FNNES

B
. £

1
= MFI FURNITURE GROUFP PLC




-~

- - MFI FURNIT_'UR__E GROUP PLC

. - _I')Iraétors and Professional Advisers
B Financial Highlighes

' . : Ch_ilrn’-nan_'i 'Statemant__" Lo

. Bl-l!—il'lﬂll Refi;\k o : Lo

! ~"Pro Forma Profit and Loss Account .

-’

FINANCIAL CALENDAR

Annual General Meeting 8 September 1993

 Final Dividend Payable 1 October 1993

Interim Resnlts Announcement January 1994

Interim Dividend Payable February 1994




* PROFESSIONAL ADVISERS .

directors

}§ Hunt (Chairman and Chief Executive) 3

| O'Connell (Depury Chairman)
D Randall {Finance Director)
3 M Brock
{ Goodhew
1 G Love © .
1 Telett _ -
fary E Baker (Non-Exccuti_vc)
1 E Cook (Non-Exccutive}
' H Smith (Non-Executive)

Al Whitney (Mon-Executive)

legistered Office
outhon House,

33 The Hyde,
‘dgware Road,
olindatle,

ondon

W9 6TD

ompany Secretary
I N M Thomson

‘inancial Adviser
ounty NatWest Limiced
35 Bishopsgate,

ondon ECZM 3UR

olicitors

lifford Chance

10 Aldersgate Street,
ondon EC1A 4]]

aint Stockbrokers
owe & Pitman Limited
Finsbury Avenue, London EC2ZM 2PA

nith New Court Corporate Finance Limited

nith New Court House,
) Farringdon Read, London ECIM 3NH

wditors

PMG Peat Marwick, Chartered Accountants
Puddle Tock, London EC4V 3PD

rincipal Bankers

artonal Westminster Bank Ple
i Bridge Road, Wembley Park,
liddlesex HAY 9AE

egistrars

ational Westminster Bank Plc

egistrar's Department, PO Box 82, Caxton
ouse, Redeliffe Way, Briscol BS99 7ZWH

FINANCIAL HIGHLIGHTS

1993
tm
CONSOLIDATED RESULTS
Turnover 603.9
Operating profit 392
Profit before tax I5.5
PRO FORMA RESULTS .
Turnover 603.9
Operating profit 50.5
Profit before tax and exceptional costs 42.4
Profit before tax 40.2
EARNINGS PER SHARE
Earnings/(loss) per share e 2.3p
Pro forma earnings per share 4.5p
DIVIDEND PER ORDINARY SHARE OF |0p EACH
- Interim i.25p
- Final 2.50p
- Full year dividend 3.75p
Retail area at period end 6,026
(000's square feer)
Sales per square foor (£) 96.12
Average number of emplovees 7,579

1992
im

6474
723
78

647 .4
723
é6.1
66.1

575)p
7.4p

6,117

100.23
7.848



CHAIRMAN'S STATEMENT

MFI FURMNITURE GROUP PLC

Trading Results These are the resules for the 52 weeks to 24 April 1993 and are the first full veur results annoonced since
our flocation last July. “'he flottion was the major event during the period and the proceeds enabled us to tepay much of

the bank debr and to redeem all of the preference shares.

The resules include cerrain eosts thar were incurred as a consequence

" . . . of the flotarion last July and also reflect the capiral structure which existed
Our main priority was to

prior to flotation. In order ro give a clearer indication of the Group's

continue r-educing' our cost base trading performance we have included a pro forma profic and loss
account which shows the results as if the flotation had occurred just
whilst ensuring that service to before che period under review.

Throughout the period we have operated against a background of high

. W
customers also improved

unemployment, a depressed housing marker and low consumer

confidence. In this difficuls environment turnover hus fallen 6.7% to

£604m and, although reported profic before tax increased o £15.3m, the pro forma profit before tax was reduced by 39%
from £66m to £40m. Pro forma earnings per share have fallen from 74p o +.5p.

Review of Activities Our main prierity during the period was to continue reducing our cose base whilse ensuring chae
service to customers alsa improved. This drive on costs will concinue and will be of lasting significance for the develop-
ment of the business, We remain committed to the areas of furture business growth St out in the flotation prospectus.

Our primary activity in developing the UK store nerwork has been directed at increasing sales and productivicy
whilst, ar the same time, reducing toral occupancy costs. During the period 10 stores have been rcﬁtted.and a further 8
have been reduced in size. Surplus space in 14 of these stores has been sub-leased to other retailers. We believe there is
grear potential to continue this policy within the store network over the next few vears.

During the period under review we have opened one new store ar M leadowhall, Shefficld, bringing the tweal number of
UK stores 1o 173, Since economic condirions have remained uncertain we did not wish to cormmic significant expenditure
to expansion of the store network.

In MNovember, well before the return of any contidence to the properry market. we ook the opportunicy o
purchase the freeholds of 4 of our stores at vields well in excess of our financing costs. This is consistent with our
policy of overhead reduction and, at the same time, strengshens che asset base of the Group.

Continued investment in systems has led ro efficiency gains in all the major areas of the business. In particular we
now employ 800 fewer staff than ar the beginning of the period. The redundancy costs associated with this scaff
reduction, of £2.2m, are included within operitting profirs.

It is 2 measure of the progress achieved in the development of our systems thar we felr sufficiently vonfident co
launch the MFET Customer Promise. “This commits us to enhanced standards of service and reliability backed by guarantees
and cash penalties if we fail wo deliver as promised. [ am happy to report thae che MEF] Customer Promise has been well

received by our customers and scaff alike.



Financial Position Following the flotarion last July our financial position is very sound and net
borrowings ar the period end have reduced to £62m. Our pre forma gearing ae the beginning of
the peried under review was 80% and had fallen to 52% by the end of the perind. We have
subsequendy reccived £21m on the sale of aur $1m original investment in Carperrighe ple.
As 2 result of these proceeds and strong operational cash generation, it is expected thar zearing
will fall further during the current financial vear,

Staff o view of the profic performance and che outlook for the future. it was decided in April 1993
thar 1 nit pav award would be appropriate for the coming vear. Despite this facr staff morale
remuins ata high level and T would like to chank the staft for their hard work during this peried
of considerable change.

Board of Directors John Dick rerired from the Board in March 1993 after 15 vears' service
with Hyvgena. fohn plaved a vital rele throughour the duration of the Management Buvour and
I thank him for his contribution over those years. o

The Beard is committed to ensuring that proper standards of corporate governance are
aperating in the Group and thar all directors are kept fully informed to atlow them to make a
fuii contribution to the business of the Group.

Current Trading Adeature of the current trading envitonment is its voladlicy. However, I am
pleased o announce thar sales in the first eleven weeks of the new vear are 3% ahead of the
PICVIGUS yedr,

Dividend The Board recommends a final dividend of 2.5p making a retal dividend of 3.73p for
the year. This is unchanged from last year's notional dividend referred to in the flotation
prospectus. The Board now intends to pursue a prudent dividend poliey, taking account of the
need to rebuild dividend cover as well as ensuring rhat higher earnings are reflected in
increased income o shareholders.

The Future The current recession hus been deeper and has lasted longer than anvone
anticipated. Yet | believe that the action we have raken will be for the tong term benefic of
the business. 'The strengths that have helped us through these difficult times - our commanding
market position; our advanced computer systems and impraving efficiency: vur new
preduce ranges and higher standards of service: our sound financial pasition; and
the commirment, lovalty and hard work of managament and staff - have

become part of the very fabric of the Group. These strengths,

and mv belief that we will be able to develop
and exploie them even furcher, give

me contidence for the future,

™ S M~ *
D S Hunt ,,/—/”"—'—
Chairman 12 july 1993
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MEFI - founder
member and
active supporfer

ef Qualitas.

The MFI Customer
Promise is prominently
displayed throughout

the retail chain.

cal changes to our reail
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BUSINESS REVIEW

MFI FURNITURE GROUF PLC

Retail Operations Continuing improve-

ments in our computer systems have

quality and service within thé furniture

industrvy.

enabled us to make radi-

operations and to develop

importance on

a2 new sales emphasis
chroughout the business.

The administration based

and product

management Structure
has been removed and

replaced by a much

» Placing great
customer service

quality W

The widely adver-
tised MFI Customer
Promise - now one vear
old - incorporates MFI's
price, qualicy and ser-
vice guarantees, which
include the payment of
caompensation for the

late delivery of any

smaller, focused sales team. This has
involved management and staff
changes, a thoroﬁgh review of sales
methods and focused training for

specialisc sales staff enabling them to

concentrate fully on selling.

Customer Service MFI continues to

place grear importance on customer ser-
vice and proeduct qualiry.

Members of MFI management have
been active supporters of Qualitas, a body

formed to promore high standards of

goods and a 'ne quibble', 28 dav money
back guarantee on every product sold.

ATLO A
v e

5 .

-k

> vi
We promise:

No guibble maney back guarantee
up to
28 days from receipt.
F 9
Availability by an agreed date
or a penalty.
F .
Every product guaranteed.
.
Unbeatable prices.
s
Prompt and courteous service at
all times.
iy
Total commitment

to the Qualitas code of practice.
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BUSINESS REVIEW

MFI FURNITURE GROUP PLC

Short lead times §

and reliable
delivery dates - made

possible by the customer

ordering system.

Systems Developments in information

technology have made possible many

- improvements throughout the Group.

The most significant has been a cus-
tomer ordering system which has had a
major impact on the business.

Customers. require short lead times
and reliable delivery dates, which can
now be provided and guaranteed by the
customer ordering svstem. This has
enabled stock levels 10 he fcduccd. Asa
consequence; the need for warehouse
space, both centrally and in the stores,
has fallen., This has been exploited to
the Group's benefit in three important
ways.

First, rent is now being received on

one third of the Group's one million

’

’ Computer

square foor distribu-
tion warchouse in

Northampton which

systems remain

Group's major

one of the

strengths

has been sub-leased.
Second, because

free space became

One third of the
Grronp s distribution

warehotise has been sub-leased.

available in store warehouses and

because stock only needs to be held

briefly, readv assembled kitchen units

can now be disributed through the stores

in the same way as flat packs. This has .
removed the need for the dedicated
Home Delivery Service direct from the

factory and will lead to cost savings in the

current vear in the order of £5m.

