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“Providing I'T" to schools and colleges is the major part of
RM's business, Qur systems are used by 3 million students cvery
week; cach year we deal with 125080 support calls from
education and make 10,000 visiis {o schools and colleges. RM isin
the business of providing complele selutions to education”.

Mike Fisclier, World Conference for Computers in Education, June 1995
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RM'S BUSINESS

RM s the loading supplier of IT sorvicos, producis and resourcos o oducation in tho UK,

RM provides education [T products to primary schools, socondary schools, furthor education colia jos end higher
cducation establishmonts, RM undersinnds tho needs of both teachors and pupits and has dovaloped its products and ol
Important customer support in responso to the changing domands of this growing area of education. Teaching stofl may
havo tochnical queries that need to bo rosolved In a 15 minute break and AM are sot up to eopa with that level of support
domand, With ovor 18 yoars exoricnco in this highly spocialisod market RM has developed products and sorvices which
maet tho spacific domands of education. Now products that have boen introduced to moot those demands include
systems that easly provide multimedia networking and access to the Intomet.

AM's products give pupils tho opportunity to make the most of the exciting inclusion of IT In thoir cunmiculus whilo also
providing tenchors with easy-to-use tachnolagy backed.up by reliable customer support.

RM'a History

Foundod In 1673 by Mike Flschor and Mike O'Regan to supply oloctronic oquipment for the research and educational
mukots, RM davelopod its first microcomputor in 1977, Theso systoms wore supplied to plonooring local education
authorifos and here began a partnership of supplying and doveloping products fo meet the noeds of the changing
cumriculum. Since 19587 all Rt computers havo beon IBM-PC compatiblo and alf new BM products offar tho most widely
accopled and used IT standords to UK education and are dosignad to eupport National Cumiculum requiremonts bothin
subject-speciiic areas and across tho curriculum. As RM's main unique sefling polnt, softwass, sorvices and support have
grown to borome the mest important eron of the businest and the majerity of RM's 600 statf ara now involved in thase
actvitios,
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RM'S BUSINESS

Highlights ot 1095

100% has seon tho lawnch of AM Connect, based on Microsoft® Windows® NT Server, and tho first educational network
dasigned for Windows® 95; the launch of the AM Infent Window Box™, a Key Stage 1 varsion of RM's succassthul
primavy praduct; BM co-sponsoring the World Conforonce for Computers In Education; tho launch of RM's apon

hatwarking strategy which makos RM"
of RM's Intomet for Loamning sondce;

s aducational enhancements avallable on all mafer notworddng platforms; the launch
RM starts selling Successhakor™, integrated loaming system; RM winning the

Notional Assedatlon for Co-ordinators & Toachars of IT awards for both AM Windew Box and AM Not LM ond a

Computer Weokly/Kew Associatos su

rvay again confitnas M os number one IT suppliar to oducation,
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CHAIRMAN'S STATEMENT

| am very pleased to roport that the yoar to 30th September 1995 was a notably successful one for RM, Profit before tax
renchod o record £5.023m, up 42% on last yoor's figum oxcluding exceptional incorne, on tumovor that grew by 23% to
£80,7m, Thero was an oxcollent porformance from RM's mainstroam businesses supplying IT solutions to Ui education
and, in addition, there has been very salisfactory progress in IM's nower actvities that are at the investmont stage,

;hﬁsn activities, involving new uses of IT in education, are daveloping rapkily and have significant longor fem potential for

Salos to AM's core education muukots, which conitinue to represent over 90% of turnover, grew by 22% against o
background of gencrally ight govemmont funding for education, This growth resulted both from an expantion in the size
of the markel for IT in education, reflecting a wider accuptanco of the increasing konefits which [T offors in comparisen o
othur forms of education exponditure, and from markel sharo galns, Gross profitincrons od by 20% to £20.0m. Oporating
cotts grow by 17% to £15.4m, and resuted in an oporating profi of £4,686m, up 31% on last yoar, Not Interost recelvablo
of £4337,0001236,000 in 1944) rofloctod the maukod incroaso in avorage cash balances, Profit belore tax was £5,023,000
(1994: £3,537,000 oxclyding excoptionnl income; £3,769,000 Including a £232,000 gain on a proporty disposal).

Fully dituled eamings per sharo wora 18,8p, an Incroass of 32% on the figure far 1964 uxcluding excoptional income. The
businoss continued to demnonstrato good cash gonemiior; cash, not of financo foaso borowings, was £10.2m at tho yoar
end compared to £68,0ma yoar oatfiar,

Growth in ordars during tho yoar was more rapld than had bean anticipated and this provided an opportunity to accolorate
invastmant in daveloping now activities. The RAM Intamat for Leaming servico is now ostablished as tho leading provider
of Intornot services for UK schools and colleges. RAM Leaming Systams, whith sells the SuccassMakor integrated
loaming systom, had avery succossful firs! yoar ol opsration with salos reaching £641,000, The Board plans to maintain
the rato of invastment in the developmont of new nctivitins cver the coming yaar, befieving their longer term polential ta ba
vory slgnificant

The acquisiion of Koy Solutons in May 1895 has given RM a prosence in thoe significant market for sottwaro and sorvices
for education management and administration, Building on an excotiont product base acquired, wo have Increased
lnvestment in produet and services dovelopmant and alse in markeling activiles, This expanditure, couplad with an
expectod searcnally weak contribution from Key Solutions, led 1o nn opsmiing fosa of £220,000 on tumover of £308,000 n
the post ncquisien poried, To achiava the same meckol succose as RM's core business will requiro addilional
Inyostment in ey Solutions and continuing integration with RM's other activities,
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CHAIRMAN’'S STATEMENT

Faltewing tho liatng of tho company’s sharss on the Londen Stock Exchange in December 1994, | was ploasod ta
wolcame Mike Hartieon to tho Board as our fourth non-oxecutive director, Mika Harlsonis Regional Vice President of
Informix Saftware nd brings valuable addiional expotionce of software and marketing in ‘e IT industry.

The Board will recomimend o sharoholders at the Annial Gonoral Mooting to bo held on 26th January 1096 tha paymant
of & final dividend of 4.5p {net) per sharo. This will make a totn! dividsad for the yoor of 8,0p {noY, an Increase of 25%
ovar tho total of 4.8p (nof) last year, Atthls lovel the dividond is coverad 2.1 timos by fully diluted oasmings per sharo. Tho
finel dividond will ba payable on 2ne Fobruary 1996 to sharboldors who were on the register on 28th Decomber 1995,

N5 too early in AM's annual business cycle to give anindication of the likoly ouloome for the yoor, particularly in viow of
the seasenal naturo of our businoss, Howover, the Board bellave that growth ih tumovorwill continuo in the currentyoar.

The futuro promises oxsiting developments in educational computing, Thers is nearuniversal racognition of the need for
tho UK §mprovo the lovel of education and tralning of is prosont end futtre worldorso H & Is 1o bo intemationally
compuitivoIn the noxt contury. The potential contribution of IT to Improving the sffectivaness of education is alzo widely
tecognised and has boen accoplad by el politicnl parties, Tirough RM's commitmant to bringing mainstream IT
developmants to education and to working in partnorship with all soctors of aducation, wo aro uniquely well pasitionad o
contribule 1o and bonefit from this opportunity,

The quality of the toam of peoplo who tegether havo mads [IM what itis teday continues W provide the best guaranioa that
M will tokto advantago of those dovelopments ta the beneft of our customors and charshokdors aliko,

John Lalghfiold
Chairman
29lh Novernber 1995
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OPERATIONS’ REVIEW

MARKETS

Education romaing the dominant focus of RM's oporalions, accounting for over 80% of revenues, The 23% growih in
tumover in 1995 was driven by growth in Ri's core oducation business. RM supplios complute IT sclutions directly to alt
sottors of UIC adycation. Bolow Is o ruview of onch major market sector,

Primory schools

Revenues from primary schools grow by 58% over the prior year, RM increasod its markot sharo as & result of the
continued succass of the RM Window Bex range of intogmtod systoms with mulimedia options which nccounts for tho
nxjorily of pimary soclor rovenues, Over 80 Local Eduention Authorities ere now mombers of the AA Window Box
Partnership schomo. Multimedia has bacoma incroasingly important to primary schools and two thirds of computers
tupplied by RM fo primary schools now include muttmedia capabllity,

Secondory achoola

Rovenuon fn our largost market sector grow by 12%, AM's business with 'spocialist schools® (previsusly lechnology
oollogos), which recoive additonal govornment funding for copital investmont, grow particularly wall. High quality aceoss
1o the world's beat mulimodia rescurces, as providod by t1o rocently launched RM Multimedia Servar, has proved o bo
exremely atlractive for many secondary schols,

AM's apon networking stratogy, Introduced during the year, adds featuros developed by RM epocifically for education to &
wido mango of operating syclams amd has further enhanced RM's pasition as the oduceion networking spocinlist.

rurther ond higher education

Rovenuea from furthor and Ngher education grow by 36% with particularly ropld growth In universitos where incrossed
{ocuz on the requiremonts of thiy mevket lod 1o a significant incroase in RM's mackat share, RM malntained its markot
tendarship In colloges of further education,
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OPERATIONS' REVIEW

IT SOLUTIONS

AM supplies IT solutions to education cainprising products frem ono or moro of AM's product divizions, The range of
softwarn solutions wo offer to our educationial custamers was broadened during tho yoar by the additon of two new
divislons, RM Loaiming Systems and Key Soktions RM describod bolow,

Ench of AM's product divisions has focused on improving the coinpetitiveness of its preduct rango in the markoet place,
This succossiully incronsod the overnll attractivonoss of 1o tolutions offerod by RM and centributed to tha growth In
Tevanuo and gross profit for ol product divisions. Customers continuo to be attracised by the cecurity of darling with a
siniglo supplier ablo 1o offer tho broadth of AM's product range.

