Marketing and systems support 235
Service technictans and installation 369
Manufacturing 74
Administration 64
General manageatent 9
Total 751
At 315t December 1989 the nusiber of persons employed
was 1,640.
Stalf costs during the period amounted to: £000
Wages and salaries 6,453
Sociaf secarlty costs 963
Other pension and health costs 322
Total 7,738
6 Tax on loss/ (profit) on ordinary activitics £'000
UK, corporation tax at 35% 138
Delerred taxation 19
Overseas laxatlon (36}
Total 121
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~ RIVAGROUPPlc

NOTES TO THE ACCOUNTS

Six months ended 3 tst December 1989

continued
Six months wr
ended L
31st December o . f 4
1939 F R
£'000 Tl
7 Dividends
Interim -
Final -
Total - .
8 {1.058) /earnings per ordinary share

The calculation of (loss)/camings per ordinary share, net basis, is based on an attributable
loss of £576,000 {year ended 50th June (989, on available profit of £969,000) expressed on
17,289,115 (year ended 30th June 1989 11,716,750) shares being the weighted average
number of ordinary shares in issue during the period. The caleulation for the year ended 30th
June 1989 has been restated to reflect the subscription and rights issues in October 1989,

9 Tangible fixed assets Freehold Plant

land and Short and

buildings  leascholds  equipment Total
Group £'000 £'000 £'000 £'000
Cost
At 30th june 1989 382 - 2,246 2,628
Subsidiaries acquired 848 1,077 11,686 15,611
Exchange adjustment - a7 309 336
Additions 1 11 735 747
Disposals (848) {40) {7,854) (8.742)
At 31st December 1989 383 1,075 7,122 8,580
Depreciation
At 30th June {989 32 - 873 905
Subsidiarics acquired 1 429 8,723 9,153
Exchange adjustment - 6 223 229

Charge for the perfod 3 28 175 506
Disposals (1) 4o (6,333} (6,374)
At 31st December 1989 35 423 3,961 4,419
Net book value

At 31st December 1989 348 652 3,161 4,161
At 30th June 1989 350 1,373 1,723
Net book value of assets

under finance leases and

hire purchase contracts

At 31st December 1989 = - 449 449
At 30th June 1989 - . 345 345

frechold fand and residential property {note 1) with a cost of £35.000 and £78,000
respectively have not been depreciated,

Plant and equipment comptises computer equipment, fixtures and fittings, tools and equipment,
and motoer vehicles.

Company
Parent company tangible assels comprise frechold land and bulldings at cost £305,000 (30th
June 198% £305,000), depreciation at £35,000 with £3,000 being charged in the period,
and with a net book value of £270,000 (30th June 1989 £273,000),
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RIVA GROUP Plc

NOTES TO THE ACCOUNTS

Six months ended 3 1st December 1989
continued

Residential property

The Group has a share in a residential property, which is included within tangible fixed assets,
and which is jointly owned with Mr and Mrs A. S. A. Petrie, and an endowment policy to
repay the associated mortgage, The property is valued by the Directors at £78,000 at 31st
December 1989. The endowment policy to repay the mortgage matutes on 17th November

2012, The premium payable per annum is £1,256,

Investments in subsidiaries - Company

Unlisted Retained

shares Loans profits Fotal

£'000 £'000 £'000 £'000
At 30th June 1989
As previously reported 64 2,614 1,140 3,818
Prior vear adjustment - - (1,140) {1,140)
As restated 64 2,014 ~ 2,678
Additions 4,061 10,471 - 14,532
At 31st December 1989 4,125 13,085 - 17,210

The prior year adjusiment represents the effect of a change in the accounting policy for
investments in subsidlaries. These [nvestments were previously valued at underlying net asset
value and are now stated at cost, Details of principal subsidiaries are given on page 30.