Third, surplus warehouse space in the
stores has enabled MFI to sub-fease
space to other retailers, which reduces
overheads and provides renral income at
the sarme time.

Cpmpt'fter svstems remain one of the
Group's major strengths and, in line with
our continued efforts to improve perfor-
mance, 2 new generation electronic point
of sale system has been developed and is
now being installed. This will be fully
integrated with distribution, manufactur-
ing and finance systems, enabling the

Business to operate even more effectively

as one unic.
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Most Hygena and Schweiber kitchen

and bedrapm ranges have wou the

FIRA zodd cwward for t]udﬁ{v.

Prueluction tes at Hawelen - ane
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Hygewi Gty - thie faraest
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BUSINESS REVIEW

MFI FURNITURE GROUP PLCT

Manufacturing The Hvgena group.

operating out of 7 facrories, wich a total
production area of over 2.2m sq fe,
remains the largese furniture manufac-
turer in the UK and one of the largestc
in Europe. It supplies 60% of products
sold in MFI stores.

Verrical integration gives manage-
ment the highest possible levels of
control over qualicy, cost and reliability

of supply. Since vircually ail the Group's

» Virtually all the

Group's manufacturing

manufacturing out-
purt is dedicated ro
the needs of the

retail business - and

output is dedicated since  production

responds to recail

to the needs of the

retail business "

demand - the Group

is well equipped to

Pronio - easy purchase
self selection fower

priced fiernicure.

deal with further
changes in customer expecrarions. This
will becorne more and more important as

consumers demand increasinglv higher

standards and berter value.

Product Development ithin the MFI

Group. product development is a con-
tinuous process across all product tvpes
and ranges. Areas of interest this vear
include Pronto, beds and upholgtcry.

Lines of lower priced Furniture -
available in Pronto departments have
been extended. The newest Pronco
departments carry .somc' 400 different
items compared to the usual 260
and the Company is experimenting
with different wavs of displaving and
stocking these products.

Mew ranges of beds have also been

1
introduced, widening customer choice
in this growth area.

Finally, the improved in-store
presentation of our upholstery ranges -
including new Schreiber suites ar the
top end of the range - is currentiy
being extended into 80 stores and will
be completed by Seprember. These
new upholstery areas are sraffed by

specialist sales personnel.
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BUSINESS REVIEW

MFI FURNITURE GROUP PLC

People MFI recognises che gréwing'
importance of the service role in rerail-
ing strategy and continues to invest in
its people. To this end the Company

had made a written commitment to the

courses in Rerail Business Management -
certificate, degree and rﬁasters level -
specifically produced for MFI by the
Manchester Metropolitan Universicy.

Management and staff appraisal 8YyS-

Investors in People

p

by the Training and

Enterprise Councils.

programme of contin-

ueus improvement

through training and

New upholstery

bringing all retail

areas staffed by and intel“na_l

o employees up to
specialist sales personnel

importance is

As part of its belng plaCEd on

and high levels of

tems have been intro-

initiative, organised Gr‘eat duced and a serious

commitmenc has been
made 0 women's

cepportunicties and

improved teamwork “omen's develop-

ment. MFI has joined

Opportunity 2000.

development, MFT is service' to external Greatr importance

is being placed upon

improved teamwork

Narional Vocational customers and producing high

Qualification (NV(Q)

levels of service to

level 2. Supervisory management are
encouraged to achieve a National
Examining Board for Supervisory
Management (NEBSM) qualificacion
and opportunities are available for mid-

dle and senior management to atrend

external and internal customers.
Employees are encouraged to rake more
responsibility and to become more
accountable. Constant measurement of
standards in order to improve is now part

of everyday management activities,.




BUSINESS REVIEW

Environment Three

The staff have continued o supporeg
the Group's chosen charity - the
National Children's Home - one of
the UK's largest child care charities.

During the year, all manner of spon-

MFI FURNITURE GROUP PLC

'Commitment to Energy‘". in recognition
of MFI Furniture Centres' responsible
SNErgy muanagement; (iii) as signatories
to the World Wide Fund for Narure's

1995 targer of using only wood and

sored evenrs raised

over £125,000 for

the charity. Since the

meets or exceeds

MFI Group.began
its support for the
National Child.rcn's
Home in 1987, nearly
£1 million has been
raised by staff and

suppliers.

The Group

all legislative
requirements
and is committed

to preserving

wood produces from
konown, well man-
aged sources, MFI
began the rask of
idenctifying che
origi;ui[ sources of
the timber bought
by the Group,

In addition, the

Group has agreed an

the natural

major énvironmental

environment

environmental policy.
As the leading furni-

ture recailer and

issues occupied MF1 during the vear:
(i) an experimental re-cycling scheme for
packaging has been on trial ac 5 MFI
sites; {i1) furcther energy saving iniriatives
led o rthe signing, by the Chairman, of

the Department of the Environment's

manufacturer in the UK, the Group
meets or exceeds all legislative require-
ments and is committed to preserving
the natural environment. It employs
safe management practices throughout

all operations.

Family Centres
Helping Young Fami

National Children's

Home - nearly
Lt million raised

by MFT since 1987,
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PRO FORMA PROFIT AND LOSS ACCOUNT

For the 52 weeks ended 24 Apri] 1993

MNotes
Turnover

Change in stocks
Other operating income

Raw materials and consumables

Staff coses I
Depreciation of tangible fixed assets

Other operating charges I

Operating profit from contir;uing activities

Continuing activities:
Cost of termination of an operation

Share of profits of associated undertaking

Profit on ordinary activities before interest

Net interest payable ' I

' Profit on ordinary activities before taxation

Tax 11

Pro forma profit for the financial period

Pro forma earnings per share 11X

1993
£m

603.9
(5.0)
8.0

606.9

252.9
135.8

18.3
149.4

556.4

505

(2.2)

49.8

(9:6)

40.2

(14.)

26.1

4.5p

1992
fm

6474

(1.1)
5.4

6517

2644
1343

26.6
i54.1

5794

723

733

(f.z)

66.1

(23.0)

43.1

74p



NOTES TO THE
PRO FORMA PROFIT AND LOSS ACCOUN'T

I PRO FORMA FINANCIAL INFORMATION

In order to illustrace the effect of thc_rc()rgnnisatiun of the share and loan capital of the
Ciroup and the completion of the flotation, a pro forma scatement of the Consolidated
profic and loss account and the earnings per Ordinary Ghare of che Group has heen
presented. The Consolidated profit and loss account for the 52 weeks to 24 April 1995
and comparatives have been adjusted in the pro forma statement as follows:

i} to eliminate the management bonus of £10m payable on flotation together with
employer's narional insurance contributions of £1m thergon as described in the

listing particulars of 2 July 1992,

i) to eliminate bank fees of £1.9m for arranging new banking facilities and £0:3m of
advisers' costs,

iii) to eliminate the cost of contributing to the ESOP, and

iv) to restate interest charges as if the proceeds of the flotation had been received
and the amounts due under the original capital SETUCture had been paid immediately
before each of the financial periods.

IT TAX

A raxation charge of 35% has been provided, being the estimated effective rate of raxarion.

111 PRO FORMA EARNINGS PER SHARE

The pro forma earnings per share have been calculared based on the pro forma profit

after raxation and the pro forma weighted average number of Ordinary Shares in issue of
581,418,042 (1992 - 581,364,000).

The pro forma earnings per share for the 52 weeks to 23 April 1992 differ by 0.1 pence

from that stated in the listing particulars of 2 July 1992 due to the change in method of .
calculating earnings per share follwwing the publication of FRS3 and the revised definition '
of exrraordinary items.

IV COMPARISOMN OF ACTUAL EARNINGS PER SHARE TO PRO FORMA
EARNINGS PER SHARE

1993 1992
pence pence

Acrual eamings per share 2.3 (57.3)
Effect of elimination of management bonus 2.3 -
Effect of restatement of interest charge ' 1.7 256.9
Effect of restatement of taxation (2.9) {86.5)
Effect of elimination of preference dividends 0.9 755
Effect of other adjustments 0.2 59
Adjusted earnings per share based on actual
weighted average number of shares 5.5 194.3
Actual weighted average number of shares (000's) 477,336 22,184
Pro forma weighted average number of shares (000's) 531,418 581,364
Pro forma earnings per share based on
number of shares post flotation 4.5p 7.4p

15 | MEI FURNITURE GROUP PLC
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DIRECGCTORS’ REPORT

Fhe directors have pleasure in submitting their repore and audited Financial State-

ments for the 52 weeks ended 24 April 1993.

Principal Group Activiﬁes, Business Review and Results

I'he principal activity of MF1 Furniture Group Ple and its subsidiaries is the manufacrure
and sale of household furniture.

A review of che development and activities of the Group's business is contained in the
Chairman's Statement and Business Review on pages 2t013.

The full resules for the period are shown in the Financial Statements on pages 21 to48. .

Share Capital and Change of Mame

OQn 17 July 1992 the Group cbrained a listing on the London Stock Exchange. In prep-
aration for this and following an Exrraordinary General Meeting held on 5 June 1992
the Company was re-registered as a public limited company and its name was changed
to MFI Furniture Group Ple. At the same time as the listing, the Company’s share cap-
ital structure was changed bv extinguishing all share classes other than Ordinary Shares.
Details of this appear in note 235 to the Financial Statements. The total number of
Ordinary Shares in issue at the period end stands at 381,798.928.

Dividends

The Board recommends a final dividend for the period of 2.3p pavable on 1 October 1993
to sharehalders on the register on 6 September 1993, An interim dividend of 1.25p
was paid on 26 February 1993, The total dividend for the period would therefore
be 3.73p per share.

Substantial holdings N

According to notifications received by the Company, the following have an interest in 3%
or more of the issued share capital as at 9 Julv 1993: :

Number of Percentage of

Ordinary Shares issued share

of {0p each capital
Buillie Gifford and Co. - 41,792,624 718
Prudential Portfolio Managers Limited 27,468,385 472
Robert Fleming and Compuany Limited 28,511,975 4.50
Roval Insurance Asset Management Limited 17,890,013 307

Fixed assets

The movements in fixed assets during the period are set our in notes 15 and 16 to the
Financial Statements.

Directors’ and Officers’ Liability Insurance

Directors® and officers’ liability insurance has been taken out as permicted bv Secrion
310(3%a) of the Companies Act 1983.