Wo dlso mado excellant progross, doscribed below, in thros now aroas thot wore identified al the tmo of Ri's fiotation as
providing skgnificznt growth opperunitios: Mulimodia, Intogratod Loaming Systems and Communications
{Superhighways),

Soltware and integratyd Systoms

Networks, or ‘in-house infamation supothighways’ for schools and collegos, continuad to provide the largost part of this
divisiun's revenuos, GM Not LM continuod its ostablished succoss and, in addition, RM Connect, RM's fourth genoration
networking product, was successfully launched towands tha ond of the yoer, Over 250 now schools and collagas
purchasod RM notworks during tho yoar thoroby snering thal our kot leadarship position was enhancud, RY
Connact comblnug tho banofits of Micvosoft Windows NT's ‘industrial slrongth' networking and Windows 05 ease of uzo
with RM's education-specific notweork onhancomont softwaa, Over 1650 RM Mulimedia Senvars waro sold during the
yoer, aach previding unparatioled schoolwide notwork 8cc0u1 101'p to 10 CD ROM titios.

The AM Window Box tunge of intograted systoms which provide o completo solufionto a primary schoal’s Curriculum IT
needs, had another vory succassful yoar, Tho rangs has rocontly boan exdandad with tho launch of the RM Infant
Window Bax apscifically doalgnod to meet tha nuads of Koy Stage Ona of the Notiona! Curriculum, Rincludos & rango of

loaming enhancoment eoftwar avaliable for yeungar primary schoot chidren and has clio boan adoplod for zpodnl
oducational noods,

PC's

The PG divisien remalned the ugoat divhlon Insevenua terme, Over e5a of Ha ravenuss ailso droclly ns o result of the
purchaso of an MM sefulon. The Intradyction of Misroooll Windows 95, with its onhanced gase of use, is ons of tha
Inclora incroan!ng the valuo of IT3n aduceton, Thees featuros are poricularty atunclva for puy purchasns,
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OPERATIONS' REVIEW

Curing the yoar tho standard warranty provided with RM computers was changed % match the goneral industry nomm of &
one yoar waranty, from the throo year wananty previously provided to schools customars, The changs increased tho
compatitivenoss of our computors and rosulled in an Incronse fn businoss won without additional diroct colos offort. Wo
continue to offer customars the choice of a wide mnge of warranty oxtension oplions including cover for up o fivo yoars,

RM Distributlon

AM's Soltware, Paripherals and Accossorles calaloguo, which is now accessible cver the Intemet, hias baon dovelopod o
onablo schools and colleges to (uifl all thelr IT requiraments from RM, It contzins a wido rangs of sducationally
apprapriate products, Including five or moro appropriate software ties for ench anea of the cumiculum.

Margins an distributed preducts reducad towards industry notms as demand docfined for upgrados to propriotary
llmﬂ\f;'ﬂm products which AM usod to soll, Rovenuos from other products grow rapidly enough 1o offcot tha offoct of this
margin deciine,

RAM Services

Exeluding the olfects of tho wauranty chango described oarfier, RM Sorvicos® rovetitos grow by 14%. Annually contracted
sorvioos, which provide support for bath hardware and coftwero, graw porliculatdy well and conlibuted to o 75% growth In
custamer paymonts in advance, to £3.5m.

The AM lalemel for Loaming swivico kaunchod Tn March 1985 has boon an outstanding succoss in the market place, It
<uickly ostablishod itsolf & thn loaderin bringing the Intomet 1o schools, and now has over 1000 schocls and collagas
connoeted onabling nccoss for hundmds of thousards of puplls, The intemet for Learing ‘wob sile’ has established
ltsolf as the promier UK schools Intemot site with ovor 15,000 accossos par day. RM is involved In four projects inn
recontly announcod £10m DIEE laitiative to biing suporhighways to oducation in partnorthips with LEAs, schools and
other specinlist providers. A tindwith TELEWEST Communications plein Essox and Kont is plioting the educatianal
vakio of vury high spaed broadband cannactions of schodl notwords to the Intemst ond othar endine sovices,

Invasiment In the AM Intamel for Leaming eecvica Ia plannod 1o continue noxt year, Existing torvicos with p.uticular valus
to sducation « such as ¢all charge capping, fitering of nen<suitablo materdal, and providing mpld accese to key Information
«wifl be fupther enhanced. Additioral content of valug 1o education wit aleo ba doveloped, both on obr ownand in
partnerchip with o number of educational tpeclalfists,
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OPERATIONS’ REVIEW

AM Learning Systems

AM Leamning Systeme is tho exclusive disibutor in the UK of the SuccessMaker integreted loarning system under &
rofling thros year agresment with Computer Cumiculum Corporation In¢. The leaming galns achiovabo with
Successiaker were confimed by the govemmant ovaluation of a pilet echeme which found that children using tho
SticcessMuker maths course for 15 minutes aday made gains of 20 manths In maths Ina somenth pariod.
StiecessMakoris parficularly sited to Improving the coro shdlls of numeracy and literacy andis thoeefore attractive for
inftintvoe targoted atimproving school effectiveness, The oxcellont progress made this year has enablod us to accelerats

the dovelepment of the markel and Suceassiaker is now in usa in over 45 Locad Education Autheritios with ovor 5,000
children benefiting from is use,

Koy Solutlono

Koy Scluticns lxas an excollent range of Windows based education management and administration software, Wo have
boon encouragod by the opportuntties Kentified to comblno Koy Sclutions' products with RM's, Curricutum Manager, opa
of sovoral now Key Solutions products, was launchod following the Introduction of the revised Natonal Curroulum, it
annbles a schoo! to cany cut the planning, assessmant and roporting of the cumrictium in the school, Koy Selutions
softwaro [s avallable for use Iy a) secondary schools as & fosult of the contract awarded by the Schos! Curdeulum and
Assessmont Authorily (SCAA) for software for Koy Stngo 3 other nctivites, .

Oparotions

Further invostinents wero mada to improve customer servico, Moro than hall of RM's omployoas work In custormer service
of salox and markoting, and the majority uso cophisticated customeor support and selos sysioms. Building on clisnt-server
computer systams already devnloped, AM's SAMS salos and markoting oystom has been slgnificanty doveloped and now
piovidos knowdodgeatlo and friondly ofiice basod satos ndvisars with accoss 16l the informaton they need to providoa
profassions and officiont salos servico to our custemsrs,
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FINANCIAL REVIEW

Coash Flow

AM's businass continued 1o domonstrate good cash gonoration; the net cash inflow from eporating svstvitios was £8.4m
and cash, net of finance loase borrowings, was £10.2m ot the year end, comparod with £6.0m o year oarfinr and after
£1.1m was spount during the year on the aequisiion of Koy Sclutions.

The pronounced peskin the group’s activity prior to the commen it of the academio yoar contributed to cash
balances dropping to & minimum of £1.0m during this period. The seasonal nature of the group’s bitsiness and the need
1o maintaln floxdbility moving forwards, lead the Board to bofieve that it is appropriate to maintain a ponservative balance
sheoot,

Flotation

642,057 shores wor issucd to cover the expensos of the listing of &2 ~expony's shares on the Londeon Stock Exchange
in Decombar 1994, RM's shewes wero placed at £1,75p por share, valuing tho group at £29,5m,

Acqulsition

Dotalls of tha Koy Selutions acqulsiton are given ki noto 12 to the ascounts, The purchase conciderntion and acquisiten
casts tolalied £2,1m, £1.1m of which was eended during the year, Defemod conslderation of £1.0mis paysbloup o ~
June 1090 subjact to performanca conditions belng met. A payment of £0.6m, payable In shares or loan noles in June
1038, Is conditional on raventss exceading £1.5m and profit bafotn twation exceoding £50,000 In tha yoar to 312t May
1096, Boodwill of £1,7m arvse on the acquision and has beon written off against rotained eamings.

Profitond Loas

Tho warranty changos described edvdier hove had tho short temn offect of reducing revenues ns revonue for optional
extonded waranins Is now bolng delerred, whoraas proviously revenue Waa recagnised on thipment and o provision
made for the cosl of deliverdng the wamanty,

Thiv changa, combined with addiional sales of PG's particulady 1o urdvarsitios, contibuled {o & dodine In grosa margine
fiom 25,6% ta 24.7%.

