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Motice of meating

NOTICE 1S BIRES 41+ 7+ « wdiresy snarehokiers of the company thal
the YIS LMM: | wENCIAL BAEETIGHE of the company %1 be held at the
Hoadipatey 7,6, 1, 51 Michue! . Lana, Leeds £, on Vi'edvesday 28 fictoher
1351 arZ2 %0 v he “rermaon {4 the fohnwing purposes:

1 To recelve the yport of the nnctons and the accoants for Fhe fifty be
weeks (0 2 May 108% 13ih the rapon of the auditors thereon and declare

s diviaend, {Hesolution )
% T, welse: the folowing direwturs:

M=L N ’I-‘ﬁies;aiuﬁnn 2)

tAr A © Gaidiner {Rusolution 3)

Mir .11 Pletcher {Rag Hution-H

3 o appoiat Messiy Erast & Whitiey auditors of the serppany #nd 10
auLiorisn tne directors 1, fix thie c.muneiction \Resolution 5)

4 Yo transact any other oric *y busiress of an annual geoeral maating.

A member entitld to uitend and vore a1 the ;nreting ey appoint bne or more
rroxies to atiend and on 2 poli, voie on his behan u piony nieed not be a
memher, A proxy worm is enclrsed ot the en v of wnjreymin.

Sy w et of the board
P RHA'WES secretary

Cravar ouse
Kt stasl Boal, Leeds LS3 1UF
20 Srpternoer 1981

The register of directors” i, rerests in shares will together wit'. diractors’
service agrermicais be wwaiia e for inspection during usuai busirss hours on
any weekday {Sat waays and Pul.. nolidays excluded) at the "cgistered office
from this date uniil the daie of the annu. go' .40 nedting and at the place
of the meeting fn. fifteLn vunuies prior to end until the termination of the
meeting.



Dwectors’ report

MMEMMWMMW‘SMMUzm
1@@%@@%@% ¥as Qeois Ao for tine Biny- e wask puried antad on
hat date.

Profit and appropriation
1881 'S80
53 wewks,
£000s f000s
The group proflts for the Mty-two weehs 10
2 May 1981 before taxstlon amount to 51,388 49 383
After allowing for taxation minority interests and
axtraordingry itoms of 16,648 17.3713

There remalns a net profit attrtbutable o the

company of 34,741 2410
Out of which the directors have paid and recom-

mended diviaeis as detalled in the group profit

and loss ccount of 9,898 7.82%
{See Nute 8 to the Accounts)

s, e e —— S m—————

Leaving retained profits of 24,842 24,787

e e merappop

On 26 August 1981 the directors recommended the paymvent of & fmal
dividend on the ordinary shares of 2p per share for the period. If approved this
dividend will be posted on 29 October 1981 to members appearing on the
register on 28 September 1981,

Principal activities of the group

The principal activities of the group during the financial period have been to
carry on the business as dairymen and retailers of goods to the general public
through the medium of supermarkets, superstores and carpet and furniture
retailing through the operation of specialised stores. .

The analysis of sales and profits over the major sub-groups were

19817 (52 weeks) 71980 (53 weeks)
Trading Trading
Turnover profit Turnover profit
£000s £000s £000s £000s
Associated
Dairies Ltd 1,059,515 47,230 874,182 41,353
Furniture & ’
Carpet Group 128,153 4,445 124,987 7,959
1,187,668 51,675 999,169 48,312

Fixed assets

'I:he following net additions have been made during the financial year to the
fixed assets of the group:

Freehold land and buildings: £11,189,793
Leasehold property: £23,057,404
Plant, equipment, machinery and vehicles: £13,753,128




Shanes e

Pursuiut 1o resoksions peccad s sn cascsesinary gansns ssasting ipls gn 29
Deiobar 1000 e )

{8} Tha sutherissd capitsi of the sompeny was inaredesd foem £51.011.580
m@?,am.@mw the sisation of 54000000 adimary shargs of 28p

i) The sum of £16,082,255. 50 wes capitaissd fenm ressmves and shors ave-
miime ascount and 50,320,022 ordinacy shares of 25p sach aradited 26
wlly pold were iseued to ordinary sharoholdens In the prapasifen of one
such usdimary share foc gvery thwee oodlnary sheres of 28 asct, hald by
such shavehoiders at the close of business a1 29 Saptambar 1980,

Pursusnt to a vosclution pessed at a0 ewvivaordinary mesiing haly on 15
February 1881,

131 The suthorised eapitsl of the company was wcreased fom £67,511,880
to fk‘fﬂ?.’sﬂ 1,980 by i+ creadon of 86,000,000 mdirary shares of 28p
eac

b} By way of a fights lssus 30,265,093 new ordinary shares of 25p eagh
were offared to endsting shareholders at a prine of 154p per share in the
proportion of one new ordinary share for every eigh? ordinary shams of
28p each hald at the close of business on 23 January 1981,

Fursusnt (o Rultes 5 and 6{b) of the Senior Executive Share Optinn Ssheme
1,758,902 ordinary shares of 25p each fully paid have been issued.

Pursuant to the rules of Associated Dairles Limited Senior Executive Share
lneertive Scheme 80,500 partly paid ordinary shares of 26p each (8p paid)
became fully paid and 990,133 "A’ ordinary shares of 25p each were con-
verted into ordinaty shares and in exchange 1,070,633 ordinary shares of 26p
gach fully paid have been issued.

Directors and their interests

The following is 2 list of the present directors of the company who were
directors during the period, together with their beneficial interests, including
family interests in the shares of the company:

26 August 1587 2 May 1881 3 May 18980

AN Stockdale 924756 2 949,922 a 341,187 »
" . 220 & 220 b 220 8

’ . ol ¢ il ¢ 25000 ¢

" o ™ o nll & 245,255 o

E G Bousfleld 398,008 « 448,002 & 267459 »
" v nif ¢ nil ¢ 15,000 ¢

" .- nil o n d 1477668 n

PR Boines 144,736 144,736 & ml &
v - nfi ¢ nli ¢ 10000 «

o nil o il & 98 582 «

E E Binns 53,779 a 53,779 a §9315 &
A D Dobsgn 97,728 # 97,728 BO B8O &
D Draw 24,689 a2 24,689 a 14609 »
P Firmston-'NVilltams 249,149 a 243,749 2 31987 »
" . nil ¢ nil ¢ 15000 ¢

. ” nfl o nll o 115,201 o

A E Gandinor 2,126 a 2,128 a 1417 &
H Pletnek 1,635,723 a 1,635,723 a 1197.98% »
J O Ridgway 7.146 » 7.148 a 4764 »

& Ordinary shares of 25p esoh fully paid

& 9.75% curnuiniive preference shares of £1 each fully gaid
"¢ Ordinary shares of 28p each (Sp peid) (in Assoctated Datrias Ltd.}
*d A’ ordinery shares of 250 sach {in Assoctated Dairfes Ltd.)

* Shares held ungne the Rules of the Asgociated Dairfes Limfied Senior Executive St .. Inoentive
Schame. (On becomsing fulty pald iseved as Assnchrted Dairias Group Limited shares of 25p each.

in addition ' the ebove, non beneficial intoests are held by Mr B Plotnek in
13,180 omtinary shares of 25p each and 7,48 preference shares.

=



Dituctors rapoit

i "t u:-j

Under the Semior Executive Share Optina Schems sdopied by shareheiders oa
24 Janwary 1973, options held by divectors rrat exeeeased 2t 2 Meay 1981 wea
zs follows:

No of Diate o Price par

shares grant shart ) .
A E Garcinar 38,510 24.11.768 41-20p (aftor asiustment for <orip}
H Piotnek 66,665 14.02.79 82.75p .

