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WIORY OF THE DIRECIORS

for the 52 weeks to 16th March 1991

Croup Perfarmance

Profit: and Dividend

incipal Activiti

Share Capital

REP-91~-1

A review of the Group's performarve during the year, with
comments on the financial results ard future develcpments,
is containedinthedzairnan'sstatmnerxtkhimisadoptedas
part of this Report.

The profit on the ordinary activities of the Group k=fore
taxation amourited to £518.2 million. After deducting £163.4
million for tavation and £115.2 million far dividends paid
and proposed, £240.0 million has been transferred to

resexrves. The Group trading profit amounted to £505.7
million.

The Directors are proposing the payment of a final dividend
of 5.25p per share on 29th July 1991 to shareholders on the
Register 1t the close of business on 31st May 1891; together
with the interim dividend paid of 2.1p per share, this makes
a total dividend for the year of 7.35p per share.

The principal activity of the Group 1is the retail
distribution of food and home improvement and garden
proeducts,

During the year 12,602,550 shares were allotted and further
options granted under the Company's share schiemes for
emplovees. In addition, 1,026,715 shares were issued on
excharge and conversion of 538 5% Convertible Capital Ponds
issued by J Sainsbury (Capital) Limited in 1989.

Resolutions will be proposed at the Anmual General Meetirxy
as follows:~

~- To increase the Company's Authorised Share Capital from
1,700,000,000  shares to 2,000,000,000 shares %o
accomncdate the potential issue of shares from the Scrip
Dividend Scheme proposal amd outstanding obligations in
respect of share schemes ard Capital Bond conversions,
No issue will be made which would effectively alter the
control of the Company without prior approval of its
shareholders in General Meesting.

- To Trenew the Directors' authority to issue shares which
expires within five years of the Previous renewal.

- To refiew the authority of the Directors to issue shares
without applyiny the statutery pre~emption rights.

The full text of the Resolutions are set out in the Notice
of Meetiny on page [29].



Post Balance Sheet

Scrip Dividend

Persanal Pquity Plan

Market Value of
Properties

FPixed Assets

REP-91~1

2

As set out in Note 16, on 23rd April 1991 J Sainshury
(Capital) Iimited gave notice of redempticn to the holders
of the outstandiny 5% Convertible Capital Bords 2004.

On oth May 1991 the Campany issued US$ 150 million 8%% Bonds
on the Barodollar Market for the purpose of refinancing
existing indebtedness. The Notes are to be redeemed on
their fifth anniversary.

The Directors are proposing to offer Shareholders the option
of taking same or all of their dividemd in the form of
crdinary shares rather than cash. This option will apply
initially to the final @ividend payable in July 1991.

A Resolution will be proposed at the Anmual General Meeting
to approve the offer cf a scrip dividend to all shareholders
and the fuli text of the Resolution is set cut in the Notice
of Meetirg on page [29].

The Directors announce the introducticn of a Corporate
Personal Fquity Plan in June 1991, cutline details of which
are included in a letter from the Chairman to shareholdexs
accompanying this Report. It iz the Directors' present
intention to introduce a further Plan to take advantage of
the changes amounced in the Bwiget once the appropriate
legislation is in place.

Based on the sample valuation undertaken by J Trevar & Sons
which was referred to in the Apmual Report and Accounts for
198889 the Directors were of the opinion that the open
narket value of the retail properties of J Sainshury plc and
Homebase Limited at 18th March 1989, including developments,
excesded net book value by 41%. This revaluation was not
reflected in the balance sheet at that date.

The Directors remain of the opinion that the properties of
the Group, included in this year's accounts at a net bock
value of £2,487.8 million, have a substantizlly greater
market value.

The movements of fixed assets are shown in Note 1 on page
[ii].



ok

“d

Employment Policies

Donations

Dixvectors

REP-91-1

3.

The Scientific Services Division employs 128 people and has
an anmal expenditure of over E£3.5 millicn. It works in
close co-operation with suppliers to achieve the highest
standards of product quality, hygiene and safety, and to
maintain them throughout the Company's distribution chain
and stores. It also works with the Company's buyers to
develop new products.

services of any existing employee who becames disabled are
retained wherever possible. The Group also has a very
extensive and well-established structure for commnicating
with employees, especially in relation to the financial
results at the year erd.

During the year the entitlement to participate in the Profit
Sharing Scheme was extended to UK employees with only one
year's service.

Donations to charitable organisations amounted  to
£1.3 million (2990:  £0.9 million), which included
contributions to enterprise agencies, Jjob creation,
educational schemes and the Arts. There were no political
donations.

The Directors are shown on page [ yand [ ). A1l the
pivectors shown held office throughout the year with the
exception of Mc R P whitbread who was appointed at the
Annual General Meeting on 1ith July 1990. In accordance
with the Articles of Asscciation, a Resolution will be
sumitted to the Annual General Meeting for the
re-appointment of Mr G C Hoyer Millar whe retires by
rotation and offers himself for re-election.
sir Roy OGriffiths will retire at the Annual General Meeting
it will not offer himself for re-election. Directors
holding executive office do not retire by rotation.

No Director had during or at the end of the year any
materiul interest in any contract of significance to the
Group's husiness.
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whithread
ir Roy Griffiths
G Barnes
G C Hoyer Millar
Sir James Spooner
The Rt Hon
Lord Prior PC
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The mmber of ordinary
shares held by the
i6th March
Beneficial
16th March
1551 1990
47,497,363 47,497,363
338,433,302 338,433,302
60,625 12,687
74,319 26,825
173,490 178,293
114,600 118,942
66,127 103,418
107,964 105,767
3,197 1,000
35,348 32,244
2,994 1,000
56,125 54,590
3,844 6,534
14,095 11,398%
107,040 104,150
151,896 149,699
258,676 410,987
4,800 4,800
11,000 11,000
2,000

1ady Eccles of Moulton 2,000

* At date of appointment

REP-91~1
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Beneficial holdings include the
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shares and options over ordinary
Directors and their farilies at
The nunber of

set out below.
opticns granted and exercised during

Ordinary Shares

17th March 16th March

and those of their
holdings in family

beneficiaries.

Non-beneficial
D J Sainshury,

144,498 (1590: 144,498).
holdings in charitable
trustees.

Directors'

Preston

Between 16th March 1991
changes in the Directors' interests.

spouses
trusts,
or their minor children ar

holdings
428,056 (

interests in Lean
candover, beneficial 50 (1990: 50} ,
non-beneficial 2,095 (1990:

1991

108,027
108,450
186,132
122,086
137,256
181,479
161,246
181,784
114,522
163,826

76,108
159,303
100,949
123,730
143,770

63,604
181,171

options
Granted Exercised
during auring
year y=ar
53,680 -
61,349 -
58,594 114,552
64,979 225,315
48,637 83,394
55,976 72,788
46,932 49,774
37,121 25,614
46,012 -
42,473 13,218
39,877 -
39,030 12,884
32,770 29,846
28,834 20,2572
- 185,950

Directors' persc
and minor children as well as
of which the Directors' spouses
e bpeneficiaries or potential

98,596

the year is also shown.