QOparsiing exprases doclined oz a perconiage ol revenus from 2008 to 19,1%, Resoarch and davelopment axpenditure
which relates pimeutly to softwaro and Integreted syztams was £2.757m, Significant exponditure was incurrod in
astabiithing new activitien, £430,000 was invasiad Inshe davelopmant of the RM intarne! for Leaming soivico, genarating
revohues of £130,000 und atorsof £300,000, Inaddition, Inlisl iussas of £200,000 wiro Incured on Wwmeover of
£046,000 In RM Lanming Systarns, ond of £220,000 on revenues of £300,000 in i Key Sclulions business,

Page 10




coid A NI

DIRECTORS AND ADVISERS

Reglstered Ofllco and
Principal Locatlon:
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Audltora:

Sollcliora:

Lipolom! Rinnranhley

John Lelhhield {age 37) vas appointod nonaxmouive Chvmon on et Cietobor 1064, having Joinod RM ax a.nons
syt Dirsclor in Noverrbor 1003, Ha was 10 Tooacutvo Thalrman ol ATAT Jatal it 30th Apit 1004, Ho 1o & tone
eetuive Dicscter of o bt of other onganiiations nduding Diminghaim Midshires Bullding Bodialy and he is ta
wtklent of tha Barviees and Oofware Avsoaalon, Ho T amemiber of the Coundl of Warwick Unlvorslty ond
a mambor of e Advisory Boand end a visking protessor &3 Warwick Business Tchool, He ‘was prosident of Tho Britoh
Comearier Soclely in 109304,
tAehinel Plisker {age 45) hins been 1o Chilo Drsoutive: 3incs 873, when o trloundod s businest with Michao!
QOsgan. Hals & nonwoaive Ddwctor of Madge WV, 5 tetworldng produtts vempany quoted on NASDAQ, Blincs 1950
he s beon paut-ene Dinstine of Hortlordrin 2000, nianting hon-gavemmeontal wducntion projoct, .
Hichuel Geelg {nge 20) Joled AN wnd wan appainted o Director In Outobor 3500, He s the Financer Diroctor and *
Compary Gearotny, Hewna previsintly Flace irncior 1 Tane Group pla for tres yaars, - !
Michas! Harrietn {age 70) was aumdinted a nonoxsautive Director on 10 Pobuary 1088, He Is tho Rogional Vieo
Precidant of Wtomnix Bolwam for Nortiom Turops, e Widdla Tar md Alfios, Ho 1s e “amombor -of the bonrd-of the
Faduraton Agahal Softwaa Thil,
Rithael O'Regan (ays 40) cadourded e Sompiay In Y072 Wl b bosn-a non-exoouive Diraztor winee 1092, Hoilz a
ilen of a wduesfiona thaitetls Trsts dncluding tho Posrs Endy Tdusniions Parnorehlp, an Oxlord baood
profect hat ho Jomad in 1994, In #dditon hoie amanavszutive Dirattst stahumber stather oompanton,
Micline] Srntth Lage 423 hay bosn asonsoxenitive Dirvttor slnzo 1o, Tid s Chelman und Tlilol Exaculivaof TVE
Copad Partnors Lined, Hoha altdatwnaxnatizs Dirotlor sl a wumbor ot uompanies dnduding Doeanhavon Limitod
and bastarn pla,

Page 1




DIRECTORS' REPORT

The Ditectors present thelr report on tho affairs of the Company (RM ple) and its principal sutaidiary undartakings
(togother tho Group, or AM) and tho consolidated financial statements and auditors’ report for the year ended 30t
Septembor 1095,

On 18th November 1924 tho Group was restructu 1d In proparation for the fisting of RM plc's shares on te London Stack
Exchange. On thatdate, the Company's shareholders held an Exiraordinary General Mesfing and resolved that, with effect
from 1at Octobor 1894, subsiantially the whole of tho Company's assels, Labiiiies and underinkings wero transferred to
Fesoarch Machines (Finance) Limitod, a wholly owned subsidiary, for a considaration equal o their book value and on
tomns to bo docided by tho Board of Dirociors, It was further rosolved that the Company’s name bo changed to BM ple.
Also on 18th Novomber 1994, the sharchoklers of $10 whofly ownod subsidiary haid an Extracrdinary Genoral Mesting o
which It wns resolved that tho trancfor of business bo approved and that it's name bo changed from Rasearch Machinos
(Finance) Limiled to Rosearch Machines ple. RM plc's sharos were [fistod on tho London Stock Exchange on 14th
Docernbior 1684,

1. PRINCIPAL ACTIVITIES AND BUSINESS REVIEW

The principal activiios of the Group are the supply of IT sclutions to educational markets, basod upon PC technology and
Incorporating networidng, softwore and services. A roview of $he Group's activitive ond its prospocis for tha forthcoming
yow ora contalned in tho Chalmnan's Statement and Operations Roview.

2. RESULTS AND DIVIDENDS

Tho Greup's profit for tho year, aflor taxation, was £3,365,000 {1894: £2,650,000). The Directors recommend the
paymont of afinal dividend of 4,5p (not) bringing tho total dividend for tha yearte 6.0p (not) per share, Tho final dividend is
paysble on 2nd February 1950 to sharehclders on the reglitor on 28t Decembor 1895, Accordingly, a retoinad profit for
tho year of £2,327,000 (1004: £1,864,000) has beon transforred lo resoivos,

3. RESEARCH AND DEVELOPMENT

Tho Qroup undorakoes a programme of ressarch and doevalopmont to onhance tho perdormance of axisting product areas,
1o davelop now products rolated fo exdsting muarkets, and %o enhenco access to potontial new markots. All resoorch ond
development costs are written off In the yoeor inwhich they are incumed,

4, DIRECTORS AND THEIR INTERESTS
The Dirattors of tho Company ot 30th Soptormbor 1095 who sarved durdng the year, togother with tholr interests in the
shevo eaplial of tho Company, were ns follows:

Ordinary Sharos of 10p ench

01/10/94* 30/0005
MD, Flschar J20IG6TE 2,044,133
M.D, Grely 2978 5,000
M.G. Hanison N Ly 1H
P Lelghfiskl [ 22,887
MK ONegan 205530 1,805,301
M.D.C, Smith 2,100 2,100

*Or al ho subsequentdate o) . satnenti late.

Of the dlirectors Ssted abeve only M.D, Grelg bhas ordinary vhores Tn RM fle wubiject 1o option, These compriso 100,000
shuios ot o exarcisn prico of £0.00, oxarcieabls frem 20/10/02 with an splry date of 20/10/09 and 42,143 shamea o on
snuiclio ke of £1.51, uercisable Lom 130707 with an mq-ﬂ%v dats of 13/07,04, No options waem granted or oxorclesl
duiing the yad The makat pdes of thoordinary shiares s 30t Doptembor 1065 waw £3,13 and tho range during the year

was 3,78 o 3,18,
There havs beon no changes In 2ie Direzton® Inlorasts In Uie sheros of the Songany duing the pered 15t Octoboer 1005
ta ROth Newembor 1093, \

£.0.5, Macpherson tetigned from o Boand of Direclon on the 218t Novarrber 1054, 4., Hardson was nppalnted to
tha Doand of Ditectors on tha 1oth Feb 1008,

1 sddiSon % ha Intoroats Yated above, MD, Tscher mad M2 H.3 7 Nogan have a nondoneliciel intorost as trustoos of
Ura RML Stalt Ghaim Seherne In 263,507 shates, g

The Auit Comvmitiae tormgrivest ML, ORegan {Chulman), 1.5, Namicon, I Lukghiiold and MO Snilth, The
Hemuncraton Comminas omptises’ 11.D.0, Smith {Chaimman), M3, Tunleon and 1, Lelghleld, Tho Nominations
Comenates eomprisest J12, Leighliold (Shaiman), MO, Fivsher, MRS, O'Ropan and MD S Bmlly,
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BIRECTORS’ REPORT

5. ANNUAL GENERAL MEETING

The Annua) General Magting of the Company will take placo at 10.00am on 26th Junuary 1096 at tho lnnovationz Centro,
68 Miltton Purk, Abingdon, Oxon OX14 4RX. In oeldition to tho rotting businoss of the meeling thero are two spocial
rasclutiona, Firstly, itis propased that, In accordanco vith soction 80 of the Companfos Act 1985, the Directors bo grantod
autherity 1o Issua shares in tho capllal of the Company vp (o a nominal amount of £485,000 (27.8% of the fssuod share
capital a1 20th Novembor 1995), The Directors have no prasont intontion of alloting further ordinary sharee other than in
connsclion with empkyoo shere schemes and, potontially, in connection with the recent acquisition of thy Koy Selutions
business (dolnils of which are set oLt &t note 12 10 the financial slatements), Tho rocoltrion als2 proposos that, pursuant
to Section €8 of tho Companlas Act, the Dirvctors be authorised to adlot thosa shares for cash, othor than pro rata to
exising sharcholdars, up to an aggregnto amount of £87,000 (5% ol tho Issuod sharo copital as at 20th Novombar 1995),
The nutherifios sought oxpire on tho date of the next Annual Generat Mesting or, It earfier, 26th Apeil 1995, The socend
spocial rosolution proposos that corlaln amendmants bo mado to tha Articlos of Associntion including erendmonts to
enablo the Company 1o inke advantage of tochnologlcal dovelopments, to comply with the latast Stock Exchange
requiroments ard in ordor 1o reflact the proposed changn o the authorised sharo capital.