Pursuant to Article 94 of the company'’s articles of_assoniat&on Megsasrts D . aw
and A E Gardiner retira by rotation at the forthqom.m.g annual general meeting,
and being eligibie, offer themselves for re-¢lection.

Mesers A D Dobson and P Firmston-Williams held office during the peried, Mr
Dobsen retired on 30 July 1981 and Mr Firmston-Williams retires on 31
August 1981,

Mr J D Fletcher was appointed a director on 5 August 1981 to take effect
from 1 September 1981, In accordance with Article 92 of the company’s
articles of association he will retire at tha forthcoming annual general meeting
and being eligible offers himself for re-appointment.

The executive directors have service contracts which in the case of seven
Girectors expire on 31 August 1984 and in the case of Mr . Plotnek on
31 December 1983.

No director had any interest during the year in any significant contract with the
company ar any subsidiary.

Emplovees

The weekly average number of persons employed by the group (including part-
time employees) during the period was 26,421 (25,499). Their aggregate
remuneration amounted to £84,682,855 {£80,008,012).

Charitable and politicat coniributions

The group made the following contributions during the peried:
For charitabie purposes £6,301

For political purposes £100

Substantiaj holdings

S> far as the directors are aware, no person, company or group of companies
holds or is beneficially intoresied in 5% or more of the issued capital of the
company.

Exports

The value of the goods exported from the United Kingdom iy the company
and its subsidiaries during the period amounted to £320,0C0 (£422 5i3).

Incorie and Corporation Taxes Act 10270

'!_'he Close Tompany’ provisions of the Income ano Corporation Taxes Act
1970 do not anply to this company.



Rerregistration
To meet the requivements of the Companies Act 1980 the company iniends 0
re-register uader the nams of Associatsd Dalrias Group PLC.

Auditors

The company’s auditors Eenst & Whinney have expressed their wiilingness 10
continue in office. In accordance with Section 14 of the Companies Aot 1978
a resolution proposing the re-appointment of Ernst & Whinnsy as Audhors of
the company will b2 put to the members at the annual general meeting.

By order of the beard
26 August 1981 P R BAINES secretary
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Staiament by the Group Chairman,
Noel Stockdale

Financial comment i
| am w.mad-norammmhmazmaksmpz May 1681 group noaing
pefore taxation and exeracrdinary Mems inreased o QEL&&@M
\£49 987 396.. Of this, the profits avallable for appropriation in the group
total £34,741,336 (£32 609.507. Wa propose G mmmmamd 8 final
dwidend of 2.0p per share which, together with the inkerim dﬁm@md of 1.75p
~ar share, maies 2 total of 3-75p per share for the yoar. This oempares with
3.18p per share (after adjustment taking into account increased capital) for
the 1879/80 financial year and leaves £24 842,554 {24 786 838! to ba
added to retalned profits.

Your directors have decided in order 1o bring the share capital more closely
into line with the current value of the assets employed in the husiness, to
recommend a capitalisation of part of the share premium which ourrently
stands at £38,023,763 by the issue of one ordinary share for every threa
ordinary shares held at the close of business on the 28 September 1981, The
amount of share premium to be capitelised will be £22,765,145, In order to
allow this issue to be made and to maintain the existing amount of unissued to
issued share cepital an ordinary resoluticn will be proposed at the
extraordinary general meeting notice of which accompanies these acceunts,
to be held following the annual general meeting.

Subject to the resolution being passed, it is proposed to post renounteabie
certificates for the new ordinary shares on 6 November 1981. Application will
be made to the Council of The Stock Exchange for the shares to be admitted to
the official list and dealings are expected to commence on 9 November 1881.
The new shares will be pari passu with existing ordinary shares except that
they will not rank for any dividends declared in respect of the period ended 2
May 1981,

General

On the occasion of the annual general meeting last October | advised
shareholders that if the group moved forward to yet another record year it
would be by the slenderest of margins. if any satisfaction is to be drawn from
this forecast, it is due to the fact that my colleagues in each of their divisions
were accurate in their reasoning as to the trend that consumer spending
would take during the following six months. It is evident from the published
figures that the steepest down-turn in profits occurred in Allied Retailers—
caused by the integration of Williams Furniture with Wades, coupled with
enormous pre-opening expenses incurred by Ukay in the development of Bow
and Olympia. We were also, regrettably, accurate in predicting that the
buoyant sales experienced during the latter weeks of calendar year 1980 were
being generated through the spending of redundancy payments, and this
source of spending came to an abrupt halt immediately after Christmas. How-
ever, | am delighted to advise you that the integration of Williams with Wades
progressed far more smoothly than we could possibly anticipate with the
result that all units are now trading satisfactorily, and this exercise is now
compiete.

At the end of the financial year, we had the opportunity of disposing of ten
Ukay furrishing superstores, eight of which were trading, to Harris
Queensway, and this Contract was made on 1 May.

It was unfortunate that our approach to furnishing superstores was
develnpad prior to the period when the furniture market fell into such deep
recession, the sericusness of which could not be foreseen at the time. Your
directors, therefore, were unanimous that, as we have now established a
sound and profitable furniture division through the medium of Wades, it would
bs imprudent to venture further into thr expansion of Ukay in the provinces.

oAt ghe time of writing this repot, 1 note from Pregs comments thet
industrial output in this country is now rising slightly, and that this may sigual



thmmwa«ﬁmrmhw.immwmmwmm
depression which from time to thne appears 1o atrike our fnends in the City.
but if, in fact, the receesion has bottomed out, 1 am ponfident thet Yol OOM-
pany wi mowve forward 1o yet another record yaar.

Property Division

A property division has been formed to co-ordinate property acthvitiss, site
acquisitions and bullding for the groi:p’s retall and manufacturing opsrations.
This, in itself, is not envisaged tc. be a profit generator, except inasmuch &s the
group properties which are now in excess of 450 will be professionally
administered instead of being the responsibility of the respective traging divi-
sions, and this should result in savings in expenditure. You can be assured that
this v ‘li be closely monitored.

Rights Issue

The successfu! Rights Issue in February has ensured that the group now nas
adequate liquid resources to intensify the development of further superstores
and has also sufficient in reserve to enable it to invest in profitable expansion
within the group as and when the opportunity arises. Gross capitai investment
during the vear amounted to £53 million,

Beard Changes
Peter Firmston-Williams, Managing Director of Asda Stores, having reached
the age of 63, retired from the Board on 31 August 1981,

Peter joined the group in 1971, and for the past ten years played a major
role in the rapid and successful development of the Stores Division. On behalf
of my Colleagues and Shareholders, | pay to him the highest tribute for his
enormous contribution to the group rduring his years of office.

| am delighted to advise you that he has accepted the appointment of non-
Exzcusive Chairman of Ukavy.

Arthur Dobson, our former Joint Maraging Director, who retired from
executive duties in 1969 has resigned from the board. An appreciation of the
substantial contribution he made to the group was duly recorded in my Report
at that time.

John Fletcher who joined the company in Aprit as Managing Director
(Designate) of Asda Stores was appointed to the board on 5 August to take
effect from 1 September last. Your directors are confident that in John, they
have appointed a worthy successor to Peter Firmston-Williams.