Stocks -~ Group 31st December
1989
£'000
Raw materials and
consumables 783
Work In progress 512
Finished goods and goods
for resale 5,005
Total 6,390

There is no material difference between the historical cost and the
current replacerment cost of stocks,

Debtors Group b Company
31st December - 0. ¢ 315t December
1989 : 1989
£'000 TS £'000
Due within one year:

Trade debtors 16,216 .
Other debtors 3,073 44

Prepayments and accrued
income 704 40

m—— s

Total 19,993 ' 84
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RIVA GROUP Plc

NOTES TO THE ACCOUNTS

Six months ended 3 1st December 1989

continued
Group ey Company -« -
31st December ... 3istDecember ¢ - on
1989 RN 1989 Lot
£'000 Corw £'Q00 <o
14 Loans and other borrowings
Borrowings are repayable as follows:
Within one year
Bank loans and overdrafts 12,840 120
Finance leases and
hire purchase contracts 187 -
Qther loans 28 -
Total 13,055 12¢
After one year
Bank loans and overdrafts 93 18
Finance leases and
hire purchaise contracls 114 ~
Other loas 135 -
Total 342 18
Total borrowings 13,397 138
Bank loans and overdrafts are repayable as foliows:
By tnstalments
Within one year 19 19
Afteroneand within two years 18 18
After two and within five years - -
Not by instalments
Within one year 12,821 101
After five years 75 -
Total 12,933 138

oObligations under finance leases and hire purchase contracts are repayable as follows:

Within one year 187 -
Aferoncand withintwo years 98 -
After two and within five years 16 -
Total 301 -

Group bank loans and overdrafts {nclude £10,827,000 (30th june 1989, £48,000) which
is secured by fixed and Noating charges over certaln Group assets.

Company bank loans and overdrafts of £138,000 {30th June 1989, £48,000) are also secured
by fixed and floating charges over certain Group assets, The Company has guaranteed the
borrowings of certain subsidiaries amounting to £4,504,000. A subsidiary hias guaranteed
the barrowlngs of a fellow subsldiary amounting to £3,993,000 at 31st December 1989,
Bank Joans and overdrafts are subject to variable rates of interest,

A Group bank loan of £75,000 (30th junc 1989, £75,000) is secured by a morigage on
a frechold residential property jointly owned by the Group (sce note 10) and Is repeyable
in {ull on [ 7th November 2012,

Other loans amounting to £163,000 (30th June 1989, £nll) comprise loans which arctepayable
by instalments until 1996,

i
L

T
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"RIVA GROUP Plc

NOTES TO THE ACCOUNTS

Six moriths ended 31st December 1989

continued
Group
31st December
1989
£'000
Other creditors:
Due within one year
Trade creditors 8,725
Social security and other taxes 1,518
Accruals 3,879
Deferred service income 4,284
Payments received on account 86
Taxation 562
Proposed dividends -
Total 19,054
Due afer more than one year
Pensions 246
Taxatior 147
Other creditors 86
Total 479

Provision for liabifitles and charges

Restructure Warranty
provisions provisions

Group £000  £000
At 30th Junc 1989 - 306
Subsidiaries acquired 6,148 304
Exchange adjustment 131 9
Charged/{relcased) to profit

and loss account = 126
Utilised during period (645)

Redugction In respect of

Swedish and German

subsidtarics {2.930) (156)
At 315t Decentber 1989 2,704 319

Company

315t December
1989

£'000

224

Deferred
taxation
£'000

49

{19)

30

Total
£000

85
6,452
140

107
(645

{3.080)

3,053

The Group’s full potential lability for deferred taxation is not signlticant as a result of the
avaitabitity of tax losses,

Company

The parent company provision for liabilities and charges comprises deferred taxation

amounting to £42,000 (30th June 1989, £42,000).
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RIVAGROUP Plc

NOTES TO THE ACCOUNTS

Six months ended 31st December 1989

continued
Shares

Share capital (million) £'000
Authorised - ordinary shares of 10p each

At 30th June 1989 16 1,600
Creation of new shares on 23rd Qctober 1989 i8 1,800
At 31st December 1989 34 3,400
Issued - ordinary shares of 10p each

At 30th june 1989 12 1,200
Rights Issue on 24th October 1989 6 600
{ssued to Pavon Investments inc, on 24th October 1989 8 800
Al 31st December 1989 26 2,600