6, CLOSE COMPANY STATUS
Tho Company i not & closo comprny within the provislons of the Income and Cemporation Taxas Act 1588,

7. SUESTANTIAL SHAREHOLDINGS
©On 20th Novambor 1905 the follawing wera registorad as bulng interosted In 3% or more of the Company’s ordnary sharo

capital;
Numbar Parcentago
of Sheros Heold
M.D, Flschor 2,644,133 18.9%
MAH.J, O'Rogan 1,689,301 0.8%
3l pla 1,201,187 7.4%
Citlcorp Capltal invastors Europs Umited 1,247,700 7.2%
Univorsltos Superannuntion Fund Schems Limited 640,000 37%

8, CHARITABLE AND POLITICAL DONATIONS

During the year tho Group made verious charitable donafons ttafing £41,000 {1984: £15,000), A furthor £6,000 was
givan to other locally basad conununity support projects (1994: N,

0. EMPLOYEES

AM Is on oqual opportunitios smployer, Applications for saploymoent ato always fully consldarod irospective of gendor,
ethnle origh, reca, refigion, soxtial erientation or disability. In the avont of membors of stall bocoming disablod avery offort
Is made o onsura thal thelr emplayroent continwos ond that appropilate tmining Is amanged, It Te RM's poficy that the
mudglnn. caseor davelopment and promotion of disabled emgloyaes should, oo far as is possiblo, be Tdentical to that of
other etrployses,

RM operalos n communications palicy which alms to Integmta statf into 1he businass ond to oducete and inform thom,
eicouraging n sense of involvement and keonnoss % contibite, Technieal end porsone! skils dovolopmant courses,
sourced intomally and axteminlly, a avniiatia ¥ stall ot of) lovelr, Directors and magors seolva trolning in RM's koy
management methods, Addivonally, sellinatructed toaming tirough Wacting manuals and computer programs provides
o imporiant slamant In the terchinical tralning of support staff,

Conidarabls voluo [8 placed on Iivohving staifand l:w{ﬂng tham informod on matters allecing them os employsns and on
S parfotnance of G Company as @ whole. This is nchlewsd threugh formal ond Informa)l, mestings and the
dissemination of witten commviricatons deectly of via noticebonrds, ‘ _—

10. FIXRD ASSETS
An analyals of the mavament In tangile fod ascols appears n Noto 1010 the financial statemente,

1. AUDHORS
The [ aclon Wil pace A tsackaion bafora te Annual Genem) Mosting Yo re-appzint Atthur Anderson e auditers for tho
HNLING yoon,

12, UADILTY INCURANGE FOR COMPANY GITICCRE

As parmitted by e Coenpaniod Acl 1605, the Company hat purchnsed Intirante cover for the Direvtors ngaintt dinbiliios
I reletion o e Comnpany,

By Cxdet of the Doard
MO, Groi, Sedretary
2oh Novernber 1508
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CORPORATE GOVERNANCE

DIRECTORS' AESPONSIBILITIES

Company law requires $e Direclors to propare financial stalemonts for cach financial year which give a truo and falr view

of the atate of atfairs of the Group end the Campany ond of tho profit of loss «f tha Group for that perlad, In proparing

those financial statements, the Directors are required to:

- solact suitable accounting policies and then apply them concistently;

- make judgomants and estimates that aro reasonable and prudent;

- state whother applicablo accounting standards have been foowed, subject to any material departuros disclosed and
oxplained In the linanclal statements; and

- praporo tha financinl statements on the going coneain basls unless it Is napproprinto o prosume that the Group will
continue In businosy,

The Directors are responsible for keeping proper accounting rocords which disclose with rensonable accuracy at any tme

tho financle) position of the Group ond the Company and to enablo them to cnsure thal tho finandial statements comply

with the Companlos Act 1985, They are aléo rorponsible for saleguarding tho assols of tho Group and tho Company ond

heneo for toking reasonablo stops for the provention and detoction of fraud and othor imogulasitios.

DIRECTORS' STATEMENT ON CORPORATE GOVERNANCE

RM Is now In full compllance with the Cacbury Code of Bost Practice ond ondersos the principlos on which tho Code is
based, The contracts of two of the nan-sxscutive dirsetots wore brought fully in lino with the Cadbury Code following the
ond of tho roporting yoar,

Tho Board conslats of two oxecutive and Jour non-oxacutive diroctors ol of whom row have fixed torm centracts of
omploymant not oxceading three yoars, Since 181 Oclobar 1994 the roles of Chalnman and Chis! Exocutive have beoa split
botwoon John Leighfleld and Miko Fischer respectivaly, Thoro ae twos Boord Committees, namely the Audit,
Romunoration and Nominetions Committess, of which the Audit and Romumomtion Committeos comprisa solefy of non-
oxecutive diroctors,

The Audit Commitioe was ostablished in 1990, Its function s to review te financin information contained in the Annund
ond Interim Roports and 1o provido on epportuntty far the nen-socutive directors % make independent Judgoments ond
contribulions thua furthering the offsctivencss of RM's Intemal financlal controls,

The Remunemton Comnitive, foimed In 1950, sols he mnwciormtion of RM's cxeculive diroctors and senlor
management. it alsa constders grants and parfermance conditions. undor the RM 1994 Share Option Schiome and roviews
RH's omployment stretogy goneralty,

The Neminations Commities, f din 1604, ends to the Board candidates {or appoiniment ais Diroctors.

Tho Board meots regularty and tolalns full and offective control over tho Company, Bxscuiive managon &ro roquired o
produce a business plan for approval ot the beglnalng of oach finandial year, Management acoounts oo then preduced
cach month and rosults e menttsred agalast plan, Tho boards of the opainting companios work within slrict torms of
relemnco and any matiers outslde thote torms o the agread business plan am misred to the Board for docision,

After making enquiras end taking into nocount the Group's cash micurcss, the Directors have o roasonable axpoctntion
that tho Group hias adeguate rotources to conlinun In oporaSonal existence for the forssoaable future, For this mason,
thay continus to adopt e polag concam basis in prepesing acoounts,

The requirement lo report on intsmial financlad controls booomes affective In the naxt financial yoar, A statamont on sugh
contrels will bo mada In the noxt annual 1 eporl

RUPONT Y THE AUDITONS TO 1T ple CHCRNPONATE GOVERNANCE MATTERS

In addifen o qur nudit of he finandial statements, we have roviewoed tho Diractors® tiatomont aibove on the Company's

compliance with the paragrapha of the Coda of Dost Practoo wpscifind for our roviow by tiw London Stock Bxchange. The

?};c!}e:dot o (e Is 1o draow adtantion 10 non=oomplianod with thows pavagraphe of the Codo which Ts not srendy
iidlased,

A somlsd out our revimy In mecandanca with Bulietin 109511 "Discloturas melniing ¥ pomerale governansa’ lssusd by the
Aucitng Pimetices Doard, That Tukztin daes not tequire Ut 1o poronn te additional workk hacosenry to, nnd we do nat,
expross any opinen on 1ho elfecivansts of the Company’s coporals Jovemanos prodedures nor on the obillly of e
Croup 1 connure in operatonal wdatends,

QOplnlon

With mapect ¥ tha Directors® atalemant on going oncom wbove, In our opinlon the Directors have provided tho
ditcloturns recuired by paragraph 4.8 of the Gode {es wupplomontad by the rolaiod guidanoe for Liroctors) and such
statement is not incontitlent with the Information o] which we bhe zware from vur it work on the fntncinl statemants,
Basxd on erxpuly of centain Ditetiors and dificets ot 2 Company ond exandination v rolovant documonts, in our opinion
Bie Directon’ slatement obyve epproplately taflacts the Conpany's dompilisnce with the other paragraphe of the Todo
specided for our reviaw,

Atl. Aolinoa.. |

ARTHUR ANDENSEN

Chartwied Accountants and Regittered Audilcn
Abbets Hovto, Abbey Street, Reading RBIZED
Z3th Novernbiot 1495
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CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the your anded 30th Seplember 1095

1995 1894
Notes £000 fo00
TURNOVER 2512 £0,691 65,493
Cost of sulos (80,725 {48,794}
GROSS PROAIT 19,0668 16,690
Qporating exponses
- Selling & distibution (8,424) (7.461)
» Resoarch & development {2,757) (2,546)
= Adminlstration {4,190) {3,101)
{15,980) (13,198)
OPERATING PROFIT 3&12 4,580 3,50
Excoptional item 4 - 232
Nat Intarost recoivablo 6 437 38
PROFIT ON ORDINARY ACTIVITIES BEFQRE TAXATION 5,023 3,769
Texon profiton ondinery activites 7 {1,658) {1.110)
PROFIT GN GRDINARY ACTIVITIES AFTER TAXATION 3,305 2,658
Dividonds padd and propesed 4] (1,038) (775)
RETAINED PRORT FOR THE YEAR 2027 1,884
Enminga per erdinary share « Dasio 0 20,0p V7.0p
«+ Fully diluted 9 13.8p 15.5p
Adjuated earnings per erdintry shae
= Fulty dituled ] 18.8p 14.2p