We have emerged from a most difficult trading year during which I have
been most appreciative of the responsible and co-operative manner in which
our staff, at all levels, have faced up to our mutual problems. For the forthco
ing year restraint was exercised in accepting realistic salary and wage settle-
ments: thankfully, redundancies have been minimal, and providing that this
attitude is rnaintained, | have every confidence in our decision to continue with
capital investment for the future resulting in job creation.

d
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Report of the auditurs to the members

We have examined the aecoumts of Assoolated Daidos Group Limitet sat mar an
pagss 11 10 21. These seoowts have heen propared under the histordast anst eon-
vention 26 explalmed in note 1{a). Ouw - .t has beon carried out in 20corganee with
approved auditing standards.

In our oplnion the accounts give, for the company and for the group, se far 2s son-
eerns members of the company, a true and fair view of the state of afairs at 2 May
1981 and of the prefit and seurce and application of funds for the peried then ended
and. comply with the Companies Acts 1248 to 1980.

in our opinjon the abridged current cost accounts set out en pages 22 10 2% have
been properly prepared, in accordance with the policies and methods desoribed in
notes 1 to 5, to give the information required by Statement of Standard Aceounting
Practice Ne, 16,

ERNST & WHINNEY

Leeds
26 August 1981



Consolidated profit and loss account for the
fifty-two weeks snded 2 May 1981
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Ta87
Sateea
Nose £000s :

Turnaover 2 1.188.000 <

T e
Qparating profit 3 51675 S
MNet intergst 4 (BEQT) 4
Other :ncome 5 N '
Profit hefore taxation 51.389 v
Taxation 4] 17.180 B RE
Profit after taxation 34,208 32 hinh
Minonty interasts 19 3
Profit after taxation and minorities 34,50 30 MR0
Ewtraordinary items 7 551 5!
Profit for period available for appropriation 34,741 32 610
Dividends 8 9,808 7E22
Retained profit for the period 16 24,842 4787
Earnings per ordinary share 9 13-56p 53 29p
Earnings per ordinary share 9 11 29n 11 22p

{tull provision for deferred taxation)
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i
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Agsata wmployed

Eixnd asssts 10
Trade investmnents, 12
Current agsats

Stocks

Dabiors on deferred tims

Oivgr debtons

Shavt teven dapOBILS

Cosl

Current liabilities
Bk ovardeaits

Vi oS

Taxghion

Dyviclend

Goodwill 13

Financoed by

Sharoholders’ funds

Shera capital 14
Shara premium 15
Raserves 18

Minority interests 17
Secured loans 18
Dafarred taxation 12
Govarnmant granis

AN STOCKDALE

D DREW } Dwrectors

£000s

TR.b47
Y. 410
19.508
29284
883

2180
110.084
31,448
5AGS

'“' 7
£000% pue -
RIS o RO
417 RETER
BTy

B
v .':a]

! . 28

145830 100 451
329,608 254278
113.5‘.37

91 859

27 1n€

| 4041

149,177 141 883
18604286 1.261%
1,168 1.089
181,682 113714
70,118 46812
38,024 3
48,438 53531
177,580 106,654
70 240

648 5%
788 3.758
2.504 7397
181,588 113714




ot 2 Misy 1981

Aow {000
Asgats emplioved
Emtarestnsubsidizgies Tt
Dafarred tantion raceveosbie 19
Curramt 225w
Detrors b o]
Tanatron recone abis 493
Drvrdonds racewaiye ~orm subbtrkar e 5 184
Short i m deposts 37800
Current Habilities
Banic ovevdrak 2194
Druvend BANG
Financed by
Sharesholders” funds
Shave copitai

Share premrm

ANSTOCKDALE Y . . . .

rape

oh 544
2 19

AY 118

ARL % -]




Statement of source and applicstion
of funds fos the Fity-two weeks andsd

2 Meay 1981

Sourcsof funds.

Erom opsnations

P ol dulone LaNon

Moty wrieieuts

Exis 8Orchngry hemg Labnrs 1580

Adgp st for ems 101 mwGiveng
moyaxmgnt of s
Moty wbarests retned
D acation
Government grant ciedt
Prohis ret2ened Dy 3330000 COMWIIWES

Totul.generstad from operations

Fromotharsources
Shaces 1saund ior vaiue
incluchng rights weael
Government (rants recewac
Trache wvvastraseits reaksed

Funds spplied

Ovacluncls pad

Taxation pavwd

Nat purches:s of [ assets
Secured loans

Goodw ¥

tncraase/{decraase) in working capital
Increasa n stocks

Increaes 1 cabytors

InGrease i craditors

Moverment in ~et houed funds

Increaseidncrease) in cash and bank batences

InCraasys 11, hort tarm daposits

12" 1)
£000s fOle ¢
51 280
(AL )
1.321 v
— 1 302
B2 501
19
1348
553
a2
— 12,500
35,300
45500
o83
1822
113,534
(8.484) B 878!
{16,483} (9.92%
{44 4484 (47838
113} B8
(84) {131
— (30092
43,542
4268 15977
4 950 1591
118,215} (11.276
15,508 115 47591
37.032 1O
43,542

48
2
{13581

53 8%0

86.738)

18 148)

T

v 145
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Motes on the accounts

Lo}

Aceaumting policies.

&

Al T a3 B

Tro o Wutly el e a s T 0t W 1 s ton el L ST LM e | s M Ted By ST
L A R Y T R A T TA R T PR TETF T L IR PO RN

L Bass 1 utaihitet o
The {1 Bhin0ate ACTOGE'S WICHNDOTAIE TP dh L JobTs e it il T sl
gty A Thier Ty Wi o ewok TR0 et 7 Mgy T T T i b e TR Poud o
S i DSt B0 SIOR DTy e TUS SIS UF BSS0C @M LT i1 ey

0 Depr-i gt
Dretatirs o™ 1 15 UOWCRRE 100 Wertle U Bt COST OF VaHLBUON LY Dawd BSE6T: ea., wliing
Miriethis -0l DM R ST UGG LBE @S SOHOWS
Frieuhi, g budkiengs st Homyg wastehi'd propenty H6 paury
SHOM gt pAoeeety Ol Oov 08 0 e
Prart el wguipment 3-20ysais
LU TR IPT R ey 410 paars

b Ginenment o aoty
Guvirrirnent grants w fespect of woendtute on ed asosts At credisd 10 &
S ATE ATt ded Creckt o TakEN T The Dokt aed JokE BODOWIYT OVl The astimayed
AvE 306 e (F Th relevint a5 sets

& Sricks
Stucks compnise gods hakd for recsie and are viiung B lows of Cost amsd net realis
dblie palue CosT COMOnsey reTal seling prces Inss & caliuisted averans gross prohl
it ety

if Doleriid Credht transachons
In rospect of hure porchase saies, gross proft amkt hinance charges reomivabke are
Spredd over [he e of the relsvant connect, so That nndy the proporttn reoewsd 1n
cashos ¢rechied to income
v raspect of credit sales, tnance charges sre geneaily sprasd over the iife of thw
tefenant agresmant $o That onty the proworion recenved in cash ¢ cradned 10 1ncomae

gt Gooawill
Goroodwnll 1elang to milk businesses 1s capitaised upon purchese Gopdwill arising
upon consel-daton s witten oft 35 and when dcquired

the  Deterred taxation
Prowvsion 18 rmade tor delerred taxation. using the hability method. on shatt team
trang differences and ali other matenal hming differances ahich are not expactad to
conbnys in the ature

i#  Pension benehis
Pension hensht, provded to ermplt,ees are fonded over the omplovee’s penod of
SPTICH