17th March
1990

54,347
47,101
242,090
282,422
172,013
198,291
164,088
170,277
68,510
134,571
36,231
133,157
98,025
115,148%
299,720
162,200
181,171

of Directors were as follows:

1990: 428,056); Sixr Roy Griffiths,

Non-beneficial holdings include
trusts of which the Directors are

2,095) .

Stock were: lord Sainshury of

D J Sainshbury,

and 1lth May 13891 there were no
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Substantial Interests fThe substantial interests notified to the Company are set

Aditors

REP-91-1

aut below, all of which include duplications.

Miss J Portrait and W M Pybus, respectively a partner and
consultant of Denton Hall Burgin & Warrens, the Conpany 's
solicitors, C T S Stone and lady (Lisa) Sainsbury are
trustees  of various settlements, including charitable
settiements, At 211th May 1991, the total holdings of the
tmists of which the abuve are trustees amcanted to 18%, 9%,
4% and 4% respectively.

As trustees and beneficially S D  Sainsbuy amd
T A D Sainsbury MP held 7% and 3% respectively at 1lth May
1931,

Clark Whitehill are willing to continue in office ard a
Resolution to re-appoint them as Auditors and to authorise
the Directors to fix their remuneration will be submitted to
the Annual General Meeting.

By Order of the Board

lscezrmttrms /\/"SJ/ At tp e

14th May 1991

[
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BALANCE, SIHFETS
16th March 1991
Note 1991 TP 1990 1991 T g
o tn tm £m
Pixed Assets
Tangible Assots 1 3,214.1  2,738.4  2,540.9  2,097.8
Investments 2 19.0 17.1 478.9 474.2

3,233.1  2,755.5  3,00w.8  2,572.0

Qurrertt Assets

Investment 5 - 29.4 - 19.0
Stocks 360.7 308.4 236.2 126.2
Debtors & 116.3 94.9 98.1 72.8

ACT Recoverable 7 28.9 27.3 27.7 22.0
Cash at Bank and in Hand 110.5 139.3 50.8 47.1
616.4 89%9.3 412.8 387.1

Creditors: due within one year 8 (0,429.4) (1,352.3) (1,210.4) (1,105.1)
Net Qurrent Liabilities (813.0) (753.0) (797.6) (748.0)
Total Assels lLess Qurent Iiabilities 2,420.1 2,002.5 2,222.2 1,824.0
Creditars: due after one year 8 {386.0) (431.8) (636.2) (493.0)
Deferred Tax 10 (3-6) (3.9) 4.7 2.0
Minority Interest 11 (210.9) (11.3) - -
1,819.6 1,555.5 1,580.7 1,333.0

— —

Capital amd Reserves

Called up Share Capital 12 382.0 378.6 3e2.9 378.6
Share Premium Account: 13 218.0 193.8 218.0 193.8
Revaluation Reserve: 14 15.9 20.3 19.9 20.3
Profit and Loss Account 15 1,082.4 812.8  _970.8  __74C.3
1,672.3  1,405.5  1,590.7  1,333.0

5% Convertible Copital ¥onds 2004 16 __147.3 150.0 - -

1.812.6 1,555.5 1,520.7 1,333.0

A, et et — —— st

Notes on the Financial Statements are on pages (9] to (25].

The Financial Yeatements on pages [6] to [25]
were approved by the boazrd of Directors on

14th May 1991, and are signed on its Lenalf by

Satnshary cheirman -, MN/CI‘L—Z'
Y r
» 2 - ] " g‘ N .
David Sainsdbary Deputy Chairman LU S /7

ey . fe

BAL~91-2
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GROUP FPROFIT AND IOSS BOOOUNT
For the 52 weeks to 16th March 1991

Croup Sales (inclxding VAT & Sales Tawles)
VAT & Sales Taxes

Croup Sales (excluding VAT & Sales Taxes)
Cost. of Sales

Gross Profit
Administrative Expenses
Group Operating Profit
Net Interest Payaiyie

Associates - ghare of pz_;‘;i;fit

Profit sharing _‘,./;’

Group Trading Profit
Other Operating Income (including
property ;:ifvfits)
Profit cn Ordimvity Activities befiza 'l
. Tax on Profit on Cxdinary Rctivities

Profit uan féz/dmary Activities after Tax
Mirdrity Interest

Profit for Financial Year
Dividends

Profit Retained

Camings per Suare
Excluding other operating income
Including other cperating income
Fully Diluted Farnings per Share
xcluding other operating income
Including other operating income

GrpP-91-3

Note

17

17

18 ) -

20
21
24

25

15

1991 1950
Om fm
8,200.5 7,257.0
387.2 326.6
7,813.3  6,930.4
7,049.9  6,302.3
763.4 628.1
178.4 157.4
585.0 470.7
35.6 17.8
549.4 452.9
003 1.6
519.7 454.5
44.0 33.8
505.7 420.7
12.5 30.7
518.2 451.4
163.4 140.5
354.8 310.9
0.4 2.8
355.2 313.7
115.2 92.4
240.0 221.3
22.52p  18.81p
23.37p  20.80p
21.98p  18.36p
22.78p  20.23p

7.
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COOP STATEMERT OF SOURCE AN APPLICATI(N OF FUHDS
For the 52 weeks to s6th March 1991

samce of Funds
profit on ordinary activities before tax

rdjustments for items not involving movement of funds
Depreciation
Share of profits before tax of Associates

profit on sale of the assets of palethorpes Limited  (5.1)

Total Generated fram Operations
Funds from Other Scurces
12%/,% Notes 1995
8% Convertible Capital Bonds 2005
5% Convertible Capital Sonds 2004
91/o% Notes 1996
Share capital
Minority imterest capital contribution
Dispesal of tangible fixed assets
Sale of the assets of Palethorpes Limited (Neb)

\

Application of Funds
Capital experditure
purchase of Haverhill Meat Products Limited
pividends paid
Tax paid
Net advances (from)/to Associotes
Redemption of debentures
Unsecured Loan Notes

Decrease in Warking Capital
Tncrease in net creditors
Less increase in stocks

Ircrease in Net Ligquid Furds,
(including short Term Notes)

GPS-91-4

1991 1950
£m fm
518.2 451.4
125.4 103.4
(0.3) (1.6)
638.2 553.2
100.0 hent
198.0 -
(2.7) 146.0
- 91.9
29.6 22.1
- 4.3
1719 198.1
]-3-9 -
1,148.9 1,015.6
719.7 692.5
- 18.5
97.8 79.8
143.G 134.7
0.2 =
20.5 32.5
1,041.2 952.0
88.2 101.8
52.3 22.3
35.9 79.5
143.6 143.1

8
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ACCDINTING POLICITS

Basis of Accomts

Consolidation

Oost of Sales

Deferred Tax

Capitalisation of

ACC-91~-5

9,

These accounts have been prepared uder the historical cost
convention as imodified by the revaluation of certain
properties and in accordance with the Cospanies Act 1985, as
amarded by the Companies Act 1989, and with Accounting
Standards adopted by the Accounting Standards Boarxd. They
consolidate the acocounts of J Sainsbury ple, (!'the Campany!)
and all its Subksidiaries and, where appropriate, the relevant
proportion of the post acquisition results and reserves of
Associates ('the Groap').