A slatement of mavoments on taserves i given n Nots 10,
Thero vearo norecagnized gaine of lassos cher than the el for haynarn,
Tho accompanylng nates pre an Tnlegial part of theie finandal satamants,

NOTE OF HISTORICAL COST PROFITS AND ILOSSES

For tha yoar anded 301h Soptembar 1805

Group Giroup
169% 1604
T000 O
Roparted proft on ardinary acihities batore Aaxation 5003 3 N6Y
Reoalsaton of proparty revalaatisn gaias of pravious yean - b 31
Histerieol col profil on oesinery actyiling halors Yaxation EE] 4,405

Hiterical cosl prefit ke o yeor retained adter
tation and sRvidends 2007 P,500
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CONSOLIDATED BALANCE SHEET
As at 30t Seplombar 1995
1995 1994
Noto £000 £000
FIXED ASSETS
Tangiblo fixed assets 10 5,241 5,108
CURRENT ASSETS
Stocks 13 8,855 5,708
Dobtors 14 16408 11,146
Cash at bank and In hand 10,305 6.542
83,646 23,350
CREDITORS
Ameunts {aling due within ono year 15 (20,667} (12,420)
NET CURRENT ASSETS 12,779 10,966
TOTAL ASSETS LESS CURRENT LIABILITIES 18,020 16,074
CREDITORS
Armounts falling dua after moro than one year 15 {1,487) {1,136)
PROVISION FOR LIADILITIES AND CHANGES 16 {118) (104)
NEY ASGETS 10,414 14,834
CAPITAL AND NESENVES
Coliad-up share copitad 11 1,743 1,604
Cthor rotetve k1] 600 .
Share pramiom aeeoun 13 4,688 4,405
Peof! and loss nueount : ' 13 bl 13 ] B?GS
EQUITY GHAREHOLDERS FUNDS 10,414 14,834
Thuse fnandal slatomwnts were approved by the Boad of Diroctars on 229 Novambor 1093,
ﬂl D . P \M&\‘_ ’ »
M.b, Fisther 1D, Grip
DIhtCTOR BINEGIOR
Tho tecompanying noles arm an Inlegrl pad el thase finaneidt Ltatomenis,
age AD




COMPANY BALANCE SHEET

As at 30th Seplember 1995
1995 1894
Note £000 fo00
FIXED ASSETS
Tangible fixed assets 10 - 5,108
Investment in subsidiary undortakings 11 12,848 1,508
12,848 6,616
CURRENT ASSETS
Stocks 13 - 6,708
Oobtors " 413 11,115
Cash ot bank and in hand 224 6,542
637 23365
CREDITORS
Amounts faling duo within ona yorr 15 {1,500) {18,612)
NET CURRENT (UABILITIESYASSETS 72 6753
TOTAL ASSETS LESS CURRENT LIABILITIES 11,976 13,369
CREDITORS
Amounts felling duo aftor more than ona yoar 15 {165) {1,136}
PROVISIOR FOR LIABILMES AND CHARGES 10 . {s04)
NETABBETS 11,811 12,120
CAMTALAND RESIRVES
Callod-up ahoye coplal 17 1,744 1,604
Odwv rasaive 18 ooo -
Ghare promivm acoount 10 4,000 4,465
Profit and bas apcount 18 A778 6,060
CQUITY SHARCHOLDERS' FURDS 11,81 1,120

Thaus financlad wlalemmnts wins approvid by e Bonrd of Director on 25th Novambior 1083,

9. Facdin m .

M., Fischar WD, Geiy 5
DIRECTOR PINECGTER

The acconpanying totrs ste andntograd part ot ihoes Sinassial viotomants,
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CONSOLIDATED CASH FLOW STATEMENT
For the yoar ended 30th Seplembor 1995
1995 1994

Nota £000 £000
HET CASH INFLOW FROM OPERATING ACTIVITIES 19a 8378 2,243
AETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Intorost recoived 488 198
Intorost pald {26} (75)
Interest olomont of finance loase rentala (24) (126)
Dividends pald (g8B) (543)
NET CASH OUTFLOW FROM RETURNS ON
INVESTMENTS AND SERVICING OF ANANCE {430) {548)
TAXATION
Corporation tax pald (including advanco corporation 1ax) (1,926) 271)
Comporation tax refunded as 169
NET CASH OUTFLOW FROM TAXATION (1,288) {102)
INVESTING ACTIVITIES
Payments to nequire tangible fced assats (2,089) (1.686)
Acqulsifon of the oy Solutions busingss 12 (1,088) -
Recolpis from seloa of tangitle fixod nssets 330 498
Procecds from sole of land and buldings 18b . 2,027
Repayment of loan from omployes share trust - a7
NET CASH (OUTFLOWIANFLOW FROM INVESTING ACTIVITIES {2,821) 876
NET CASH INFLOW DEFORE FAINANCING 3,833 2471
FINANCING
Is3to of ordinary shares 1475 28
Placing oxpronses {1,061) -
Loon repayment - {1,700}
GCapital elemant of finance leass tontals 104 {360) {1,159)
NET CASH INFLOW/AQUTILOW)] FIROM FINAHCING 4 {2,581)
JNCDEASTYDECATAL) IN CABN AND CABH COUIVALENTS A1) 2,080 10)

Ttwe azcompam iy natas ar an hitegral pat of thezo fintein tistemonte,

Page A8




NOTES TO THE FINANCIAL STATEMENTS

1. STATEMENT OF PRINCIPAL ACCOUNTING POLICIES

A summary of the principal Group sccolinting policies, all of which have boan appliod consistently throughout tho year and
with the precading year, Is set out below,

(n) Basle of Accounting

Tha financlaf statemonts aro preparad under the historical cost convention, modifiod whero oppropriote o include freshold
tand and buikdings at valuation, and in aceordance with applicable accounting standards,

(b} Baals of Conaolidation

The Group financia! statemonts consolidate the financia! statoments of AM pls and s subsidiary undertakings mado up %o
80th Septomber 1555, Tho rosults of subsidinrios aequirod oo included In the Group profit and loss account from tha
elfeciive dato of acquisiion, Goodwill arising on eonsolidation (reprosonting the oxcess of tho falr vale of the
considoration given ovor tho falr valuo of tho soporoble pot assels acquined) is witten off against rosorvos on
consolidation. In tho Company's financlal statements the Invostments I cubsldiary undertakings ero stated at cost lass
any' provisien for permanent diminution,

(6) Turnovor and Revonue Recagnition
Tumover ropresents the not valuo of goods suppliod and sonvicos provided to third partzs. Rovenus on product salos is
rocognised on shipment, Rovenue from eontmets for imalntohance and support Is rocognised on a pro rata basis over the

oont]'act period. Rovenue from installation, concultancy and other servicos Is recognisod when the sorvien has . on
provided,

(d) Tanglblo Fixed Asseta
Tangible fixod assets rro shovm atcost less aocumulated doproclation,

Doprocintion Is provided on all tangiblo iced assols of ratos calculnted to wiils off the cost, loss ostimated rosidual vakus,
ovenly avor each nsset’s oxpocted usodid sconomio ife as foliows:

Leasohold building inproveinents 25 yoors
Plant & equipmont 4:10 yoars
Compirtors 24 yoors
Vehiclos 24 yoars

RM's computer units used for the purposas of administretion, ressarch ond develepment and custemer domonstrations
aro capitalised nt cout.

{+) Resaarch and Development
Nezoarch and dovelopment oxpenditurn is charged b the profit and ok abcount In tho yoar in which | [e incurred,

{) Stocks
Slocke are alated atthe Jowor of cost and nat realisable volue, Corts induda ol diract costs Incurred In bringing stocks t

thekr prosent stnte and location, Including on eppropiials proporSon of ovadioads., Provision Is made for chsclela, slow
maving and dofective ftams whera approprate,

() Taxatlon
Corpeintion tu paynble s provided on taxalile profits at tha curent mis,

Advanca corporation tax payoble on dividends paidor provided Tor I the year is witton off, oxceplwhaa recoverabllity
agalnil comoration tax payablo b contidared to by roasonably assured, Croditla taken for advancs comoraton 1ax willen
off in pravizus yours when Ris rocovatablo aganat ourrent ool ation W llokliter, .

Defertvd toaxaon (which edsos from difersnons in Uy Sming of the meegritlon of iterns, printipally doprodlation, In the
fnanciad statemonts and by €10 bt authoritos) Is oalouated on tadiablity method, Dofonsd tax s provided on iming
ittarencs s which wil probably tevor s st tha rates of taxdikely to batn forca ot the Emn of rovorsal,
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NOTES TO THE FINANCIAL STATEMENTS

{h) Forelgn Cucrency
Wanotary assots and lishilities denominatod in foreign cumoncies et the balanve sheot dato wo translaled at the rate of
oxchango ruling &t the balonco choot dato or, whore sppropriate, ol the mte of exchange in a refated forward contract.
Forelgn cuirency transactions aro transiatod of tho rate ruling on the date of tho tmnsaction or, where npprepriato, at e
rolo in a rolated forward exchange contracl, Exchongo gains and lossos aro charged or creditod to the profit and loss
account as thay occur.

