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Report of the Directors
Jor the year ended 315t Pecember 1992

Tu be submitted to the members at the (hirty-fifth Annual General Meeting to be held
on Thursday 27th May 1603,

Group results and dividends
'The profit for the financlal year amounted to £155.2m,
The following ordinary dividends have been paid or recommended:

1992 1991

£m tm

Interim 5.4 pence per share paid 2nd January 1893 22.7 190
Final 8.35 pence per share payable 20d July 1983 42.9 288
70.6 47.6

The effect of issues of new shares under the Company’s serip dividend scheme s
shown in nole 15 to the Accounts.
Retained profits amounting to £78.1m have been carried (o reserves (1991 — £75.6m).

Book value of shareholdings in subsidiaries

The book value of the Company’s shareholdings in subsidiuries is held at cost.

This represents 4 change (rom previous years when the book value was stated at the
Company’s share of the net tangible asscts of subsidiarics which the directors believe
gives a falrer presentation of the finanelal position of the Company. The opening
valuation of shares in subsidiaries (note 18(b)) has been restated accordingly.

Changes in fixed assels )
Particulars of changes in fixed agsets of the Company and its subsldiary undertakings
during the year are detailed in note 18 to the Accounts.

Freehold and Ieasehold land and buildings

It is Group policy to value properties every three years. Under this policy the majority
of the properties owned by Group companies were prolessionaily valued during 1990,
The next valuation will be during 1993.

Principal activitles antd business review
A list of the principal subsidiaries and their activities is given on page 40. A list of the
principal associnted companies and their activitics is given on page 41 A review of the
activities of e Group and the basinesses of the major companies, their development
during the yeur and, where appropriate, the likely future developments in these
businesses is contained in the Review of Activities set o to 28 of the
Annual Review.

During the yearn, the following prineipal acquisition \'cre@\\h

~
; — N\
January Spinneys \w/

LY
4
Principal acquisitions during the year ~ \%{5’5\
li‘ N

March THM
August CECAR (25%)
fctoher Warnock Hersey

There were no signifieant disposals during the year,

% Inchcape 1
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Report of the Directors

2 i} Inchcape

Jor the year ended 3{st December 1992

Post year end events
Oa 25th February 1993, Incheape Berhad, the Group's 63% owned subsidiary in
Singapaore, disposed of its timber interests in South Last Asla for a conslderation ef
approximately £24m. On 301h Morch 1903 the Company anneunced the proposed issue
of £125m 6%% Convertible Subordinated Bonds, due 2008, The Bonds were Issued at
par and are convertible Into ordinary shares with effect from 26th May 1983 at a price
(subject to adjustment) of 689p per share.
Direclors
Sir Peter Baxendell and Lord Armstrong of liminster retire by rotation and are eligible
for re-election in accordance with the Articles of Associatlon. Neither of them has a
service contract of more than one year’s duration.

During the year the following direetors were appointed to the board:

Mr A.J. § Marsh 1st January 1992
Mr R F Heath 2nd March 1992
Mr P. E. Cushing 1st May 1992
Sir David Plastow 5th June 1692
Mr A D Cummniins 5th June 1992

On 29th January 1893 Mr A. G. L. Alexander and Mr L. G. Strong were appointed 1o
the board.

The directors appointed to the board since the Annual General Meeting hreld on
5th June 1992 become eligible for re-election in accordance with the Articles of
Assoclation, Other than Mr A, D. Cumnnins, who has a contract terminable en two
years' notice, none of the directors eligible for re-election has o service contract of
more than one year's duration.

During the year the following divectors retired from the board:

Mr L. D. 8. Ellis 5t Junc 19952

Sir David Orr 30th September 1992

Lord Tanlaw and Mr Peter Laister resigned from the board on 1st January {993 and

' 18th March 1993 respectively. Mr D. J. Whittaker will retire at the conclusion of the

Annual General Meeling on 27th May 1993,
The names of the directors are given on pages 32 to 34 of the Annual Review.
Excepl as stated above they all held office throughout the year.

Directors’ and officers’ liabillty insurance
During the year the Company has maintained insurance in respect of its directors and
olficers against liabilities in relation to the Company.

Interest in shares nnd debentures of Group companles

Interests in shares and debentures of Group comnpanies held according to the
registers kept by the Company for the purposces of the Companies Act 1985 are shown
on page 43.

Corporate governance

The directors firmly support the principles of good corporate governaunce and welcome
the Report of the Cadbury Committee on the Financial Aspects of Corporate
Governance. A statement of the Group's system of corporate governance is set out on
pages 30 and 31 of the Annual Review. ’

Smployee involvement
The Group has a policy of involving employees at all levels, Around the Group employee
involvement is adapted to accommodate local customs and cmployment tegistation.

_
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Tie in-house magazine, “Inchcape World", is distributed internationzlly to employces.
in addition, the major Group subsidiaries have their own employee magazines,

Most of our companics throughout the world operate team briefing sessions in
which heads of departnients and their staff discuss progress of the business and
matters directly affeeting their work.

UR employees are encouraged to hecomne shareholders through the ighcape SAYE
Share Option Scheme, which is open to ali employees with at least one year's service,
In addition, Executive Share Options are granted under the Company’s Exceuntive Share
Option Schemes to senlor executives around the world,

Share capital

On 6th December 1981 the Board approved a Rights Issue to provide one new Ordinary
Share for every three Ordinary Share< held on 4th Jecember 1891 at a subscription
price equivalent to 310p per new Ordinary Share. For technieal reasons the Rights
Issue was mide in the form of non-interest bearlng Convertible Unsecured Loan Stock
Units, payable in two instalments by 7th January 1802 and 24th February 1802
respectively, which were converted into an equivalent number of new Ordinary Shares.

On 13th January 1892 the Board also approved the issuc of additional Convertible
Unsecured Loan Stock Units on equlvalent terms to a nuimber of applicants under the
Rights Issue whose accepiances had not been delivered in time due te an error by the
Post Office.

A totnl of 128,405,931 new Qrdinary Shares were nllotted in respeet of the ahove,

At an Extraordinary General Meeting held on 6th January 1992 approval was given
for the authorised share capital of the Company to be increased from £120,400,000 to
£169,000,000 by the creation of an additional 194,400,000 Ordinary Shares of 25p cach.

The §%% 1000/92 Cumulative Redeemable Preference Shares of £1 each and the
8%% 1880/92 Cumulative Redeemable Preference Shares of £1 each were redeemed at
par on 3ist March 1092,

The Incheape (Bermuda) Limited 6% USS Convertible Guaranteed Bonds 1992
were redeemed on 15th April 1092 at 100% of their principal amoeuni.

At the Annual General Meeting resoiutions will be proposed to authorise the
directors to allet securities in the Company.

Resolution 4 provides the directors with nuthority to allot securities in the
Company up to an aggregate nominal value of £38,087,802. Resolution 8 is a special
resolution disapplying pre-emption rights and granting authority to the directors,
withowt the necd for further specilic Stock Exchange or shareholder approval, to make
altotments of equity seeurities for cash by way of () rights issues rnd (b)) other issuces
uf to an aggregate nominal value of £6,421,468. The authority conferred by Resolution 8
is limited as regards issues of shares other than Ly way of rights issues to 5% of the
current issucd Ordinary Share Capital ol the Company. In relation to the excreise of
this authority the Company will have regard to the guidelines puldished by the
Investor protection commitices of the Association of British Insurers and the Natlonal
Association of Pension Funds.

The suthorities sought by these resolutions replace the existing powers of the
dircctors which expire at the conclusion of the Annual General Meeting,

Special bushness ot the AGM

At the Annual General Meeting on 27th May 1993 resolutions will be proposed as
special business covering the allotment of securities and disapplication of pre-emption
rights referred to above, certoin changes to the Company’s Arlicles of Association and
amendments Lo the Company's Share Optlon Schemes, Explanatory notes on these

i@ Inchcape s
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Report of the Directors
 Jor the year ended 313t December 1992 *

- resolutions are set out in the Notice of Meeting and the Chairman's letter 10 sharcholders
accompanying this Annual Report. Resolutions 7 and 8 will be propysed as special
resolutions,

i ] Scrip dividend sclizme

f %, Under the sbove Scheme sharcholders wili once again be abie to efuct to receive new

| ~ Qrdinary Shares in Inchcape ple as an alternative 1o cash in respect of the final
dividend for the year ended 31st December 1992, Detalls of the Scheme are given in
the shareholders’ circular enclosed with this Annual Report.

Charftabite and political donations

‘The Company and its subsidiaries have given money during the year for charitable I
purgoses in the United Kingdom amounting to £404,000 (1061 - £201,000). The total 1
charitable donations made by the Group worldwide during the year was £500,000

(1901 - £547,000). Donations for political purpeses in the United Kingdom to the

Censervative Party ammounted to £28,000 (1991 — £28,000).

Close company provisions
The close company provisions of the Income and Corporation Taxes Act 1988 do not |
apply to the Company. |

Audftors
A resolution to reappoint Coopers & Lybrand as the Company’s anditors will be
proposed at the Annual General Meeting.

By order of the Board
R. G, Williams, Secretary 15th April 1993

Q.&mem/
|

; Note s

| Ordlnary Dividend
|
|

If approved at the Annual General Meeting the final erdinary dividend will be paid on
2nd July 1983 to ordinary shareholders regisicred on the books of the Compnuy at the close of
business on 20th April 1993,

4 i; Inchcape



Directors’ Responsibilities

in relation to the preparation of tie financial staternents

Beport of the Auditors

to the members of Incheape pie

The directors are required by law to prepare finsnceial stateinents fo; the flinancial
yeae which give a true and fair view of the state of affairs of the Company and of the
Group as at the end of that financial year and of the profit for that period. ‘The
financial statements must be prepared in complianee with the required formats and
disclosures of the Companies Act 1985 and with applicable accounting standards. The
directors ave additionally responsible for maintaining adequate accounting records, for
saleguarding the nssets of the Group, and for preventing and detecting fraud and other
[rregularities.
The directors confirm, in respect of the preparation of the financial statements, that:
® suitable aceounting policies, consistently applied and supported by reasonable and
prudent judgements and estimates, have been used; and
® applicable accounting standards have been followed.

We have audited the accounts on pages 10 to 1 in accordance with Auditing Standards.

In our opinion, the accounts give a true and falr view of the state of afTairs of the
Company and ol the Group at 31st December 1892 and of the prolit, total recognised
gains and cash flows of the Group for the yenr then ended and hwwwe been properly
prepared in accordance with the Companies Act 19835,

Coopers & Lybrand Oru*ﬂﬁu-f LN L‘-‘ w

Chartered Accountants and Registered Auditors
London, 13th April 1983

&5 Inchcape




Financial Review

Introduction

This Fingnelal Review provides further Tinancial analysis as a supplenient to the
information supplicd In the Accounts, It is also Jnlended to give background to
financial policies and controls employed by the Group.

Accounting standards
The 1992 financial year marks major changes in the way in which the Group's
Accounts have been presented. In antielpation of the introduction of FRS3 for
companies with year ends after 220d June 1993, Incheape has chosen to apply this
standard immediately. In nddition, the Source and Application of Funds statement
has been replaced by the Statement of Cashflow in jine with FRSL

The most significant effects of adopting FRS3 are visible in the comparison of 1991
and 1992 profit before tax and carnings per share. The standard primarily redefines
the old extraordinary items as exceptional ftems and requires them to be taken ‘above
the line', thus having an impact on reported profit before tax end the calculation of
earnings per share. The effect Inereases the volatitity of both reported items, making
year on year comparisons less meaningful as a measure of the company’s progress.

Incheape has therefore adopled a ‘normalised’ convention (which excludes
exceptional. items), as the principal tool for analysing profits and earnings progression
on & consistent basis, This corresponds to the definition of profits and carnings which
we have lrmfitionnlly used.

The recent proposal from the Institute of Invesiment Management & Research
as Lo the content of ‘headline’ earnings differs from our normalised convention in
one main respect. We have traditionally included profits on disposals of propertics and
tnvestments in normal profits and carnings, and tave continued the practice this year
in the interest of creating the least amount of confusion, When market practice
achieves a consistent approach we will reconsider ours, In the Interim we have
provided full data ou property profits and earnings in the notes to thesc accounts.

Financial peri.rmance
Against the background of another difficult year for many of the world’s cconomles,
the Group was able to demonstrate growth in normalised profit before tax ol 36%.
This compares with FRS3 reported profit before tax which was up slightly less due to
exceptional items amounting to a net loss of £2.1m in 1892, arising from # number of
small disposats and closures, while in 1991 there had beea a net gain of £10.6m of
which £16.2m related to the sale of the Group’s tea interests,

Simitarly, normalised carnlngs per share were strongly ahead at 31.6p, an increase
of 18%, but EPS reported under FRS3 increased al a slower rate to 31.0p.

The excluslon of property profits would increase the growth In normalised EPS
to 20%.

With more than 50% of the Group's earnings denominated in US dollars or dollar-
related currencles, the othier major faetor influencing reported profit is the effect of
currency movements. Inclicape uses average exchange rates 1o translate profits earned

in overscas currencles into sterling and desplie the dramatic deprecintion of the
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pound in the autumn, the average exchange rate for the year, compared with 99§, was
unchanged at £:USSL76, The streugth of certain Ruropean currencies contributed toa
small yenr on ¥eur transiavion galn of pbeut £3m In respect of normalised profits,

The current depreciated level of sterling, If maintained, should benefit the translation
of profits in 1093, However, the other side of the coln Is the erosion of profit margins
where goods are imported from countries with stirengihening currencies and where local
price Increases are unable {0 offset this Incrensed cost fully.