No Profit and Ioss Account is presented for the Cawpany as
provided by Section 230(3) of the Campanies Act 1985.

The results of Subsidiaries acquired are included in the
Group Profit and Loss Account from the date of acquisition.

Goodwill arising in comnection with the acquisition of
Subsidiaries is written off against reserves. Goodwill
comprises the excess of the purchase price over the fair value
of the assets acquired.

Sales consist solely of smales through retail outlets, and
exclude rental and other income.

Cost of s=ales consists of all costs to the point of sale
including warehcuse and transportation costs and all the costs
of cperating retail outlets.

Frovision is made on the liability method for deferred tax
which ocould become payable within the foreseeable future
having regard to the Group's projected levels of trading and
capital experditure.

Depreciation 1is provided on frechold amd long leasehold
properties if, in the opinion of the Directors, the estimated
residual value of any property will be less than its book
value after excluding the effects of inflation, so that the
shortfall is written off in ecual annual instalments over the
remaining useful life of the propexrty.

Certain landlords® fittings, which have been capitalised as
part of leasehold properties, are depreciated in equal anmial
instalments over the estimated useful life of the asset to the
Group.

Ieasehold properties with less than 50 years unexpired are
depreciated to write off thelr bcdk value in equal annual
instalwents over the unexpired period of the lease.

Fixtures, equipment and vehicles are depreciated to write off
thelr cost over their estimated useful lives in equal annual
instalments at varying rates not exceading 15 years and
comrencing in the accounting year following capitalisation
except for certain Subsidiaries where depreciation camences
from the date of the acquisition of the asset.

Interest incurred on borrowings to finance specific property
developments is capitalised net of tax relief.
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Leased Assats

Associates

Foreign Qurrencies

Earnings per Share

ACC-91~5
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Research amd Development expenditure is written off as
inourred against the profits of the year.

Surpluses and deficits on sale ard leaseback of properties are
recognised in the year of disposal.

The ocosts of providing pensions for employees are charged in
the profit and 1loss account in accordance with the
recamendations of independent qualified actuaries, any
funding surpluses or deficits that may arise from time to time
are amortised over the average working life of employees.

Assets used by the Group which have been funded
finance leases are capitalised and the resulting lease
obligations are included in creditors net of finance charges.
Interest costs and all payments in respect of operating leases
are charged directly to the profit and loss account.

Stecks are valued at the lower of cost and net realisable
value; stecks at warehouses are valued at invoiced prices, ard
at retail outlets at calculated average cost prices.

issociates are those shown on page {14]. An Associate is a
Campany in which the Group participates in camercial and
financial policy and has an interest of between 20% and 50%
inclusive. These companies are also related companies as
defined in the Companies Act 1985,

Assets and liabilities in foreign anrrencies are translated to
sterling at the exchange rates ruling at the kalance sheet
date. Results from overseas companies are translated at the
average rates of exchange for the relevant accounting period
of the overseas campanies. Differences on translation of
investment in overseas campanies and related loans are taken
directly to reserves.

The calculation of basic earnings per share is based on profit
after tax and minority interest, and on the weighted average
of  ordinaty shares in issue after adjustwent for
capitalisation issuves.

The calculation of fully diluted earnings per ordinary share
is based on the profit after tax and minority interest ang
adjustments which assume:

i) the full conversion of 5% Convertible Capital Bonds 2004
on the first day of the financial year and 8%% Convertible
Capital Bonds 2005 on the day of issue.

ii) the full exercise of all crdinary share options granted
uder the Company's own schemess on the first day of the
financial year, or the date granted if later.

The amount so derived is div Yr: the weignied average
number of ordinary shares ir during the year and the
weighted average number of o . -wares arising from the

above adjustments.
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HOTES (N TNTE FINANCTAL STATEMEMTS

at 1éth March 1991
1 Targible Fixed Assets

Gr:r:mp
Properties Fixtures,

Cost ar Valuation

At, 17th March 1990
Additions

Disposals

Exchange adjustments
Haverhill Meat Products
Limited

At iesth March 1991

- -

Peprecaation

At 17th March 1990
Provided in the year
Disposals

Exchange adjustments
Haverhill Meat Products
Limited

At 1eth March 1951

Net Book ‘Velue
At 16th March 1991

At 17th March 1990

Capital Wark-in-Progress
incinded above
At 1eth March 19591

At 17th March 1890

Pnalysis of Properties
At 15th #arch 1991
Frechold

Lorng Leasehold
Short Leasehold

NOT-91--6
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. Coupany
Total Properties Fixtures, Total

Buipment Bquipment:

& Vehicles & Vehicles
£m £m £ £ fm o
2,1£6.2 1,001.0 3,187.2 1,627.0 781.0 2,418.0
559.9 219.8 TI9.7 510.9 x72.5 683.4
1583.7 39.4 203.1 151.2 29.0 180.2
23.5% 2.8 33.3 - - -
13.6 23.4 37.0 - - ~
2,572.5  1,195.0 3,767.5 1,986.7 934.5 2,921.2
64.1 384.7 448.8 17.4 362.8 320.2
25.0 100.4 125.4 3.4 75.2 79.3
5.2 26.0 31.2 0.8 18.4 19.2
4.1 4.5 8.6 - -~ -
4.9 14.1 19.0 - - -
84.7 468.7 553.4 20.0 360.3 380.3
2,487.8 726.3 3,214.1 1,966.7 574.2 2,54C.9
2,122.1 616.3 2,738.4 1,609.6 488.2 2,0987.8
140.1 42.5 182.6 92.7 40.2 132.9
135.2 33.1 168,3 84.4 23.4 107.3

Group

Comparny

Cost or Cost or
Valuation Valuation
iz £m
2,010.9 1,618.9
438.3 334.0
123.3 33.8

2,572.5 1,986.7

Tom————
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1 Tangihle Pixed Assets (Continued)

The United States properties ard the properties of Savacentre Limited have been
included on the basis of the fair value attributed by the Directors at the date of
acquisition.