() Lonnos

Assets hold undor finance lenses aro Initilly reported ot the falr volue of the assot, with an oquivalent lability categorised
as appropiiato undor craditors due within or after ano year, Tho assetls deprociatod aver the shorler of the lease term and
fis usoful gconomic lifo, Finance chargos orv allocated 1o accounting periods over tho poricd of the lease to produce a
conslant rate of retum on the oulslanding balance, Rentals are appoitioned botweon finance chargos and reduction of the
habllity, ond allocated to oporating expensos as appropriate,

Rentals undor operating leases are chargod on a straight-ine basis over the lease torm,

(I} Penslon Coats

tis tho general policy of the Group to provide for and to fund pansion liobifiles on the advice of extemal actuarios, by
prymant to indopendont trusts, Independent actuariel valuations aro casried out every threo yearz. The amount charged o
the profit and less account (the regular pension cost) is caleuinted so as to produce a subsiantally level percantage of
current and future penslonablo payroll, Varations from the rogular pansion cost are allocatod to the profil and loss account
over the avorage remeaining service lives of curent members,

Any differencos betwoon ameunts charged in the prefit ond loss acoaunt ond pald to the ponsion funds are shown in the
balanco shoot a3 a liablity or assol.

2, SEQMENT INFORMATION

All of tho Group's tumover ond profit aroso from the Greup's maln sctivitios which tre based prindpally In tho Unlted
Kingdom, Export salos of £08,000 (1994 £401,000) included Euopo £67,000 (1094; £262,000) and other countrios
£1,000 {1594; £119,000).

9, OPEAATING PROAT
‘The operating profitis stated after chauging:

1085 1904

£o00 £000

Deprecintion = gwned astols 1,134 1,125
« nasels held under finanoe lensot and hito purchase contiacts 404 441

Opsrating easos » lond and bulldings 657 664
» plant and machinery 7 216

Auditors! romunomon = audit sorvicss 3] 46
= othar profossional soivicas a7 17

In adcitlon 1o tho above audion' ismunamtion, non-audit faes of £131,000 wore Incurred duting the year snded 301
Seplembar 1095 in connacion with tho fiotation of tha Company, Thioso costs havo beon chiarged agatnst the share
promium account,

4, DXCLPTIONAL ITEM
Tha 1984 sxoapionnl iom represents e galn on U disposad of Y Broup's Tiwelwld proportisa In Oxdord, Thoro was o
tax charge nacecinied with this gain,
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NOTES TO THE FINANCIAL STATEMENTS

5. STAFF COSTS

Particutirs of employoo costs (including Cirectors) ara shown bolow, 1985 1894
£000 £000

Slaff costs comptise:
Wages and salaries 11,551 10,530
Social security costs 1,000 818
COther ponalon costs (soo Mote 20) . 667 657
Cimployeo share scheme 20 70
13,288 12073
Tho avornge menthly number of persona employed by 1895 1994
the Group during the yoar was as follows: Number Number
Emplayod Employed
Selos and markoling 132 107
Servicos 158 158
Financo and administration a3 87
Product davelopment ca 52
Distribulion and ascembly 132 115
Tolal 579 499

Diroctars’ remuneration In rospoet of the Directors of the Company who served during the year onded 30th Septomber
1905 was as follows:

14985 1894

Total

emoluments

Foea enct excluding
other Uonefits penalon Penslon Aggregate Aggrepate
Name remuneration fonus Inkind contdbullans  contdbublons  cmoluments  omcluments
£000 £o00 £000 0000 £000 £000 £000
M.D, Tacher 123 51 4 1m0 16 108 188
M0, Grelg [ 21 L] 110 R 121 116
M, Hamdson 1w - - 10 - 10 ~
* P, Lelghfisld n - ¢ b1 - a7 12
MR.HJ, O'Regan 21 - - 2 - 21 80
M.D.C, Gmith -] - - 3 - o 8
2,9.8. Macphorson 1 - - 1 - 1 14

n 2 1’ ay 27 804 369

Teor ava pald only o nen-eoosive Dirstlen. Tho omdlumants of tho oxetuive Direciors ao doturminod by the
Nemunamton Corrunition, Tha exueriiva Direclars partkipats in w0 annual bonus plan, undor which tho amount of bonue
I datermined oty Ly achilaving personal cljsctves and paetly by the porfomance of tha Graup, Bonefits In Kind we in
10apoet of convpany oars and medioal insuranos, Dther Dlrcton In 1094 rocolved apgrepato remunatation of 505,000,

Tho nmoluments (r:uding paniion contfutons I nsluding bonuzat and Lonofita In Kind) of te Directors Tl witin
the following ranges?

105 1093 1085 094
Number Nutbor Numbor Numbor

L £ [ R
0o © 5000 1 1 05,001 1 110,000 1 1
5,001 LI 1+ R ] 2 1 OO b WSO ~ 1
10,601 015050 - 2 158,001 AU ko)) » 1
001 b RN L | b B0t 1TED00 - 1
25,001 W 20,600 1 - WPEDOY 10 IBO00D 1 -

N0t 105,500 . %
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NOTES TO THE FINANCIAL STATEMENTS

6. NETINTEREST RECEIVABLE 1595 1994
£000 £000
Interost receivable and similar incomo 488 219

Loss; Intorest payable

On bank loans and ovordrafts:
« Ropoyable within 5 yoars other than by instalmonts (27) {57)
Under finance leasss (24) (126)
437 35
7. TAX CHARGE ON PROFIT ON QRDINARY ACTIVITIES
1985 1884
£000 £000
UK ¢orporation tux charge
for the yoar ol 33% {1004; 33%) 1,704 1,286
Dafarrod tax exising from;
Caplial allowancos &2 (157}
Other titning differences a2 35
1,818 1,164
Adjustmonts in rospoct of previous yonre:
Comeraton tox (126) (80)
Doforred tax (94) 28
1,658 1,110
8. DIVIDENDS PAID AND PROPOSED 1095 1954
£000 £000
Ordinary shares:
« Intorim pald of 1,5p per share {109:4; 1p) 253 160
= 1094 socond intetim proposed of 3.8 por shan - 615
« Final proposed of 4,5 por share {1004: NI} 785 -
1,030 775

£, FARNINGS PER ORDINARY SHARE

Daske enminge per ordinary thoem Is basad on e Group's profit Tor $ib Tinandlol yoor of £3,3006,000 {1004: £2,059,000)
and on 10,300,220 (11704; 15,038,101) oxdinary thawey, baing the waigived nverage number of otdinu‘ry wharos in lasun
chuing the year,

Certaln Ditectors ond eenployess huvo bown grentad ojtions 10 wibtonba fof ordinmy thares of varisble pricos (soe Note
17). M 30t Seplecrber 1903 options 1o wubsaibe Jor awalglhited avarage of 1,383,008 ordinary shnren had boon granted,
Tho tuly dhnted samings pot ordmary thare s bated on ndusied mamings of 23,432,000 {1094 £2,711,000) ©a the
astumplion bhat the eptions had been exeniend on 184 Ocisbar 1BR4 and ‘tho procereds Invasted in 2.5% tonsolidated
thack ol u yiohd of 5,72% Qets coporation 1o and on wweidhted average of 18,204,210 {1D54: 17,507,808) ordinary
shacos ftasued md lisuable,

f The 1004 afurted samings per rdmay tlare is Haved on wnniings o1 £2,470,000 {bolng tw contalidnad profitfor the
- fnanciol yroe biefore exceptional fiems bul after wzition 74 adjuted 1ar fhe @svumad Jssusot optiont) and wn o welghied
average of 17,507,843 otchnary shatos §ovued ¢nd fzaonlls,




NOTES TO THE FINANCIAL STATEMENTS

10. TANGIBLE FIXED ASSETS
The movement in tho year was as loflows:-
Short
Leoschold Plant &
Group Tolal Improvemonts Equlpmont Computers  Vehicles
£o00 £000 £000 £000 £000
Cost:
Beginning of your 8,543 1,047 3,019 2,509 1,988
Additions 2,143 3 32 785 1,053
Disposals (2,240} - {658) {a09) 676)
End of yoir 8458 1050 2,676 2485 2215
Doprociation:
Baginning of yonr JA85 168 1417 1,743 729
Chargedinyear 1,538 61 383 B 523
Disposnls {1,748) - (630) {844) {474)
End of yoar 3,245 22T 1,170 1,070 778
Not book veluo ot end of yoor 5,241 823 1,508 1415 1457
Nal book value at boginning of year 5,108 881 1,602 1,456 1,169
Short
. Leoasthold Plant &
Company Total Improvements Equipment Computeta  Vehlclos
£000 £000 £000 £000 £000
Cost:
Baginilng of yoar 8,563 1,047 3,019 2,590 1,008
Transfarrod o Resvarch Machinos plo {8,562) (1,097} (2,019) {2.599) (1,008)
End of yeoy - - - - -
Deprociaton:
Daginning of yoor 3455 166 1417 1,143 720
Transforred 1o Ansersch Machinss plo {2.455) {165) 1,417) {1,143) {729)
Endofyear - = . - -
Not baok value at ond of yune - - - . -
Net book valua al bighning of your 5,103 BB1 1,602 145G 1,169
Assols hokd under finance feare:
Computers end Venikins inclutta tha (oliowing aacots which ara el under finance lsases: ,
Qroup Group & Company
J0th Bepteinber 1008 30th Saptombor 1994
Camputers Veliclos Camptors ‘Vehidas
002 £000 [ood 3s]e o]
Coat =31} 47 76 140
Acovmutated depiecialion {347) {300) ) (627}
Hetbork viue 347 203 25 774
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NOTES TO THE FINANCIAL STATEMENTS