Operating profit plus associates recorded a strong growth of 30.5% and have for the
first time been broken deswvn Into three elements - profit from continuing operations,
froin acquisitions during the year and {rom operations sold or otherwise discontinued,

Continuing operations weee 9,8% ahead and the Motors business stream was an
outstanding feature of this performance. Acquisitions — principally THM and Spinneys -~
added £61.5m to operating profits.

t}zcontinued eperations recorded o amall loss compared with a small profit last year

Interest costs increased to £12.1m (£6,8m) due primarily to the increased borrowings
taken on through the TKM acqulsition, The fact that most interest rates fell sharply
during 1992 did give a net beuefit to profit with lower borrowing costs bul these were
ofTset to a degree by the negative impact on the proflts of Shipping Services and
Insurance Services, both of which include interest earned on funds held on behalf nf
third parties.

The lax rate on normalised profits was reduced to 32.0% (34.4%) due to the mix of
profits and n reduced ACT write-off of £1.4m (£2.8m).

The amount deducted for normalised minerity interests was £12.8m and represented
7.5% (11.1%) of pre minorities normalised profits, ‘This figure will increase from st July
1993 when Toyota Motor Corporation's stake In Toyota (GB) rises from the current 5%
to 25% as part of the agrecments negotiaied in 19990,

Last year's everal! operating profit margin wes +.4%., This year it was 4.2%. 'The Group's
rcturn on capital employed* deterloraled lo 24,6% Irom last year's 20.5%.

In two important respeets this tatter movement requires further analysis, Currency
transtation has significantly reduced this year's return as net assets 3> valued at the year
end rate which in USS terms was $1.51 (1991 $1.87) compared with profits which are at
the average rete of $1.76 Tor both yeaxs. If this effect is excluded e return would lie
27.8%. Tn addition 'TKM profits are only included for ten months but full year end net
assets are used, I twelve months profils were apptied the return increases to 28.7%,

The renaining shortfall from 1991’s return nrises from margin reduction in Marketing

and Shipping and an increased proportion of lower returning Motor retait business.

Return to sharceholders
Rowever, the afler tax retuen on shureholders' funds was 24.7% up over 1091°s 22.8% due
to higher gearing and a lower tax and minorities rate.
This year the dividend per shure has been raised 17.0% and this payout is covered
2.% limes by normalised earnings pesr share - the same ratio as 1991,

Sharcholders' funds have increased to £642,3m reflecting primarily new cquity issued

offsct by a total of £342.4m goodwill arising from the year's acquisitions, which was

£? Inchecape
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mitigated by retained earnings of £78.4m and positive currency transtation of £34.11m,

Fair value adjustments totalling £76.5tn have been made in relation to the TKM
acquisition which is in line with our eznentations at the time of the scqulsition, These
were mainly in respect of properties, Ilast vahited in May 1090, for which write downs
teialling £60.1m have been required. In addition, restructuring provicions of £15.0m
have been made.

Financfal condition

Cashflow from operations at £272.0m rose 12.7% over last year. Aller Interest, tax and
dividends the funds avallable for investment totalled £161,tm of which £85.8m was spent
on operational capital expenditure - assets required to help our existing businesscs
achicve organic growth.

An important contribution to cash flow from operations was achieved by the Group's
continuing clos aticntion to the management of working capital, Despite substantial
organic turnover growth working cepital reduced by £21.0m, As a result, despite a heavy
acquisition and capital Tnvestment progriamme, capital gearing® levels continue to be
modest at 31% alter absorbing the debt assumed through the TEM acquisition, This debt
includes the TKM contract hire balances (£53m gt 31.12,92) which did not conform with
Group oll balance sheet accounting policies and which are discussed more fully later in
this revies. Excluding these balances gearing would have heen only 24%.

Capital gearing varies through the year, reaching a seasonal peak during the first half
of the year, reflecting the buiid-up of moters stocks in advance of the July and August
new car registrations in France and the UR.

Working capital Is now funded to a greater extent by trade finance arrangements.
"This supports our policy of direciing the Group's borrowing capacity to investment in
new businesses rather than in core working capital.

‘Trade finance provided by manufacturers or suppliers, or finanee houses related to
them, is treated as ereditors and any finance charges payable are inciuded in cost of sales,

Trade finance provided by finnnce houses wirelated to the moanufacturer or supplier
covers conditions where the credit Is granted in respect of a specifie shipment of goods
snd is not eapable of being applied for more general purposes, We have heen advised that
this form of credit should not be eategorised as borrowings and it therefore 18 not now
fneluded in the caleulation of gearing. Mowevern, finance charges on these halances are
treated as interest and are included in the calentation of interest cover?

Net interest charges are well covered at 114 tintes - very comfortably within our owno
siringent Internal control level of 5 times and the more generous constraints imposcd by
our articles of association, public debt instruments and banking agreements,

Group policy is to lease property and some other lixed assets, wherever operationally
and economically feasible, in order to minimise the commitment of Group funds 1o
investinents whose return on capital employed s inlerlor to Incheape requirements.
Including rentals and operating leases the Group's net fixed charge cover §s 3.2 times,
much the same as for 1901,
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Off Helance sheet finance

it 1s central to the Group's slrategy thal our debt capacity is used to support our core
business activities and not in the provision of lower retirn financing services to
dealers or consumers. Commerclal arrangements are, therefore, negotiated. for these
services which ensure strictly Hmited recourse 1o the Group whilst maximising the
return for Lthe Group's business Introduction and placing capability.

A number of these off balance sheet [inance schemes are in place, primarily in
support of the Group's Motors activities worldwlide. Future commercial arrangements
will be structured to ensure continuing off balance sheet treatment, under any new
accounting standards, in line with Group strategy. In the Interim ve are guided by the
principlus of the new exposure dralt FRED 4,

As highlighted in the circular published in December 1891 for the TKM acquisition,
TEM’s off balance sheet contract hire operations dia not conform 1o Group accounting
policy and were potentislly on balance sheet in Incheape’s hands. Actien has since been
taken to bring these TKM schemes into line with Group policy and all transactions
from December 1992 conform. The outstanding balances prior to that date have been
brought en balance shicet for this year and will progressively run off to the close of
the spectfic contracts,

Del management
During the course af the last year the Group's funding needs were re-cxamined and as
a result we have consolidated our banking lines with a smaller number of relationship
banks. We lave also put In place £500m of committed medium term funding which
has extended the maturity profile of our avallable finance lines.

On 36th March 1993 we also announced the launch of £125m Convertible
Subordinated Bonds due 2008, "The procecds of the issne will be used o replace short-
torm borpowings, thus further extending the maturity profile of our debt.

Risk management
The Group seeks (o mannge risks actively and has a clearly defined methodolegy fer
assessing and managing foreign currency and Interest rate exposures,

It Is Group policy not to hedge the translation of overseas profits before tax, but
after tax earnings exposures, remitted and unremitied, are actively managed.

in this context, the remittance of overseas dividends also serves to minimise local
net gsset exposures by {uereasing local horrowings &nd supports oty ebjective of
matching forcign currency assets and linbliitles wherever possible,

Summary

Central 1o Group strategy s a prudent and open approach o all aspects of finanelal
management, The Group employs a strong and cffective (ramework of financial and
risk management controls which are subjected to continuens review,

%ﬂ Inchcape
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Consolidated Profit and Loss Account

For the year ended 3ist December 1992
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Notes:

(n) Normalised carnings per ordinary share exclude the earnlrigs effect of exceptlonnt liems as described in note 3.
(b) Karnings and dividend per ordinary share for 1098 have been adjusted for subscquent serip dividends and the Janmary 19902

rights issue.

gt Inchcape

Notes
{(poyges 17~ 39) m
Turnover k) and 2
Continuing operntions 4,002.4 3,461.5
.
Acquisitions 956.1 B28 Jz‘
#9585 35443
Discontinued eperations 78.2 306
5,036.7 3.624.9
Cost of sales 5) {3,911.8} {2.793.5} 4
Gross profit 1,124.9 B34 {
Net operating expenses 3 {915.2) {672.2) )
Operating profit 209.7 159.2
Share of profits of assoclates D and4 51.4 280
Operating profit plus share of associntes 2
Colitinuiisg vpiratlons 2014 1834
Acquisitions G1.5 32
Discontinued operalions {1.9}) 0.8
261.1 187.2 ‘
- i
Profit on sale of propertics and investments {
of continuing eperations 13 3.2 4.9
Profit on disposal of discontinued businesses 13 - 129
Provisions for logs on sale or termination of
discontinued businesses 13 (2.7} {2.3)
{2.1) 1086
Profit on ordinary activities before interest 262.2 202.7
Interest 6 {12.1) (6.9)
Profit on ordinary activitles before taxation (o) 250.1 1958
Tax on profit on ordinary activilics 10 {80.8) {63.3)
Profit on grdinary nctivities alter taxation 169.3 1325 -4
Minority interests it {14.1) {11.9)
Proflit for Lthe financial yenr L 155.2 1206 g
Dividends is (77.1) {45.0)
Transferred to reserves 3 78.1 75.6 ‘
AR — r————— 1
Earnings per ordinary share - note (b) 16 ‘ {
~ on profit for the financial year 31.0p 29.9p |
~ normalised - note (o) 31.6p 26.7p i
Dividend per ordinary share ~ note (b) 5 13.76p 11.75p :



o

Statement of Tota} Becognised Gains and Losses
For the year ended 31st December 1952

Notex W92 1991

{pages 17 - 33D £m fm

Profit for the fimancial year 14 1552 1208

Unrealised deficit on revialuation of properties - {0.8)

Tetal galtx before exchange transtation adjustnents 155.2 1198
Exchange tranglation effect on

- resuits for the year {(3.9) {0.4)

~ forelgn currency net investiments 37.2 107

Total recognised galns and logses for the year 180.3 130.1

At ——————

Note:

The difference between the profit on ordinary activitles before taxation as disclosed in the consolidated profit and loss account

and that calenlated on an unmeodified historical cost basis Is immaterial for both years.

Reconciliation of Movements in Shareholders’ Funds
For the year ¢nded J1st December 1992

Notes 18692 189

(pages 17 - 39) £m im

Profit for the financial year 4 1652 12086
Dividends 15 {772.1) {45.0)
78.1 756

Other recoganised gains and fosses relating Lo the year (net) 3z 5
- New share cuplital issued 3521 104
Goodwhi acquired during the year o 34 {342.3) {40.9)

Goudwill transferred Lo the profit and loss account in respeet of .

disposals of businecsses 33 6.4 1.3
Net addition to sharcholders' Tunds 168.3 559

‘ Sharcholders’ funds al 31st December 1994 4740 4181
Shareholders' funds at ‘51st December 1902 642.3 4740
——— pgiiinbiisvin
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Consolidated Balance Sheet
/A8 gt st December 1992
Notes Wz 1991
(pages 17- 39} £m £m £m Em
Fixed swsels;
Intangible asseis 1 and 17 6.4 35
Tangible assets H{g)k) and 18 581.5 356.2
Investments 1(i) and 19(a) 123.4 67.1
710.3 426.8
Current nssets:
Stocks Dand2¢ 7119 438.3
Debtors (i and 24 1,105.3 7613
Cash at hank asd in hand 23 2115 3475
2,0818.7 1,547.2
Creditors - nmounts falling due within one year: I{n) and 24
Borrowings ' {349.5) (300.4)
Other {1,556.2) (1,014.1)
Net current assets 183.0 2327
Total assets less current liabllitles 893.3 659.6
Credltors - umounits falling due after more than eae year: 25
Borrowings - {63.8) |24.8)
Other {42.3) (53.8)
{105.1} {78.6)
Provistons for Mabillties and charges 27 {51.6} {28.7)
{1572.7} {107.3)
Net assels . 735.6 6523
Capltal and reserves:
Called-up share capital 2 128.4 976
Share premium zecount ] Ai(a) §8.9 €30
+ Non-distributable reserve — Incheape ple Ji(a) 365.4 -
Revaluation reserve 3i(a) 146.7 1175
PProfit and logs account Aa) 531.G6 432.7
1,231.0 7158
. Goodwill on consolidation 3J(a) (588.7} {241.8)
Sharchoiders’ funds > 6423 474.0
! Minorily Interests 93.3 783
|
7356.G 5523
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Balance Sheet
As at 31st December 1992

Notes 1902 1081
tpages 17 - 39) £Em £m £m £m
Fixed assets:
Investments - shares in subsidiaries 1970 230.2 2144
Current assels:
Debtors - amounts falling due within one year: 21 69,0 138.6
~ amounts falling due alter mare than one yeor: 2 4724 2.2
Deferred Laxation asset 2 18.7 15,5
560.1 156.3
Creditors - amounls falling due within one year: 24 {87.3) {63.0)
WNet eurrent assets 462.8 93.3
Total nssels less current tabillties 693.6 3074
Creditors - amounts falling due afier more than one year: 25
Borrowings 25 (6.0) (6.0}
"Net agsets 687.0 3014
i AR Ak a———
Capital and reserves:
Called-up share capital a2 1284 97.6
Share premium account J3Ch} 53.9 63,0
Special capital reserve 3300} 56.2 56.2
Non-distributable reserve Ji(b) 365.4 -
Prolit and loss eccount 23(b) 78.4 8.6
Shareholders' funds 687.0 301.4
TS AR