Directors and their interests

Throughout the financiul period no direcror has had a material interest in any conrract
to which the Company or any subsidiary was a party. The service contraces of the
executive directors are each fora period of Z vears, expiring in July 1993 and éontinﬁing
thereafter uneil terminated by one parcy giving ro the other 12 months' notice. Mary Baker,
Derek Cook, Robert Smicth and Paul Whictney being non-executive directors de not
have service concraces.



DIRECTORS" REPORT

John Dick retired as a directorin March 1993,

At the Annual General Mecting Derek Hune, John O’Connell and David Love will
retire in accordance with the Articles of Association and, being cligible, will offer
rthemselves for re-election.

Directors’ sharehoidings

According to the register maintained under Section 323 of the Companies Act 1983,
the benetficial interests of the directors and their families in the shares of the company

were:
As at 24 April 1993 As at 25 April 1992

Ordinary Shares of |0p each ‘A’ Ordinary  Convertible Convertible

Shares in Share Shares of Preferred  Subordinated

issue Options* Ip each Qrdinary Uinsecured

Shares of Loan Stock

I p sach 1997 (£}

2 S Hunc 510,144 956,500 3,949,800 - -

JJ) O Conneli 389,937 660,800 2,966,700 - -

J I Randall 372,950 660,600 2,966,700 - -

D N Brock 394,545 504,300 2,966,700 -

M Goodhew 389,937 348,800 2,966,700 - -

I3 (¢ Love 395,892 417,300 2,966,700 - .

T JTeller 67,892 452,100 176,096 18,836 1,140

M E Baker 3,500 - - - -

[ E Cook - - - - -

R I Smith 5382 - 9538 170,998 -

" M Whitney - - - - -

*I'he shares are held under oprions granted in July 1992 and are exorciscable in normal circustances
between 17 July 1995 und 16 June 2002 ac £1.15 per share.

Derek Hune, John O’Connell, John Randail and David Brock are trustees of the
MFI Emplovee Benefic Trust which holds 60,028 Ordinary Shares of 10p each
(19492 - 1,057,500 *A’ Ordinary Shares of Ip each were held by them as trustees of the
AMFT Share T'rust and were subsequently transferred o them as trustees of the MFI Group
Empiovee Benefit Trust on 3 June 1992). These directors have a non-beneficial interest
in these shares.

There have been no changes in the directors’ sharcholdings since 24 April 1993,

Non-executive directors

Mary Baker was appointed a non-sxecutive director in June 1992, She is President of
Women in Management and a former Chairman of the London ‘Tourist Board. She is
also a non-executive director of Barclays Bunk PLC, Prudential Corporation plc and
Avon Cosmetics Limited.

Derek Cook was appointed u non-sxecutive direceor in June 1992, He was Depury
Chairman and Managing Director of Pilkingron ple untit his retirement in June 1992,
He is ¢ non-execurive director of Charter Consolidared plc, Powelt Duffryn plc, Kwik
Save Group ple, Littleweods Organisation plc and the leeds Permanent Building Sociecy,

Robert Smith was appointed 2 non-executive director in November 1987, He is
Chairman and Chief Exccutive of Morgan Grenfell Development Capital Limited
and was formerly Managing Director of Charrerhouse Development Capital Limited.
He s alse Depuey Chairman of Bristow Helicopter Group Limited.

MF| FURNITURE GROUP PLC
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DIRECTORS' REPORT

Paul Whitney was appointed a non-execurtive director in November 1987, He is Chief
Executive of CIN Managemenrt Limited. which manages the Bricish Coal Pension
Funds, and a non-executive director of, amongst athers, the British Investment Truse PLC
and Edinburgh Fund Managers PLL.C.

The non-executive directors form the Audit Commirtee which is chaired by Paul
Whitney. The Audit Committee considers all matters relating to the financial affairs of
the Group and meets twice a year, [ts main durties are to review the anpual Financial
Scatements and preliminary announcements before submission to the Board, to review
the work and role of the external auditors, to approve the Group’s accounting policies
and to investigate any irregularities. .

The Remuneration Committee, chaired by Robert Smith. consists of the 4 non-executive
directors and is responsible for approving the remuneration and other benefirs of the
executive directors, including the rules of the performance related incentive schemes
and the granting of share options.

Employees

The average number of emplovees and their remuneration are shown in note 5 to the
Financial Statements. .,

It is the Group’s policy to encourage emplovee invoivement as the directors consider that
this is essential for the successful running of the business. The Group has therefore
maintained and enhanced irs established system of keeping emplovees informed of
performance, developments and progress by wav of che in-house newspaper and widely
distributed information bulletins.

The Group adopts an Equal Opportunities Poliey under which training and career devel-
cpment opportunities are available to all emplovees. The Group aims to meet the code
of practice on the employment of disabled people and full and fair consideration is given
o disabled applicants fur employment. It is the Group's policy to retain emplovees who
may become disabled whilst in service and to provide appropriate training.

Employee share schemes

On flotation, eligible employees were invited to apply for free shares out of the Emplovee
Share Ownership Plan. Employees were also given priority over the public in the allo-
cation of shares. Employees working over 25 hours per week were invited to apply for
options under the MFI Sharesave Scheme. Options were granted to 4,474 employees,
representing over 30% of the total workforee, over 8,991,434 shares and are exercisable
in normal circumstances during the six months commencing on the fifth or seventh
anniversary of the commencement of the scheme at 92 pence per share.

Also on 17 July 1992 options were granted to 70 executive directors and senior employees
under the Executive Share Option Scheme over 13,639,500 shares at £1.15. These oprions
are exercisable in normal circumstances beoween 17 July 1993 and 16 June 2002,

The share scheme rules comply with the Nartional Associadon of Pension Funds guidelines.

Donations

The Group made charitable donarions during the period amounting o £112,648 (1992 -
£108,445). The Group made no political donarions.

Close company

MFT Furniture Group Ple is not a close company for raxation purposes under the Income
und Corporation Taxes Act 1988 and there has been no change in this respect since 24 April 1963,

MF| FURNITURE GROUP PLC [ 8 |



DIRECTORS' REPORT

Post balance sheet events .
On 23 June 1993 on cthe flotation of Carperright ple the Group disposed of its interest in
that company which was purchased in 1988 for £1m. The net proceeds of sale amounted
to £21.4m.

Auditors
KPMG Pear Marwick have indicated their willingness to continue in office and a reso-
lution to re-appoint them and to authorise the directors to fix their remuneration wili be
proposed at the Annual General Meeting,

Annual General Meeting

The Annual General Meeting will be held at 11am on 8 Seprember 1993 at The Chare-
ered Accountants” Hall, Moorgate Place London EC2,

Annual General Meeting - special business

Resolution 7 conrained in the notice of the Annual General Meeting proposes cancella-
tion of the Capiral redemprion rederve and reduction of the Share premium account and
as such consritutes special business.

In accordance with UK accounrting practice and the Company’s accounting policies,
consolidation goodwill has been wrirten off to the Goodwill reserve in the Consolidated
Financial Statements.

"Fhe Consolidated goodwill reserve currently has a debit balance of £482.6m and arose
on the acquisition by the Company and its subsidiaries of their businesses.

Under the provisions of the Companies Act 1985 the Capirtal redemption reserve, which
currently stands at £6.0m, and the Share premium account, which currently stands ar
£305.4m, are generally to be treated as if they were Share capital and can only be utilised
for limited purposes which do not include the setting off of goodwill. In the opinion of
the directors it is now appropriace to cancel the Capital redemprion reserve and reduce
the Share premium account by £476.6m in order to produce a Special reserve against
which the deficir on the Goaodwill reserve can be set off.

The cancellation of the Capital redemption reserve and the reduction of the Share premium
account wiil require the approval of the shareholders by a special resalution to be proposed
at the Annual General Meedng and the subsequent confirmarion of the High Court. In
confirming the Company’s application the Court will be concerned to ensure thar the
interests of the Company’s creditors will not be adversely affected. The Company will

therefore offer to the Court an appropriate undernaking to protect the incerests of ereditors
with debts or claims ourstanding when the reduction takes effect. Alchough it is not

possible to say when the confirmation of the High Court will be obrained, it is anticipared
that this should be achieved during October 1993,

Resolution 8 deals with authorities to allot shares. The Companies Act 1985 prevenes
the direcrors of a company from allotting unissued shares withour the authority of the
sharcholders in general meering. In certain circumstances this could unduly reserict
directors from carrying on the Company’s business to its best advantage. Authoriry is
therefore soughr for your directors to be able to allot unissued shares if it becomes
beneficial to the Company to do so, subject to the limitarions sec out in resolution 8.

By Order of the Board HMNM Thomson
12 July 1993 ) Secretary

MFl FURNITURE GROUP PLC
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MFI FURNITURE GROUP PLC

MIPE

DIRECTORS' RESPONSIBILI'I'IES

In respecr of the preparation of the financial statements

The directors are required by company luw to prepare financial Statements which give 5
true and fair view of the stare of affairs of the Company and the Group at the engd of each
financial period and of the profic or loss of the Group for the Period to chat dace, The
financial statements must be prepared in compliance with the formars and disclosures

required by the Compidnies Acr 1985 and with applicable accounting standards,

The directors confirm thar;

*  suitable accounting pelicies, consistencly applied and supported by reasonabie and
prudent judgmenes and estimares, have beeq used in the prepararion of the Group's
Financial Statements; and

*  applicable accounting standards have been followed.

The direcrors are also responsible for ensuring that svstems are in place for maintaining

REPORT OF THE AUDITORS

To the members of ME| Furniture Group Plc

We have audired the financial statements ser out on pages 21 o 48,

Respective responsibilities of directors and auditors

As described above, the Companv's directors are responsible for the preparation of
financial statements, I is our responsibility to form an independent opinion, based on
our audit, on those Statements and to reporr our Opinion to vou.

Basis of opinion

We conducted our audit.in accordance wigh Auditing Standards issued by the Auditing
Practices Board. Ap audit includes examination, on a fest basis, of evidence relevanr o
the amounts and disclosures in the financial $tatements. It also includes an assessment
of the significant estimates and judgments made by rthe directars jn the preparation of

the financial statements, and of whether rhe accounting policies are dppropriate to the
Group's circumstances, consistently applied ang adequatelv disclosed.