11 INVESTMENT IN SUBSIDIARY UNDERTAKINGS 1885 1594
£000 £000
Invostmonte comprito;

Equity investmants in subsidiary undertakings at coet 3,549 1,508
Loans 1o subsidiary undortekings 9,305 -
12,248 1508
1995
. £000

The mavement in the year was as follows:
Equity investments ot beginting of your 1,508
Invostmontin Koy Solutions RM Limited 2,035
3,543
Loans advanced In yoor (not) 2,305
Not book valun of Investrionts ot yeor ond 12,848

Tho Company’s piincipnd subsidiary undoriakings are Research Machines plc and Koy Solulions RM Limited, both of

which aro wholy owned,

Rosearch Machinea ple Is rogistored In England, ite principal oelivity is tho supply of integratod hardware and software
salulions to moet the specinlist requirements of the oducation market and its printipal country of operation is tho United

tngdoin.

ey Selutions AM Umitod was registered in England o1 t*h April 1995, Its principol activity I3 the provision of cducution
management end ndministration sofiweco and its principd country of epemition ks tho Urited Kngdom,
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NOTES TQ THE FINANCIAL STATEMENTS

12, ACQUISITION OF KEY SOLUTIONS

On 5th Moy 1995 tho Greup aequirod the business, assets ond liabilites of an unincoporalod partnarship, Key Solulions,
2 spocialist provider of educetion managoment and administration software, The activitios of this businoss are now carried
out through Key Solutions AM Umited, a wholly ewned subsidiary, Consideration, including payments for restrictvae
cavenants end other intangibles, of £1,001,000 has boen paid in cash duing the year and up to a furhor £986,000 Is
payable sulject to certaln porfermanca conditions being met ovor tho text thres yows, Of this, £386,000 1s payablo in
cash and has baen included within eraditors dus within and aftor one year ns apphepriate. The remalning £600,000 may
bo aalisfied by tho lasuanco of orcinory shares of RM ple or ban notes and hos baen credited 1o & ressrve within
sharoholdors' funds. Detalls of tho considoration for tha acqulsition aro as follows:

£000

Purchase considaration 1,987

Acquisilion cosls 14

2,074

Loss: tax teliof on purchase constdaratio. 218
het nesoty acqulrod 145

Total purchasnd floodwill 1,711

Tho falr value of the net ntsots of Key Solutions ot nequisition was as foliews:

Tongible fixod assete 84

Debtors 08

Stock 15

Croditors duo within ene yoar 272)

145
1 ariving atthe fajr valuo figuron an adjustment reducing tho net assete acquired by £30,000 was procossed 10 rostate
the assots In line with group accounting poficios.
Tha not ¢rsh cutllew during the year resulting fram the acqulsition of Koy Sohutionn was as foltows:
Cash consideration paki 1,001
Acqguleition costs pakd 87
1,088
The Key Solutions husiness centibuted £308,000 o tumover andmada an oporating loss of £220,000 duting the poried
from ozquisition to yoor end.
13. 8TOCKS Group Group Compeay Compeny
1695 1008 s 1084
£O00 £o00 il £000
Compononts 3,051 are - 2,712
Workin piogress - 1”3 16 - 103
Fintshod goods 3,000 2633 ~ 2,833

%317 ‘ 3,700 - 5,708

14, REBTONS Qrowp Group Company Company
1008 150 1605 1094
Lo fxeed] foislela] EO00

Dus within ono year;

Trode debtors EAT0 10,482 - 10483

Cthvar dablore:

« ACT 1ecavorabln 20 . R -

» Gther m 25 ~ 125

Propaymnts 8rvd noenied inton 5w P ~ o7
R0 na6 PR3 1,15

Due altas ond yoar;

ACT mouvcralia 1o * m x
16,408 AN,144d 413 .38
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NOTES TO THE FINANCIAL STATEMENTS

15, CREDITORS Group Greup Compeny Company
Due within one year: 1995 1894 1995 1994
£000 Jasie ] £000 £000
Cbligations under finance leases 168 04 - 34
Trado creditors 7,383 2851 - 2,851
Amaunts owed to subsidiary undartaking - . 244 4,182
Othar croditors:
+ UK corporntion tax payablo 1,693 1,200 - 1,208
= ACT on dividends 259 193 259 193
= Socind Security and PAYE 492 388 - a88
+ VAT 2,002 1,752 . 1,752
- Other 243 236 - 236
Proposed dividends 785 615 785 815
Ascrunls and doforred incomo 0,054 4,882 221 4,082
20,067 12,430 1,509 16,612
Duo after more than ono year: 1895 1994 1995 1904
£000 £000 £000 £000
- within 1-2 yoars = obligations undor financoe loases 2t 218 - 218
« acerunls and doforrod Incomp 1,050 681 165 691
=withln 25 yours » obligations ur..r financn leases - 25 - 25
= ncerunls and doforrod incoma 416 202 - 202
1487 1,136 165 1,138
10, PROVISION FOR LIABIUTIES AND CHARGES Group Group  Compoeny  Company
1095 1084 1985 1994
£000 nooe £000 £000
Excons of tax nlfowances over book depreciztion of tangible
fixed a3sala ) 400 azo . a2
Shoit tomn tming dilfetences {iw) 169) . 169}
Cther iming ditlerencna {12n . - .
ACT recavaztle L) 153) > {153)
119 104 - 104
The movement on defored tax comprson;
Beginalng ol yoor a 104 242 14 242
Transferrad to subdidiary undittaking - - (104) -
Assntrecopniaed on ooquithion of 1ha Koy Solations buciness 219) . - -
Chugodi{erndiod) 1o prolt and lon Bo {og) . {96}
! AGT recoverabla translomed o curen? 1ex 183 1 . i
SDNET on poporad dvidand > {153) - {183}
~adelyeu 119 304 - 104

Thers are nd unprovided daterred tax Sialsities (VR4 L),
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NOTES TO THE FINANCIAL STATEMENTS

17, SHARE CAPITAL 1995 1994
£000 £000
Authorisad:
22,200,000 Orclinary Sharas of 10p onch {1694:22,300,000) 2,230 2230
Allotted, callod up and fully paid:
17,438,564 Ordinary Sharos of 10p oach (1 994:18,035,737) 1,744 1,604
Number Premlium
During the yoar the fullowing Ordinary Sharas of 10p oach of Bhoros Arlsing
woro allotted for cash: £000
= Isoued on oxarciso of options 766,000 224
- Issued on flotation 842,857 1,061

On the 8th Decombor 1604, 642,857 erdinary sharos wero allotiod by soselution of the Board, Through a Placing,
16,831,004 ordinary sharos wore listed on tho Lenden Stock Excliangs on tho 14th December 1994,

RML Stuff Share Schoma

Tho RML Staff Stiaro Sehems Is an Inland Rovenus approved employeo sham schame constittad under & intst doed, As
a1 30th Soptomber 1895 the trustoss of the scheme hold 298,907 shares on bohall of the employeas,

Tho Employee Sharo Qwmorohip Tust

Tho Employes Share Ownorship Trust owns #,858 chares of AM plo and has walved rights to the dividond on thoso
shayos,

Tho Rensarch Machinos Limited 1984 Share Option Schemes

A at 30th Soptmmbor 1005 the Tolowing options granted under tha Resanrch Machines Limitod 1984 Share Oplions
Scheme in tuspact of sdinary ehaves of 10p each worn outstanding:

Exvrciae

Colondar Year Number Perfod Prica

oflasue ol Ghnres o Option por Share

087 15,000 10ypars L£O.50

ot 1089 153,000 10ynare £O.80
1009 177,000 10youre £0.06

1909 110,000 10 yonra &30

k1) 7,500 Joyanre o8

1084 218001 TOyoara [N 8]