The amount Included in additions in respect of interest capitalised during the year
;;dai 16th March 1991 amounted to £33.9 million after deducting tax relief of £17.5
1lien.

Included in the net book value of fixed assets is £52.9 million in respect of assets
held under finance leases.

Included in the Group and Company totals above are properties which were valuved in
1973 by Messrs Healey & Baker and/or Messrs G L Hearn and Partners on an open market
basis of £28.2 million as follows: Freehold £19.3 million, Long Leasehcld £8.5
million and Short Leasehold £0.4 millicn.

If these properties at the 1973 Valuation of £28.2 million had been included at
original cost, the cost and depreciation figures at 16th March 1991 would have bean
Freehold £4.5 million, 1ong Leaschold £3.7 million and Short Leasehold £0.1 million
with cumlative depreciation of £0.3 millicn, £0.7 million ard £0.1 wmillion
respectively (compared to £1.3 million, £1.9 million and £0.4 million depreciation
o revalued costs.

2 Irwvestoents
Group Caapany
1991 199 1991 1990
£m £m £m £m
Subsidiaries (Note 3) - - 473.7 467.6
Associstes (Note 4) 14.0 14.1 5.2 6.6
Other investments 5.0 3.0 - -

5.9 17.1 478.9 474.2
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7 Ivestzent: in Subsidiaries

The Campany's principal subsidiaries axe:

Share of Ordirary country of

nlixtted Capital Incorperation

Savecenitre Limited 100% UK
Hamebase Limited 75% UK
Haverhill Meat Products Limited 100% UK
thaw's Supomarkets, Inc. 100% * Usa
J Sainstury (0.5.A.) Inc. 1004 * usa
J Sairshury (Finance) B.V. 100% Netherlards
J Sainshory (Capital) Limited 100% Jersey
J Sairsbary (Charmel Islands) Ldmited 100% Jevrsey

Details of other Subsidiaries will be set cut in the Conpany's Anmual Return.

All chares in Subsidiaries are held directly by J Sainsbuary plc, apart from those
marked * above, which are held by another Subsidiary Topany. All Suksidiaries
o;?er:'ate in the qauntries of their incorpo;ai:.ion apart tram J Sainsbury (Capital)

Comparty
o

Investments

Shares at cost, less amourtts written off

Balance 17th March 1990 77.9

additions 19.0

Balance 16th March 1991 36.9

Long Term Capital Advances

Balance 17th March 1990 389.7

Net Decrease (12.9)

Balance 16th March 1991 376.8

Total Investmert 16th ¥Maxrch 1991 473.7
17th March 1990 467.6

The consolidated accounts are pased upea the audited accounts of the Cowpany and
its Subsidiaries made up to 16th March 1971, with the exception of Haverhill Meat
Products Limited (17th February 1991) and J Sainsbury (U.S.A.) Inc. and Shaw's
Supermarkets, Inc. (2nd March 1991). Th the opinion of the Directors it is
for the Overseas Companies Yo prepare accounts to an aocounting date
earlier than the rest of the Graup for the early preduction of the Group accaunts,

NOT-91-6
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4 Tmvestwent: in Associates

Share of Share of Profit
Allotted Capital Befare Tax
_ 1991 1990
Breckland Parms Limited m £m
200,000 "g" oOrdinary Shares of £1 each )
141,532 1% Redeemable Preference Shares) 50% 0.8 0.7
of £l each )
28,760 Crdinary sShares of Xp each 28.76% 0.7 0.9
500 "B" Ordinary Shares of £l each 50% {1.2) (0.4)
9,000 Preference Shares of €1 each 100%
Havarhill Meat Products Tinmited - 0.4
Share of profits for 48 weeks before it
became a Subsidiary in 1990
0.3 1.6
Investments Group  Conpany
©m £m
Balance 16th March 1991 and 17th March 1920 0.6 0.6
Share of Post Acquisition Reserves
Balance 17th March 1990 7.5 -
Share of retained loss for the year (0.1) -
Balance 16th March 1991 7.4 -
Long Term Copital Advarces
Balance 17th March 1990 6.0 6.0
Provision against investment - (1.4)
Balance 16th March 1991 6.0 4.6
Total Investment 16th March 1991 T T14.0 5.2
17th March 1990 14.1 6.6

The proportion of the profits of the Associates attributable to the Group ard the
reserves included in the Group BEalance Sheet are taken from the audited accounts
produced within three months of the bkalance sheet date, except Kings Reach
Investments Limited where maragement accounts are used,

A1l Associates operate and are incorporated in the United Kingdea.

J Sainstury ple Directors of Associates

BreckIand Forns Ydmited: A W Fry, I G Morton and M D Morgan,

Kings Reach Investments Limited: D J Sainskbury and C W Burdsey.

Sainshory LET Shop Developments Limited: D N Roberts and T A Paker.

NOT-21~6
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15.
7 Qurrent. Asset Investmeat

During the year, the trade and ret assets of Palethorpes Limited, the wholly owned
Subsidiary of Haverhill Meat Products ILimited were sold for £14 million and the
resulting profit is shown in Other Operating Incame (including property profits)
(Note 20). At that time, the Company's Directors decided that control of Haverhill
Meal Products ILiiited would not be temporary and se its accounts have been
consolidated in au.ordance with the Group accounting policies as from the start of
the year with the txading results of Palethorpes Limited to the date of sale. The

comparative balance sheet has not been adjusted as the effect is not considered
material.

& Debtors
Group Compary

1991 1990 1991 1c2n
£m £m 5] £m
Trade 18.6 10.5 6.0 2.2
Amounts owed by Subsidiaries - - 11.8 6.7
Amounts owed by Associates - 0.4 - 0.4

Other Debtors (including £€1.8 million
due in more ‘than one year) 86.5 77.1 74.7 61.3
Prepayniants 10.0 5.7 5.6 2.2
Corparation Tax Recoverable 1.2 1.2 - -
116.3 94.9 98.1 72.8

Included in Other Debtors is an interest free loan to Mr R P Whitkread, which was
made before his appointment as a Director. The amount outstanding at 16th March
1921 amounted to £7,000, £8,000 having been repaid during the year.

7 ACT Recoverable
The advance ocorporation tax (ACT) is recoverable by set off against corporation tax

payments in future pericds of which £0.9 million (1990: £5.4 million) is recoverable
in more than one year.