Turncver

Turoover coomprses value of sales swousie of VAT and inter-group transacint.,
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Notes on the accounis

continued

3  Oparating profit o arrived of after charging

5

1a)  Depreciation and amortisation

t6)  Hura chargas fo. plant and = 3chinery

{c)  Audiors remuneration

Id} Emolumants of directors of Associated
Caings Group Limited
Fees
Managemant raimnungraticn

Nine {1980 Ten) directors waved fees
under article 82 amouniing to
£4,500 {1980 £5,250)

Additional information 1n respect of emotuments of
directors excluding pension contributions-

Chairman—emoluments £38,54C (i80: £33,415}
Highest paid director {1980 £33,830})
Other directors’ emoluments in scale,
Not more than £5,000
£6,001 to £10,000
£25,001 to £30,000
£30,001 o £35,000
£35,001 10 £40,000

Net interest

Recewvable

Short term corporation, reasury stock and
bank loan interest

Payable

Debenture and mortyage interest
Shart term loans and banX overdrafts

Other income

Sundry income
Share of associated companies’ profits

4§ 1
£000s -
13418 '
1.188 <
125 TOE
1 1
392 a1/
303 218
f e = el T
Numper of dirgclors
1881 184
1 i
nfa
1 2
1 .
— 1)
5 3
2 ——
1981 o80
£000s £ X)0s
1,109 AT
B1 61
1.68h 704
| 616 LR
(507} 516
1951 18980
£000s FOO0:
9 o
212 128,

teh




t»  Taxation

The chaiye based on the proht for tha penod comprises

1981 Cmit
£oNds Fra
UK corporation 1ax—-current gerod 20,408 1h e
Defurred taaaton —current pariod on full defarral 2,293 TR
—SSAP 15 relesse (5.895) e V4
Associatad companies 174 {3k
17,180 17 478

UK corporatiun tax 15 payable at 52% mamly an 1 January 1883.
The release, in accordance with Statetnent of Standard Accountny Practice 15 for

taxation which 15 not espected to become pavable in the future, relates to
weelerated capial allowances and eoll-cver rehief,

Extraordinary items 19871 1880
£000Cs £000s
Mt loss 1n respect of closure of

Willioms Furmiture stores less tax {200} —
Profit on sale of exght Ukay Furmishing Cenires
stores less provision for cosis and
taxation In gennectinn with thew closure 751 —
Relea.e n respect of potential hability
in respect of former subsidiary less tax —_ 60
551 60
8 Dividends 18817 1980
£000s £000s
Preference 186 186
Ordinary—-interim of 1 75p pet share 4,239 3,585
{1980: 2p—equivalent to 1-5p)
Ordinary—proposed final of 2p per share 5,466 4041
{1980: 2.25p-—equivalent 1o 1-69p)
Final dwvidend for 1980 underprovided in respect of late 1ssue
of shares 18 11
9,899 7.823

Earninys per ordinary share

The calculation of earmings per ordinary share 15 basaed on earnings of £34,004,168
(1980: £32,363,066) and on the weighted average of 250,734,524 shares in issue and
ranking for dividend during the penod (1980, 239,468,464 shares).

The ezrnings per share for 1980 has been adjusted for the bonus issue and for the bonus
eler~ant of the rights 1ssue duning this period.

If fult provision for deferred taxation had been rnade, the revisad earnings per share figures
ol have been 11-29p (1980: 11.22p).
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Notes on the accounts

continued

10 Fixed assets

(a)

{b)

{c)

(2

Plant,
machinary,
Freehoid Leasehold equipment
properties  properties and velhicles Total
£000¢ £000s £000s E000s
Cost ur valuation:
A1 3 May 1980 44,945 51,0206 66.355 1-.3,226
Additions 11.664 28,072 20,036 59672
Cost of disposals (373) (5,015} {6,283} {(11.671)
At 2 May 19881 56,136 74,983 80,108 211,227
Depreciation;
At 3 May 1980 1,689 3,899 23,973 29,561
Charge for period 587 1,615 11,316 13,418
Relating to disposals (28} 1323} (3,371} 13,722)
At 2 May 1981 2,248 5,091 31,918 39,2567
Net book amounis
2 May 1981 53,888 69,892 48,190 171,970
Contracts not yet completed
11980: £18,160,764} 11,386
183,356
The cost ur valuation figure of properties comprises:
7981 1880
£000s E000s
At valuations 1958 10 1976 2,769 3,076
At cost 128,350 93,796
131,112 96,871
The net book amount of leasehold property comprises:
7981 1880
EQQOs £000s
Leases with [ifty years ar more unexptred 56,630 386,755
1. 1a5e8 with less than fifty vears unexpired 13,262 11,272
69,892 48,027
11 iInterestin subsidiaries
1981 1960
£000s £000s
Shares at cost 65,017 64,750
Amounts due from subsidiaries 4,278 —_—
. nts owing 1o subsidiaries (3,731) (24,312}
65,664 40,438

]

fhe subsidiaries of Asscciated Danes Group Limied, owned directly and
inchirectly and mcorporated in England, wholly-owned except where otherwise

stuted, are:

Assoclated Dairees Limited

Allled Retaillers Limited

Wades Deparimantal Stores Limited
Alled Carpet Stores Limted

Allied Carpet Manufacturers Limited
Williams Furniture Limited

Ukay Furrishing Centres Limiled
Mossbrook Finance Limited
Lordswoad Finance Co Limited
Clegg & Huntington Limited
Rosenda (Blackburn) Limited—-85% ownad
Strongmil' Limited

Seventy non-trading companies

s e i e arep Y . o e . b s © o e, =

et —— rem
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Trade investments

1981 S
£000s '
Associated companies
~ghares at cost {unlisted) 37
—amounis due en current account — 1 e
—share of undistributed profits less losses since acquisiion 227 itn
264 LD
Ot « trade investments 96 1
Sinkrey fund 57 he
a7 2,001

{a) The group holds 50% of Eden Vale (North} Limited and sold 1is 49% stake in
Yewtree Finance Limsted during the period, both companies being registered In
England Audited accounts, together with management accounts, have been used
to calculate the basis of the group’s share of profits.

(b} The sinking fund comprises premiums paid on a sinking fund insurance pohey taken
out as collateral secunty for a loan on morigage. The policy 1s to malure in 1985
and the premium is £5,200 per annum,

{e) Thedirectors regard the investments to be fairly stated at cost.

Goodwill
£Q00s
At 3 May 1980 1,099
Net purchases of mlk rounds 64
At 2 May 1981 1,163
Share capital
Authorised Issued and fully pald
1987 1980 1981 1980
£0O00s £N00s £000s £Q00s
94% cumulative prelerence shares
of £1 each 1,972 1,912 1,812 1912
Ordinary shares ol 26p each 30,000 50,000 68,206 44,900

81,917 51,012 70,118 46,332

The authorised share capital was increased on 29 ¢+ 1ober 1980 by 64,000,000 ordinary
shares of 25p each, and on 16 February 1981 by 5t. 100,000 shares.

The increase In the issued share capital, as the result of the bonus rssue on 28 Oclober
1980 of one ordinary share for every three held, amounting to £18,032,255 was
capitalised out of reserves and share premium.

As a result of the rights 1ssue on 16 February 1981 of one: ardinary share for every eight
held 30,256,093 ordinary shares were 1ssued.

Following calls made on shares in the Associated Dairies Linnted Senior Executive Share
Option and Senior Executive Share Incentive Schemes, 2,8271.535 ordinary shares were
1ssued.