Opinion

In our opinion the financial statements give a rrue and fair view of the seate of affairs of
the Company and the Group as at 24 April 1993 and of the profit of the Group for the
32 week period then ended and have beep properly prepared in accordance with the
Companies Act 1983,

Pro forma profit and loss

A pro forma profit and loss account and related noces are ser our on pages 14 and 15 to
illustrate the effecr gn the results had the flotation and renegotiation of the Group's
borrowings occurred before the beginning of each period rather than in Julv 1992, In our
opinion, the pro forma profit and [oss aceount, so far as the calculations are concerned,
has been properly compiled on the basis Sttoutin the notes thereto,

KOM&  Peat Manncl

Chartered Accountants ) Londan
Registered Auditors 12 July 1993



CONSOLIDATED PROFIT AND LOSS ACCOUNT

Turnover
Change in stocks
Other operating income

Raw materials and consumables
Staff costs

Depreciation of tangible fixed asscts
Other operating charges

Operating profit from continuing activities

Continuing activitdes:
Cost of termination of an operation

Share of profits of associared undertaking
Profit on ordinary activities before interest
Interest receivable and similar income

Interest pavable and similar charges

Share scheme

Prafit on ordinary activities before taxation
Tax

Profit for the financial period

Dividends

Amount transferred (from)/to reserves

Earnings/(Loss) per share

For the 52 weeks ended 24 April 1993

MNotes

3&6

1993

1992

im fm
603.9 647.4
(5.0) (1.1
8.0 5.4
506.9 6517
252.9 264.4
146.8 1343
18.3 26.6
149.7 154.]
567.7 579.4
39.2 72.3
2.2) ;
1.5 1.0
18.5 73.3
3.0 5.1
(25.5)  (69.3)
(0.5) (1.3)
15.5 7.8
(0.2) (3.8)
15.3 40
(22.2) (1.3)
(6.9) 27
23p  (575)p

The notes on pages 26 to 48 form part of these Financial Statemeants
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MFI FURNITURE GROUP PLC

bl

CONSOLIDATED BALANCE SHEET

At 24 April 1993

1993 1992
Motes £m £m
FIXED ASSETS
Tangible assets [5 213.3 2104
Investments I6 1.7 1.0
215.0 2114
CURRENT ASSETS
Stocks 17 65.3 69.6
Debtors F:] 43.1 35.3
Investments 19 0.8 -
Cash at bank and in hand 2.7 3zd
131.9 137.0
CREDITORS
Amounts falling due within one vear _ 20 156.1 653.7
Net current liabilities (24.2) (518.7)
Total assets less current liabilities 190.8 (307.3)
CREDITORS
Amounts falling due after more than one vear 2! 42.8 47
PROVISION FOR LIABILITIES AND CHARGES 23 9.4 6.4
Net assets/(liabilities) 118.6 (318:4)
CAPITAL AND RESERVES ‘
Called up share capiral L 58.2 1227
Share premium account 27 505.4 4.2
Goodwill reserve 27 (482.6) (485.2)
Capiral redemption reserve 7 6.0 -
Special reserve 27 - 51.5
Profit and loss account 27 3Lé (11.6)
118.6 (318.4)

These Financial Statements were approved by the Board of Directors on 12 July 1993
and were signed on its behalf by ] D Randall, Director.

The notes on pages 26 to 48 form part of these Financial Staterments



COMPANY BALANCE SHEET

Az 24 April 1993

C 1993 1992
Motes £m £m
FIXED ASSETS
Investments 16 T16.1 7i3.1
CURRENT ASSETS i
Debtors F:; 101.3 804
Investmenss 19 2.8 -
Cash at bank and in hand 16.5 20.3
120.6 100.7
CREDITORS
Amounrs falling due within one year 20 168.3 634.7
Net current liabilities -{47.7)  (534.0)
Total assets less current labilities 648.4 179.1
CREDITORS
Amounts falling due afrer more than one vear 20 60.0 -
Net assets 608.4 179.]
CAPITAL AND RESERVES .
Called up share capiral 25 58.2 1227
Share premium account 7 505.4 4.2
Capiral redemption reserve 7 6.0 -
Special reserve 27 - 5i.5
Profit and loss account 27 38.8 07
608.4  179.]

These Financial Staternents were approved by the Board of Directors on 12 July 1993
and were signed on its behalf by ] D Randall, Director.

The notes on pages 26 to 48 form part of these Financial Statements
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MFI FURMNITURE GROUP PLC

Ml

CONSOLIDATED CASH FLOW STATEMENTT

For the 52 weeks ended 24 April 1993

Notes

Met cash inflow from operating activities

RETURNS ON INVESTMENTS AND
SERVICING OF FINANCE

Interest received

Incerest paid

Interest element of finance lease rentals
Dividends paid

Dividends received

Net cash outflow

TAXATICN

Clorporation tax paid

INVESTING ACTIVITIES

Paymensts to acquire tangible fixed assets
Receipts from sales of tangible fixed assets

Met cash outflow

Net cash (outflow)finflow before financing

FINANCING

Repayment of bank borrowings and
loan stock

Repayment of Preference Shares
Capital element of finance lease rentals
MNew bank loan

MNew share capital

MNet cash inflowf{oucflow)

{Decrease)/Increase in cash and
cash equivalents

28

28b
28b
28b
28b
28b

28c

1993
£m £m
67.7
3.0
(46.3)
(0.8)
- (25.7)
0.3
(69.7)
(8.4)
(22.3)
17
Y (20.6)
(31.0)
(501.3)
(109.8)
(2.6)
75.0
551.0
12.3
(18.7)*

1992
£m £m
!03.6_
5.5
(85.5)
(1.0
(8L.h)
{3.1)
(14.6)
33
(11.3)
8.1
24
{1;5)
{4.9)
32

*The impact of the flotation on cash and cash equivalents is given in note 26.

The notes on pages 26 to 48 form part of these Financial Starements



STATEMENT OF TOTAL
RECOGNISED GAINS AND LOSSES

Profit for the financial period

Currency translation differences on foreign

CULTENCY Net INVesiments

Total gains recognised since last annual report

For the 52 weeks ended 24 April 1993

1993
£m

15.3

1992
£m

4.0

0.l

4.1

RECONCILIATION OF MOVEMENTS
IN SHAREHOLDERS' FUNDS

Profit for the financial period
Dividends

Orther recognised gains

New share capital subscribed on flotation
Conversion of 17% Convertible
Subordinated Unsecured Loan

Orher share issues .
Redemption of preference shares

Net addition to sharchojders’ funds
Sharcholders’ funds at 26 April 1992

Shareholders’ funds at 24 April 1993

Notes

25

5

25

For the 52 weeks ended 24 April 1993

Group Company
1993 1992 1993 1992
£m £m £m £m
15.3 4.0 8.8 13.8
(222)  (1.3) (Q2.2) (1.3
(6.9) 27 (134) 125
1.2 0.1 - -
550.5 . 550.5 -
1.5 . 1.5 -
0.5 - 0.5 -
(109.8) - {109.8) -
437.0 28 4293 125
(318.4) (321.2) 179.1  l66s
118.6 (3184) 46084 179

The notes on pages 26 to 48 form part of these Financial Statements
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MFI FURNITURE GROUP PLC

NOTES TO THE FINANCIAL STATEMENTS

1. ACCOUNTING POLICIES

Accounting convention
These Financial Statements are prepared in accordance with applicable Accounting
Standards under the historical cost convention.

Basis of preparation

The Consolidated Financial Statements include the accounts of MFI Furniture Group
Pic and all its subsidiary undertakings for the 32 week period ended 24 April 1993,

Since the previous Annual Report, the Accounting Standards Board has issued two
Financial Reporting Standards: FRS 2 - Accounting for Subsidiary Undertakings and
FRS 3 - Reporting Financial Performance. These Financial Statements comply with
both Standards. Comparacive figures have been restated accordingly. FRS 3 prescribes
a new formart for the profit and loss account and virtually eliminates extraordinary
irems. The definition of a discontinued operation is restricted o a business the sale or
termination of which has a marerial effece on the narure and focus of the Group’s
activities, and the operation terminated in the period did not meet those criteria. In
addition, a statement of total recognised gains and losses, and a reconciliation of
movements in shareholders’ funds are required.

Turnover

Turnover represents the nec value of goods sold or services provided to customers
outside the Group excluding value added tax.’

Gooadwill "\

Purchased goodwill, arising on the acquisition of the assets and business now
conducted by MFI Furniture Centres Limited, was written off to the Goodwill reserve
in the period of acquisition and is being transferred to the profit and loss account
reserve over a period of 40 vears.

Goodwill arising on consolidation, representing the amount by which the considerartion
paid for acquisitions exceeds the fair value of their net tangible assets, is written off
directly against the Goodwill reserve in the period of acquisition.

Investments in associated undertakings

Investments in associated undertakings are dealt with under the equity method of
accounting in the Consolidated Financial Statements.

In the Company’s Financial Statements investmencs in associated undereakings are
stated at cost less any amounts written off for permanent diminution in value.

Other fixed asset investments

Investments are stated at cost less anv permanent diminution in value.



NOTES TO THE FINANCIAL STATEMENTS

Depreciation

Depreciation is provided o write aff the difference berween the cost of rangible fixed
assers, excluding freehold land, and their residual value over their estimaced useful
tives. The currene range of useful lives is as follows:

Freehold buildings and long leasehold property 50 - 66 vears
Short leasehold property over period of lease
Fixtures and firtings 3 -4 years
Plant and eguipment 3 - 10 years
Motor vehicles 4 -3 vears
Stocks

Stocks are valued at the lower of cost and net realisable value.

Deferred taxation ‘

Deferred taxartion is provided using the liability method in respect of the raxarion
effect of all timing differences to the extenc that it is probable that an asser or a
liability will erystallise in the foresceable furure. No provision is made for the taxarion
effect of timing differences to the extent chat it is probable thar an asset or liability will
not erystallise in the foreseeable future.
Foreign currency .
“T'ransactions in foreign currencies are recorded using the rate of exchange ruling at the
date of the transaction. Monetary assets and liabilities denominated in foreign
curcencies are translated using the rate of exchange ruling at the balance sheet date
and the gains or losses on translation are included in the Profit and loss account.

For consolidation purposes, the assets and liabilities, and profit and loss accounts, of
overseas subsidiary undertakings are translated at the closing exchange rates.
Exchange differences arising on these translations are taken to reserves.