8 Creditars Group Oxparry
1981 1990 1591 1990
Due within ane year: £ £m £m £m
Bank Loans and OQverdrafts 32.6 236.2 - 207.1
Unpresented Cheques 126.4 125.2 £85.8 80.2
ort Texm Notes 30.0 - 30.0 -
5 /8 Guaranteed Notes 1991 i7.3 - - -
93/g Notes 1991 112.8 - - -
Unsecured Loan Notes 4.1 24.6 - 3.7

Carrent portion of long term indebtedness,

including finance leases 2.1 2.7 - -
Trade Creditors 556.4 481.1 484.5 410.1
Corporation Tax 142.8 12¢.9 137.5 117.6
Social Security Costs and Other Taxes 29.0 14.8 18.7 11.0
oOther Creditors 223.3 213.2 199.3 177.7
Accruals 64.1 67.0 21.5 21.5
Amunts owed to Subsidiaries - - 144.7 9.6
2mounts owed to Associate 5.1 0.7 5.1 0.7
Proposed Dividend — {llota 25) 83.3 65.9 83.3 65.9
1,429.4 1,352.3 1,210.4 1,105.1

poeciy
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8 Creditars (Continued)

The 5'/g% Notes and the 9%/g% Netes 1991 have both been issued by J Sainsbury
(1“111211')‘::@:53 B.V., guaranteed by the Parent Comany ard zature in October ard Nevenmber
1991 respectively. The proceeds of both barrowings were lent to the Parent Company
by J Sainsbury (Finance) B.V.

The 57/ ¥ Notes represent a borrowing of Yen 5,000 million, which has been
dnme.rteg into $32 million bearing interest of 7.7% bv a currency and interest rate
swap

The 93/8% Notes represent a borrowing of $200 million, which has been converted
inte a liability of £58.6 million and $100 million by a currency swap. Both
borrowings bear interest at a margin below the relevant LIBOR rate.

The Unsecured Ioan Note issued by a Subsidiary Campany is interest free.

The amount owed to an Associate bears interest at Naticnal Westminster Bank PIC Lase
rate.

Oampany
1991 1990 1991 1990
Due after ane year: £m £m £ m
First Mortgage Debentures 1.4 1.6 1.4 1.6
Secured Ioans 6.8 8.7 - -
Term Bark ILoans - 2.5 - -
U;}secured Ioan Notes 16.4 23.8 - 3.9
5 /8% Guaranteed Notes 1991 - 19.8 - -
934 % Motes 1991 - 120.4 - -
10 §8% Notes 1353 100.0 100.0 100.0 100.0
9 1/c% Notes 1996 81.9 92.3 81.9 92.3
1237,% Notes 1995 100.0 - 100.0 -
8% Irredesmable Unsecured Loan Stock 2.9 2.9 2.9 2.9
Finance ILeases 57.1 41.1 - -
Ipan to Homebase Limited from
minority shareholder 12.5 11.5 - -
Armount due to Subsidiary Company - - 350.0 292.3
other Creditors 7.0 7.2 - -

386.0 431.8 636.2 493.0

The mortgage debentures comprise £0.5 million 7%% stock 1987/92 and £0.9 million 6%
stock 1988/93, Each provides for redemption at par within 5 years of the terminal
date or by vearly drawing out of a sinking fund established for the purpose.

The sinking fund obligations in any year may be satisfied by tendering, at the lower
of par or inclusive cost, stock previocusly purchased by the Company; the obligations
in respect of both stocks arising in the year ended 16th March 1991 have been met in
this way. The value of debenture stock redeamed between 18th March 1990 and 14th May
1991 amounted to £€133,000. The mortgage debenture stocks are secured on certain of
the Group's freehold and leasehold properties,

The secured loans and unsecured loan notes comwprise US dollar borrowings of an
Overseas Subsidiary. Repayment and interest temms, which vary with each loan,
require a crmbination of annual instalments and balloon repayments with interest
rates ranginy from 4.8% to 16%.

The 91/8% Notes represent $150 million repayable in Cclober 1996.

NOT-91-6
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8 Creditors (Continued)

puring the year the Conpany issued €100 million 123/4% Notes 1995, to refinance
existing borrewings and supportfurtherexpansionoftheerwp. 1he issue has been
swapped  into floating rate funds at a margin below LIBOR subject to a minimm
interest rate payable of 10%.

The loans to KHowebase Iimited are unsecured 1oansforte.rmsof5yearsaxﬂbaar
interest at 1% above base rate.

sukcequent to the date of the Balance Sheet, the Company has jssued $i50 millicn

g8%% Bonds 1996 torefimnoeexlstingborrwingsmﬂforﬂnegeneralpuzposesofthe
Group.

g Term loans

Group Campany
1891 1950 3991 1990
£m £m £m fm
Due after one and within two yeaxs:
Bank and Cther Iocars 117.3 148.2 1.2 142.4
Leases 0.9 0.4 - -
Due after two and within five years:
Bank and Other lLoans 134.8 128.6 112.7 120.1
Leases 2.4 1.7 - -
Due wholly or in part by instalments
after five years:
Bark and Other Loans 69.8 11.4 - -
Leases 53.8 39. - -
Due otherwise than by instalments
after five years:
Bank and Other Loans - 85.2 412.3 230.5
oOther Creditors 7.0 7.2 - -
386.0 431.8 636.2 493.0

10 Deferred Tax

The potential 1iabilities for deferred tax and the amount provided in respect of each
are as follows:

Group Corpaay
1991 1990 1591 1990
Total Provision Total Provision "otal Provision Total Provision
£m fm £m £m 51} £m £m fm

Timing differences
petveen depreciation
& capital allowances 112.7 6.2 103.2 - 96.6 - 95.3 -
Other timing
differences (2-6) (2.6) 3.9 3,9 (4.7) 4.77  (2.0) (2.0)

110.% 3.6 107.2 3.9 91.9 (4.7) 93.3 {2.0)

=
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11 Mincxity Interests

1991 1890
[5.] fm
Outside interests in J Sainshury (Channel Islands) Limited 200.0 -
Baquity interest in Hamebase Limited 10.9 11.3
210.9 11.3

J Sai (Channel Islands) Limited, a wholly owned Subsidiary issued on

19th November 1990 £200 million 8%% Convertible Capital Bords 2005. These Bonds are
a subordinated basis by

Exchangeable Redeecmable Preference Shares of the Subsidiary and
redeamed or exchanged for ordinary shares in J Sainshury plc.

These Bonds are convertible at any time after 29th December 1990 and prior to
12th November 2005 and redeemable at their paid up value or exchangeable for
ordinary shares in the Conpany at the prescribed price of 343p.

The Subsidiary Company is entitled to require conversion on or after 20th November
1995 in certain ciramstances or if 80% of the Capital Bonds have been exchanged.