Under the terms of the Associated Daines Limited Senior Executive Share Option Scheme
there are 5,484,866 ordinary sharas for which options have been granted to subscribe
for shares in Associated Dairies Group Limited at an adjusted price of 26p per share as to
955,279 shares, 41.63p per share as to 100,816 shares, 41.20p per share as 10
£29.903 shares, 87-75p per share as to 944,362 shares, 92.75p per share as to
2,610,900 shares, 112-13p per share as 10 457,106 shares and 194.25p per share
as to 526,500 shares, exercisable by November 1987.

19
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Notes on the accounts

71 AT

1

16

17

18

Share premium

Ve 1980h d hts 1ssué {loss
Antsing dun wj the period—rights Q8¢
1eing Gy P egpenses £1.544,141}

ather 185ues

Capitalised upon bonus 1ssue

Reserves

At 3 May 1980
Retaned profit for the period

Less: Amount capitalised upon bonus issue
{including expenses £25,988)

At 2 May 1881

Minority interests

Associated Danes Limited——partly paid ordinary
and "A’ ordinary shares
Rosenda {Blackburn) Limited

Glnu[i [ o,
£000) Fin,
21 11y
37.408 2749
345 273
38.204 37.886
180 123
38,024 37,763
Group  Company
£000s £000s
58.531 —_
24,842 14,935
84,373 14,935
14,935 14,935
69.438 —
1981 1980
£000s £000s
- 184
70 52
70 246

The partly paid ordinary shares in Associated Dairies Limited were 1ssued under the
Senior Exacutive Share Incenuve Scheme, and the ‘A’ ordinary shares arose as bonus
issue thereon, The final call has now been paid and the shares exchanged for an
equwalent number of ordinary shares in Associated Dairies Group Limited.

Secured loans

Loans repayable within five years
(interest rates 63% to 14%)

Loans repayable 1995 10 2022
{interest rates 34% to 1039%)

74% Debenture Stock 1988/93

1981
£000s

50

382
214

646

1980
000s

51

387
221

O

tlale]




19 Deferred taxation

(& Group
Potential hability for deferred taxation
Capital allowances
Stock appreciation relief
Capital gains
Short-term uming differances

Advance corparation tax on proposed dividends

Provision retained:
Capital allowances
Stock appreciation relief
Short-term uming differences

Advance corporation lax on proposed dividends

{6} Company—iull provision
Short-term timing differences
Advance corporation tax on proposed dividend

20 Capital commitments

1981
£000s T KL
31,187 S
1.807 3N
1.378 1arnd
741 46
34918 32316
{2,338} (1,732}
32,575 2G.ha4
778 1,465
1,607 3618
741 403
3,127 5,490
(2,338} {1,732
789 3,758
147 s
{2,338} {1.732}
{2,191} {1,732)

The directors have authorised future capital expenditure for the group which, without

taking account of government grants, amounts io:

Contracted for
Not contracted for

1981
£000s
12,300
49,500

1880
£000s
17,800
45,200

21
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Consolidated current cost profit and loss account
for the perioc ended 2 May 1981

Note £ mithons £ mulhsar
Turnover 1.188
Historica! cost operating profit before interest b1 3
Current cost operating adjustments 2 87
Current cost operating profit 432
Interest payable on net borrowing (5
Gearnng adjustment 7
2
Current cost profit before taxation 43-4
Taxation 17-2
Current cost profit after taxation 26-2
Extraordinary 1tems and minonty interest -5
Current cost profit attributable to shareholders 26.7
Dwidends 9.9
Retnined current cost profit for the period 5 16.8
Current cost earnings per ordinary shars 10-39p
Current cost earnings per ordinary share 8-12p

{full provision for deferred taxation}



Consolidated current cost balance sheet

at 2 May 1981

Assats employed
Fixed assets

Trade investments
Net currant liabilities

Stocks
Monetary working capial (net)
Other current assets (nat)

Goodwill

Fénanced by
Shareholders’ funds

Share capital

Share premium
Current cost reserve
Other reserves

Minority interests
Secured loans
Deferred taxation

Note £ muthors
3
79.4
{86-1}
4.2
4
5

T mithons

278 4
4




Notes on the current cost accounts

1 Current cost accgunting policies

(a)

ib)

{e)

{d)

(e}

0]

Geneial

The current cost accounts have been prepared in accordance with Statement of
Standard Accounting Practice 16 {SSAP 16} and, except as statad below, follew the
accounting pohcies se! out on page 15 of the historical cost accounts

This 1s the first year in which current cost accounts have been prepared and no com-
parative higures are shown

Cost of sales adjustment

Cost of sales adjustment has been calculated, using the average method, to charge
the profit and Joss account with the current cosi of stocks at the ume sales were
ade

Monatary working capital adjustment

Monetary working capital adjustment has been calculaled using the average method
-0 allow, 1 the profit and loss account, for the effect of pnce changes on the
monetary working capital of the group, which comprises trade debtors less trade
credilors and such cash and short tern bank borrowing as 15 required for normal
trading operations.

Depreciation adjustment

Additional depreciation has been calculated by applying appropriate price indices to
the historical cost depreciation (except in the case of certain pruperiies where indices
havz been apphed to the amorusation of the professional valualions carried out In
previous years), in order to charge profit and loss account with depreciation at a rate
which reflects current costs.

Geaning adjusiment

Gearing adjustment represents the part of the adjusiments made in calculating the
current cosl aperai ng profit. detailed in notes (b), (¢} and (d) above, which 1s financed
by average horrowings as distinct from shareholders’ funds. It1s calculated by apply-
ing Lo those adjustmenls the proportion which average net borrowings bear 10 the
total of net borrowings and shareholders’ funds.

Valuation policies

Fixed assets are stated at current replacemert cost calculated by applying
appropriate price indices to the historical cost net book amount. Government granis
have been deducted from current replacement cost

Stocks are stated ai the lower cf current replacement cost, calculated by applying
appropnate price indices, and net realisable value.

2 Current cost operating adjustments
£ milions
Cost of sales adjustiment 5.8
Depreciation adjustment 5.8
Monetary working capial adjustment (2.9



3 Fixed assets
Gross
current cost
£ mihons
Land and buildings 2295
Plant, equipment and vehiclas 116-2
Contracts not yet completed 114

35671

4 Current cost reserve
Revaluation surpluses reflecting price changes

Fixed assets
Stocks

Amount capitabsed upon bonus issue
Cost of sales adjusiment

Monetary working capital adjustment
Gearing adjustment

At 2 May 1981
Of the above £89,300,000 1s unrealised
5 Otherreserves

At 3 May 1980
Current cost profit for the period

At 2 May 1981

Accumuleted
depreciation
£ millions
221

56 6

787

——

£ milhons

103.-3
-9

—N3 R
~rm

Net

current cost
£ mmilbons
207 4

59 6

11 4

2784

_—

£ millions

T e




Turnover

Profit before tax
Profit % to turnover
Dividends: Prefarence

Ordinary

1972
95,110
3.787
3.08
27

620

10 year summary of resuits

£000s
1973 1974 19756 1976 1977 1978 1978 1880 7881

128,100 158,200 221,300 312,000 429,000 536,000 791,000 999.000 1,188,000
6,265 7.411 9.882 14,770 23941 28202 41,008 49883 51,389
4-89 4.68 4.46 4.73 5.58 4.89 5.18 5.00 4,30

23 19 19 19 19 19 10 188 1886
516 473 505 553 613 696 5,854 7.637 8,718
Motes:

In 1972 dividends are shown gross of tax.

in 1973 the first interim Is shown gross, the second interim and final are shown net.of taxas a
resutt of the change in the taxation system.

in 1974 onwards, the dividends are shown net of tax.