Leased assets

Assets held under finance leases are capitalised as tangible fixed assers and
depreciated over the shorter of their estimared useful lives or the period of the lease.
Rentals are apportioned between reductions in the capiral obligations included in
creditors and finance charges which are charged to the Profit and loss account at a
constant periodic rate.

Expenditure under operating leases is charged to the Profit and loss account on a
straight line basis over the term of the lease.

Pensions

Concributions are paid to the Group's pension schemes to secure and enhance the
benefits for personnel under the schemes in accordance with the recommendations of
independent actuaries.

Contributions are charged to the Profit and loss account so as to spread the cost of the
provisions over the emplovees’ working lives in accordance with Statement of
Standard Accounting Practice 24. Pension scheme surpluses or deficits are amortised
over the expected remaining service lives of emplovees.

~MF! FURMITURE GROUP PLC
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NOTES TO THE FINANCIAL STATEMENTS

2. COMPARATIVES ~ _ -

Comparatives have been restated to reflect the revised definition of extraordinary
items following the publication of FRS 3 - Reporting Financial Performance,

Items which were previously reported as extraordinary

were: 1992
' £m

Turnover 3.0
Raw marerials and consumables (1.9
Staff costs: (1.0)
Other operating charges (1.1)
Post cessation trading losses (1.0)

Tax thereon 0.5
:, (0.5)

3. TURNOVYER AND PROFIT

The turnover of the Group substantially relates to UK retail sales and accordingly no
analysis of turnover is shown.

5

Profits are analysed as follows: 1993 1992
£m £m

Trading profic 40.8 77
Loss on disposal of fixed assets : {1.6) {0.4)
Operating profit 39.2 72.3

4. OTHER OPERATING INCOME

1993 1992

£fm £m

Rents received 7.2 47
Orther 0.3 07
2.0 54

MFI FURNITURE GROUP PLC [ 28 |



NOTES OF THE FINANCIAL STATEMENTS

5. STAFF COSTS

The aggregate paveolt costs of employees, including directors, were:

1993 1992

Em £m

Wages and salaries 118.7 1173

Social security costs 10.5 10.3

Other pension costs 4.6 6.7
Exceptional item ~ Management Bonus 1.0 -

146.8 134.3

Following the admission of the Company's ordinary share capital to the Official List of
the London Stock Exchange the Group paid an aggregate incentive bonus of £10m ro
certain executive employees, including execurive directors, and employer’s national
insurance concributions thereon of £1m. '

The average number of persons (full time equivalent including direcrors) emploved by
the Group during the period was as follows:

1993 1992
Number Number .
Manufacruring 2,180 2,233
Retail 4917 5,092
Central services 482 523
1,579 7,848
6. OPERATING PROFIT
1993 1992
Operating profit from conrinuing activities is stared £m £m
after charging:
Loss on disposal of fixed assets 1.6 0.4
Operating lease pavments
- Hire of plant and equipment 4.5 4.0
- Ocher 49.2 39.2
Auditors’ remuneration
= Audit work 0.3 0.3
- Other services 0.7 0.3

In addition £0.7m was paid to the auditors in their capacity 4s reporting accountants o
the flotation and was charged to the Share premium account.

[ 29 | MFI FURNITURE GROUP FLC



MFI FURNITURE GROUP PLC

ME

NOTES TO THE FINANCIAL STATEMENTS

- DIRECTORS

The emoluments of the directors were as follows: 1993 1992
£000 £'000
Consideration paid to third parties for
making available the services of direcrors 41 40
Fees 44 -
Salaries and benefits 1,302 1,160
Management bonus (note 5) 7,515 -
Performance related bonus 302 -
Pension contributions 138 102
9,342 1,302

Benefits in kind comprise fully expensed cars which are stated ar the Inland Revenue
scale charge and medical cover stated ar cost,

The performance related element of the executive direcrors’ emoluments is based on
performance incentive schemes approved by the remuneration committee. There are
currently two schemes.

One scheme, in common with thar applicable to senior managers of the Group,
consists of an annual bonus based on the Group’s trading, profit compared to a pre-
determined rarget set from time to time. All participants receive a bonus equal to the
same percentage of their annual salary up to 2 maximum of 10 per cent.

The other scheme is applicable to executive directors only and comprises an annual
bonus for achieving earnings per share (as defined by the scheme rules) greater than
the highest earnings per share previously achieved uplifted by the growth in the retail
price index. A 10 per cent real increase in earnings per share above the previous
maximum would generally give rise to an aggregate bonus of 20 per cent of salary up ro
a maximum of 100 per cent of salary, -

All performance related payments in 1992/3 were made under the profit retated bonus
scheme and related ro profit generated in 1991/2. In furure the bonuses will be
disclosed in the period to which thev relate.

Additional information in respect of emoluments of directors, excluding pension
contributions, is disclosed as follows:

1993 1992
Chairman and highest paid director: £000 £000
Salary and benefits 271 232
Management bonus (note 3) 1,300 -
Performance related bonus 63 -
1,634 232



NOTES TO THE FINANCIAL STATEMENTS

The number of directors whose emoluments fell into - 1993 1992

the following ranges was: Number of MNumber of
directors  directors

£0 to £5,000 3 &

£15,001 to £20,000 3 -

£20,001 o £25,000 1 -

£105,001 o £110,000 - 2

£110,001 to £115,000 - |

£130,001 to £135,000 - i

£140,001 to £145,000 ) - l

| £165,001 ro £170,000 - 2

|

£230,001 to £233,000

£375,001 to £380,000
£1,130,001 to £1,135,000
£1,150,001 to £1,155,000
£1,153.001 to £1,160,000
£1,185,001 to £1,190,000
£1.235,001 to £1,240,000
£1,630,001 o £1,635,000

— ) e o e e

Share options

Following the flotation the execurive directors were granted options under the
Executive Share Option Scheme to acquire a total of 4,435,300 Ordinary Shares at the
float price of £1.15 per share. The options are normally exercisable between 3 and 10
vears following grant provided the growth in the Company’s earnings per shate over a
three vear period berween grant and exercise has ar least matched the growth in the

retail price index.

COST OF TERMINATION OF AN OPERATION

This relates to the costs associated with the rermination of arrangements with
independent retailers. The effect on the Group's tax charge is to reduce it by £0.7m.

INTEREST RECEIVABLE AND SIMILAR INCOME

1993
Em

Interest receivable ' 2.4
Sundry income 0.6

3.0

1992
£fm

28
23

5.1

MFI FURNITURE GROUP PLC
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NOTES TO THE FINANCIAL STATEMENTS

IO’. INTEREST PAYABLE AND SIMILAR CHARGES

1992 1992
£m fm

Bank loans and other loans wholly repavable
within five years L1 &l.6
Finance leases 0.8 k1
Fees and commissions 2.0 0.2
Convertible Subordinated Unsecured Loan Stock ' 1.6 ‘6.4
25.5 69.3

It. SHARE SCHEME

1993 1992
, Em £m
Finzancing costs of Employee Share Ownership Plan 0.5 1.3

Share scheme costs were the borrowing costs incurred bv the Group’s ESOP scheme
up until 20 Joly 1992 when the borrowings were repaid in full by the share scheme
trust. Shares held by the scheme were allocated to emplevees on fiotation and the
scheme ceased. No profit atlocation has been made under the new MFI Share

Participation Scheme established at flotation.

12. TAX
1993
£m
Taxation on profits for the period comprises:
UK corporation tax at 33% (1992-33%) 0.2
Deferred taxation -
0.2
Adjustments relating to prior periods {0.5)
Share of tax of associated undertaking 0.5
0.2

 The tax charge for the period is reduced by movements in deferred tax
differences not pravided for (note 24).

1992
£m

timing



NOTES TO THE FINANGIAL STATEMENTS

13. DIVIDENDS s
1993 1992

£m - £m
Interim of 1.25 pence per 10p Ordinary Share - paid 7.3 -
Final of 2.5 pence per 10p Ordinary Share - proposed i4.5 -
2l.8 -

Preference dividend acerued 0.4 1.3
22.2 I3

L ——-" 1 ————

Dividends accrued in respect of the Redeemable Convertible Cumulative Preference
Shares were sertled in full for cash on the flotation of the Company. Other dividend
entitlements in respect of the Redeemable Convertible Cumulative Preference
Shares, that did not become pavable automatically under the terms of the Articles of
Associarion, were sectled by wav of a2 bonus issue of new Ordinary Shares on flotation,

No dividends were declared on the A’ Ordinary, Deferred and Canvertible Preferred
Ordinary Shares in issue before flotarion.

14. EARNINGS PER SHARE

For the purpose of calculating earnings per share, the ‘A’ Ordinary Shares of 1p each
and Convertible Preferred Ordinary Shares of 1p each previously in issue have been
treated as being equivalent to the number of Ordinary Shares of 10p each into which
they subsequently converted on 2 July 1992,

Earnings per share have been calculated by reference to the Profit for the financial
period after deducting Preference dividend entitlements divided by the average
number of Ordinary Shares of 10p each and equivalent thereof in issue in the period,
amounting to 477,336,493 (1992 - 22,183,931).

The {fuily diluted earnings per share is not marerially different to the actual earnings
per share.

Due to the fundamental change to the eapital structure of the Company an flotation
the historical figures will not be comparable with future earnings per share. .

MFl FURNITURE GROUP PLC
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NOTES TO THE FINANCIAL STATEMENTS

I5. TANGIBLE FIXED ASSETS

Payments on  Freehold Leasehaold Plantand  Fixtures  TOTAL

accountand  properties properties machinery and

assets in the over 50 under 50 fittings

course of years years
canstruction
fm £m £m m £m £m £m
Cost
Ar 26 April 1992 0.8 105.3 415 333 120.4 522 3535
Exchange adjustments - 0.9 - 0.1 0.2 1.0 12
Additions 02 1.5 - 1.2 635 38 232
Disposals - (4.2) - - (3.3) , {0.4) 79
Ar 24 April 1993 1.0 113.5 415 3446 1238 566 3710
fm £m fm £m £m fm im

Depreciation
Ar 26 April 1992 - 8.7 30 56 85.7 40.1 143.1
Exchange adjustments - 0.1 - - 0.1 0.7 09
Charge for the period - L7 07 14 86 5.9 8.3
Disposals - (2.0) - - (24 (0.2) {4.6)
At 24 April 1993 - 85 37 7.0 92.0 465 157.7
Net book value
at 24 April 1993 1.0 105.0 37.8 274 3.8 10.1 2133
Net book value
at 25 April 1992 0.8 96.6 85 277 347 2.1 2104

Included in planc and machinery at 24 April 1993 were ca
cost of £21.4m (1992 - £20.8m), depreciation of £11.2m
value of £10.2m {1992 - £10.6m). Depreciation char
of these assets amounted to £1.5m (1992 - £1.4m).

pitalised leases comprising
(1992 - £10.2m) and ner book
ged during the period in respect

Frechold propercies cost includes land of 548.8m (1992 - £43.7m) on which
depreciation is not provided.