The nceounts on pages [0 to 539 were approved by the Board of Directors on $3th April 1993 and were signed on fts behall by:

DIKECTONS
Ghartes Mackay
Rod O'Donceghue

.
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Group Cash Flow Statement

For the year ended 31st December 1992

1092 W
m [ £m £m

Net eash Inftow from operating activities — note §, page 15 272.0 2413
Coutinuing 2729 2339
Discontinued (0.9) 74
Returns on investiments and servicing of lnance
Interest received 334 439
Interest paid {49.5) {52.8)
Interest element of finance lease renlals payments {1.8) (0.8}
Dividends received from associates 28.6 161
Dividends paid to minority interests {5.9) {3.0)
Dividends paid to shareholders (53.0} [41.5)
Met cash outfiow from returns on {nvestments snd servicing of finance (42.9) {44.0)
Taxation
UK eonrporation tax paid {13.8) {18.6)
Overseas tax paid (E4.2) {37.8)
Tax paid (8.0} {56.4)
Investing uclivitles
Purchase of tangible fixed asscts {96.9) (98.1}
Purchase of intangible fixed assets {3.1} {2.2)
Purchase of subsidiaries - note 6, page 16 {528.4) {60.1}
Purchase of associntes {21.6) {0.2)
Loans to assoclates {4.3) {2.0)
Purchiase of other lixed asset investments {2.0} (3.7}
Acquisition provisions payraents {13.0} {15}

1669.4) {(167.9)
Sale of tangible fixed nssets 36.0 324
Sale of subsidiaries 1.8 256
Sale of associates 1.4 25
Loun repayments from assoclates - 0.1
Sale of other fixed nsset ipvestinents 2.2 7.4
Net casts outflow from Investing activities (627.8) {99.9)
Met eash euiflow (1991 — inflow) before financing {466.7) 410
Financing
fssuc of ordincry share capital 4205.0 10.4
Expenses puid in councciion with ghiare lasues {10.6) -
Redemption of preference share capital (2.3} -
Capital substribed by minority interests 0.4 0.2
Incrense in Inyurance Services shori-term investments {6.9) {159}
New short-term loans 38.7 84
Repayment of aimounts horrowed {31.4) {10.0)
Gapital element of finance lease rental payments {13.9) {12}
et erah fnflow (1991 = omflow) from finaneing are.n0 8.1}
Net (decrease) incrense tn cash and cash equivalents (872.7) 3249
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Notes to the Cash Flow Statement

1992 W
I, Neconclllution of operating profit to net cash inflow from operating acuyities £m £m
Operating proflt as consolidated profit and Joss account 209.7 158.2
Deprecintion 51.1 9.0
Loss on sale of fixed assets other than property 1.0 -

(Increase} in stocks
{Increasce) in debtors
Increase in ereditors
Other items

Net ensh [nflow from continuing operating activitics
el cash outflow (1991 — inflow) In respect of discontinued activilles

Net caslr Inflow feom operating activities

{53.6) {29.9)
{40.9} (97.8)
10,1 160.1
(10.5) 1.3

272.9 2333
(0.9) 74

272.0 2413

2, Analysis of changes In cash and cash equivalents during the year £m

Balanee ot st January 1902 11.7

Net cash outflow before exchange adjustments (82.7}

Exchange adjustiments {21.7)

Balance at 3131 December 1942 97.7)

Change

1892 1991 in Year

3. Annlysis of the hatances of cash and ensh cquivaicnts as showna In the balance sheel fm £m £m
Cash at bank and in hand ineluding short-tertm deposit and loans 2715 3476 {76.1)

Insurance Scryvices short-term deposits {58.6) (681.7} {6.9)

Baunl: loans, aoverdralis and other borrowings (307.4)  {266,1) {41.3)

Loans from associates {3.2) {189 149

(972.7} 1.7 {109.9)

Sharg Loons and

Capitol Finance

{including toase

premium} obligations

4. Analysls of changes in finnocing during the yeor £m £m
Balance ot 1st January 1992 160.6 40.9
Cash inflows from financing 394.4 {6.65)
Redemption of preference shares {2.3) -
Loaus and finance lease obligations of subisidiaries - acquired during the year - 59.9
- sold during the year - {0.1)

Inceptiort of finance lease contracts - 4.6
Exchange adjustmonis - 3.0
Balancs at 318t December 1992 $52.7 102.7

% Inchcape
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Notes to the Cash Flow Statement

5. Net assels aequired on 1he acquisitlon of shares in subsidiaries £m
Fixed assels ~ tangible asscts 164.2
Flxed assets ~ investments 30.6
Stocks 145.0
Debtars (Including persion fund sarptus of £55,0m) 181.8
Cash at bank and in hand 12.3
Bank overdrafs {94.5}
Loans and {inance lenses {59.9)
Other crediors and provisions Including falr value {2653.5)
Minority sharcholders® Interests {(4.2)
131.4
Goodwill 314.4
445.8
Satisflied by
Cunshy 445.8

Subsidiaries acquired during the year contributed £52.4m to the Group’s net cash Inflow from operating activities, paid
£25.3m in respect of net returns on investments and servicing of finance, pald £14.2m in respect of taxation and utilised

£32.0m for investing activities.

6. Analysis of the net outllow of cash and cash equivalents in respect of the purchase of subsidlaries

Cash consideration paid 445.8
Cash at bank and in hand of subsidlaries acguired {12.3)
Bank overdrafis of subsidinries acquired g84.9
Net outtlow uf cash and cash equivalents in respect of the purchase of subsidiaries 628.4
7. Net assets disposed of by the sale of shares in subsidiaries
Fixed assets - tangible assets 36
Fixed assels ~ investments 3.9
Stocks 3.0
Delrors 8.6
Cash at bank and in hand 2.1
Bank overdrafts (1.8}
Other ereditors and provisions {13.2)
5.5
ProliL on disposal 2.2
Consideration recelved 7.7
Snlipfled hy
Lonn notes 5.3
Cnsh 2.4
77

Subsidinres s0ld during the year contrlbuted £2.8m to the Group's nei cash inflow fram operating activities, contributed
£0.5m in respeet of net returas on investments and servicing of finanee, pald £0.0m in respect of taxation and utilised
£1.1m for investing activities.




Notes to the Accounts

1 ACCOUNTING POLICIES

{n) Accounting date — The consolidated arcounts com-
prise the accounts of Incheape ple and subsidiaries all
made up to 31st December 1092,

(1) Baslis of consslidatlon - The accounts have been
prepared in accordance with applicable Accounling
Standards in the United Kingdom (see also note (o)), They
are prepared on the historfeal cost basis of accounting
modifled to include the revnluation of certain fxed
assels, The results of businesses acquired or sold are
included in the consolidated profit and loss account
from, or up to, the date control passes, Al undertakings
over which the Group exercises a dominant influence,
being the right to direct the operating and financial
policies, are consolidated us subsidiary undertakings.

(¢} Transtation of foreign eurrencies — Assets and Ua-
bilities in foreign currencies are transiated futo sterling
at the rales of exchange ruting on 31st December excepl
where rates of exchange are fixed under contraciual
errangements. ‘The results of overseas subsidinries and
ussocistes are teansiated into sterling at average rates of
exchange for the year except thoese for subsidiaries and
associntes operating In hyperin{lationary economics lor
which the rates of exchange ruling at 531st December are
used,

Exchunge gatns and losses avising from translaling
the following are dealt with as a movement in reserves:

{i) opening pet asscts of overseas subsidiaries and asso-
ciales,

{li) forelyn currency borrowings used to finance overseas
fnvestments including goodwill arising on acquisition.

(1if) foreign currency borrowings to the extent that they
provide r hedge against opening net assets and

(lv) the difference between translating the profit and
loss account retained brlance for the year at average nnd
al 31st December rates of exchange,

AN other exchange differences are dealt with in the
prefit and loss account.

(1) Treasury accounting - The Group undertakes hedglog
actlons In respect of net assels, carnings from oversess
companies and intercst rate exposurce These are
designed to protect the Gronp Ffrom fluctuations in
respect of exchange and interest rate levels. Cosls
incuered are accounted tor in the sear to which the
ficdge relates.

(r) Goodwill ~ The difference between the cost of
acquisitions and the fair velue of atiributable net identl-
fislle pssets at the date of the acquisitions is eliminated
ageinst reserves. The galn or loss on dispoesal of subsl-
diary and associated undertakings included in exeep-
tional jtems within discontinued operations is calculated
afier 1aking into account any goodwill proviously climl-
nated agalinst reserves.

() Intangible fixed assets and atnortisation -
Expenditure on timber concessfon rights and deferred
start-up costs is capitalised and stated at cost less amor-
tisation. Amortisation is provided on a basls to write ofl
the former over the life of the concession and for start-
up costs on a development prefect gver a period of three
years from the date of commencement of operation.

{g) Tangible fixed nssets and deprectation ~ Tangible
fixed assels are stated at cost or valuation less deprecia-
tion except Tor frechold land which is not depreciated.
Depreciation Is provided on other tangible fixed assetls
on a straight line basts over the estimated useful lives of
the assets mainly at the following annual rates:

Frechold buildings and long leasebold land
and buildings 2%

sShort Icaschold land and buildings term of lease
Plant machinery and equipment 10% - 33%%
Major computer software applications 33%.%

Land and buildings are professionally valued every
three years, The next teiennial valuation Is due in 1993,

(It} Leases ~

(i) As Lessce = Assets held under finance leases are
treated as if they had been purchased at the present value
of the minimum lease payments. This cost is included
untter wangible fixed assets and depreciation is provided
accordingly, The corrcsponding obligations under these
leases are included with borrowings. The finanee charge
clement of renlads payable is charged to the profit and
loss accournt, Rental payments arising from operating
Yeases are charged 1a the prolit and loss account,

(it} As Lessor = The net investiaent in finance leases and
hire purchase contracts is included under debtors and
rcpresents the tolal amount entstanding uwnder lease agree-
ments and hire purchose contracts less uncarned inrome.
Finaice lease and hire purchase income is allocated to
secounting penods to give a constant periodic rate of
relurn on the net cash investment. Rentals receivabie
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Notes to the Accounts

1 ACCOUNTING POLICIES (CONTINUED)
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from operatlng leases nre credited to the profit and loss
account.

(i) Associated undertakings - For the purpbse of these
accounts an asseclated undertaking is a company, not
betng a subsidiary, in which the Group's interest Is held
for the fong term and over which the Group is in a posi-
tion to exercise a significant influence, including partei-
pation In operating and financial policy decisions. The
prinelpal associated undertakings are included in the list
on page 4. The consolidated profil and loss account on
page 10 includes the Group's share of profits less losses
of associnted undertakings as shown in note 4. The con-~
sotidated balance shicet on page 12 inclades interests in
nssociated undertakings at the ameunt of the Group’s
share of the net tangible asscts of those undertakings.
Associated undertakings include related undertakings as
defined in the Companies Act 1985,

() Stocks and work in progress — Stocks and work in
progress are valued at the lower of cost and nel realis-

able value. Cost, which comprises expenditure ineurred’

in the normal course of business in bringing stocks and
work {n progress to their jocation and condition, includ-
ing nppropriate overheads, is caloulated on bases appro-
priate to the various businesses carried on by the Group.

(k) Turnover — Turnover represents the total amount
recelvable for goods sold and services provided, exclud-
ing intra-Group transactions. Nothing is included in
respeet of the Group's sharc of the turnover of associ-
ated undertakings.

(1) Deferred laxalion = Provision for deferved taxation

s caleulated on the Hability method at current taxation

rates on liming differences to the extent that it Is prob-
able that a lability or asset will erystallise. Delerred tax-
ation is provided on pension surpluses of subsidiaries
acquired,

(m) Pension commitments - The Group has a nuraber
of defined benefit pension schemes for employees and
contribulions to these schemes are based on triennial
actuarial valuations. Pension surpluses of subsidiaries
acquired are recorded in debtors over one year and are
amertised to profit and loss aceount in Hue with # regu-
lar pension cost calculation ndvised by actuarics. Ten-
sion costs charged in the consolidated profit and loss
sccount have been enlenlated, such that regular penslon
costs are a substantlally level percentage of current and
expected future pensionable payroll, by spreading varin-
tions from regular coss over the expecied remalning

%f:j Inchcape

service lives of employees (note 28). Additlonally the
Group makes payments lo meet the liabllitics under
defined efrtribution schemes.

(n) Trade (nance — Trade finance provided by manu-
facturers or suppliers, or [inance houses, s treated as

creditors. Any charges are Included In cost of snles

except where a charge is made by a [inance house or
bank unrelaied to the supplier of goods when the charge
is included in the profit and loss account as interest.