12 Called Up share Capital

Number Allotted Aggregate
Fully paid Naminal
shares Value Consideration
£in £
Ordinary Shares of 25p each
Authorised - 1,700,000,000
sharesg 425.0
At 17th March 1590 1,514,556,311 378.6
Shares Allotted:
Savings-Related Share Option
Schemes 3,828,746 1.0 5,890,226
Executive Share Option Schemes 4,141,804 1.0 8,416,381
Profit tharing Scheme 4,632,000 1.1 12,645,360
Conversicn of 5% Capital
Bond az at 16th March 1991 1,026,715 0.3 2,689,993
At 16th March 19951 1,528,185,576 382.0 29,641,960

——
Pa=— e

T

If all the remaining 5% Convertible Capital Bonds 2004 are converted into i
shares then 56,225,191 ordi shares with an aggregate nominal value of
£14,056,297 will be issued at a consideration of £147,310,000 (see Note 16).

NOT-91-6
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12 Called Up Share Capital (Contirmed)
Contingent rights to the allotment of 58,309,038 ordinary shares in the Carpany at

A43p exist until 19th November 2005 under the terms of the issue of £200 million 8i%
Conmvertible Capital Bords 2005 by a Subsidiary Company (see Note 11).

Contingent rights also exist at future dates under the Company’s Savings-Related
Share oOption and “n‘b{ecntivg Share Option Schemes and under similar schemes for

the date of the grant of an option. Under the terms of the Campany s Profit Sharing
Scheme qualifying employees can elect to have shares allocated to them at market
value in rsspect of theiy participation in the Scheme for the relevant financial year
and such shares will be allotted within one month of the Annual General Meeting,

Details of these options at 16th March 1991 were as follows:
(a) Savings-Related Share Options

Date of Grant Price Options cutstanding at
the end of the year

1991 1990

28th October 1583 96.75p - 1,068
7th December 1984 128p 1,270 1,285,114
9th December 1985 163p 1,000,855 3,721,984
10th November 1986 184p 3,412,012 3,675,350
9th November 1987 248p 2,866,812 3,157,109
14th November 1988 179p 4,000,986 4,414,831
oth Jarmary 1990 208p 6,916,628 7,314,698
19th December 1990 240p 7,316,268 -
25,514,831 23,570,154

(b) Executive Share Options

16th January 1984 119p - 287,540
28th January 1985 158p 214,500 684,494
16th September 1985 169p 15,436 42,048
14th July 1986 196p 1,374,106 3,189,408
oth March 1987 241, 5p 90,606 132,286
13th July 1987 285p 2,813,372 3,345,988
9th Februvary 1988 220p 3,512,870 4,518,964
31st July 1989 276p 5,239,935 5,258,618
28th February 1991 326p 5,528,604 -
18,789,429 17,459,346

"3

Figures for all prices and options outstanding are adjusted for capitalisation
issues in July 1984 and July 1987,

NOT-31~6



L

E

5 A

20,
13 Share Premimm Account.

Coepany
5 ]
Balance 17th March 1990 193.8
Premium on shares allotted durirg the year 26.2
Expenses of capital issues (2.0)
Balance 16th March 1991 218.0
14 Revaluation Reserve
Group and
Campany
£m
Balance 17th March 1990 20.3
Transfer to Profit and Loss Account
in vespect of property disposals
durirg the year (Note 15) (0.4)

Balance 16th March 1991 19.9

15 Profit and Loss Account
Group Subsidiaries Associates Canprriy
£

£m £ fm
Balance 17th March 1990 g12.8 65.0 7.5 740.3
Profit retained for the year 240.0 21.2 (0.1) 218.9

Pransfer from Revaluation

Reserve (Note 14) 0.4 - - 0.4
Qurrency Movements 2.3 (12.0) - 14.3
Haverhill Meat Products Limited

Goodwill (3.1) - - (3.1)

Balance 16th March 1991 1,052.4 T4.2 7.4 970.8

The cumilative goodwill written off against the reserves of the Group as at 16th
March 1991 amounted to £143.1 million.

No provision has been made for additional taxation which would arise if profits of
Overseas Subsidiaries were distributed. The profit for the finmancial year dealt
with in the accounts of J Sainshury plc amounted to £334.1 million
(1990: £297.3 million).

16 5% Convertible Capital Bonds 2004

During the year £2,690,000 of these Bonds, which were issued at a price of £5,000
each and guaranteed on a subordinated basis by J Sainsbury plc, have heen converted
and exchanged into ordinary shares of J Sainshbury plc.

on 23rd BApril 1991, the dssuer, J Sainsbury (Capital) Limited a wholly cwned
Subsidiary Company, gave the required conversion and redemption notice in respect
of the outstanding Bonds to take effect on 24th June 1991. At the date of approval
of the accounts holders of f 2%/ J of the remaining Bords had opted to
convert and exchange into [ o 9 285 3 ordinary shares of J Sainsbury plc at the
prescribed price of 262p. Conseguently all the remaining 5% Bonds have been
reclassified appropriately in the balance sheet and the comparative figure
adjusted.

NOT-91-6
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Group sales, inclusive of VAT and sales taxes, arose from retailing

in the following gecgraphic markets:
United Kingdom
United States

Operating Profit comprises:
United Kingdam
United States

Net margin on tax inclusive sales:
United Kingdom
United States

Net margin on tax exclusive sales:
United Kingdom
United States

18 Net Interest Payable

Interest receivable

Interest payable:
Bank and Other Interest on loans wholly repayable
within five years

Interest on loans payable by instalments within five years

on loags not wholly repayable within five years
1% /4% Notes
bebentire Interest
1oan Stock Interest
Other Loans payable by instalments
Finance Leases
Convertible Capital Bonds

Irterest Capitalised

NOT-91-6

1991 19380
£t £m
7,231.7 6,211.2
968.8 1,045.8
§.200.5 7,257-0
554.8 437.2
30.2 33.5
585.0 470.7
7.67% 7.04%
3.12% 3.20%
7.13% 6.49%
8.10% 7.42%
3.15% 3.22%
7.45% 6.79%
o

1991 1990
fm £m
79.3 7.7
127.9 134.2
1.8 1.8
9.6 -
7.3 3.8
0.1 -
0.2 0.2
1.3 1.3
5.1 3.9
13.0 6.8
166.3 152.1
51.4 56.6
114.9 95.5
35.6 17 8
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19 Profit Sharing

The amoumt due to UK retail employees under the Profit Sharirg Scheme is calculated on
the UK operating profits less UK interest kut excluding the other operating income, of
participating Campanies. In order that employees can mare readily identify profit
sharing, the profit and loss account has been amended from the farmat of the Campanies
act 1985.

The figure on which the profit sharing fund is based is £524.8 million. £40.8 million

has been provided for the profit fund and £4.2 million for Employers National
Insurance.