In 1979 to 1981 sales 2nd profits include a full year's contribution from Allied Retailers
Limited and Wades Departmental Stores Limited.

e

F T )



FOR USE BY ORPINARY SHAREHOLDERS OMLY

ASSOCIATED DAIRIES GhrIUP LIMITED PROXY FGCAM AGM
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{BLOCK CAPITALS PLEASE}
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baing {a} Member(s) of the abeve-named Company, hereby appoint *the Chairman of the Meeting
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as my/our proxy to vote for me/fus and on my/our behalf at the Annual General Meeting of the Company, to
be held on Wednesday the 28th day of October 1981 #nd 2t any adjournment thereof, s Y

*Dalata It 18 desired @ appoint any other person and insert his/har name and eddross.

i 1o O U SR . 1981

=1 L L E - T T GO R

This proxy is to be used:

Resofution Ne. 1 No. 2 No. 3 No. 4 No. &
For

Against

Please in licate with an ‘X' in the spaces provided how you wish your votas to be cast.

NOTES:

11 Unless othorwisa Indicated your praxy will vote or sbstaln ot his discretion.

2 “fhis. proxy rust be lodged with tho Campany's registrar, National Westminster Bank Limited, Regisuar's Depariment, P.O. Box B2,
Nmi‘nrnull Woestminstor Court, 37 Broad Streat, Bristol BS99 7NH not loss than 48 hours before the time appointed for halding the
meaLng:

3m I.I:n rnzu of & Corporation the proxy must ho appointed either undar 1ts Comman Seal or under tha hand of an officer or attorney so
suthotisad,

& Any-giterations made in this form should be Inltialled.

5 |nthe case of Joint holders the signature of ene holder will be accepted.

FOR USE 8Y ORDINARY SHAREHOLDERS ONLY

ASSOCIATED DAIRIES GROUP LIMITED PROXY FORM EGM
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{BLOCK CAPITALS PLEASE)

being {a) Memberls) of the above-named Company, hereby appoint "the Chairman of the Meeting
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as my/our proxy to vote for me/us and on my/our behalf at an Extracrdinary G_enerai Meeting of the said
Company, to be held on Wednesday the 28th day of October 1981 and at any adjournment thereaf,

*Delote if It is dosired to appoint any other person and insert his/her name and addresa.

DIALBE t1eersserrerernnesrsnsssssrsnssnntesenntssssssosnnsssssranss essssesstessirrEsyenrrsssars benststeENEratLbILLIT oI IEbL L bL ST 1981
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This proxy is to be used:

Resolution No. 1 No. 2 Na. 3 No. 4 No. & No. 6
For
Against

Plaase indicale with an X" I the speces provided how you wish your votes to bo cast,

NOTES:

1 Unlasa otherwiss Indicatad your IIf vote or abstain at his discretion, .

2 This proxy must bo loe cdemf ';ﬁ;"&'émpgﬁﬁ re;i.:::: Nations! Wesiminstor Bank Limited Ra?istrnu Dapartment, P.0. Box 82,
Natforal Wastminster Court, 37 Broad Street, Bristef BS99 7NH not loss than 48 hours befora e 1imn sppointed for holding the

menting.
Im :'l‘\:nﬁuq? of & Corporatien the proxy must be appointed aithar under iis Common Soal or undor the hand of an officar or attornay 30
uf

1 ]
4 I‘&m%llltnl‘mm muda in this ferm shauld ba initfalled.
& In the ansa of joint volders the signsturs of one holder will be socepted.
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Associated Dairieg Group Limited

NOTICE IS HEREBY GIVEN THAT an EXTRAORDINARY GENERAL MEETING of the Company will be

held at the Headingley Pavilion, St Michael's Lane, Leeds on Wednesday, the 28th day of October

1981 immediately after the conclusion of the third Annual General Meeting which has been convened

;or tt|1is same day for the purpose of considering and if thought fit passing the following Ordinary
esolutions:

RESOLUTIONS

1 That the capital of the Company be increased from £81,911,980 to £104,911,980 by the
creation of 92,000,000 Ordinary Shares of 25p each ranking pari passu in all respects and
forming with the 320,000,300 Ordinary Shares of 25p each one class of 412,000,000 Ordinary
Shares of 25p each in the capital of the Company.

2 Thatitis desirable to capitalise the sum of £22,766,386.75 {being part of the balance standing to
the credit of share premium account) and accordingly that the Directors be and they are hereby
authorised and directed to appropriate the said suin to the Shareholders registered at the close of
business on the 28th day of September 1981 as the holders of Ordinary Shares of 25p each in the
capital of the Company in the proportion in which sum would have been divisible among them had
the same been applicable for paying dividends and to apply such sum on their behalf in paying up
in full at par 91,065,547 of the unissued Ordinary Shares of 25p each in the capital of the
Company to and among such Shareholders in the proportion of one such Ordinary Share for every
three Ordinary Shares of 25p each, he!d by such Shareholders at the close of business on the 28th
day of September 1981 so that such new Ordinary Shares will not rank for any dividends declared
in respect of the period ended 2nd May 1981, but will rank pari passu with the existing Ordinary
Shares of 25p each for any dividend hereafter declared.

3 That the Directors be and are generally and unconditionally authorised for the purposes of Section
14 of the Companies Act 1980 to exercise the power of the Company to allot relevant securities
up to a maximum nominal amount of £11,934,303 of Shares in the Company until 26th October
1986 on which date such authority will expire, but so that the Company may at any time before it
expires make an offer or agreement which would or might require relevant securities to be allotted
after it expires.

4 Associated Dairies Group Limited Savings Related Share Option Scheme referred to in the letter
dated 29th September 1981, which accompanied the notice convening this meeting be hereby
adopted and the Directors are hereby authorised to do al} acts and things necessary to obtain
approval of the Scheme from the Inland Revenue under the provisions of Schedule 10 to the
Finance Act 1980 and to carry the Scheme intc effect.

5 Associated Dairies Group Limited Senior Executive Share Option Scheme 1981 referred to in the
letter dated 29th September 1981, which accompanied the notice convening this meeting be
hereby adopted and the Directors are hereby authorised to do ali acts and things necessary to
carry the Scheme into effect.

6 The Directors are hereby authorised to vote and be counted in a quorum on any matter connected
with the schemes mentioned in Resolutions 4, and 5, notwithstanding that they may be interested
in them and that the prohibition contained in the Articles of Association of the Company on
Ditectors voting in relation to contracts in which they are interestte! is hereby relaxed to that
extent.

A member entitled to attend and vote at this maeting may appoint one or more proxies to attend
and on a poll vote on his behalf, A prexy veed not be a member., A form of proxy is enclosed at the end
of the Directors Report and Accounts.

By Grder of the Board
P R BAINES, Secretary
Registered Office
Craven House

Kirkstall Road
Leeds LS3 1JE

29th September 1981
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This deeument is important apd remquires yow immedlate attention. If you are in any doubr sbout
the action to be taken you should consult your stockbroker, bank manager, solicitor. ageountant
or other professional adviser immediately. ’

Associated Dairies Group Limited

Birectors: Eraven House
A N Stockdale irkstall Road
E G Bousfield LEEDS 7

F R Baines LS3 1JE

B Orew 29th September 1981
J D Fletcher

A E Gardiner

H Plotnek

J D Ridgway

£ E Binns

To: The Shareholders
Dear Sir or Madam,

CAPITALISATION OF RESERVES

“he Notice convening the Extraordinary General Meeting on page 7 of this document invites
ﬁhareholders to consider and if thought fit pass the Ordinary Resolutions which are set out in the
otice.