(o) Change in accounting formats - The accounts
comply with FRS1 “Cash Flow Statements™ issued in
September 1001 in respeet of accounting perfods ending
after 23rd March 1992, Comparative figures have been
provided for the ealendar year 1091,

The accounts comply with FRS3 “Heporiing Finan-
elal Pecformance” Issued in October 1992 for which carly
adoption was encouraged. Extraordinary items have been
reclassified as exceptional (pote 13) In Hne with the new
standard. Comparative figures have been restated for the
calendar yoar 1091 and also . respect of the historic
summary of profit information in the five year recerd.
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TLEMDAVER PLLE GIPARE AIXAR END SEY 2 aNTRIDL TION
, . - BY URIGENT OF ASSOTIATES OPELRATING ASSEYTY TO0 PROEY

2 ANALYSIS OF TURNOVER, 1992 99 1892 901 PTTT: 3 sy 181
PROFIT AND NET ASSETS fm fm fm £m £m £m % %
By claas of business;
Molors 33503 21482 172.3 112.5 693.8 390.6 604 43.9
Muarketing 1,044.5 e} K] 58.9 56.2 3723 2E8.8 20.1 25.4
Services:

Insurance Services 134.9 129.5 12.2 188 43,7 325 8.5 8.5

Shipping Services 184.9 136.2 10.2 122 21.3 11.1 3.5 5.5

Testing Services 189.6 155.3 13.1 9.4 55.2 42,2 LE 4.3

Buying Services &0.4 44.8 34 2.9 8.7 13.5 1.2 13

Totul Services vih.8 465.8 45.9 43.3 129.0 99,3 5.7 196
Other 3.9 1.8 8.7 58 128 14.5 a3 26
Property and investment disposal profits - - 3.2 49 - - 1.1 2.z
Discontinued operations® 73.2 80.6 {1.8) 0.6 19.4 18.1 (0.6} 0.3

5,036,7 3,624.9 293.2 2214 1,22741 7813 100.0 10¢.0

Central charges (14.51 {14.3)

273.7 071

—

tNothing is Included in respect of the Group's share of associnled undertakings’ turnovern Inter-segment turnover by class of
business and by geographical market was minimal.
‘Discontinued operations refate mainty (o Timber (1982 and {091 comparative)} and 1o "Tea ia 1691,

Comtributien Irem malterial acquisitions tm

‘Tozer Kemsley & Millbourn from 2nd March 1992 included in Motors*®
=~ turnover 908.6
« operating profit plus share of associates £8.3

Spinneys from 22nd Janunry 1992 included in Marketing
= turnover 1.6

~ operating profit plus share of associntes 8.4

**Resuits of Tozer Kemsley & Millbourn prior to acquisition are shown in note 33,

g




Notes to the Accounts

QPEHATING PLMOAIT ¢

2 ANALYSIS O TuNNOVEN, s “rammane
. : . * 1992 1391 1802 1991 1092 1531 Tou2 123
) (GONTENIJED) tm £m . £m £m £m Em % 9%
By geesgraphical market:
Furcpe
LUnfted Ringdom 47417 18853 675 42.4 379.56 1729 23.0 19.0
Continent 834.7 610.3 65,1 314 1443 89.0 18.8 14.2
Far Fast 1,2573 11,0566 76.5 7.4 250.0 193.8 26.% 32.2
Sonth East Asia T 652.6 4728 46.6 45.6 269.7 1958 15.9 208
The Ameriens - - - 2880 1923 228 165 784 466 7.8 7.5
Middle East ' 19,1 4.3 15.6 6.6 26.4 14.9 5.3 3.0
Rest of the World T 2751 122.7 7.7 2.3 2.4 4.2 2.6 1.¢
Propecty and lnvestmeat disposal profits - - 3.z 4.9 - - 1.1 2.2
Discontinued operations® 76.2 80.6 . {1.8) 0.6 19.4 18.1 L.6) 2.3

5,036.7 3,624.9 293.» 2214 1,227.1 781.3 100.0 100.0

Central charges . {14.5) {14.3)

2787 207

1Nothing is included in rcspcr.t of the Group's share of associated undertaidngs® turnisern Inter. scg,'twnl turnover by class of
business and by geographical market was minimal. .
“Discentinued operations relate mainty to "Pimber (1882 and 1091 comparative) and to Tva in 1691

Noltes 1992 Ex1]
1. Profil reconcillation £m im
Total profit by class of business and geographical market 278.7 2071
Net interest reczivable by insurance Services and Shipping Services subsidiaries (14.4} {15.0}
Property and investment disposal profits {3.2} {4.9)
Operating profit plus share of associates as consalidated profit and toss account 261.1 187.2

Operating profit fucludes investnient incoeme of ¢.3 06

1892 un
2. Nel assels reconelliation £m tm

Total nct operating asscts by class of business snd geographical market 1,2271 781.3
Net borrowlngs - other than eash balances relating to insurance and shipplng o-tivities ‘[302.9) {121.0)
Interest bearing trade finance crediors {92.2} {28.6)
Holding company tax and dividends ’ (77.8) {43.7)
Tayola (GB) net proceeds of disposal ) (7.2} {47.2}
Persinn fund surplus of companies acquired - net of lax 22.8 -
Assets held exclusively for resate 23.4 -
Ca;)llilll distribution to mivority Interests \ " 116.1) -
Fixed agset investments and other unallocaled assets (1.5} ns

Nel essels os consolidated balance sheet 736.6 5523
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2 S e g Turnovet by
ANALYSIS OF TURNGCY ER, Destintion
PROFIT AND NET ASSETS 1652 1991 19a2 1894
{(CONTINUED) £m £ 5 INVESTMENT INCOMR m £m
Europe: Income from lixed asset Investnents:
inited Kingdam 1721.2  1,080.8 Unlisted 30.1 177
Continent 917.5 661.0 Less: dividends from associntes
Far £ast 1,194.7 1,033 = note 4 298) (7
South East Asia 512.7 4159 Income from other fined
The Americas 288.6 2033 assel invesiments 0.3 0.6
Middle Rast 24.4 10.6 T ma——
Rest of the World 299.4 139.4
Discantinued operations 78.2 80.6
— 6 1992 1991
5.0386.7 3,624.9 INTEREST £m £m
L ———— - . .
Inierest payabte and similar chargus:
On bark loans and overdrafts and
other loans:
3 COST OF SALES AND 1352 193 repayable within 5 years
Dl : TN TRATE -Te J y
NET OPERATING EXI ENSES £m £m not by Instalments £0.0 41.1
Cost of sales: - repayabie within 5 yeuars
continuing opcrativus 2,0%94.8  2,6564 by instalments 2.8 2.0
acruisitions 744.3 66.0 A2.8 43,1
discontinued operations 72.7 721 ~ repayable wholly or partly in
2,.911.8 2,7935 more than 3 years 0.7 0.8
—— Other interest 6.8 5.8
Distributien costs: o
coutinuing operations 259.3 2409 vabl 50.3 497
acquisitions 29.7 55 [nterest receivable {38.2) {42.8}
discontinued operations 1.3 1.5 1241 6.9
Administralive expenses: T—
continuing operations 490.1 416.1 Interest includes £1.5m (1991 - £0.9m) payable in respect
acqulsitons 138.9 115 of finance leuses,
discontinued operations 5.4 5.2
Other operating income:
conilnuing operations {6.8) (8.5) 7 PROFIT ON ORDINARY ACTIVITIES
acquistions (1.4) = BEFORE TAXATION
discossunued operations - -
e of — The profit on ondinary activitles before taxation is some
Total nat opesating uxpenses 215.2 672.2 £3m more than it would have been if the resutis of over-
eT——— ne——— - ]
sens subslidiaries and associntes had been translated into
sterling at the same rates of exchange as those applying
4( ASSOCIATED 1002 o for the previous financin! year
UNDERTAKINGS £m £m
Profit un ordinary activities
before taxation 51.4 28.0
Exceptional {tem 2.6 -
64.0 28.0
Taxation {11.2) {6.7)
Prafit alter taxation 428 223
Dividends (29.8) (179}
Balance 13.0 5.2
L ] M
Attributable to minority luterests 11 0.5
Atteibwtable to Incheape ple 11.9 a7
13.0 B.2
L] L]

@ Inchcape
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Notes to the Accounts

7 PROFIT ON QRDINARY ACTIVITIES
BEFORE TAXATION (CONTINUED)

Profit en ordinary activities before taxation = stated
aflter the following charges (ereditsh:

1992 129t
r£m frir
Deprectation of tangible lixed assels
- ovyned 46,9 36.5
- held under finance leases 3.0 42
Amortisation of intangible
fixed assets 1.2 0.3
Loss on sale of tangible
fixed assets other than property 0.6 -
Loss on sale of intangible
lixed assels 0.4 -
tHire of plant, machinery and
enuipment 20.8 8.7
Other operating lease rentals
payable 62,0 52.0
Renlals recelvible from
operating lnases {7.8) (8.0}
Audit lees and expenses
- Coopers & Lybrand 3.1 28
- Qther lirmg 0.3 0.7
—— L

Accounting and other advisory services
provided to United Kingdom Group
cumpanics by Coopers & Lybrand,
certain of which have been
capitalised (£1.5m}, amounted to 1.9

8 BDIRECTORS?

REMUNERATION, LOANS AND g5 1901
OTHER TRANSACTIONS £000 £000

(a) Total employment costs in note 9

include the foliowing remuneration in

respeet of directors of Incheape ple:

Feaes paid Lo non-executive directors 101 92
Crher emoluments:

Remuneration (exeluding

bonug payments) 2,041 1,882

Bonus payments 606 617
Penston scheme contributions 659 775
Payments n conuection with
retiremnent 160 116
Pensions to former directors 29 29

3,626 3510

L A———
The emoluntents of cxecutive directors are determined
by the Bemuneration Cominittes, which {5 ehaired by Sir
BDavid Plastow and conaisis of the non-exceutive direc-
tors, In discharging its responsibiliiies the Remuneration
Commiltee takes advice from Independent, external
ennaullants,

The exccutive directors all participate in an annuad
bonus plan, which has a bonus potentinl of 59'% of base
salary against pre-determined Group or business stream
financial and strategic objectives which are reviewed

i‘l Inchcape

8 DIRECTONRS REMUNERATION, LOANS
i&ND OTHBER THANSACTIONS (CONTINUED)
and approved by the Remuneration Commiutee, The
bonus shown for 1992 Is the bonws relating to the per-
formance of the Group in 1042 and paid In March 1933,

The salary ¢f the Chairman in {602 was at the rate of
£195,000 per annum. 'The figure shown below is pro-rated
for the period from 15th September to 3ist December
The chairman does nol have a contract or recelve a per-
farmance bonus or share options.

The highest pald director was the Chiel Executive
who had cmeluments excluding bonus for 1992 of
£304,000; » bonus of £114,000 was paid In March 1993
relating to the 1992 performancee in terms of both Group
earnings per share and strategic objectives,

(b) Directors’ remuneration (excluding pension scheme
contributions and payments in connection with retirement):

1982 1991

£000 EOU0

Chalrman and Chief Executive to 21.11.81 - 450
Chairman from 2LI1L.H - 16
Chairman o 15.9.92 112 -
Chairman lromn 13.9.92 62 -
Highest paid director 418 -

{1891 as Chairman and Chicf Exceutive)

Qther directers, but excluding the remuncration of one
director (1991 — two) who discharged his duties mainly
outside the Linited Kingdom.

1892 BN

Number Numbar

Not more than £5,000 1 -
£3,008 -« £10,000 1 -
£10,001 ~ £15,000 - 1
£15,001 -~ £20,000 ] 5
£35,001 - £40,000 1 -
£120,001 - £125,000 - 1

£125,001 - £130,000
£135,001 - £140,000
£170,001 - £175,000 - 1
£200,001 - £205,000 - 1
£215,001 - £220,000 - 2
£250,001 - £255,000 1
£255,001 - £260,000
£260,001 ~ £265,000
£285,001 - £270,000
£295,001 - £500,000
£335,001 - £340,000

- -
|

[ R S |
|

No transaction, arrangement or agreement required to
be élsclosed in terms of the Companies Act 1085 was
outstanding ot Sist December 1902 or eccurred during
the year other than veferred to on page 42 lor any diree-
tor and/or connecied person (1091 ~ none).
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g EMPLOYEES 1992 1991

11 MINORITY INTERESTS

The average weekly number of persons emplayed by the
Group-during the yenr analysed by activity was:
Motors 13,468
Marketing 11,209
Services:
Insurance Scrvices
Shipping Services
Testing Services 5,327 5,156
Buying Services 1,908 1,072
Other 12 12
Discontinued businesses - 540 5,409

8,432
10,836

3,208
3,594

3,189
2,634

38,4866 36,720
Corporate 167 117

38,673
9,812

36,837
8,470

43,307

Employed in associates

43,385

The total employment costs ingurred fm £m
by subsidiaries were:

Wages and salaries
Soecial sceurity costs
Other pension costs

10 TAXATION

United Kingdorn corporation tax
Double taxation refief

Advanece corporatien tax written oflf

Ovoerseas taxes
Deferred tax

Adjustments to prior year labilitles

Incheape ple nnd subsidiarics
Assoclates

Helating to exceptional items
- note 13 - (0.5}

The ereditor [or corporate taxation, shown in note 24,
includes estimated United Kingdom corporation lax at
3% (109t ~ 35.25%) payable on the taxable prolits for
the year ended 3lst Peeomber 1692, less reliel for
double taxation, -

Paid or payable as dividends
Retnined profit for the year

12 TOYOTA (GB) LIMITED -- DISPOSAL

Thes Givoup hias agreed to sell 51% of Toyots (GB) to the
Teyota Motor Corporation in three phases for a total
consideration of £60m which was received in March
1090, The Inltal disposal of 5% took place on 3Gth
March 1890 and gave rise lo an extraordinary profit after
taxation of £5.0m in the 1990 accounts. The net balance
¢ the consideration of £53.6m less the related tax
charge of £8.4m Is inclnded in creditors within one year
and after more than one year as appropriate, The profit
attributable to the future dispnsals in 1983 and 1098 will
he recognised in the appropriate accounting periods.