NOTES TO THE FINANCIAL STATEMENTS

16. FIXED ASSET INVESTMENTS

Group

The investment in the undertaking in which the Group has a participaring inrerest was

stated as:

Investment at cost
Share of post acquisition reserves

Share of net assers

The movement in the share of net assers during the period was as follows:

Share of net assets at 26 April 1992

Share of profits before rax of associared undertaking
Share of tax of associared undertaking

Dividends received

Share of net assets at 24 April 1993

Company
Group undertakings
Shares at cost Loans
£m £m
At 26 April 1992 ' 587.2 124.9
Capiralisation of
intercompany loans 127.9 (124.9)
At 24 April 1993 715.1 -

1993 1992
fm £m
1.0 1.0
0.7 -
1.7 1.0
1993 1992
Em £m
1.0 -
1.5 1.0
(0.5) -
(©.3) .
1.7 1.0
Participating Total
interest Company
Shares at cost investment
£m £m
1.0 7131
- 3.0
1.0 TH8.1

Details of principal subsidiary and associated undertakings are given on page 48.

MFI FURNITURE GROUP PLC



NOTES TO THE FINANCIAL STATEMENTS

17. STOCKS. . .. . .

1993 1992
£m £m
Raw matcnals _: L o D = LT - 70
Work in progress T PR M. 30
R Flmshcd goods and goods for resalc - s : S :54.f T 596
L ' 653 696 - .
18. DEBTORS
L - Group Company -
1993 1952 1993 1™
B . €m. im  fm - £m
* Amounts falllng due wuhm one year: _ _
Trade debtors - - oo 173 193 - L.
Amounts owed by submdnary undcrtakmgs - - 96.6. - 718
Amounts due for group rehef . - - T 42
Other debtors 1.5 1.4 - 0.l
Prepayments and accrued income 1.0 144 - 15
ACT recoverable _ - 1.5 - 3.2 ' -
413 351 998 - 786
Amounts fa.'lling due aftér more than
one year: . - : o
Other debtors - - - ' 0.3 0.2 - S
ACT recoverable o - 1.5 - 1.5 . '
Deferred taxation : - - - 1.8
43.1 353 1013 80.4
19. INVESTMENTS )
: Group Company
1993 1992 1993 ©1992
im £m im £m
Certificates of tax deposit - - 2.8 -
Foreign certificates of deposit 0.8 - - -
0.8 - 2.8 -

MFi FURNITURE GROUP PLC I



NOTES TO THE FINANCIAL STATEMENTS

20. CHED‘!TORS

AMOUNTS FALLIN G DUE WITI—IIN ONE YEAR

Borrowings {note 22) '
Trade creditors :
Bills of exchange payable
Amounts owed to subsidiary undertakings
Corporation tax e

Other taxes and social security

Obligations ! undcr ﬁnancc lcascs (notc 30) .

Proposed dnndcnds

Accrued dividends (note 13)
Other creditors -

Accruals and deferred income

Accrued leldCI‘ldS rcprescnt thosc dlvxdcnds deferred at 6 August 1990 which, togcthcr )

Group Company
1992 1993 - 1992
'-£rn. o Em . Em
5028 . 25.0 502.8
| '4'46.3 R -
- 0.2 -
- - 1244 88.1
10.9 66 L6 -
10.6 94 - -
‘2.8 26 - -
145 - 14.5 -
- 180t 18.0
3.8 20 - -
38.2 673 3.1 . 258
156.1 655.7 168.3 634.7

with the increment in respect of arrears, became payable on flotation (note 26)

21. CREDITORS

AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

Borrowings {note 22) _
Obligations under finance leases (note 30}
Orxher credirors

Group Company
1993 1992 1993 1992
im £m £m im
.. 60.0 - - 60.0 -
2.7 4.6 - -
0.1 o - .
62.8 4.7 50.0 -

MFI FURNITURE GROUP PLC
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NOTES TO THE FINANCIAL STATEMENTS

22. BORROWINGS

Group Company
) 1993 . 1992 l_":'l 1992
_ S . o Em  fm ILm £m
- Total borrowings comprise: ' '

'_UnS_._t:_@:t:;t:d bank loans 85.0 - _85.0 -
Secured bank loans C = 4709 - 470.9
< £31,920,000 17% Convertible Subordinated :

Unsecured Loan Stock 1997 . - 38 P 39
85.0 5028  85.0 5028

Amounts falling due within one year - 280 . 5028 25.0 - 5028

Amounts .falling'duc after more than

one year: R . _ _

Between one and two years 30.0 - . 30.0 -

Berween two and five years 30.0 - 30.0 -
60.0 - &00 . -
85.0 - 5028 = 85.0 .. 5028

The bank loans bear interest at a rate of 1.2% over LIBOR.

The syndicated Secured Credit Facility was repaid and, of the £31,920,000 17 per cent
Convertible Subordinated Unsecured Loan Stock 1997 (“CSL Stock™), £1.5m was
converted and £30.4m was redeemed on flotation {(note 26).

23. PROVISION .FOR LIABILITIES AND CHARGES

Group Company
1993 1992 1993 ) 1992
£m m £m £m
Pension provisions (.note 29) 9.4 6.4 - -

MFI FURNITURE GROUP PLC



NOTES TO THE FINANCIAL STATEMENTS

24. DEFERRED TAXATION

Group
Movements on deferred taxation during the period were as follows :
1993 1992
£m fm
Ar 26 April 1992 - 2.1
Credit for the period - (2.1
At 24 April 1993 - -

The deferred taxation liability is analysed as follows :

Provided in the Financial  ‘Neot provided in the

Statements Financial Statements
1993 1992 1993 1992
£m £m fm £m
Accelerated capital allowances 3.4 1.8 2.2 33
Capical gains rolled over - - - 10.3 |
Other timing differences 3.1) (1.8) (1.0) &7
- - 1.2 79

In the opinion of the directors, the existing revalued properties in Group undertakings
will be retained for use in the business and the likelihood of any taxation liability
arising is remote. Accordingly the potential deferred tax in respect of thesc properties
has not been quantified.

MFI FURNITURE GROUP PLC
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NOTES TO THE FINANCIAL STATEMENTS -

-25. CALLED UP SHARE CA.PITAL-

Authorised
’ 1993 - 1992
Number im Number . £m
Z Ordinafy Shares of 10p each _775,!52,_000 77.5 : -
LAY Ordinary Shat_fes of 1p each m - 70,_880-,020_ a7
Convertible Preferred Ordinary S T
Shares of 1p each ' - - 729,120,000 72 -
Redeemable Convertible '
Cumulative Preference Shares ' o
of £1 each - - 116,250,000 1163
7715 _ - 1242
Allotted & Fully Paid
1993 [992 _
Number £m Number fm
Ordinary Shares of 10p each 581,798,928 58.2 - - :
'A' Ordinary Shares of 1p cach - - 63,880,020 - Qg
Convertible Preferred Ordinary ) : o
Shares of 1 p each - - - 582,120,000 58
Redeemable Convertible
- Cumulative Preference Shares _ B :
of £1 each - - 116,250,000 |16.3 e
58.2 {227

At the Extraordinary General Meeting on 2 July 1992 the shareholders of the various .

classes, as appropriate, conditionally approved the following resolutions in preparation

for the flotation of the ordinary share capital of the Company:

a) to issue 7,000,000 <A* Ordinary Shares and 147,000,000 Convertible Preferred
Ordinary Shares ( CPO’s) in respect of the £1,540,000 convertible element of the

MFI FURNITURE GROUP PLC ETH



NOTES TO THE FINANCIAL STATEMENTS

d) e allot by way of bonus issue 11,304,347 Ordinary Shares of ¢ pence each to

Preference Shareholders to recompense them for t_h'e aggregate of commission and )

stamp duty payable if all the Ordinary Shares creared in c) and d) were sold in the
flotation; ' '

e) to.allot by way of a bonus issue 69,617,760 Ordinary Sharés of 1 .pcnci: each to the

holders of the *A” and ‘B’ Ordinary Shares then in issiie;

D to consolidate the resultant ‘A’ Ordinary Shares, ‘B’ Ordinary Shares and (“)rdina:fy .

- Shares of 1 pence cach into 28,092,210 Ordinary Shares of 10 pence each;

and the allotment and issue of 489,142,360 Ordinary Shares of 10 pence each for
cash; and . - . ' "

h) to vary the authorised share capiral in thc"pcrformam;c of a) to g) as appropriate, to
repurchase the Deferred Shares arising from b) for a considcration of 1p for every
10,000 {or part théreof) and to finally reduce the Anthorised Share Capital to
775,152,000 Ordinary Shazes of 10 pence each. - ' :

The resoludons became unconditional on 17 ]ul‘y. 1992 when the issued érdinéry
share capital of the Company was admitted to the Official List of the Landon Stock
Exchange. : : . _ : .