D1 000Y
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NOTES TO THE FINANCIAL STATEMENTS
18, RESERVES AND RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS,
;I'ho Compm;\y has taken advantage of tection 230 uf the Companles Acl 1685 wnd has not prosented its own profit ard
055 aceount,
1995 1084
Share Share Profit Totat TFotal
Capltal  Premium QOther ond Loss Shoreholders'  Shareholders
Accoumt  Accoumt Reserve  Account Funds Funds
£000 £000 £000 £000 £000 £000
Group:
Beginning of the year 1,604 4465 - 8,765 14,834 12,672
Hetalned profit {or the yoor - - . 27327 2,327 . 1,884
Sharss issuad during tho year 140 1,285 - - 1425 278
Coustof Placing - (1,061) - . (1,081 .
Deforrud consideration on
acquisition (note 12) . - £00 - 600 -
Goodwill wiitten off - . - {1,711} {1,711} .
End of the yoar 1,744 4,689 600 0,361 16,414 14,834
Company;
Boglnning of the yoar 1,604 4465 - 6,060 12,128 10,079
{Loas)/profit for the yoar - - - {244) (243) 2,547
Dividends pald and preposed - . - {1,000) {1,038) {775)
Sheros lssued during the year 140 1,285 - - 1425 278
Cost of Placing - (1,061) - . {1,061) -
Doferred consideration on
aoqulsiton (note 12) . - 000 - 900 -
End of the year 1,744 4,600 600 4,778 11,611 12,129
19, NOTES TO THE CONSOUDATED CASH FLOW STATEMENT 1005 1894
faelie] 000
{a) Foconcillolion of pperating profit to net cash Inflow trom oparating sctivitles
Cparating profit 4586 3,501
Deprecinion chge 1,538 1,666
Loss en diaposal of tangibie fixed assels 156 90
Incroase in slock (1,132) {1.014)
{increann)/Decronse in doblots {4,530) 2,700
Incroasef(Cecraane) in croditois 7,789 {4,600
Net eash inflow from oparating activities 0,370 2,243
(b} Neconcliiation of axceptional item 10 natcash Inflowf{owtllow) trom axocoptional liem
Excoplionn! item - 32
* Proft oo disposnl of freahold propeity - {252)
Procavd e on disposal of freshold propaity - 2027
Nat cash Inflow from exoeptional Itein - o2y
(c) Anatystn of changes In coah and eash oguivalents
Dolanco at begning of year 0542 6,052
Net cash Inflow{outhow) 7,047 {119}
Balance atend of year 10,305 0,542
() Analyals of chisnges In finance {eate (entals dullng the yoor
Balanca at beginniog of yeat Ear7 1,820
tncuplion of fnanco lenss contact - 004
Tetmination of fnsnte fanso contmets - {oog)
Cagital etomant of Baanca leate rentel 1060) 11,368)
Halance ot end of yeor 187 147
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NOTES TO THE FINANCIAL STATEMENTS

20, PENSION SCHEME

The Group's principal pension echome provides benafits based on bath final ponsicnable salory and the valuo of individual
accounts. Tho assets of tho Schome aro hofd separatoly from thoso of tho Group in a trustoo administored fund,
Centributions ta the Schome ero charged to tho Proft and Loss Account 50 as to sproad the cast of pensions over the
employass' workdng fives with the Group, The conlibutions oo datermined on the advice of a qualified actuary on the
basis of valuations cardod out at loast every thfoa yoars,

Tho most recont valuation for accounting pumpeses was canied ott as ot 15t Juno 1995 and used the projected unit
ms... . of funding. The assumptions which have the most glgnificant offoct on the results of he valuations ae thoso
rolating to the rato of return on Invostmonts and o ratos of Increnso In salaries ond ponsions, 1L was assumed that
investment retums wotld bo 9% p.a,, that solary incroases would average 6% p.o, and thal present and fulure pensions
would incroase of tho rmio of 3% pat. Assels were assumed to bo Invesied in o notional portiolio comprising 62% stocks
urdetlying the FT-SE Actundes’ All Share Index , 28% stocks undodying the FT/S&P Actuaries World Indax {excluding
UK) and 10% tndox Linked Gilts, UK equity dividend growth was assumed to b 4.5% p.o, with ovorcoas oquity dvidond
growith assumod at 6.5% p.a,

AMthe timo of valuation tho market value of the Seheme's asssls was £7,837,000 and the actuarial value of theso asiels
reprosonled 101% of tho benefila that had accrued to members, aftor dllowing for mpoctad futuro incrensos in salarios,
The valuation afso showed that tho expected long term cost of the Schoms 1o tho Group was 9.0% of Pensicnablo
Salarios which squales to the cumont Comp.ny conlibutions,

Tho Group also makes poyments to dofinod sontribution ponsion schemos on behall of certaln rmsmbers of the Group,
Tha panclon chargo for thoe yenris disclosed in note 5,

Includod in croditors falling duo within ono year aro outstanding penslen contibttions of £8,000 (1954:£91 000).

21, CONTINGENCIES AN COMMITMENTS

{7} Commitments under oporating leases

Following tho transter of tho trade, nusets and linbifites on 151 October 19594 to Rasenrch Machinos ple, the Campany no

lengar has any loating obligntons,

The Group loage corain aesels undor opemting lonses, tho tams of which are subjoct to 1anogotinton ol various intervala
a9 spocifiod in the feaso agreomonts,
Tho Group [s committod t tho followlng payments in the eoming year In rekpoct of oparating leasas:

1905 Land &
Bulldings Others
£000 £000
Leases axpling within 1 yoar n a2
Loases oxpiing within 25 yoars - an
Leason oxpling after moro than S years 506 -
GO7 1
1004 Group & Group &
Company Company

Lund &
Bulidings Ollsors
£000 1000
Leases sxpidng within tyoar 7 21
Leasws pking within 2.5 yeare n ]
Ledins expiring nftar mote thon Syerse 5008 .
035 B2

(b) Capltal Commlitments

Tho Gretp has s Wilwing capital oxpanditare conwiiments: ups 1604
TO0D oo
Aulhorised, 1ot yel conkrattied A6 G70
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REPORT OF THE AUDITORS

TO THE SHAREHOLDERS OF RM plc
Wo have audited tho finoncial stalomonts on pages 15 fo 20 whizh hove been propared under the historical cost
convention and tho accounting policios sot cut on pages 18 and 20,

Rospective responstbilitles of Diroote . and auditors
As described on page 14 the Company's Directors am respontible for the preparation of the financial statomonts and it is
our rasponsibiiity to form an indepondent opinton on those statermonts and 1o report cur opinion $ you,

Basls of oplnlon

We conductod our audit In accordance with Auditing Standerds issued by the Auditing Practicos Board, An audit indudes
axaminalon, on & tost basls, of evidence relovant to tio amounts and disclosures In the financial stademonts. it also
includos an aszossment of tho significant estimates end judgements mads by the Direclors In the proparation of the
financlal statoments and of whether the accounting policios ane appropriate ko the circumstances of te Company end the
Group, consistently npplied and adequately disclosed,

We planned and performod our audit so as 1o obtain olf the information and mlonations which we considered necossary
In order to provide us with sutficlont evidenco to givo roasenablo assurance thet the financia! stetemonts ovo free from
material misstntament, whsther causod by fraud or olher imogulasity or crox, In forning our opinion wo clto ovalucted tho
overnll edoquacy of tho presentation of Informativn In the financial statements,

Oplintan
in our oplnion the finantinl siatomonts give a true and Inir viow of the tiato of affaire of tha Company and of the Group at

30th Seplember 1095, and of tho Group's profit and cash flows for the yoar thon ended, and have boen propery prepared
in accordanco with the Companies Acl 1085,

Al Lok

ARTHUR ANDERSEN

Chartered Accountants and Neglstered Auditors
Abbots House, Abboy Strool, Reading RQY 30D
20th Hovernbar 1085

Page30




FIVE YEAR SUMMARY

£000 {oxcopt whoro othorwise statod)
TURNOVER
OPERATING PROFIT/LOSS)

Profil{joss) on ordinery activities before
excoplienal itoms and taxation

PROFITALOSS) ON ORDINARY ACTIVITIES
BEFORE TAXATION

PROFIT/LOSS) AFTER TAXATION

EARNINGS/(LOSS) PEA SHARE (Fully diluted)

= Including exceptional toms
= Excluding oxzeptional itome

DIVIDENDS PER SHARE (Noi)

BALANCE SHEET:

= SHAREHOLDERS' FUNDS

= NET BORHOWINGS/(NET CASH)
CAPITAL EMPLOYED

OPERATING PROFITHLGSS) AS A PERCENTAGE OF;

= Tumovor

= Averago Copltal Employed

NET DORNOWINGS / (NLT GASIY
AZ A PENCENTAQR
OF 9HARCHOLDERS' FUNDS

30 Sopt
1991

62,200

2,260

2,051

1328

8.1p
a.8p

13p

18,80
14

17,005

3o
B

0S4

30 Sopt
1992

85,087

(279)

(827)

{6.575)

{4,881)

(27.4p)
(5.8p)

1,5%
33N

14,020

{0.4)%
{1.8)%

20,05

30 Sept
1993

65,212

2929
2,535

2,526

1,889

1.3
11.3p

25p

1672

(3332

5,340

4%
2404

2o

30 Sept
1854

65493

3,501

3,537

3,769

2,659

15.5p
14.2p

4,8p

14,834
{5,995)

8,038

5%
3B5%

#o.4%

30 Sept
1085

80,601

4586

5,023

5,023

3,365

18.0p
18.8p

6.0p

18,414
{10,108)

6,216

5%

2%
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