13 EXCEPTIONAL ITEMS

Arising from discontinued activities:

Profit on disposal of Assam Company
and other Tea luterests 16.2

{Loss) on disposal of ather
businesses (3.3}

12.9

Provisions for loss on sale or

termination of businesses (2.%) [2.3)

{Loss) profit (2.1) 108
Overseas taxation - 05

{2.1) 1M
{1.3) 16

—_——

Minority interests

(3.4) 127

Note - property and investment disposal profits are
inctoded in the Group's delinition of normalised profit.
Their contribution o earniugs after a nil taxatien charge
{180 - £Nil) and minority interests of £0.0m (1991 -
£1.7m) was £2.06m and £35.2m respectively,




Nites to the Accounts

14‘ PROFIT FOR THE 1892 1381
FINANCIAL YEAR fm im
Dealt with in the nccounts of

Incheape ple 70.6 66.5
Trans{er to reserves of subsidiavics 72,7 49,3
Transfer to reserves of associates 11.9 4.8

155.2 120.6

AREARSE—— I veseivma
As permitted by Section 230 of the Compnanies Act 1985,
no separate profit and loss account Is presented for
Incheape ple,

1 5 1992 1091
DIVIDENDS Im £m
Ordinary:
Interitn pald of 5.4p per share
(1981 - 4.7p per share) 27.7 18.0
Proposed Tinal of 8.35p per share
(1991 ~ 7.05p per share) ‘ 42.9 28.6
70.6 476

Adjusiments arising from:
- the final dividend in respect of 1094

payable on shares issued In 1002 8.6 -
- the exereise of serip dividend

options in respect of the 1081

final and 1892 interim dividends 13.1) 2.7}
Preference paid and payable - a1
77.1 450

1991 dividends per ordinary share have been restated Tor
subsequent serip dividends aud tue Janoary 1952 rights
Issue,

24 Fﬁ: Inchcape

16 rarvines peg ‘ 1592 1997
ORDINARY SUARE £m £m

Rased on the profit for the
finnnclal year:

Earnings 1566.2 1206
Less: Preference dividend - {0.1}

155.2 1265

Weighted average lully pafd
ordinary shares in fssue
during the year

Earnings per ordinary share:

501,221,382 378,344,924

— on profit for the financial year 31.0p 29.9p
— narmalised excluding exceptional
items (note 13) 31.6p 26.7p

1991 earnings per ordinary share have been restated for
subsequent serip dividends and the January 1992 rights
Issue,

The dilution in earnings per ordinary share that would
arise from full conversion of the convertible guarantecd
bonds of Incheape (Bermuda) Limited and the issue of
shares under the share aptisn schemes is not material.

17 FIXED ASSETS -

INTANGIBLE ASSETS fm
Cost at 1st January 1692 4.9
Exchange adjustments 1.1
Additions 3.1
Dispasals (1.9}
Gost at 315t December 1992 8.1
Amortisation at 1s\ January 1992 1.3
Exchange ndjustments 05
Provided for the year 1.2
Disposals {0.3)
Amortisation at 31st December 1092 27
Rook value at 31st December 1902 5.4
s aryietii—
Book value at 3ist December 1991 36
N ama——




Freahsld and Plant,
18 looichald  Moghlie.y 18 FIXED ASSETS -
L) Ny Land gna and . - "
L0 FIXED ASSETS - pluging,  Equipment Totat TANGIBLE ASSETS 1952 1991
TANGIBLE ASSETS £m £m m (CONTINUED) £m fm
Cost or valuation at Boek value of land and buildings:
1st Jnmmry 1992 24,2 244.7 472.9 Frecehold 181.0 1139
Exchange adjustments 33.6 41.9 75.5 Leaschold with over 50 years
Assets of subsidiaries unexpired 126.2 B1.S
acqulred 875 1027 2002 Short leaschold 32.3 220
Assels of subsidiaries sold {1.3) (3.4) 5.7}
Additions 22,4 737  96.1 _f_a_s_’f 2175
L?lspnsals {20.2) (439}  (64.7) If land and buildings had not been
Transfers 0.9 {0.9) - revalued they would have been
Cost ur valuation at stated at the following amesunts:
31st December 1992 357.1 4178 7749 Cost 249.4 151.7
Less: depreeiation (37.6) {24.6)
‘aluation 1987 and earlier 1.6 - 1.6 3115 1271
Valuation 1990 199.1 - 1991 o fatd ided for (I
. epreclation provided for the year
Cost 1864 4178 574.2 on land and huildings at cost
3571 417.8 T74.9 would have been 6.4 36
Depreciation ag The took value of tangilble fixed
Ist January 1092 6.7 1100 t16.7 assets held for use under operating
Bxehange adjustments 1.2 19.8 21.0 leases amounted to:
Suleidiaries acquired 36 324 36.0 Cost 25.3 21.2
Subsidiaries sold {0.1) (2.0} {2.1) Less: depreciation (8.2) {3.7)
Provided for the year 7.1 q2.8 49.8 1741 175
Disposals {1.0} {27.1) {28.1} — ve——
Transfers 0.1 (0.1) -
Depreciation at The beok value of tangihle fixed assets includes £14.8m
Alst December 1992 17.6 175.8 193.4 (1991 — £2L6m) in respect of agsels held under finance
leases, and £52.0m (1601 —~ £Nil) of assets relatng to
Book value at TKAM’s contract bire operatlons the legal title of which is
3ist Deceinber 1992 339.5 2420 5815
retained by financiers,
Book value at
318t December 191 217.5 1387 356.2

Paymenls on accnunt and assets in course of construc-
tton included abgve nmounted to £4.9m (1991 - £10.8m).

i?l Inchcape 25
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Notes to the Accounts

Shures in Loans to
Assoclated  Associsted

Under- Under Other
19 rixep assers - ivvesTMENTS e Tem
. AL by 9 3 L £m fm fm En‘:
{n) Group
(RN _Cost at ist Yanuary 1982 23.1 187 6.3 48.1
PR Exchange adjustments 7.3 2.0 0.7 10.0
S ) Assets of subsidiaries acquired 28.3 1.1 1.8 3a1.0
: '.,"".' % Assels of subsidiaries sold - - (2.0} {3.0)
. Additions 27.3 4.3 2.0 33.6
! Dispnsals {0.8) {0.6) {1.6) {3.0}
Trasfers to subsidiaries 5.0 {6.5) - {1.5}
Cost at 31st. December 1992 80.2 19.0 G.0 116.2
Share of post acquisition reserves of associates:
Balance at 1st fanuary 1992 247 - - 24.7
Exchange adjustments 7.1 - - 7.1
Disposals b (1.1} - - (1.1}
Balance of profit and loss account for the year 13,0 - - 13.0
Transfers (o subsidiarics 0.6 - - 0.6
Balance at 31st December 1992 44.3 - - 44.3

The share of post acquisition reserves atteibutable to Incheape pic as at 3ist December 1082 is £40.0m (1091 - £22.0m).
Provision for dimiution in yalue:

Balunce at 1st January 1092 6.4 - 0.7 %.1
Eschange adjustments - - 0.2 0.2
Provisions of subsidiaries acquired - - 0.4 0.4
Disposals {0.1} - - {0.1}
Balance at 5ist December 1992 0.3 - 1.3 1.6

Adjustment to cost of shares of associates in respect of net goodwill at dates of acquisition:

Balance at 1st January 1992 4.6 - - 4.6
Exchange adjustments 2.1 - - 2.1
For acquisitions in year 28.0 - - 28.0
Disposais {0.2) - - {0.2)
Balance at 513t December 1092 34.5 - - 34.5
DBook value at 31st December 1902 88,7 19.0 4.7 1234
Rook value at 31st Diecember 1094 . 42,8 187 56 671

The book value comprises cost and share of post acquisition reserves less provisions and net goodwitl,

Othor Investmeonts

1982 1991
Book velue of investments includes: £m £m
Listed on the London Stock Exchange 0.1 -
Listed on stock exchanges overscas 0.2 01

.3 18]
Muarket value 0.6 03

26 @ Inc¢hecape



.1._9 FINED ASSETS - INVESTMENTS (CONTINUED)

Cestaln associntes provide {Inance in support mainly of the Group’s motors activities. These associates are linanced
ruainly by bank borrowings without recourse 1o any other Group company.
The Group's interests in these companies and Lhelr activities are deseribed on page 41. At 31st December 1992 borrawings
witheuat recourse 10 any other Group company included:

= TGB Finarce Limited, whose other sharcholder is Lioyds Boswwmaker Limited, - £244.6m (1081 ~ £107.5m}

-~ MEVC Finance Limited, whose other sharcholder is Lloyds Bowmaker Limited, - £33.7in {1991 - £29.8m)

- InchRoy Credit Corporation, whose other shareholder is Security Pacific Limited, - £98.7m (19091 - £08.6m).

£m
(b) Inchicape ple
Shares in subsidiarics:
Yaluation at 1sL January 1882 386.7
Restatement of investments at cost {172.6)
214.1
Additions 16.1
Cost a1 31st December 1992 230.2

Shares in subsidiaries are stated at cost to Incheape ple.
Alist of the principal subsidiaries, their country of Incorporation and identity and proportion of the nominal value of shares
held is given on page +0.

2 0 1982 188§

STQCKS £m £m £m £m

Raw materials and stores 147 94

Work in progress:

Cost 12.8 6.3
Payment on account (3.2} {2.99

9.2 34

Finished goods and merchandise 691.0 4285

711.9 4383

The replacement cost of stocks is not materinlly different from the amounts stated above,

% Inchcape 2




Notes to the Accounts

Group Intheapo pic
21 DERTORS 19:’: 1?:': “:9:- 1294
Avtonnts falling due within one year:
Trade deblors 799.2 562.7 - -
Net investment in finance leases and hire purchase contricts 17.9 13.3 - -
Amounts owed by subsidiaries - - 69.0 128.6
Araounts owed by nssociales 23.2 20.9 - -
g5sets held exclusively for resale 23.4 - - -
Other debtors 65.5 51,7 - -
Prepayments and acerued income 1.0 64.5 - -
1021.2 7123 69.0 1386
Amounts falling due after more than one year:
Trade debtors 4.4 4.2 - -
Nel investment In finance leases and hive purchase contracts 21.5 17.2 - -
Amounts ewed by subsidiaries - - 4724 2.2
Amnunts owed by associntes 0.2 03 - -
Pensiou fund st plus of companies acquired 4.5 - - -
Other debtors 16.3 13.2 - -
Prepayments and acerned income 0.5 0.2 - -
76.9 35,1 472.4 2.2
Belerred taxation asset ~ note 22 7.2 13.9 187 15.5
"Totai debtors 1,106.3 7613  560.1 156.3
Group
1992 1991
Net investment in finance leases and hire purchasc contracts comprises £m £m
Total amounts recelvable 48.2 382
Less: Interest atloented to future periods (8.5} 7.7
394 305
——— i —
Finnanee lcases and hire purchase contracls:
Tentais receivaie during the year 25.4 19.8
A aguiebril A, R
Assels sequired during the year 189 18.2

o A1
ey AT

n—
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I\l DEFERRED TAXATION ASSE1 £m £m
D\\i-(crred taxation movements during the year comprise:
Batance at (s8¢ January 1092 139 13
Excyange adjustments ' 0.2 0.1
Crcii.\\\ed to profit and loss account 2.3 1.2
Credited to reserves in respect of revaluation of fixed assets - 0.2
Subsiddaries acquired {11.6) 0.7
Subsidinries sold - {0.6}
Adjustmpnt of advance corperation tax recoverable 2.4 1.2
Balance ax 315t December 1992 7.2 13.9
e ra——

The potenlial amount of deferred taxaton on timing differences and the amounl which has been provided in the
accounts comprise:

Patantlsf Provided

. 1992 1591 1992 159

f L7 Em £m £m
Excess capital wllowances (4.7} {4.1} (1.1} {0.9}
Revalued assels {20.7) (10.8} {0.1) {0.1)
Pension fund suplus of companies acquired {11.3) - {11.3} -
Othier timing diflvrences (0.7 2.2 (0.4) {2.8)
Advance corporativm tax recoverable 20.1 1.7 20.4 117
(17.3) 50 7.2 139

In additlon to the sdvance corporation tax recoverable included above, a urther £22.2m has been wrilten off up to
3ist Docember 1992 (1801 — £14.7m), and [s available for sct-off against MNiture UK corporation tax labilities,

Intkeaps pic
1992 1991
£m £m
Advance corporation tax recoverable 18.6 165.4
Other timing dilferences 0.1 0.1
18.7 15.5

25 CASBY AT BANK ANID IN HAND

Included in cash ot bank and in hand are the undernoted amounts fn accounts required by The Corporation of Lloyd's
and local stutatory regulationy to be designated Insurance Broking Accounts. Such funds are held for the benefit of the
insurance creditors of the respeyitive companies of the Baln Clurkson group,

£m
At 31st December 1992 87.0
AL 3st December 1041 931

%ﬂ! Inchcape 29




Notes to the Acgounts

Group inthinpe pic

24‘ CREDITORS — AMOUNTS FALLING DUE WITHIN ONE YEAR 19:: e em e

i v A P ” v ] m tn £m fm
Rorrowings: - nole 26
Bank loans and overdrafls (securced £4.5m ~ 1891 £17.1m) 2911 2578 - -
Luans from associates 3.2 18.4 - -
Net obligations under finance leases 5.5 12.9 -~ -
Other borrowlngs (secured £24.5m — 1091 £N1I) 42.9 119 - -

349.5 3004 - - i
Others
Payments received on aceount 121.6 774 - -
Trade creditors (secured ENIL ~ 1801 £2.3m) 991.5 666.8 - -
Bills uf exchange payable {secured £18.2m - 1091 £11.5m) 31.0 212 - -
Amounts owed to subsidiaries - - 1.9 0.9
Amounts owed to associates 1.5 28 - -
interim ordinary dividend since paid 27.5 17.8 27.% 178
Froposcd final ordinary dividend 42.9 28.6 42.9 236
Dividends payable to minority inlerests 4.0 29 - -
Corporate tayation 4.4 5.0 1.3 -
Ouher waxation and gocial security 54.3 50.6 23.5 165 :
Lapitat distetbution 16 minority interests 16.4 - - -
Other crediiors 26,2 10.5 = -
Aceruals and deferred income 184.7 1005 0.2 02
Net disposal proceeds of Toyata (GI) - note 12 20.5 - - -
1,6566.2 11,0141 97.3 63.0

Total ereditors Talling due within one year 1,906.7 1,3145 97.3 630

-

Tnterest bearing trade finance creditors included above amount to £82.2m {1991 - £28.6m) — note 1{n).
Secured creditors are secured on land and huildings, specific stocks or by floating chorges on assets.