20 Other Operating Incore (including property profits)
Group
1391 1950

m fm
Surplus on sale and leaseback of properties 12.6 33.9
Profit on disposal of the business and net assets
of Palethorpes Limited 5.1 -
Iess: Amounts written off land and buildings 5.2 3.2
12.5 20.7
21 Prafit on OGrdinary Activities before Tax
Group
199) 1990
This has been arrived at after charging: £m £m
Depreciation — owned assets 123.6 102.5
- finance leases 1.8 0.2
Pension Costs 35.0 32.7
Directors' Emoluments (Fees nil - Note 23) 2.7 2.3
Auditors' Remaneration 0.4 0.4
Pensions to former Directors g.1 0.1
Operating Lease Rentals - plant and equipment 5.5 1.7
- other 80.3 60.8
22 Employees
Group
1991 1590
Employees! remuneration and related costs during the fmn £
year amounted to:
Wages and Salaries 748.4 641.2
Social security costs 51.8 43.7
Other pension costs 35.0 32.7
835.2 717.6
Frployees' Profit Sharing Scheme 44.0 33.8

879.2 751.4

NOT-91-6
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22 Bployees (Continuved)

The weekly average number of employees during the year was:

Aulli-time
Part-time

Full-time equivalent

23 Directors'! Remuneration

Chairman
Highest Paid Director

Remineration of all Directors fell within the following ranges:

1991 19380

£ 10,001-£ 15,000
£ 15,001~-§ 20,000
g 55,001-% 60,000
£ 60,001-E 65,000
¢ 70,001~E 75,000
£100, 001~£105,000
£105,001-£110,000
£110,001-£115,000
£115,001-£120,000
£125, 001~£130,000
£130,001~£135,000

R s
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24 Tax on Prufit on Ordinary Activities

The tax chasge for the year is:
Corporation tax at 34% (1990: 35%)
Deferred tax
Overseas tax
Share of Ascociates' tax

£140,001-£145,000
£155,001~£160, 000
£160,001-£165, 000
¢165,001~£170,000
£175,001-£180,000
£185,001-£190, 000
£195,001~£200,000
£200, 001-£205,00C
£215,001~£220,000
£220,001~-£225, 000

23,

199). 1990
41,816 38,089
67,171 61,912

108,987 100,001
70,848 65,309
1991 1990
£'000 £'000

189 175

217 220

1991 1990
2 2
2 -
1 2
1 1
d 1
2 1
1 -
1 -
1 -
- 1

1991 1990

£m £m
151.4 128.4
2-9 -
8.7 11.3
0.4 0.8
140.5

1€3.4

b= —

After deducting tax relief of £17.5 million on interest capltalised the net amowit

of corporation tax of €133.9 million is payable in December 1991.

The Company is not a Close Company under
Taxes Act 1988.

NOT-91-6
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25 Dividends

Comparty
1851 1990
£m fm
Interim 31.9 26.5
Proposed f£inal 83.3 65.9
115.2 92.4
_———= —_——

The interim dividend of 2.1p per share, paid on 1lth January 1991 together with the
related tax credit is equal to 2.8p and the proposed final dividend of 5.25p per
share, tcgether with the related tax credit, is equal to 7.0p.

26 Future Capital Experditure

Group
1991 1990

£m £m
Contracted for but not provided for in the accounts 453.7 272.7
Authorised but not contracted for to date by Board of Directors 430.8 570.5

27 Contingent Liabilities and Financial Commitments

The Grcup has guaranteed facilities for Associates to the extent of £4.8 million
(1990: £4.0 million) at the date of approval of these accounts. Other contingent
liabilities amounted to £1.4 million (1990: £2.0 million) at that date.

The Company has guaranteed the borrowings of certain Subsidiary Companies which, at
16th March 1991 amounted to £483.7 million (1990: £317.3 million).

The Group 1s comitted to make operating lease payments during the next financial
year as follows:

m
Land ard Buildings
Leases which expire within the year 6.5
Leases which expire within 2-5 years 0.8
leases which expire after 5 years 91.5
Other Ieases
Leases vwhich expire within the year 0.5
leases which expire within 2-5 years 5.0

NOT-01-6
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28 Pension Commitments

The Group operates a defined benefit pension scheme in the UK, the assets of which
are held in a separate trustee administered furd. The costs are assessed on the
advice of indeperdent gualified actuaries.

The latest actuarial valuation of the UK Scheme was carried out by independent
qualified actuaries as at 19th March 1988, using the entxy age method. The
significant actuarial assumptions used in the valuation were that future investment
returns would be 10% per anmm, future salary and wage increases would average 743
per anmm and pensions in course of payment would increase at 5% per annum.

At the date of the latest actuarial valuation the market value of the asseis of the
UK Scheme was £54C million and the actnzrial value of the assets was sufficient to
cover 109% of the benefits that had accrued to menmbers, allowing for expected future
increases in earnings. The surplus is being amortised over the expected werking life
of the existing members.

gince the last actuarial valuation, the Trustees of the scheme have requested the
actuaries carry out a review of its furding in the light of the nmemberchip of the
Scheme and the legal framework in which it operates. During the year the Trustees
have agreed to adopt the projected unit method of funding. The Group's pension costs
have hkoen calculated in accordance with this change in funding method. Of the total
pension costs of the Group, £30.7 million (1990: £28.7 million) relates to the UK
scheme.

The Group also operates a defined benefit pension scheme and a defined contribution

pension scheme in the USA. The pension cost relating to the USA defined benefit
scheme has been detersained in accordance with the advice of indeperndent actuaries.

NOT-91-6
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AIDITCRS® REPORT

To the Members of J Sainshury plc

We have audited the Financial Statements on pages [6] to [25] in accordance with
Auvditing Standards.

In our opinion the Financial Statements give a true and fair view of the state of
affairs of the Oxmpany and the Group at 16th March 1991 and of the profit and source
and application of funds of the Group for the pericd then ended and have been
properly prepared in accordance with the Campanies Act 1985.

C Coln L€y
Clariz whitehill
Chartered Accountants
London

14th May 1991

LED=91~7
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FINANCTAL CAYFNDAR

1 Dividend and Interest Payments

27.