The rights issue on 24th October 1989, and the issue to Pavon Investments Inc. or the same
date, were made in conjunction with the acquisition of Hugin Sweda Group Plc. The shares
were isstied at a price of 105p per share, giving rise to a share premium of £13,300,000
which, after deduction of related issue expenses of £162,000, has been taken to the Share
Premium account,

Share option scheme

At 31st December 1989 options were outstanding under the Company’s executive share
option scheme as follows:

No. of Shares Option price Exercisable Date granted
790,335 17.1p Between 1990 and 1997 14th May 1987
259,665 74.3 Between 1991 and 1998 15th Angust 1988
Reserves Share Profit
premiium  and foss  Goodwill
account  account reserve Other Totai
£'000 £'000 £'000 E£'000 £000

Group
At 30th june 1989 1,242 1,301 - - 2,543
Premium on issue of shares 13,300 - - - 13,300
Issue expenses (162) ~ - - (162)
Goodwili on acquisition
(note 22) - -~ (20,076) - {20,076)
Exchange differences - {84) - - {84)
Loss for the perlod - {576) - - (576}
Reductlon in goodwili
{note 23} - ~ 3,010 = 3,010
At 318t December 1989 14,380 64t (17,060} - (2,045)
Company
AL30th June 1989:
As previously reported 1,242 161 = 1,140 2,543
Prior year adjustment (note
11j - - - (1.140)  (1,140)
As restated 1,242 161 - . 1,403
Premium on issue of shires 13,300 - : 13,300
Isstte expenses {i162) = - {162)
Retained profit for the period - 19 - - 19
At 31st December 1989 14,380 180 - 14,560

The profit on ordinary actlvities aftcr taxatton dealt with in the accounts of the Parent Company
is £19,000 (30th June 1989, £399,000)
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NOTES TO THE ACCOUNTS

six months ended 315t December 1989
continued

31st December 30th June
1989 1989
£000 £000

Financial commitments - Group

Capital expenditure

The ageregate amounts authorised but not included in the
accounts are as follows:

Contracted 970 o
Authorised but not contracted 99 i
Tolal 1,069 147
Operating leases

The commitments under lease agreements payable during the next financial year are as follows:
Leasehold property

Leases expiring within one year 171 Lit
After one and within five years 229 Tok
After five years 1,078

Total 1,478 (B3
Other operating leases

Contracts expiring within one year 243 N
Alfler one and within five years 584 o
After five years 2

Total 829 i
Pensions

The group operates a number of pension schemes in the UK and overseas, the assets of
which are In most cases held in independently administered funds,

The total pension cost for the period was £322,000 (year lo 30th June 1989: £188,000)
of which £157,000 {year to 30th June 198%: £nil) related to overseas schemes,

The major UK scheme §s of a delined benefit nature, The pension cost of the scheme, which
amounted to £62,000, is assessed in accordance with the advice of a qualified actuary using
the projected unit method. The latest actuarial valuation was carried out at 31st December
1989, using the assumption that the investment return would be 9% per annum, that salary
Increases would average 7.5% per annum and that present and future pensions would increase
at the rate of 3% per annum. At the date of the vatuation the market value of the assets
was £5,131,000 and the actuarial value of the asscts was sufficlent to cover 100% of the
benefits that had accrued to members, alter allowing for expected fature increases In earnings.
The other main scheme in the UK is of a defined coptribution nature. The pension cost chiarge
represents contributions payable to the scheme and amounted to £103,000, All contributions
due in the pectod had been paid by 315t December 1989,

The major overseas schiemes were in Sweden and were not externally funded. Pension costs
in respect of the Swedish schemes amounted to £1 13,000 during the period. There are Group
guaraatees I respect of these scheawes anouating to £1,558,000 at 31st December 1989
which in the opinton of the Directors will not be utilised,

The pension cost of other overseas schemes within the Group is determined in accordance
with local conditions and practice and amounted to £44,000 during the period.
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NOTES TO THE ACCOUNTS

Six months ended 31st December 1989
continued

Acquisition of Hugin Sweda Group Pl¢

Hugin Sweda Fair value
balancesheet  Revaluation balance sheet

31st October & acquisition Other 1stNovember
1989 adjustments  adjustments 1989
£000 £'000 £000 £'000
Note {a) Note (b) Note (c)
Fixed assets
Tangible assels 4,282 336 (160) 4,458