2 5 . N R ) Group \ncheape ple
CREDITORS - AMOUNYS FALLING DUR AFTER MORE 002 preen 1062 Py
THAN ONE YEAR £m fm tm fm
Borrowings: = note 26
Bank foans nnd secured overdralts (secured £5.8m — 1081 £4.3m) 8.9 58 - -
Loans [rom associates - 0.7 - -
Net obligations under finnmes jeases 12.6 10.1 - -
Othier borrowlngs (Group - seeured £3%.5m ~ 1993 £0.1m) 42.3 8.2 6.0 6.0
83.8 24.8 6.0 8.0
Other:
' Trade creditors 13.1 1.2 - -
E Corperale taxation 1.2 15 - -
Other creditors 1.3 36 - -
Averuals and deferred income - 02 - -
Net disposal proceeds of Toyota (GH) - note 12 26.7 47.2 - -
42.3 538 - -
Totn creditors fabiing due afier more than ence year 106.1 78.5 6.0 6.0
.
\
i

a0 i_gﬂlnchcape 1




BT e o T e e & (O U A SN+ e T i b BRSNS b RIS
o L Bk

Yo e ' T oW

2 6 1992 -EL
. BORKOWINGS £m fm
1. S

v Z Bank toans and averdealts are repayable as foliows:

: 3 In ane year or less or on demand 291.% 2575

v After more than one yeor:

o Hetween one and two years 5.3 1.9
y ’ Bietween Lvo and five years 3.0 1.5
’ [n five years or more 0.8 24

29 5.8
Total bank toans and overdrafis 300.0 2813

The Group operates a cash management systen: for its UK subsidiaries and cash bulances and bank borrow Ings are shown
gross, !

The Group has committed bnnk stand-by credit facilities, raised hy Inchcape ¥Finance ple under an Inchrape ple
guarantee, of £300m expiring within the years 1995 1o 1997. Bank loans repayable above include £N{1 (1981 ~ £Ni1) drawn
under these facilities.

Bank lgans:
Repayable by instalments seme of which 3! due after five years:

Before five years 1.7 0.2
After five years 9.4 0.9
11.1 1.1

The above bank loans are at rates of interest up to 8,5% repaynble at various dates up 1o 2008,

Louns from associates are repayable as follows:
In one year or less or on demaond e 3.2 18.1

After more than one year:

letween one and Lwa years - GE
Between two and five years - Q.2
- 0.7
Tutal loans from assoclates 3.2 8.8
L] AR

Net obligations wnder finance leases are repayabic ns follows:
1n one year or less 53 129

After more than one year:

Between onse and {wo yoars . £.56 B4
Between two and Tive years 7.0 4.4
I five yen - more ' 9.1 03
12.6 104
Total p+ t odilgatiung under finance leases 17.9 230

Net o 5 ¢ % - ander finance leases: 4
Hepayable by instolments some of which fall due alter live years:

Before five ycirs .9 08
After flve years 0.1 03
1.0 1.1

L] L
‘The above net obligations under finance leases are at various rotes of Interest up Lo 1% over the offered rate in the London
Imterbank markel repayable at varlous dates up to 2037,

il Incheape st
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28 PENSIONS

o — i

The Group operates pension schemes for its employees in most subsidiaries throughout the world, Schemes are malaly of
the defined benefit type with assets held under trust in se yrately administered aceounts. A number of overscas
employees are covered by defined coatribution schernes whick are principally linked to local statutory arrangesnents,

UK schemes
The peusion cosis for the main defined benefit schemes operated in the Uk were delermined in accordance with the
advice of independent professionally qualified oetuaries based on the prejected unit method.

The markey value of the assets held by the Group’s UK scheines at 31st Mareh 1001 was £151m. Actuarial valuations for
these schemes were carried ont during 1881 using, in the wnain, the following long-term assumptions:

% Par annum
Tnvestme::* return 8.5
Salary increase 8.0
Dividend growth 4.5
Pension increase 0-5

The actuarial value of the assets in total covered on average 106% of the value of bencefits that had aecrued to members,
after allawing for expected future increases in penstonable remuneration.

{n the acquisition of TKM on 2nd March 1992 the Group aequired further pension arrangements, the market value of
the assets being £140m. ‘1he actuarial assumptions of the acquired schemes are comparable with those operated by the
Group.

Oversens schemes

The main overseas defined benefit schemes cover employees in the Middle East, Far East and South East Asir The essets
of all oversens schemes had a market value at 3ist March 1991 of £105m. Actuarind viluations for these schemes were
carried out during 1991 vsing the following tong-term assumptions consistent with local actizariet and market practices:

% Peronnum
Investiment return 7-10
Salary increase 4.5-8
Pension mcrease 0-5

The actuarial valuations of these schemds showed in aggregate a surplus of assets over the value of bepefits that had
accrued to members after ailowing for expecied increases in pensionable remuneration. A nuruber of othier schemes,
principally of the defined contribution type, are eperated throughout the Group, The Group has no signiticant health and
medical plans providing post-retirement benefits,

Pension cost

The pension cost charged Ter 1992 was £18.6m (1091 — £15.6m) of which £3.0m (109t - £3.2m) represents the amount
attributable to defined contribution schemes and £25.0m (1881 - £12.4m) relates to schemes of a defined benefit nutare,
A provision of £8.4m (1901 — £6.6m) is included In provislons for liabllities and charges, befug the excess of the pension
cost charge over the amount funded. An nmount of £34.0m (1901 ~ £Nil) Is Included In debtors relating to the peasion
surpluses of contpanies actyuired. The charge 1o profit and loss account includes amordisation of this balance fn
accordance with SSAP 24,

45 Inchcape 53

e R




- Notes lo the Accounts

i

__Group Incheapo ple
2 9 " 1592 1301 1982 £9
CONTINGENT S ABILITIES £ £m £m £m
Guarantees of subsidiarics borrowings - - 46.0 164.3
Other guarantees of toans and bank facilities granted malinly in respect of assozlales 18.0 11 - -
Aills and debtors discounted with recovrse 54, B2.1 - -

Cleims bave been made agalnst certiddy Insurance Services subsidlory companies. Having regara o fegal opininn the
directors consider that the outcome of these actions Is uniikely to have & material adverse affect on the Group's financial
position,

Incheape ple has given guarantees in respect of varjous subsidiaries’ bank fachities totalking £361.8im at 31st December
1992 (1991 - £83-4.5m). The amounts shown above represent the amounts drawn against these facijlties,

In addition 1o the above there were at 3tat Decamber 1902 other contingent Habilities srising in the ordinary course of
business. These are nol expected to give rise to any significant loss,

50 CAPITAL COMMITMENTS

Commitments for capital expenditure entered into by subsidiares and oot provided for in these accourts pre estimated at
£33.41m (1091 ~ £14.0m) and those authorised but not contracted for are estimated at £23.0m (1981 - £7.Um). Additionally

&l 3ist December 1991 the Group had contracted Lo purchase Tozer Kemsley & Millbourn and Spinneys for a total
consideration of £421m including Interest but bufore acquisition expenses.

Qs

Tang'ole

Esnd and Fixed

51 Bulldings Assots

REVENUE COMMUFMENTS £m £m
Operating lense rentais pazable o 1993 are in respect of commitments expiring:

Wilhin one year 10.3 3.7

Between one and lve years 28.9 2.7

In five years or mere 24.9 0.1

62.1 13.5

‘The Group has, in the ordirary course of business, commitments under forward foreign exchange and interest rate
contracts relating to the hedglng of transaction and Interest exposures and overseas earnings,

Autharlsed Allottad, Called-up and Fully Pwid
A suare cariral S o i o R
£ 4 LM L
(a) Summary
Ordinary shares ~ authorised 666,601,643
ordinary shaves of 25p each (1981 — 472,201,048
ordinary shares of 25p cnch) and issued and fully
paid 513,717,441 ordlnary shores of 25p each
(1081 - 381,136,766 ordinary shares of 25) eah) 166,650,412 118,050,412 123,428,360 95,284,182
Cumulaidve redeemable preference shares of £1 cach:
BYi% 1890/92 1,157,123 1,167,123 - 1,157,123
5%% 1000/92 1,192,466 1:192,455 - 1,192,465
169,000,000 120,400,000 1728,42%,380 97,633,780
TRV LY Y, TS PR Pkl

(1) On 9th December 1091, 126,912,087 units of 26p cacn of 233,70 ¢u

%62 nominal non-{rierest bearing comvertibtls

unsecured loan stock were provisionally allotted. This «) tirent was ~onfirmed o St January 1992, On th February
1092 a further 1,501,208 units of 26p stock were allott & 118,414,818 ordinary shares were iscued upon conversion ol
fonn stack units. These shares are Issued to finance the acquisition of "KM. For further details of this issue see the
Direetors' Report.

3 % Inchcape
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52 SHARE CAPITAL (CONTINUED)

(¢) Additionally, curing the year the following ordinary shares ef 26p each jn Incheape pte were issued:-

Under the Incheape SAYE Share Option Scheme 664,014
Under the Inchcape Executive Share Option Scheme 1,608,233
“Under the Incheape Overseas Execitive Share Option Scheme 816,303
Under the sorip dividend scheme in len of 1990 fina) dividend in cash and 1991 Interin dividend 733,668
On converslou of the 6%% USS convertible guaranteed bonds 1992 of Incheape (Bermuda) Limited 402,367
On conversion of the 8% US$ convertible guarantced bonds 1995 of Incheape (Bermuda) Limited 151,272

(d) I the couversion rights attaching at 31st December 1992 to the oulsianding 8% convertible guaranteed bonds issued
by Inchcape (Bermuda) Limited were exerelsed 1,096,259 ordinary shares of 23p each would fall te be issued.

Hetween 1st January 1002 and 18th March 1992, (the final date for conversion), 160 8%% convertible guaranteed bends
were converled into 102,367 ordinary shares of 25p each of Incheape ple. The outstanding bonds were regeemed al par on
15th April 1902,

(¢) In accordance with the provisions of the respective Trust Deeds governing the 6%% USS convertible guaranteed bonds
and the 8% USS convertible guaranterd Londs the conversion price of cach of these bonds was gdjusted following the
Rights Issue announged on f0th December 1091,

(f) At 31st December 1982 options to subscribe for ordinary shares of 25p each in the Company under the Incheape
Executive $hare Option Scheme, the Incheape Overseas Exceutive Share Option Scheme and inchezpe SAYE Share Cption
Scheme were outstanding as foltows:*

Ordinary Sharas Exarcisakla Prica
ot 25p Bach Untl Par Share
Executive Share Option Schems 290,358 7th June 1997 159.01p
84,901 24th November 1997 141.34p
602,759 2nd June 1998 162.08p
122,038 18th October 1928 186.58p
4 458,290 17th May 1999 238.40p
196,328 15th November 1999 233.69p
424,480 10th May 2000 239.35p
318,370 20th November 2000 22238p
563,070 28th May 2001 31.91p
38,621 21st November 2001 362.7%p
1,812,600 21st May 2002 507.00p
135,900 21st May 2002 515.00p
142,300 29th Qctober 2002 468.00p
Overseas Exccutive Share Option Scheme 106,120 18th Qctober 1998 186.58p
228,166 17th May 19399 238.40p
25,000 16th November 1999 233.69p
536,968 10th May 2000 239.35p
174,043 20th November 2000 222.38p
224,124 28th May 2001 3nop
55,077 215t Novernber 2001 362.79p
734,800 21st May 2002 507.00p
1,422,400 29th October 2002 468.60p
SAYE Share Optlon Seheme 34,108 15t June 1993 195.06p
208,074 15t Fabruary 1894 146.06p
271,872 15t June 1995 168.67p
143,577 1st January 1935 214.85p
694,791 15t August 1995 187.52p
382,91 1st January 1996 186.58p
673,418 1st June 1995 158.31%p
*The number of shares held under the Company’s Share Option 250,102 1st January 1997 261.02p
Schiemes on 20d March 1892 and their respective option prices 642,925 30th May 1997 285.52p
were adjuated in accordance with the Rutes of the Schemes 476,405 st January 1928 405.00p
following the Nghts Issue announced o 10th December 1891, 1,465,948 15t Jupo 1998 339.00p

(2) The 8%% and 5%% cumulative redeemable preference shares 1600402 of £1 vach were redeened st par on 315t March

1992, In accordance with the provisions of paragraph 18, schedute 23, Finance Act 1972, aler 5th April 1973 dividends on

the 8%% comulative redeemable preference shares 1990792 were payable ol the rate of 5.95% per annum without
- deduction of tox.
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Notes to the Accounts

Shore Spocial Non dis- Fa- Profit Goodwill

Promium Coplial  tribwtable  voluaiion end Loss # Con~

3 5 RESERVES Al:co:'r: Rcso;va ﬂnsa;vu Roso‘rm Acco:nl lu!idm;ou
Y Kl + m (1:] m m m

() Group

Balanee at tst January 1902 63.0 - - 1175 437.7 (241.8)
Exchauge adjustments - - - 19.3 26.4 {11.6}
Premium on erdinary shares and loan stock fssucd G.7 - 3654 - - -
Costs of rights issue {10.6) - - - - -
Capitalisation for scrip issue of shares in lieu of dividend {0.2) - - - - -
Goodwill on acquisitions ~ note 34 - - - - -  {342.4)
Transfers to profit and loss account - - - - - 6.4
Transfers on realisation - ~- - (3.5) 2.8 0.7
Other transfers - - - $3.4 {13.4) -
fetained profit for the year - - - - 78.1 -
Batance at %ist December 1992 58.9 - 365.4 146.7 531.6 (588.7)

The Group profil and loss account includes £3511m (1991 ~ £268.3m ndfusted) in respect of subsidiaries and associates
operatlpg eversenr which, if distributed as dividends, would Invelve liabilitles to additional United Ringdom taxation as
reduced by appropriale double taxation relief and, in cextain territories, additiopul overseas taxation. The funds
representing the reserves of subsidiaries operating overscas are in the mnin permanently sovulayed in the business and
are unlikely to he distributed as dividends. Remittances from certain territories in whic subsidiaries and associales
eperate require the permission of the exchange contrel authorities in those territories.