Ordinary Dividend Interim announced November paid Jaruary
Final proposed May paid July

7%/,% First Mortgage Debenture Stock 1987/92 7th March 7th September
6%/,% First Mortgage Debenture Stock 1988/93 31st May 30th Novenber
57/g% Guaranteed Notes 1991 Sth Novembex
107 /g% Notes 1993 7th January
8% Irrodeemable Unsecured Loan Stock st March ist September
93/g% Guaranteed Notes 1991 4th October
91/5% Notes 1996 2nd October
8l/,% convertible Capital Bond 2005 6th March 6th September
12%/,% Notes 1995 1st March
g%/,% Bonds 1996 9th May

2 Other dates — Financial Year 1991/92
Results for half-year annocunced November Results for year announced May

Report & Accounts circulated in June BAnnual General Meeting July
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SR IS INTBRESTS
16th March 1991

Namber of Shareholders: 64,600 (1990: 64,702)

Shareholdings Range Shareholders % Shares %
1901 1990 189], 1990
500 amd urdar 25,74 24.77 0.32 0.32
501 to 1,000 20.87 20.42 0.72 0.72
1,001 to 19,000 48.95 50.31 5.69 5.92
10,001 to 100,000 3.50 3.61 3.80 3.97
100,901 to 1,000,000 0.68 0.64 9.08 9.00
and over 1,000,000 0.26 0.25 8G.39 80.07

100.00 100.00 100.00 100.00

Category of Shareiwlders Shareholders % Shares %
1991 1990 1591 1990
Pension Furds 0.11 0.14 5.67 $.65
Insurance Companies 0.65 C.65 6.87 7.03
Investment Truste 0.14 0.16 0.25 0.28
Banks and Nominee Companies 8.93 8.26 25,72 23.50
Other Corporate Bodies 1.92 2.70 5.51 14.65
Other Sharehclders 88.25 83.09 55.98 47.89

100.00 100.00 100.00 100.00

At the year end the Trustees of the Profit Sharing Scheme held 20,670,806 shares
(1990: 19,443,449) on behalf of 30,821 participants (1990: 24,785) in the Scheme,

The Trustees' holding is included in 'Other Shareholders! above.

Capital Gains Tax

For the purposes of United Kingdom Capital Gains fTax the market values of the
Company's ordinary shares were:

Date Value Date Value
3ist March 1982 69.375p 16th July 1984 123.0p
5th July 1982 80.0p 3rd July 1987 292.0p

SHR-91-9



Notice is bherchy given that the Anmal Ceneral Meeting of J Sainshury plc will be
hld at The Queen Elizabeth IT conference Centre, Broad Sanctuary, Westminster,
Tondon SWIP 3FE on Thunsday 4th July 1991 at 12 roon for the following purposes:

1. To receive and adopt the Report of the Directors and the Financial Statements
for the 52 weeks to 16th March 1991 and the Report of the Auditors thereon.

2. To declare a final dividerd on the oxrdinary shares.
1. To re-appoint Mr G C Hoyer Millar a Director

4. To re-appoint Clark Whitehill as Auditors amd to authorise the Directors to fix
their remmeration.

As Special Business to consider, amd if thought fit, to pass the following
Resolutions set out below, of which Resolutions 5 and 6, will be proposed as
Ordinary Resolutisns and Resolutions 7 and 8, as Special Resoclutions.

5. fThat the Authorised Share Capital of the Campany be increased from £425,000,000
to £500,000,000 by the creation of 300,000,000 additional ordinary shares of
25p each rarnking pari passu with the existing ordinary shares.

6. (a) subject to the vaeriation contained in paragraph (b) of this Resolution,
the authority conferred on the Directors by paragraph (A) of Article 9 of
the Articles of Association of the Company (being the Authority to allot
relevant securities) ke and is hereby xrenewed for the pericd of five
years from the date of the passing of this Resolution; and

(b} the maximm amount referred to in paragraph (a) of Article 9 of the
Articles of Association of the Campany (being the aggregate naminal
amount of relevant securities which the Directors are authorised to
allot) be and is hereby increased from £43,400,000 to £107,090,000.

7. ‘That subject to the passing of Resolution number 6 above:

(a) subject to the variation contained in paragraph (b) of this Resolution,
the power conferred on the Directors by paragraph (C) of Article 9 of the
Articles of BAssociation of the Company (being powex to allot equity
securities pursuant to the authority contained in paragraph (A) of
Article 9 as if the statutory pre-emption rights did not apply to such
allotment) be and is hereby rencwed for a period ending 15 months from
the date of the next Annual CGeneral Meeting of the Campany; and

(b) the maximum aggregate nominal amount of equity securities which may be
allotted on or after the date of the passing of this Resolution otherwise
then pursuant to sub-paragraphs (i) and (ii) of paragraph (C) of Article
g of the Articles of Association of the Company (being ine provisions for
allotments in connection with a rights issue or an option, incentive or
profit sharing scheme) be increased to £19,500,000 (beirg approximately
5% of the issued share capital of the Company).

NC-91~10
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8. That subject to the passing of resolutions mumbers [2, 5 and 6j:
(a) the Directors be and are hereby authorised to exercise the

power
contained in Article 130 of the Articles to offer to each holder of

ordinary shares in the Company the option to elect not to participate in
the dividend referred to in resolution mumber 2 above and any subsequent
dividend which the Directors pay between the date of the passing of this
resoltuion and the date of the next following Annual General Meeting of
the Company ard to receive instead ordinary shares credited as fully paid
on the termws set cut in the Chairman's letter to shareholders dated 1ith
June 1991 and in respect of any such subsequent dividend as may be
determined by the Board; amd

(b) for the ,urposes of any issue of ordinary shares in the Campany referred
to in revidlution 8(a) above the Directors be and are hereby authorised to
appropriate out of the undistributed profits or reserves of the Campany
(including  share premium account) such amount as shall be required to pay
uwp in full (including any premium) any ordinary shares to be allotted
pursuant to resolution 8(a) above and shall capitalise such amount and
apply it in paying up in full the appropriate number of ordinary shares
required to be allotted and issued to those shareholders who elect mot to
participate in all or any of the dividend referred to in resolution
mmber 2 ard any subsequent dividend referred to in resolution 8(a) above
and instead to receive an issue of ordinary shares, such i shares
to be allotted, issued and distributed in the proportions provided for by
Article 130 of the Articles of Association.

Note: Resolution 2 will take effect from the end of the meating.

By Order of the Board
N F Matthews
Secretary

11th June 1991
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NOTICE OF ANNUAL, GENERAY, MEETING (Continued)

Notes

1l

A member entitled to attend and vote at this Mesting is entitled to appeint one
or mare proxies to attend and vote on his or her behalf. A proxy need not be a
member: of the Campany.

Although this Ammual Report is sent to debenture and loan stock holders and to
beneficial owners of shares under the sShare Trusts of the Group's employee
profit sharing schemes, only holders of crdinary shares or their proxies are
entitled to attend and vote at this Meeting.

There will be available for inspection at the Registered Office of the Oampany
during normal husiness hours on any weekday (Saturday excepted) from the date
of this Notice until the date of the Meeting and at the place of the Meeting
for fifteen minutes prior to and during the Meeting:

(i) The Register of Directors' Interests kept by the Campany under Section
325 of the Companies Act 1985;

(ii) copies of all service contracts for pericds in excess of one year between
the Directors and the Campany.

The Directors will be pleased to meet shareholders for coffee fram 11.15 am.

NC-91-10