Current assets

Stocks 11,370 (2,279) - 9,001
Debtors 20,968 (664) (1,244) 19,060
Investment in software 1,000 {1,000 - -
Investments for resale 4,139 660 - 4,799
Cash 586 - - 586

Total assets 42,545 {2,947) (1,404) 37,994

Liabilitles

Creditors and provisions 24,357 62 - 24,419
Loans and oiher borrowings 23,442 - - 23,442
Restructure provisions - - 6,148 6,148
Total liabllities 47,799 62 6,148 54,009

Net liabillties 5,454 3,009 7,552 16,015

4,061

Purchase conslderation

Goodwill on acquisition 20,076

(2} Hugin Sweda balance sheet at 31st October 1989
The balance sheet at 315t October 1989 s based on the consolidated management accounts
of Hugin Sweda Group Ple adjusting the assets and liabillties for the subsequent sale
of the Group's subsidiaries in Canada, Mexico, venczuela and Treand, The net worth
of the subsidiaries for sale is shown as Investments for resale. The principal adjustments

made {n order to reflect falr values are given below,

(b) Revaluation and acquisltion adjustments
1y The value of Mxed assels has been increased by £657,000 to reflect the value at
which a leasehold property has itow been sold and reduced by £321,000 to reflect

the value it is considered the fixtures will realise at premises being closed.

(1) Stocks have been reduced to rellect the valuation of fnventories ascounted and adjusted
to provide for obsolescence,

(ifiy Debtors further reflect adjustment required as a result of detalled scrutiny of the
ttems voncerned and in pardeular includes an amount of £280,000 paid under a
puarantee given In respect of & Joan to the former subsidiary company in Venezucla,

{iv) The cost of investment in purchased software products has been written off as the
directors consider the Tucther investment required to bring the product into a saleable
condition s too large to enable future profitable sales.

{v} The adjustment to the value of Investments lor resale reflects the sale price and
profit achieved,

\W —



22 Acquisition of Hugin Sweda Cup Plc  continued

(¢} Other adjustments
Accounting policy realignment
The cost of internal and external Software develonment previously capitalised within
ta:}gi‘ble fixed assets and debtors respectively is wreitten off' to reflect Riva Group accounting
policies.

Restructure provisions

The restructure and ratfonalisation of the business necessitated planned reductions of
staff and premises and the costs of notice and redundancy payments and overhead costs
to the anticipated date of closure have been provided.

23 Post balance sheet events ~ Swedish and German subsidlarles
As explained in the Chiinnan's Statement and the Report of the Directors
the assets and liabilities of the Swedish and German subsidiaries have been
excluded from the Group balance sheet at 31st December 1989; this results
in a reduction of £3.0m. in the goodwill on the acquisition of Hugin Sweda
which is made up as follows:

£'000
Net liabilities of Hugin Sweda International AB, Hugin Sweda AB and Hugin
Sweda GmbH at 31st December 1989 (see below) 9,070
Less:
Provision against amounts due to Group companies from Swedish and German
subsidiaries and for amounts arising from the Group's withdrawal of support (6,060)
Reduction In goodswill 3,010
The net liabitities of the Swedish and German subsidiaries at 31st December
1989 are made up as follows:
Fixed asscts
Tanglble assets 1,478
Current assets
Stock 5435
Debtots 11,421
Cash 1,332
Total assets 19,666
Liabilities
Creditors and provisions 23,813
Loans and other borrowings 4,923
Total liabilitlcs 28,736
Net linbilities 9,070
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"RIVA GROUP Plc

PRINCIPAL SUBSIDIARIES

The subsidiaries ar 3151 December 1989 are listed below and were all wholly owned cither directly
or indirectly by the parent company.