The non-distributable reserve represents the premium received on the convertible unsecured loan stock units allotted
on 8th Junuary 1992 and 4th February 1992 us a righis issue to ordinary sharcholders. The Company has received legat
atdvice that no premium arose on conversion and that the resorve is legally distributable, However, the Company Is aware
that developing accounting practice could in future require such amounts to be shown as non-distributable reserves,
Until Lhe siluation is clarified the directors intend that the premivm on the issue of the stock units should be disclosed as
a non-distributable reserve,

Revaluation rescrve Includes other non-distributable reserves of £51.3m (1991 — £32.4m).
Goodwill oo congelidation is after writing eff £56.2m agalnst the special capital reserve in 1988,
Exchange adjustiments Include o loss of £24,5m on foreign currency borrowing,

(b) Incheape ple

Balance al st Janvary 1492 63.0 56.2 - 1726 84.6 -
Restatement of investmoents at cost - - -~ {172.6) - -
Balance el Ist Junuary 1992 ns restated 63.0 56.2 - - 84.6 -
Premium on ordlnary shares and loan stock issued 6.7 - 3654 - - -
Costs of rights issue {10.6) - - - - -
Capltalisation for sorip tssue of shares [n liew of dividend {0.2} - - - - -
Surplus on revaluation of shares in subsidiaries - - - - - -
Retained profit for the year - - - - (6.5} -
Balance al 31st December 1092 68.9 568.2 365.4 - 7a.1 -

The halance of prefit and loss account represents the distributabte reserves of Inchicape ple.

"The hook value of the Company’s shareholdings in subsidiaries is held a1 cost. This represents u change from previous
years when the book value was stated al the Company's share of langible net assets of subsidiaries which the divectors
believe glves a falrer presentation of the financlal poshtion of the Company.

iﬁ Inci:cape
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54‘ GOODWILL ON ACQUISITIONS

During the year the Group made several acqulsitions for cash, only one of which was individually materfal. The followlng
table analyses the fair value of each major category of businesses acquired and the goodwill arising therefrom,

Adjustments

frovision for Accounting Foir Volue
As Acquired Company's Reorganisation Other Policy to the
Accounting Records Ruovalualion Cosis Provislons Alignmant Group
£m fm £m Zm £m fm
Molor businesses
Tozer Kemsley & Millbourn
Fixed nssets — tangible assets 195.8 {66.1) - - 28.5 158.2
~ invesiments 1.3 (0.6) - - 2.3 23.0
Stocks 145.8 - - - (8.1} 1377
Debtors 123.9 - - {2.2) 37.1 163.8
Cash al hank 4.0 - - - - 4.0
Borrowings (97.4) - - - {52.9) {150.3)
Other creditors and provisions {198.8} - {15.0} {6.9) 7.4 {214,3)
Minority inlerests in existing
subsldiaries 3.1} - - - - (3.1)
195.8 166.7) (15.0) {9.1) 14.3 119.0
Fair salue of consideration 394.1
Goodwill 2751
Other motors acouisitions
Fixed uassels - taugible assets 0.4 - - - - 0.4
Slocks A7 - - - - 4.7
Debtors 0.3 - - - - 03
Cash at bank 0.1 - - - - 0.1
Borrowings {01.5) - - - - {0.5)
Other creditors and provisions {1.3) - - - - {1.3}
Minority interegts in existing
subsidiaries 0.1 - - - - 0.1
3.4 - - - - 38
Fair value of consideration 53
Goodwill 1.5
s 1
Marketing businesses
Fixed asseis ~ tangible assels 0.8 - - - - 08
- fnvestments 7.8 - - (0.2} 0.1 A
Stocky 241 - - - - 2.1
Debtors 6.5 - - - - 6.5
Cash at hank 1.1 - - - - 11
Borrowings (.0} - - - - {1.m
Othier ereditors and provislons (6.3} - {D.4) {0.9) {0.1) (7.2)
Minorily Interests In existing
subgldiarics 1.3) - - - - (1.3}
8.8 - (0.4) {0.6) {0.2) B.6
Fair value of consideration 309
Pransfer from ussoclates 0.9
Goodwill 23.2
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Notes to the Accounts

Adjustinema
34‘ GOODWILL ON Provigion for Reeounting Fair Valuwe
" o As Acquired Company's flsorganisation Othaer Pollcy 1o the
ACQ L_rlsl TIONS Accounting Racords Revaluation Costs Provislons Afignmsnt Group
(CONTINUED) £m tm Im £ £m £m
TestIng Servlees bushhesses
Fixed assets ~ tangibie assets 0.6 - - - - 0.6
Stocks 0.5 - - - - 0.5
Brbrovs 1.3 - - - - 1.3
Cash at bank 0.1 - - - - 0.1
Borrowicgs {0.1) - - - - {a.1)
Other creditors and provisions 11.G) - {0.2) {1.0} {0.1) {2.9)
0.8 - {0.2) [1.0) {0.1} 10.5)
Falr value of considermion 7.3
Goodwilt 7.8
Qther businesses
Fixed assets ~ tangible asscts 5.0 (0.8} - - - 4.2
Debiors 18.5 - - - 1.4 19.8
Cash at bank 7.0 - - - - 2.0
Borrowings {2.9) - - - - (2.9
Other ereditors and provisions (23.0} - {4.2) {1.1) 1.2 {27.8)
Minority interests in gxlsting
subsidinries 0.1 - - - - 0.1
4.7 (0.8} {4.9} (1.1} 2.6 0.5
Pa——
" Fair value of consideration 7.3
Goodwill 6.8
TP TR
Astoclates
Share of net tangible assets {0.7) - - - - {0.7)
Fatr value of consideration 273
GCoodwill 28.0

Tolal goodwlll

The total goodwill on acquisitions In the year of £342.4m (1991 = £40.0m) which includes £1.0m debit in respect of prior
yoars' acquisitions hag been eliminated ngainst reserves - note 33(a).

Movemenlts on provisions related to acquistions are a8 follows:

On Released 1o
Balance Currancy Acquivitions Utitised Profit and Balance
1182 Reailgnmant in Yoar tn Year Loss Account 310292
£m £m fm fm Tm £m
Prior year ucquisitions 0.8 0.1 - (0.4} - 0.5
Acguisitions in 1602 - - 29.9 {12.6) - 17.3
0.8 0.1 299 {13.0} - 17.8

The closing balance at 3ist December 1082 §s included in provisions {or linbiities and charges.
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55 ACQUISITION OF TOZER KEMSLEY & MILLBOURN (TKM)

On 2nd March 102 the Group acquired IEP {Automotive) Limited and Tozer Kemsley & Millbourn (Holdings} ple, its
subsidiary undertakings and its interests in associated companies for a total consideration of £388.9m, including, interest
of £6.4m calculated from 1st January 1992, Additionally costs of the acquisition amounted to £5.2m,

The results of TEM for the period 2nd March to 318t December 1992 are included in the analysis of turnpover, profit
and net assets (note 2) under Motors.

The fair value adjustments and goodwill (eliminated against reserves) attributable to the TKM arquisition are
described in note 3¢. The principal fair value adjustments were in respect of the revaluation of properties, the
recognition of a surplus in the TEM pension scheme and provisions for reorganisation costs refiecting the: rationalisation
of the TKM and Mann Egerton organlsations,

The results of 'THKM prior to 2nd March 1992 whick are required 1o be discicsed under the Compan'es Act 1083 arc as
follows: Profit before taxation for iie financial year 1994 was £02,5n and for the period Ist Januam to Ist March 1092
was £6.8m. Operating prefits plus share of associates excluding property profits for the financial yrar 1981 was £69.4m
and for the perlod 1st January to 1st March 1992 was £9.4m,

56 SUBSEQUENT EVENTS

Disposal of Timber Interests:
Subject to the necessary regalatory approvals being obtained Incheape Berhad, a 63% owne:d subsidiary, has entered into
agreements to sell its entire interest in its timber activity ts local investors. The totae consideration, including the
repayment of shaveholders’ loans, Is appresimately £24m of which £16m was recelved on 25th February 1983 and the
balance is due not later than 25th February 1995, The transaction will give rise to a small exceptional profic after
adjusting for goodwill previously oliminated aguinst reserves.

Timber is reported as a discontinuzed business under Other in note 2 and contributed in 1902 a loss of £0.4m (1901 -
profit of £0.6m) after allecaling genera} management charges and before Interest.

Convertible subordinated bonds

On 30th March 1903 the Group announced the lnunch of £125m §%4% convertible subordinated bonds due 2008 which
are convertible inte ordinary shares on or after 26th May 1083 nt an initinl ecnversion price of 689p per share. incheape
ple has the right to call the bonds at par afler 30th May 1998, The proceeds of the issue, after conunissions and capenses,
are expected to amount to approximately £121.7m and are due 1o be recelved on 15th April 1093,
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Principal Subsidiaries and Activitics

\

THE AMERICAS

US4

Cales Brost LISA Inc

Hydrocarbon testing and inspection

ETL Inc
Product safety, certification & performance testing

88 Acquisition Corp.
Holding company for shipaing services interests in USA
pnd Conada

Chile

Willinmson Balfour SA

Marketing & distribution of consumer & industrial
products and insurance broking

AUSTRALASIA
Australia

Caldbeek Macgregor (Australia) Limited
Impaorters & distributors of wines & spirits

Subarn (Aust) Pty Limited
Motors

FaRl EAST

Hong Kong

Crown Motors Limited
Motors

Incheape Buying Services Limited
Buying Services

incheape Pacific Limited and

JDI Company Limited

Marketing of consumer & industrial products, and
shipping services

Mazda Motors {Hong Kong) Limited
Meiors

Japan

Dodwell and Company Lisyited (Great Britain)
Motors, marketing & distribution of business maclines
and consumer & industrial products, shipping services
and buying services

MIDDLE EAST

Gray Mackenzie & Company Limited and Spinneys
1945 Lud

Murkettng, operating mainly through associates

SOUTH EAST ASIA

Singapore

Incheape Berhad {63%)

Publicly quated company whose subsidiaries’ main
activities are motars. marketing & distribution of
econsumer & indusirinl products and shipping services

Borneo Motors (Singapore) P'te Limited (63%)
Motors

Thailand
Anglo/That Company Limited
Murketing & distribution of tractors & other products

The Bornes Compaty (Thatland) Limited
Markeling & distribution af consumer products and
shipping servioes

Mulaysia

incheape Titauran Bhd (49%)

Publicly quoted company whose subsidiaries’ main
activities are marketing & distribution of consumer
products

UNITED KINGDOM AND CONTINENTAL
EUROPE

Belgium

Toyota Belglum NV/SA

Moters

France
France Motors SARL {95%)
Motors

Gireecs
Toyotn Hellas SA
Moters

Unlted Kingdom
Batn Clarksen Limited
Irsurance Brokers

Inchcape S$hipping Services (Europe) Limited

Hoiding company for the Group's European and African
shipping services conpanies

Toyota (GB) Limited (95%)

Motors

Wadham Keunlug Motor Group Limited
Motors

[nless otherwise tndicated the proportion of the nominal value of shares held and the effective interest of Incheape ple in

equity jx 100%,
Companies are Incorporated ln their country of operation o
Companies incorporated In Great Britnin are reglstered In E

Incheape Tinuran Bhd is u publlely listed Matayslan compuy which is

- a8 shown,
ngland, Shares held are ordinary or waelnssified.

belng consolidated as a subsidiary undertaking within the

definition of the Companles Act 1980 sinee It is considered that the Group exerelses a dowinant Influence over its operatlonal,

manpgement and finsncial poticies,
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Principal Associated Cempanies und Activities

Proportion Etfactive

of aqulty Interest 6f

haldby Inchcape ple
Group In squlty Farticulars of tssusd
UNITED KINGDOM % % Huaio phd Loan Cepiial
TGB Finance Limited 50 a8 50,000
Provides finance to Tovatr gealers and thelr custonicrs Ordinuey Shares of £1 each
MEY(C Flngnce Limited 25 25 100
Finanees contract hire velicles Ordinary Shares of £1 each
MCL Group Limited 40 40 2,000,000
Motors Ordinary Sharis of £1 each
Proton Cars (UK) Limited 30 a0 69 ‘A7 Ordinary Shares of
Motars £1 ench (Nil%)

30 ‘B’ Ordinary Shores of

£1 each (100%).