Resolution No. 1 is to increase the authorised share capital of the Company by the creation of a
further 92,000,000 Ordinary Shares of 25p each forming with the existing 320,000,000 Ordinary
Shares of 25p each o2 class of 412,000,000 Ordinary Shares of 25p each. Roselution No. 2 is te
authorise the capitalisation of £22,766,386.75 (being part of the balance standing te the credit of
share premium account) and the issue of one Ordinary Share credited as fully paid for every three
Ordinary Shares held at the close of business on 28th S=ptember 1981, Subject to the approval and
implementation of the capitalisation issue, there will remain unissued £11,934,303 (11.58 per cent)
of the total authorised s'are capital of the Company. Reference is made to the above in the chairman’s
statement annexed to the published accounts to be laid before the Company in General Meeting on
the 28th day of ctober 1981.

Shares rasulting from fractions which would arise on an exact proportional distribution will be
allotted to the undersigned so that they may be soid in the market and the proceeds, fess expenses,
distributed to Shareholders in proportion to the fraction of a Share to which they would otherwise
respectively be entitled,

The new Ordinary Shares will not rank for any dividends declared in respect of the period 2nd May
1981 but will otherwise rank pari passu with the existing Ordinary Shares,

Application will be made to the Council of The Stock Exchange, for the appropriate number of new
Ordinary Shares of 25p each to be admitted to the Gificial List.

If the Resolutions are passed Rencunceable Share Certificates in respect of Ordinary Shares
credited as fully paid will be posted to Shareholders on 6th November 1981. Dealings are then
expected to start on 9th November 1981. The last date for registration of renunciation will be 18th
December 1881.

THE COMPANIES ACT 1980
The Company intends to re-register under the name of Associated Dairies Group PLC.

Resclution No. 3 is to comply with the Companies Act 1980 which requires an express authority
from Shareholders to enable the Directors to allot shares or grant rights to subscribe for or convert any
securities into shares. This authority is sought for the amount of authorised share capital at present
unissued and its period is that permitted under the Act. No issue will be made which would effectively
alter the control of the Company without prior approval of the Shareholders in general meeting.

i
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SAVINGS BRELATED SHARE OPTION SCHEMEAND
SENIOR, EXECUTIVE SHARE OPTION SCHEME 1981

Your Directors feel it is important for employees to participate in the futiwe growth and profitabilizy of
the Group by them becoming Shareholders in the Comparry. The Board has studied various ways 19
achieve this objective and s seeking your approval to the following proposals at an Extraordinaty
General Meeting to be held immediately after the forthcoming Annual General Meeting.

The first is a Savings Relsted Share Option Scheme designed %o take advantage of the ax
concessions avallable under the Finance Act 1980, Under this scheme, an employee 2grees to enter
into a Save As You Earn (SAYE) Contrsct with either the Department for National Savings or a building
society whereby he saves a regular amount as a deduction from his pay each week or month for a
pariad of five years. His SAYE savings plus the bonus paid thereon may, at his choice, be used to buy
shares in the Company. The introduction of this scheme is subject to approval being granted by the
Inland Revenue under the Finance Act 1980,

The second Is a new Senior Executive Share Option Scheme open only to full-time directors and
senjur executives who carry the main burden of responsibility for the Group's success. It is similar to
the scheme which has subsisted since January 1973 and is in the form of a grant of options to buy
shares at a future date but without any special tax concessions. Upon the adoption of the new
scheme, the existing Senior Executive Share Option Scheme will be terminated although options then
subsisting under it will continue in full force and effect until they are exercised, lapsed or cancelled.

The total number of unissued shares which it is sought to make available for both schemes and to
cover the exercise of options under the existing Senior Executive Share Option Scheme over the next
ten years is 16,391,826, representing 6 per cent of the present issued ordinary share capital. A
summary of the principal features of each scheme is set out in pages 3 to 5 of this document. Copies
of the Rules of both schemes may be inspected at the offices of Cockman, Copeman & Partners
Limited, 8 Staple Inn, High Holborn, London WC1V 7QH during normal business hours on any
weekday (Saturdays excepted) up to 27th October 1981 and on 28th October 1981 at the
Extraordinary General Meeting being held at the Headingley Pavilion, 8t Michael's Lane, Leeds.

Your Directors believe it is in the interests of Shareholders to support these proposals and thereby
bring more in to line their interests and those of the Group's employees. The Directors intend voting in
favour of the resolutions in respect of their shareholdings which are equivalent to 1-3 per cent of the
current issued equity.

PROXY FORM

A proxy card for use at the meeting is enclosed, which you are requested to sign and return in
accordance with the instructions shown thereon. The completion and return of a proxy does not
preclude you from attending the meeting and voting in person if you so wish,

Yours faithfully
A N STOCKDALE
Chairman
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SUMMARY OF THE MAIN FEATURES OF
ASSOCIATED DAIRIES GROUP LAIMITED
SAVINGS BELATED SHARE OPTION SCHEME

Intreduction

The purpose of the Scheme, which will be administered by the Directors in accordanpe with the
provisions contained in the RBules of the Scheme, is to enable directors and employees who are
eligible to participate to apply for options to subscribe for Ordinary Sharas in the Cowgpany. The
Scheme has been designed to conform to the provisions of the Finance Act 1980, and the Inland
Revenus has indicated that once it has been formally adopted by the Shareholders, it should be
capable of receiving approval under the provisions of the 1980 legislation.

Eligible Employees

Participation will be offered to directors and employees who have been in continuous
employment with the Company or a Subsidiary for a period of not less than three years on tha
date when the Company makes a preliminary announcement of its results to The Stock
Exchange in respect of a relevant year and who work for not less than 16 hours per week and
who are not members of another savings-related share option scheme established by the
Company or a Subsidiary and which is approved by the Inland Revenue under Schedule 10 to
the Finance Act 1980,

Save As You Earn Savings Schemes

Upon joining the Scheme, employees will be required to enter into a Save As You Earn {(SAYE)
Savings Scheme Contract under which they agree to pay contributions of between £10 and £50
per month {or such other sums as may be permitted by legislation but not exceeding £100 per
monti subject to the prior approval of the Directors) for a period of five years. On either the fifth
or saventh anniversary of the commencement of the SAYE Contracts, employees may exercise
their options to the extent of their refunded contributions plus any bonus or interest payable
thereon, The SAYE Savings Scheme Contracts may be taken out either with the Department for
National Savings utilising a 'Fourth Issue” ¢ontract or with a building society designated by the
Directors utilising a ‘Sharesave’ contract.

Option Price

The price at which shares may be acquired under an option wul be the higher of their nominal
value and not less than 90 per cent of the average of the middle market quctations of the
Company's shares quoted in the Daily Official List of The Stock Exchange over three consecutive
dealing days during the week prior to the week in which the Company makes an offer.

Limit on the Granting of Options

During the ten years following adoption of the Scheme the number of shares in respect of which
options may be granted under the Scheme may not exceed 8,195,9213. This is 3 per cent of the
present issued ordinary share capital of the Company, but would be adjusted subject to the
written confirmation of the auditors that such adjustment is fair and reasonable to reflect
capitalisation issues and the bonus element of rights issues, reductions, sub-divisions and
consolidations of Ordinary Shares. Provided also that during the ten years following adoption of
the Scheme, the number of shares issued or liable to be issued under this or any other schemes
which provide for the acquisition of shares by or on behalf of employees, shall not exceed 10 per
gent of the prosent issued ordinary share capital of the Company, but would be adjusted to
reflect capitalisation issues and the bonus element of rights issues, reductions, sub-divisions and
consolidations of Crdinary Shares.