Country of
incorporation
and operation Nature of business
Riva Systems Ll Englad Computers, EPOS equipment, software
and maintenance.
Riva Tills Ltd* England Non rading,
Infocare Ltd* England Non trading,
Infocare (Rentals) Ltd: England Non trading.
Hugin Sweda Group Ltd* England tvestment holding company.
Jormerly Hugin Sweda Group Ple)
Hugin Sweda International Lud England Investment holding company.
Hugin Sweda Lid England Sales and servicing of retail business
systems.
SA Hugin Sweda NV Belgium Sales and servicing of retail business
systems,
A/S Hugin Sweda Denmark Sales and servicing of retail business
systens.
Hugin Sweda SA France Sales and servicing of retail business
systems.
Hugin Sweda Holdings BV Netherlands Investment holding company.
Hugin Sweda &V Netherlands Sales and servicing of retail business
Systems,
Hugin Sweda Espana 53 Spain Sales and servieing of retail business
systems.
Hugin Sweda International AB Sweden Design, sales and servicing of retail
yinreceivership from june 1990) business systems,
Hugin Sweda AB Sweden Sales and servicing of retail business
i receivership from June 1990) systems.
Mugin Sweda - Systems AG Switzerland Sales and serviiog of retail business
systems.
Hugin Sweda Trading AG Switzertand Sales of retail business systems,
Hugin Sweda GmbH. West Germany Sales and servicing of retall business
i receivership from June 1990) systems,

* Direct subsldiares ol Riva Group Ple,

e

ety L

N L L U e el
‘e:‘ h b e oy T
L %
*sﬁg 8 i
b it
- i
i it

¥
3

e 1]

g R A
ydder iy Ty

AR

E N A



- PPN P P f kM E— - Te e WEem 4 mesiEs s A

RIVA GROUP Plc

REPORT OF THE AUDITORS

To the Members of Riva Group Plc. I

we have audited the accounts on pages 14 to 29 in accordance with
Auditing Standards.

In our opinion the accounts give a true and fair view of the state
of affaits of the Company and the Group at 315t December 1989 and
of the loss and source and application of funds of the Group for the
period then ended and have been properly prepared in accordance
with the Companigs Act 1985.

Kingr feat Mowwd Hlbod

KPMG Peat Marwick McLintock
Chartered Accountants
Manchester

29th June 1990




RIVA GROUP Plec

NOTICE OF
ANNUAL GENERAL MEETING

Notice s liereby given that the Anpual General Mceting of Riva Group Ple will be held at Lloyds
Merchant Bank Limited, 40/66 Queen Victoria Sircet, London EC4P 4EL on Monday 30th July 1990
at 10.30 am for the transaction of the following business:

e T T

&

2 pop

1. To receive and adopt the report of the Ditectors and the accounts for the six months ended 31st
December 1989 and the report of the auditors thereon.

AL

prap s e

2. Tore-elect Mr T. A, Milne and Mr N. B. Alexander as directors.

SIRT

3. To re-appoint KPMG Peat Marwick Mclintock as auditors and to authorise the Directors to fix
their remuncration.

o A
R s ey

4. As special business, to consider and if thought fit pass the following resolution as an Ordinary

R Resolution of the Company: -

iy

! 4 {a) The Directors be and they are hereby sanctioned to exceed the limitation upon amounts borrowed
i by ihe Company and its subsidiaries contained in Article 93 of the Company's Articles of
it P pany

-;Z;; Association save o the extent that such limitation would be breached if the amount of four
P”f{ times the share capital and consolidated reserves were equal to £30 million; and

i . i fari
,’J’,{ (b) Any increase or malitenance of the amounts borrowed by the Company and its subsidiares
}3}; in excess of the limitation referred 1o In sub-paragraph () above, but within the limit of £30
HtH . + r

¥a million, made prior 1o the passing of this Resolution be and is hereby sanctioned, approved

.

S

and ratified,

ﬁ‘:'“!