$ 'C’ Ordinary Sharc of

£1 each (Nil%)

500,000 non voling *E* deferred
shares of £1 each (100%)

TAR EAST

Chinn
TMSC Limited 50 50 -£00,000
Mators Shares of 11KS1 each

{ncorporaied in Hong Kong

Hlong Kong
tnehRoy Credit Corporation 50 50 2,000,000
Provides finance to customers of the motors and business non-voting Deferred Shares
machines activities of Inchcape Pacific of HKS$10 each and
300,000 Ordinary Shares
of 1IK$10 each
MIDDLE EAST
Abu Dhabi
Spinney: (Abu Dhabi) LLC 49 49 1,000
Marketing & distribution of consumer preducts Ordinary Shares of Dirhams
1,000 each
Bakrain
Babrain Maritime & Mercantile International BSC 48 a8 Ordinary Shares of Bahraini
Marketing & distribution of consumer & indusirial products Dinar 0.100 each
and shipping serviecs
Duhbni
Gray Mackenzic & Partners (Central Emirates) Private Limited 48 a8 2.500,000
Managing agents for company operating in marketing & distribution Ordinary Shares of Dirhams
aof consumer & industrial products and shipping services 10 each
Spinneys Ld 49 49 10,000
Marketing & distribution gf consumer products Ordinary Shares of Birhams
100 each
SOUTH EAST ASBIA
Singapore
Rolex Singapore Private Limited ao* 19 20,000,080
Distributors and service agents for watches Ordinary Shares of §51 cach

(*Since sold.)

Companles llsted above have beey treated in the Accounts as spsgociated companies™ for the purpose of the statement of standard
accounting practice No. 1 (revised) 2s amended by the Acenunting Sinndards Board's "[nterim Stalement = Gonselidated Avcounts”
~ see note 1{1) on page 16. A number of the Group's subsldiary and assoctated companies have been omilted fram the llsts on
poge I.?58]:\11.(1 nbove on the grounds that to include them would produce partlcutars of excessive length In relation to their
materjality.
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Transactions with Directors and Substantial 8}zareholders of Subsidiaries

Pursuant 10 the requirements of the London Stock Exchange the Jllowing particulars are notified:

TRANSACTION

CONSIDERATION

YENDOR/PURCHASER

Purchiase of &gina Controle SA.

Purchase of minority Interests in Incheape Inspection and
Testing Services Sdn Bhd, Caleb Bretvt {Malaysia) Sdn Bhd,
Gellatly Hankey Marizc Services (Malaysin) Sdn Bhd

Purchase of remaining 10% of Gellatly Hankey Maring
Services (Malaysia} Sdn Bhd,

Sule of Compania Ecuatoriana Del Te Ca

Early everriee of Lptivn tu purchase 20% in Rouge
Clarkson. S.A.

Sale of §0% of Controt Uniol. Benin ACEM

¥ Inchcape

FF8,350,000

| MS356,040

MS87,750

18§700,0600

£1,355,853

428,800

Ar B Leroy,
a director of a subsidiary

Captain ¥ B Chiang,
a director of u subsidiaty

Mr ) Ong, a director
of a subsidiary

Sangay Tea Corporatlon,

a company owned by

Mr C R Armstrong, a former
director of lncheape ple

and 3 directors

of a sulsidiary

Mr C Rouge, a dircctor
of a subsidiary

Mre M G Aballe, a director
of a subsidiary




Interests in Incheape ple

DIRECTORS (INCLUDING FAMILY INTERESTS)

ONDINARY BHANES FULLY 1AiD GPTIONS OVER ORDINARY SHARES FLILY
IN INCUCAPE PLG OF 13p EACH PAID IN INCHTARE LG OF 253 EACIE (a) (b)
Fully Pald  Fully Pald  Fully Pald  Fully Pald

Beneficlat Trustee  Bensficiol Trustse Meid at Granted  Exerclsed Hald at

1192 1192 311292 Na292 1192 during 1892 durlng 1932 311282

Lord Armstrong of minster 1,000 - 1,000 - - - - -
S R Arnold 4,080 - 5440 -  34E,487 17,547 84,896 299,290
P Baring - - 2,500 - - - - -
Sir Peter Bexendell 5,025 - 11,366 - - - - -
A D Cummins (c) - - - - ~ 135900 - 135900
P I Cushing (¢) 5,000 - 5,000 - 114,610 66,047 - 180,657
R I’ Heath (¢} 10,000 - 10,166 - - 157,7C0 - 182,700
D G John - - 10,166 - 203,260 39,500 128,406 126,730
P Laister - - - - - - - -
C D Mackay 12,000 - 16,000 - 401,000 111,118 212,259 324,424
A J 8 Marsh ~- - - - 60,000 71,700 63,674 71,700
i C O Nonoghue 37,244 - 43,378 - 203,427 21,547 - 237428
J I Parayre - - 2,500 - - - - -
Sir David Plastow (o) - - 6,000 - - - - -
The Lord Tanlaw 338,968 - 904,492 - - - - -
D } Whittaker - - - - 81,227 1,847 15,918 72,327

{#) The Options are held under the incheape Executive Share Option Scheme, the Incheape Overseas Bxecutive Share
Option Scheme and the Incheape SAYE Share Option Scheme at option prices of between: (02.94p and 515.00p,

(b) Thie number of share options held under the Company’s Share Option Schemes on 2nd March 1992 and their respec-
tive option prices were adjusted in aceordance with the Rules of the Schemes following the Rights Issue announced on
10th December 1994,

{¢) Held at date of appointment.

CHANGES IN DIRECTORS' INTERESTS

The fellowing changes in the above interests have taken place between 1st January 1995 and 4th April 1993:

4.1.95 Mr D) G John acquired 108 Shares
113,93 Mr 8 R Arnold acquired 3,600 Shares
28.1.83 Mr S It Arnold sold 35,600 Shares

14.93 Mr D) G John sold ; 7,200 Shares

24,93 Mr D G John acquired 7,200 Shares

At Dgcomber Ath Apri
SUBSTANTIAL SHAREHOLDINGS 1992 1993

In accordance with the requirements of the London Stock Exchange the following interests in e lssued Ordinary
Shares of 25p each of Incheape ple are noted:

Robert Fleming Holdings Ltd 8.26% 7.86%
Toyota Motor Corporation 4.91% 4.90%
British Nait Pension Trustee Company Ltd 3.50% 3.50%
Prudential Portfolio Managers Lid 4.21% 4.20%
Gartmore Investment Management Ltd (non-beneficiai) 3.02% 3.02%
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Mot

Five Year Becord

Yeor Yoor Yoar Youar Year
ended anded endod snded endad
3112.88 11289 1290 e 311292
PROFIT AND LOSS AGCOUNT £m £m Em £m £tm
Turnover A1 29412 32914 36249 65,0367
Operating profit plus share of associales
ConUnuing operations 1355 1637 159.5 1834 2a1.4
Acqulsitions 3.9 {0.3) 8.0 3.2 B1.5
Discontinued operations 15.8 207 10.7 0.6 {1.8}
155.2 1741 178.2 187.2 261.1
Interest 9.0} {15.0) {19.4) 16.9) (12.3)
146.2 159.1 158.8 180.3 2430
Profit on sale of properties and investments 39 146 15,2 49 a2
Prefit before exceptionals and taxation (normalised profit) 150.1 1737 1740 1862 2522
Prefil on disposal of businesses 5.4 35 39 1238 -
P'rovisions for loss on sale or termination of businesses {4.6) {9.3) (37 {(2.3) {2.3)
Prolit before taxation 150.9 167.9 174.2 195.8 2501
Taxalion 84.7) (60.3) {59.1) (63.3F  (80.2)
Profit afler taxation 96.2 107.6 115.1 1325 169.3
Minority Interests {9.9) {16.3} {18.:6) (1.9} {14.1)
Frofit for the financial year 86.3 91,2 96.5 120.6 185.2
Dividends {32.4) (38.5) {42.8) {45.0) (77.1)
Transferred Lo reserves 53.9 52,5 53.9 75.6 78.1
Barnings pee ordinary share - note {a)
- on profit for the financial year 23.1p 24.2p 24.5p 29.9p 31.0p
- normalised - note (¢) 23.0p 25.8p 24p 287p 31.6p
Ordinary dividend per share - note (uy B7p 10.3p 11.1p 11.75p 13.75p

Notes:

(a) Eurnings nnd dividend per ordinary stare have been adjusted for the January 1992 rights issue und for the serip dividend

shares fssued, by woy ol rapitalisation in lew of a cash dividend, since July 1890,

() Group profit flems are shown at average rates of exchange froin 1980 onwards whereas Balance Bheet figures are reported at

31st Decemnber rates.

(¢) Normalised profit and earnings per ordinary shure exclude the effeet of exeeptional ilems as described in note 13,
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Yeor Yeor Yoor Yoar Year
ended ended ended nnded widdad
anzes 311269 3290 ST 311282
BALANCE SHE¥T £m Em fm £m £m
Fixed assets 2720 2992 3715 4269 1103
Other assets (Habilities) 1068 217.9 131.4 103.0 1674
‘ 4 3788  S17.1 5029 5209 B77.4
MNet cash {(borrowings) 7 |25.5) 189.0} 2.2} 224  1141.8)
| 3533 4281 4937 6523  735.8
Sharcholders” funds 2989 359.3 418.1 474.0 642.2
Minority interests 54.4 EB.8 75.6 783 93.3
3533 4281 493.7 562.3 735.6
RATICGS 1988 1938 1930 191 1902
Interest cover: 9,31imes 7.6 times E.5 times 10.6 times 11.4 times
The numher of times operating profit plus share of asscciates '
and property profits loss ceniral charges (note 2) covers nel interest
payable (note 2). Shippiag Services interest is netled
in finance charges.
Capital gearing: ) 23.4% 35.7% 16.0% 128% 31.1%
Net cash {borrowings) as nbove other than cashi held in insurance
broking accounts (note 23) as a percentage of net asseté us
consolidated balance sheet, T
Return on capital employed: /T 30.9% 32.7% 29.5%  24.6%

Operating profil plus share of assoeiates and property profils fess
central charges as a percentpge of net asscts as consolldated butance
shect plus net horrowings and interest bearing trade flnance creditors,
ollier than cash balances relating to insurance and shipping activities
(note 2).
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Sharcholder Information

FINANCIAL CALENDAR

Ex-dividend date for 1952 final
dividend

Annual General Mecting

Final 1992 erdinary dividend
payablie

Announcemeat of 1393 halfl
year results

laterim {993 ordinacy dividend
payable

Ex-dividend date for 1093
interim dividend

19th April 1993
27th May 1095

2nd July 1893
1%th September 1893
4th January 1594

18th Gctober 1993

SECRETARY & REGISTERED OFFICE

Roy Charles Wiliiams

8t James's House, 23 King Street, London SWiY 6QY
Registered in Frngland

No. 600782

Tel: (71) 321 0190

Fax: (71) 321 0604

INVESTOR RELATIONS

Enquirkes should be made to:

John Duncan

Group Corporate Affairs Director

St James's House, 23 King Street, Londen SWIY 0QY
Tel: (71} 321 0110

Irax: (71) 930 8444

In January 1092 the Company introduced the Incheape
Gedera) PEP and the Incheape Single Company PEP, having
maximum annual current subscription limits of £6,000
and £3,000 respectively. Both PEPs are administered by
Bradford & Ringley (PEPs) Limited snd are dedicated
o Incheape plte Ordinary Shares. They are availabie to
Interested partles, including shareholders and employees
and provide a tax efficient method of holding Incheape
Ordinary Shares. A brochure and application form are
available from:

Inchcape PEPs

Burbers Limited, Old School, High Street, Wrotham

Kent TN15 7DN

I'roShare
Incheape is a founder memiber of ProShare, the Govern-
ment backed independent urganisation which supports
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REGISTRAR

Barclays Registrars

Beurne House

34 Beckenham Road, Beckenbam, Kent BR3 4TU
Tel: (B1) 650 4866

AUDITORS

Coopers & Lylrand
Chariered Accountunts and Registered Audiiors

SOLICITORS

Slaughter and May

MERCHANT BANKERS
Baring Brothers & Co., Lid

STOCKBROKERS
8, G. Warburg Securities Lid.

and promotes the interests of private investors. ProShare
provides its members with a self-help Investment guide,
monthly newslettars and & range of other products and
services, Sharcholders who are interested in recelving
more information are invited to contact ProShare by
telephoning them on (71) 071 0061 or by writing to

The ProShare Association

ProShare (UK) Ltd

Library Chambers, {5-14 Basinghall Street

London EG2V 58Q,

UK Tux on Capital Galns

For Capital Galns Tax purposes, the market value of the
Company’s Ordinary Snares on 318t March 1982, adjusted
for the subdiviston of shares In 1988 and the rights issue
on {01h Decermber 1991, {excludmyg serip dividend optioans)
and indexed up to 3ist January 1903 is 178.096 pence.
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