Offer of Options

Options may be offered as the Directors may decide to eligible employees only once in each year.
The fi -t offer of options will be made as soon as practicable after adoption of the Scheme by the
Comg any and following formal approval being granted by the Inland Revenue under the
provisions of the Finance Act 1980, Thereafter, options may be offered only within 28 days after
the Company has made a preliminary announcement of its results in any onhe year. No options
may be offered [ater than ten years after the date of adoption of the Scheme unless the members
of the Company shall have approved an extension of the term.

Exercise of Options

An option may not be transferred or assigned or charged by an option holder and will normally
he exercisable only whan the option holder has completed his SAYE Scheme Contract either five
or seven years after entering into the SAYE Scheme. Special provisions are provided in the Rules
of the Scheme in respect of holders of options who cease employment before completing their
SAYE Scheme Contracts. [n the event of a takeover or winding up of the Company, options may
be exercised by option holders at an earlier time.
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Shares allafted and lssued fobawing the exeidise of 5 option will ank pad passy in Al wmspants
with. all ather Sharso of the. same slass of Yse Company aod the Company Wil wake applieasian
te the Couneil of The Stock Exchange for such Shares 10 be admitted 10 the Qificial List.
Alterations to the Scheme

The Ssheme may be amended, added to or tesminated by the Directors providiag it shall mot
eedse to meat the approval a@mdﬁﬂg@ of Schedute 10 10 the Finance Aat 1380 and subjeat to
@?m;z%» conditions which inchude the prior approval of the Company in general meefing To any
alteration t;

{a} e defintions of eligibte employee and price at which Shares are offered under options;

) the maximum number of Shares ever which options may be granted;

le} the maximum value of an eption which may be offered to an eligible employee;

(d} the sules refating to modifications and alterations to the Scheme and any extension of the

Seheme beyond the tenth anniversary of the Scheme being adopted by the Company;
{e) the sights attaching to the Shares.
No alteration shall be effective i it alters adversely any of the subsisting rights of option holders,

Miscellanecous

If any matter arises in connection with the Scheme or its aperation for which sqeeiﬁclprov'ision s
not made in the Rutes, such matters will be resolved by the Directors as they thirk fit after taking
into account the respective interests of the Company and eption heolders.
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SUMMARY OF THE MAIN FEATURES QF
ASSOCIATED DAIRIES GROUP LAIMITED
SENJIOR EXECUTIVE SHABE OPTION SCHEME 1281

Introduetion

The Senior Executive Share Option Scheme of Assoclated Daijries Limited whick was approvwed by
Shareholders in January 1873 was supersedsd in 1978 by the Assodiatet Dalries Group Lirnited
Senjor Executive Share Option Scheme. Now, with the introduction of the Savings Retated Share
Option Scheme, it is felt necessary 1o replace the existing arrangements for directors and senior
executives with the Senior Executive Share Option Scheme 1981,

The abjectives of the 1981 Scheme are substantially the same as those applicable 1o the
existing Scheme, namely to give fuli-time directors and senior executives who carry the main
burden of responsibility the opportunity to participate in 2 meaningful way in the Group's future
prosperity and weaith. The 1981 Scheme provides for a lesser number of shares 10 be available
for options to be granted to full-time directors and senior executives compared with the existing
Scheme and the number of Shares to be made available takes account of and allows for Shams
liable to be Issued under options not yet exercised under the existing Scheme,

The 1981 Scheme also contains certain minor variations in the terminology and operation of
the Scheme compared with the existing Scheme, principally in the interests of achieving
compatibility with tha proposed Savings Related Share Option Scheme. Providing the 1881
Scheme is adopterd by Shareholders, the existing Senior Executive Share Option Scheme will be
;erminatjd f{orthwith, although options then subsisting under that Scheme will continue in full
orce and effect,

Qualified Person

Full-time directors and senior executives of the Company and its Subsidiaries are eligible to be
granted options under the Scheme and will be nominated at the absolute discretion of the Board.

Option Price

The price at which shares may be acquired under an option will be the higher of their nominal
value and the middle market quotation of the Company's shares quoted in the Daily Official List of
The Stock Exchange on the dealing day immediately preceding the date on which options are
offered.

Limit on the Granting of Options

During the ten years following adoption of the Scheme the number of Shares in respect of which
options may be granted under this scheme when aggregated with the number of Shares which are
lizble to be issued under the existing Senior Executive Share Option Scheme may not exceed
8,195,913. This is 3 per cent of the present issued ordinary share capital of the Company, but
would be adjusted subject to the written confirmation of the Auditors that such adjustment is fair
and reasonable to reflect capitalisation issues and the bonus element of rights issues, reductions,
sub-divisions and consolidations of Ordinary Shares. Provided also that during the ten yzars
following adoption of the Scheme, the number of Shares issued or liable to be issued under this or
any other schemes which provide for the acquisition of Shares by or on behalf of employees, shall
not exceed 10 per cent of the present issued ordinary share capital of the Company, but would be
adjusted to reflect capitalisation issues and the bonus element of rights issues, reductions, sub-
divisions and consolidations of Ordinary Shares.

Options granted to a full-time director or senior executive shall not in value exceed four times
his relevant remuneration. Whthin this limit, the value of options offered to qualified persons will
be determined by a committee of the Board administering the Scheme.

Offer of Options

Options may be offered as the Directors may decide to qualified persons only once in each year.
The first offer of options will be made within 28 days after adoption of the Scheme by the
Company. Thereafter, options may only be offered within 28 days after the Annual General
Meeting of the Company. No options may be offered later than ten years after the date of adoption
of the Scheme unless the members of the Company shall have approved an extension of the term.

Exercise of Options

An option may not be transferred or assigned or charged by an option holder and will normally be
exercisable only while the option holder is in the employment of the Company or a Subsidiary
{except where his employment is terminated by reason of injury, disability, redundancy, retirement
or death). The option holder may exercise one-third of the option after three years from the date of
grant, two-thirds after four years from the date of grant and the total after five years from the date
of grant, but the option will lapse if not exercised within seven years from the date of grant.
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Shares slintted and issued fokowimy the exercice of an option will rank pad KRS in 3l raRARS
with all ether Shares of the seme chass of the Company and the Company Wil make apptol N 1
the Couneil of The Stock Exchenge for such Shares 1o be admitted to the Official List.

Alterations to the Scheme

The Scheme may be amended, added to or terminated by the Direotors subject e certain
econditions whieh inctude the prior approval of she Compaay in general meeting 1 any alteration
to:

{a) the definitions of qualified person and price at which Shares are offered under options;
{b) the maximum number of Shares over which pptions may be granted;
(¢} the maximum vaiue of an option which may be offered to a quaiified person;

(d} the rules refating to modifications and alterations to the Scheme and any extension of the
Scheme beyond the tenth anniversary of the Scheme baing adopted by the Company;

(e} the rights attaching to the Shares.

No alteration shall be effective if it alters adversely any of the subsisting fights of optien
holders.
Miscellaneous

if any matter arises in connection with the Scheme or its operation for which specific provision is
not made in the Rules, such matters will be resolved by the Directors as they think fit after taking
into account the respective interests of the Company and option holders.