5'5’% 5. Asspeclal business, to consider and il thought fit pass the following resolutlon as a Special Reselution
;5: of the Company:

aii‘!( That the Directors be and they are hereby empowered pursuant to Section 95 of the Companies
55‘,% Act 1985 ("the Act} to exerrlse all powers of the Company to allot equity securitis of the Company
.éﬁa {as defined In Section 94 of the Act) for cash putsttant to the awthority conferred by paragraph
'ujf 2(b) of the Special Resolution passed at the Extraordinary General Meeting of the Company held
i;:i:; on 23rd October 1989 as if Section 89(1} of the Act did not apply to such allotment, provided
fj'ff; that this power shali be limited to: -

‘23.5 {i) the allotment of equity securities in connection with an issue by way of rights in favour of
i the holders of ordinary shares where the cquity secutities respectively atributable to the interests
‘g{:? of all the holders of ordinary shares are proportionate {as nearly as may be) to the respective
ot numbers of ordinary shares held by them subject to such exclusions or arrangements as the
"‘,j&' Directors may deem necessary or desirable to deal with fractional entitlements otherwise atising
fg‘ or feg,al or practical probiems under the laws of any territory or the regulations of any regulatory
:E;fi autiority in any terrltory; and

‘U‘Si’ (if) the atlotinent of equity securities for cash (otherwise than as mentioned in sub-paragraph
;3:% (i} above) up to an aggregate nominal amount rot exceeding 1,299,950 ordinary shares;

r{,f and shall expire at the conclusion of the next Annual General Meeting of the Company save that
;E; the Company tmay before such expiry make an offer or agreement which would or might require
i the allotment of equity sccuritles after such expiry and the Directors may allot equity securities
ié 5 In pursuance of such offer or agreement as If the power conferred hercby had not expired.

9403

‘1‘}: vy Order of the Board. Systems Hpuse, Great Bank Road
;’u N, B. Alexander Wirgates Industrial P>
1.'#{5: Secretary Westhouglhiton
:‘r‘i 29th June {990 Bolton BLS 3XN
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RIVA GROUP Plc

Notes

A member entitied te attend and vote at the meeting may appoint one or more proxies to attend
and vote jnstead of hiin. A proxy need not be a member of the Company, Forms of Proxy, which
are enclosed, must be received at the office of the Company's Registrars 48 hours before the time
of the meeting,

Copies of all Ditectors contracts of service with the Company or any of its subsidiarles together with
the register of Directors' share interests will be available for inspection at the registered office of the
Company during usual business hours on any weekday (Saturdays and public holidays excluded) from
the date of this notice until Monday 30th July 1990 and at the place of the Annual General Mecting
from at least 15 minutes prior to the meeting until its vonctusion.

S
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DETACHABLE FORM OF PROXY

Riva Group Ple

Form of Proxy for use by holders of ordinary shares having the right to attend and vote at the Annual
General Meeting on 30th July 1990,

we., ... e P .
being (a) registered holder(s) of ordinary shares in Riva Group Plc hereby appoint the Chairman of
the Meering (note 2)

IETETT N Cersanvuaray T Annearaineaas e “ FecrnErerany Araaany crriae . .

as my/four Proxy 10 vete for me/us and on my/our behalf at the Annual General Meeting of the Company
to be eld on 30th July 1990 and at any adjournment thereof,

Signature......... T e e RIS

Ordinary Business Against

To receive and adopt the report of the Directors and the audited
accounts for the period ended 31st December 1989

To re-elect the following persons as Directors:
MrT. A. Milne

Mr N, B, Alexander

To re-appoint Messrs KPMG Peat Marwick McLintock as auditors
and to authorise the Directors to fix thelr remuneration

Speclal Business: {Resolutlons as set out on notice of meeting.

Sanctioning borrowings in excess of the caleulated lmit and ratifying
the prior increase or maintenance of such borrowings,

Authorising the Directors to disapply pre-emption rights.

Please indicate your voting istruction by inserting & cross In the appropriate space. Return of a signed
Proxy without specific directions will enable your Proxy to vote, in the event ol a poll, as he thinks
fit.

Notes

» To be valid this form of proxy must be lodged with the registrars of the Company not less than
48 hours before the time of meeting,

2. If desired *The Chairman of the Mceting® nway be deleted and another name Inserted as proxy.
A proxy need not be a member of the Company.

If you do not Indicate how you wish your proxy to vote on any resolution the proxy will vole
as he thinks fit, or abstain from voting,

A proxy may demand or join in demanding a poll, and may vote only ot a poll.

In the case of a Corporation the proxy must be exceuted under its common seal of under the
hand of lts attorncy or an ofticer duly authorised.