The shares issned under rcso_lutioz_l g) above raised £5505m net of cxpénscs. This
amount was principally applied to the repayment of the bank debt and the

redemption of the preference shares as shown in note 26,

the same day rights were exercised, under the MFI Sharesave Scheme, to purchase -

At 24 April 1993 the following options were in existence:

Dare Granted No of Options Exercise Price Normal Period
) of Exerclse
Share scheme
MFI Executive 17 July 1992 13,224,800 115 Between 3
Share Option and 10 years
Scheme
MFI Sharesave 17 July 1992 8,338,720 92p After 5 vears
Scheme or 7 years

MFI FURNITURE GROUP PLC




NOTES TO THE FINANCIAL STATEMENT

26. FLOTATION PROCEEDS o

The proceeds of flotatmn were apphed to rcpay the bank debt rcdccm thc A
Redeemable Convcmb!c Cumulative Preﬂ:rcnce Sharcs and settlc certain u:ems '
ansmg asa rcsull: of the flotation as follows Sl E

' Payments arlsmg as a result of the ﬂotation. ST : R

Repayment of bank debt - o . 455.9

" Repayment of revolving credic f'amhty o - 20.0

Redemption of Preference Shares . 1098

Payment of accrued Preference Shal:c dIVIdend : S 18.4

Redemption of 17% Convertible Subordmatcd _ L

Unsecured Loan Stock 1997 forcash © - 30.4

Payment of arrears of interest on 17% Couvcmbl; P :

Subordinated Unsecured Loan Stock 1997 - 124

Management bonus payable ér flotation (mcludmg s '

national insurance) ' . 1 X

Costs of raising loan finance : R 2

660.1

Financed hy:

Proceeds from new shares o . 56258

Issuc costs S _. ' (12.0)

550.5
New term loan : R 75.0
. 625.5 :

Financed by own cash resources on listing . . . 34.6

MFi FURNITURE GROQUP PLC -



NOTES TO THE FINANCIAL STATEMENT

27.

'RESERVES R S
Group Share Goodwill ' Capital ~ Special Profit and
premium reserve redemption - reserve . . loss
account . reserve - " account
£m £m fm . £m B £m
At 26 April 1992 '_ A2 (8s2) - 5157 (e -
Rerained loss for the period - . - :_ 69
Bonus issue - (0.8) - = e -
Premium on shares issued 514.0 - - - -
Issue costs (12.0) AU - -
Redemption of Deferred . o o '
Shares . - - 6.0 e e
Transfers berween reserves - 26 0 o . (5|.5)__- 489
Currency translation ) ! IR
adjusernents - - - R T2
At 24 April 1993 5054 - (4826) 60 . . 316

The Group’s share of accumulated post acquisition reserves in the associated undereaking
included in the Profir and loss account at 24 April 1993 was £0.7m. (1992 - Enil).

The cumulative amount of goodwill written off against reserves ar 24 April 1993 was
£504.6m (1992 - £504.6m). - S S

Company Share ' Caphal Special  Profit and

premium redemption reserve loss

account ‘reserve . account

£m _ £fm £m £m

At 26 April 1992 42 - 5is 0.7

Retained loss for the period - - - (13.4)
Bonus issue (0.8) S - : -
Premium on shares issued 5140 - - Lo
Issue costs (12.0) - - -

Redemption of Deferred

Shares - - 6.0 - -

Transfers berween reserves - - {51.5) 51.5

Ar 24 April 1993 505.4 6.0 - " 38.8

These Financial Statements do not include a separate Profir and loss account for MF!
Fumiture Group Plc (the parent Company) as permitred by Section 230 of the Companies
Act 1985. §

The profit for the financial period dealt within the Financial Statements of the Company
was £8.8m (1992 - £13.8m ).

_ ; _
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: The bé_l_ariéc on the Spe_dia_l reserve was transferred to the Profic and loss accounr -
i o e ;

llowing flotation in acv;orda_ncg: with the sanction of the High Court_ of Justice on 30

additional c_cjuifs}_ﬁna_ncc rised by the Company. . 7

- CONSOLIDATED CASH FLOW STATEMENT

o a) lié_ct"._‘n_'t%iﬁ;f_!@n of ﬂpara'.ﬂng profit tq':né't cash _inl_lqﬂv_ -

‘. from operating act vitles - B o
. I 1993 . 993
f€m - fm

Opcfatiﬁg [éroﬁt S L S 322 723

Depreciation of 'l:angiblc_ fixed assers o 183 2%

Loss on sale of tangible fixed assets = ' f.6 0.4

- Decrease in stocks N o _ ' 4.3 19

Decicase in debrors R ' 52 o7

Increase in creditors - .- . : L5 L7

Net cash inflow from cb’htinulng operating activities 70.1 103.6
Other continuing activities: _

Net cash outflow in respect of the | N o _

- 'termination of an operation _ - _ (2.2) -

- Effect of foreign exchange rate changes _ (0.2) -
Net cash inflow from operating activities : 67.7 103.6
b) Analysis of changes in financing during the period _

. Borrowings Finance Share Caphal
Leases and Premium
£m fm £m
At 26 April 1992 502.8 7.2 126.9
Cash inflow f'rqm financing 750 - 551.0
Cash outflow from financing (501.3) (2.6) (109.8)
Conversion of 17% Convertible
Subordinared Unsecured Loan (1.5} - 1.5
New finance leases - 0.9 -
Discount on redemprion of
Deferred Shares - - (6.0)
At 24 April 1993 75.0 5.5 ' 563.6




NOTES TO THE FINANCIAL STATEMENTS

c) Analysis of chang:é: in cash

and cash equivalents during the period = 1993 1992
At26Aprll992 . o0 g 28.8
Net cash inflow befare édju_s:mqn‘i:s forthe o oo
effect of foreign exchange rate changes .~ . & BT {17 32
Effect of foreign exchange rate qhaﬁges o BN ¢ X | 0.1
At24 April 1993 o | 135 321
Cash and cash cﬁﬁ_ivalcnts comprise: | O L £ I | 7]
Foreign certificates of dépasic ' R _ 0.3 -
Cash at bank and in hand o : 227 321
Revolving credit facility drawings ' (10.0) -
At 24 April 1993 13.5 32.1

29. PENSIONS

The Group é)pcrateS four pension schemes providing benefits based on final |

pensionable pay. ‘The assets ‘of the schemes are held separatcly from those of the
Group, being invested with independent fund managers. Contributions are charged
to the Consolidated profit and loss. account so as to spread the cost of pensions over
employeces’ working lives with the Group. The. contributions are determined by a

qualificd actuary on the basis of tr'it:nni_al valuations using the projected unit method.

The most recent valuations of the schemes were as at 6 April 1992,

The main actuarial assumptions used include an investment return of 9% per annum,
rates of salary increase of 7% per annum, and rates of dividend growth of 4.5% per
annum. ' ) : ;

The toral pension charge for the period was £6.6m (1992 - £6.7m).

Conrtribution rat.cs have been less than the overall charge 1o the Consolidated profic
and loss account which has resulted in a provision in the Consolidared balance sheer
of £9.4m (1992 - £6.4m). : - '

The most recent actuarial review showed that the four schemes had an agpregate
market value of assets of £79.9m and that the actuarial value of those assers
represented 114% of the benefits which accrued to members, after allowing for future
expecred increases in earnings.

It is possible that pension costs will increase in future years as a result of the Barber
decision, a European Court judgement requiring pension schemes to offer equal

benefits to men and women. The increase is currently not expected 1o be marerial,

Additional pension increases will be required in future years when the Social Security
Act 1990 is implemented.

MF| FURNITURE GROUP PLC
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30. FINANCIAL COMMITMENTS

Grou p
Ca.pltal Commltmants

* The estimated amount of capiral cxpendlturc at 24 April 1993 authorised by the
Bﬁard for whlch no provxsmn has been madc in the Financial Statcmcnts is as follows:

1993 1992

£m £m )
Contracted for : 59 0.7
" Not contracted for ) I15.5 173

Leasing Commitments

Obhgauons cntered mto in respect. of finance leases, net of um:rest are payable over
the ful!owmg penods : :

1993 1992
£m £m
Within one year (note 20) . 2.8 . 26 _
Aftcr more than one ycar {note 21)
Between two and five years S ' _ 2.2 ‘39 :
After five years ' 0.5 0.7
2.7 456
- €
5.5 72

Ar 24 April 1993 the annnal comritments under opcratmg leases were as set out

below: .
Land & Buitdings Orther Assets
1993 ' 1992 i993 1992
fm fm . Em Em
Operating leases whlch cxplrc
Within one year 0.4 0.8 0.6 0.5
Between two and five years L4 1.0 1.6 L&
After five vears 39.1 374 0.4 0.2
409 39.2 2.6 23

Company

The parent company had no capital or leasing commirments at 24 April 1993.
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31, POST BALANCE SHEET EVENT -

On 23 June 1993 thc Company sold its entire’ investment in the ordinary shares of

Carperright ple under the flotadon arrangements of that company. The proceeds from

the sale amotinted to £20.4m after cxpenses on which tax of £6.7m will become liable

subject to any available rcliefs from tax on capital gains. On the same day the
~ Company réceived £1.0m in redcmpnon at par of its holdmg of ‘B’ Preference shan:s.

The original cost of the Company 5 :otal investment in Carpctnght plc as shown in
note 16 was £1.0m.

32. CONTINGENT LIABILITIES

Group ’ : Company

1993 <1992 1993 1992,
£m £m im £m

Employee Share Ownership Plan - _ _
Loan guarantee ' . 2.4 T 2.4
Dividends not declared (notel3) - 243 - 243

Amounts outstanding against letters
- of ¢redit and counter-indemnities 3.0 57 3.0 -

¥

MFI FURNITURE GROUP PLC - ¢
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PRINCIPAL SUBSIDIARY
AND ASSOCIATED UNDERTAKINGS

At 24 April 1993
PARENT COMPANY Country of registration B
' or incorporation
MFI Furniture Grdup Ple, England

~ PRINCIPAL GROUP UNDERTAKINGS

Manufacturing: R : : R -
* Hygena Limited England : - Cen
Hygena Packaging Limired England : :
Schreiber Furniture Lirmited _ England
Greens Components (RSC) Limired England

Sale of household furniture:

* MFI Fumiture Centres Limited England
Furniture Fitting Bervices Limited England
' Hygena Cuisincs 5arl T France )
* Carpetright plc : " England {22% Ordinary shares 50% -

) 'B' Preference Shares)
Property management:

* MFI Properties Limited Engiland -

Management services: s
MFT Services Limited England

Finance:

* MFI Financial Services Limited ' England

(formerly Homeplan Finance Limited)

Unless otherwise indicated the Company owns 100% of the ordinary share capital -
of the above mentioned companies. The investrnents in those coimpanies marked
with an asterisk are owned directly by the Company. All of the above companies
operate in the United Kingdom or their country of incorporation.
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SIX YEAR RECORD

Turnover (8m)
Trading profit (Em}
Operating profit (§m) -~

Average number of employees

(full-time equivalent)
Sales per square foot (£)+

Retail area at period end
{000’s square feet)

Capital expenditure (Em}

Stocks (Em)

Notes

+1993 results are on a pro forma basis after eliminating certain costs payable on

19931 1992

6039 . 6474
52 727

505 723

7,579 7848

96.12 100.23

6036 6117

232 167

65.3 69.6

1990 - 1989 -

|_991 
g3, 5949 60LT
474 485 94
456 526 918
g 8025 7610 -
‘9598 [97.33 11003
6231 5978 5709
178 244 1076
715 728 1065

amounting to £11.3m and charged to Trading profit and Operaring profit. -

*1988 results are on a pro forma 52 week basis.

9508

4,994

65

546

6l4

flotation

+All rerail sales excluding VAT divided by the weighted averagc square footage during

the period.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN thrar the sixch An_ﬁual_ General Meceting of MFL
-Furniture Group Plc will be held at the Chartered Accoﬁnt_ants' Hall, M'dorg’at'c Placc., :
London ECZP 2BJ on Wedncsday 8 September 1993 4¢ 1.00 2.m. for the following "
purpcses:’ . e S i coot

ORDINARY BUSINESS o

2 To declare 2 final d_ividcni:!_bf 2.5p per ordinary share.

3 Tore-elect Mr 'S Hunt as a director. :

4 To re-elect Mr JJC'Connell as g direcror,

5 To re-elect Mr D G Love as a director. ) S

6 To re-appoint KPMG Peat Marwick as Auditors and o authorise the direcrors to fix |

I To receive the Directors' Repo._rl: and Accounts for.t_.hc_.SZI_we:::cks. e_:ndéﬂ 24 Apnl 1993

their remuneration,

SPECIAL BUSINESS T .

To consider and, if thbﬁght fit, to pass the following spccial'resoh-xti_ons:

7T THAT (i) the Capital redemption reserve of the Company be caﬁcclle_d;; and
(ii} the Share premium account of the Company be reduced by £476.6 million.

8 THAT the directors of the Company be and are hereby ganerally and unconditi.ona_.liy
authorised and empowered during the perind cxpiring 15 months afrer the

date of passing of this resolution or at the conclusion of the next annual
general meeting of the Contpany, whichever first bccu:s-,.(i.inless previously -
renewed, varied or revoked bxj the Company in general mec;ing) o exercise
all or any of the powers of the Company pursuant to Sections 80 and 95 of
the Companies Act 1985 (the "Act™), to allor féi-evanf securities '.(jés' defined K
in Section 80 of the Aét), and the Company may make an offer or :a'g_rcc'ment'

this authority and the directors may allot relevant securities in Pursuance

of that offer or agreement, all as if Section 8%(1) of the Ace did nbt.'apl:ily
to that allotment, but so char: ' ' :
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exceed £19,335,307 ('apj)rqximétcly 33% of the allotted and fully paid share capiral
of the Company); o I

1] the nominal value of the relevant securities alloczed under this authority does not

(ii) allotments of equity securities within the mcanihg of Section 94(2) of the Act may
be made as if Sccti_dn 89(1) of the Act did qcsi_ap;ilj'r:'whcré'j:hc' secﬁrit_ies have bccn
‘offered (whether by way of a rights iégué, _Ei'pcn offér'm_' o_thi:fwisc_) to holders of
ordinary shares in prdborti_qn as nearly as may be to their sharcholdings bur subject
to the directors héving a right ro make s.-hch'cxclusion's' ér other arrangéments in
connection with such offering as they deem necessary or expedient: _

(a} to deal with equity securitics represénting fractional critil:lcmcnts; and

{b) to deal with legai or pracl':icﬁl prol;%lémé under the laws of, ‘or the requirements of
any recognised regulatory body or any stock exchange in, any territory; and

(ifi) altocments of equity securities for cash otherwise than 1:-:u'rs|._|.an'|: to paragraph (ii) are
limited to an aggregare nominal amount equal to £ 2,908,994 (5% of the allotted and
fully paid share capiral of the Company). - :

By order of the Board
HN M Thomson . - ) .
Secr;etary ' o Scuthon House,
: 333 The Hyde,
Edgware Road,
: R . . - Colindale,
30 July 1993 ' London NW9 6TD

Any member of the Company who is entitled to actend and vote at the meeting is
entitled to appoint one or more proxies to attend and; on a poll, vote instead of the
member. A proxy need not also be a mcmbér. To 'be effective the proxy form and
any authority under which it was executed {or a notoria]iy certified copy of such

aurhoriry) must be deposited with the Company's Registrars, National Westminster .

Bank Ple, Registrar's Department, PO Box 82, Caxton house;, Redcliffe Way, Bristol

BS9% 7NH, not less than 48 hours before the time fixed for the meeting. Complerion
. of the enclosed proxy form will not preclude shareholders from attending and voring
at the meeting in person. ;
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ML

STORE LOCATIONS - UK

L 7

At 12 July 1993

Denmiore Road
Altrincham
Achanitic Street

-Ashford

Ashton

_smp.cam

Ayhshu
A
AL
Ban ’
Caertarion Road
‘Barking .

Abbey Road
Bamsley

Twibell Street. .
Barrow-in-Furness
Walney Road

Basildon

Buin
Reacee

L
Morse Rad

Blackburn
Yvhitebirk Drive

Blackpool
Vicarage Lane
Bletch
Viiatling Isge:
Boiton
. Manchestar Road
Boaotla '
Orrell Park
Bracknell
Poal Concre
Bradford
Cemetery Road
Avenue

Brislington
Bath Road -

Bury St. Edmunds
B;:Y'ﬁdd Way
Cambridgy
Ntwnurlu:ﬁ‘d

Can

Cank'yexcnd
Canniﬂg Town
Canterbi

Swuery Rmury

Cardiff
Newpart Road

Carlisle
London Aoad

Carmarthen
Morfa Lane
Catford
Ajthen Road

Chariton
Maritima Ind. Est,

Esr..'

‘Cheetham HIll

-Chelmer Vilkags Recall Pl

Chdmhilﬁ
mew

- Chester.
'Suhndlmd
cmmu
: :Ehh:hestar :
Portiiefd Feta Park
" Clydebank .
 Clydebank Retall Park

Colchester
London Read
Colindala
Edgware Read
Crawley

-Londunnmd C

L Crewe

-c'ibbscm,' "

w4 on -
.mmnm :
Darlington

) &nSu-eEr.m

Dartford

" Prospect Placa

Derby
Meteor Centre

- Doncaster

York Road

" Dover
. Dudley. -
Mnrr)r [ Cortra - -
" Dundee
- Kingsway West

Dunfermiine
Carnock Read

Dunatable
Lutan Road

. Easthourne

Lottbeidge Drave

- Easterhousa

. Auchinlea Reresif Park
. Edinburgh
Saxfield Road

" Edmronton
Angel Road

‘Erdin

Ray Retail Park

Exeter
FParis Streec

Fareham
Sauthampton Road

Gateshead

Tean Yalley Trd. Bst.
Gillingham
Gillingham Business Park
Glenrothas

Saltire Paeil Parkc

" Gloucester
Eastern Avenue

Grantham
London Read

" Great Yarmouth

Gri'. .
Victoria Street

Hasting
Bexbad Rosd

" Haverfordwest

. Hayes
WUncbridga

Hemel Hampstead -
Redbourn Road

High Wycombe

) Kmvesbeach Business Pl
. Huddersfleld

NWMBL

Hull .

Inverness .
Strothers Lane

Errvatal R

il Road
Isle of Wight
Gomile

Isloworth
Tvrldcedn_n Road

Kei 1%

Ketteri
Hnd’mull R’Ead

e o,
Lancaster
Abdciiffe Road

i ooy
Leeds.

Aireside. Conitre

Leicester '
Narborough Road North

Lincoin
Tritcon Way

Lishurn
Sprucefield Casitre

Llve |

Edge Lamngo

Uandudno

Mostyn Champneys Ret. Pk

Llanelli
Trostre Parc

Llansamlet
Mantyfin Nerth

Loustbgroush

Luten
Wingate Read

© " Mansfield
“- Mouingham

London Raad

Meadowhall (Shefeld) -
'HMWM

I'Ierth?' Tydﬂl

‘Metherfield -
Victoria Ratall Park

Newhury
London Road

MNewcastle
K.lnpwn Park
Newhaven

_ Drova Road

New Maldon

Moasghs fod. Et.
Abbey Centré _’.
Nosd
wm‘&;'
North Shields -
Mortam Read

Barker Streex :
ﬂotﬂn'ham
Nuneatnn
Bond Sgreet

n,

Orpl o
Oxford
Botey Road
Perth
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Peterboro
Lincoln Rud ugh
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Potters Bar
High Sereer
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Ribbrieton

Reading
Ondord Road
Renfrew
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Rochdale -
Diraka Straet

Romford
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Parkgave Rewall World

‘Stamnford Hill
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Swansea
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Swindon
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Trowbridge Weston Super Mare
Trewhridge Retail Park Winterstoke Remil Park
Truro Wigan
Mewauay Road Chapel Lane
Tunbridge Wells Wimhladon
Longfield Road Flough Lane
YWakefield Wolverhampton
Ings Road Bilsion Road
Wallasey Waorcester
Bidston Road Blackpale Road
Warrington Wrexham
Wilsen Patten Street Mount Street
‘Watford York
Lower High Street Osbaldwick Link Road
YWembley
Qiympic Way
5
FRANCE
Annecy Lyon
Epagny §t Bonner de mire
Antibes Marseilie
La Valentine
Arras Montpellier
Pérals
Aubagne Nice
Avignon Noyelles
Sorgues Noyelles-Geodauh
Boulogne Orléans
St Martin les boulogne Saran
Calais Ormesson
Calais Owest Chennevigres sur marne
Chalon-sur-Satne Pantin
Cherbourg Pierrefitte
Cherbourg La Glacerie Pierrefitte sur Seine
Claye Souilly Plan de Campagne
Cabries
Coigniéres Portet
Partec sur Garonne
Corbeil-Essonnes Puget
Villabé Puget sur Argens
- Créteil Roncq
Douai Rouen
Sin-le-Nobhle Barentin
Englos 5t Jean de la Ruelle
Haubourdin
Grenoble 5t Quentin
Sainc Egrive Mantgny l¢ Breconneux
Issy Les Moulineaux Strasbourg
Labege Toulon
iabege cedex La Garde
Le Havre Tours
Monuivilliers 5t Pierre des Corps
Lille Yendenheim
Lyon




