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OBJECTIVE

The objective of Shires Investment p.l.c. is to provide lor
shareholders a high level of income together with some growth of
both income and capital from a portfolio substantially invesied in
UK equities.
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CHAIRMAN'S STATEMENT

EARNINGS

The meome fgures for the
yvedar T 31 March 1991
require some ¢Qartfication.
Investiment income is well
up, Bousted by imterest
earned al high rates on the
-ush raised {from the Index-
Linked Debenture issusd in
March 1990, while interest
pitid is lower owing to
wubstantial conversion of the
C'onvertible Loan Stock into
ordinary shares more than
offselting the first year's
inte est payable on the new
Index-Linked Stock, The income
available for the ordinary shareholders,
as a result, has increased by as much as
one-third: bul the number of ordinary
shares has also risen because of
conversion.

The net result is a modest increase in
undiluted earnings per share. There is a
higher increase on a fully diluted basis,
which allows for full conversion and the
exercise of all warrants. As the
Convertibl» Stock remaining becomes
smaller (33% of the tolal issued is still
outstanding) the margin belween
earnings calculated on a fully diluted
and an undiluted basis will become
narrower.

DIVIDEND

A final dividend of 5.80p is
recommended, for payment on 31 July.
This will bring wotal dividend paymenls
for the ycar to 17,80p, an increase of
6.3% over last year's total,
INVESTMENT RETURN

As Shires concentrates particularly on
high income, it is appropriate to look at
the total return, which includes both
income and capital. For the year under
review the total relurn on nel assets was
7.6% which compares with 12.5% on the
All-Share Index, reflecting a
disappointing performance by the
portfolio of high-yielding convertibles.
Over Lhe year, however, the share price
rose from 210p to 238.5p as Lthe discount
narrowed, giving a {olal return to
shareholders of 24.9%,

A leature of Shires in recent years has
heen the low discount of the share price 1o
nel asset value compared with most other
UK investmenl trusts whose share prices
have stood at discounts around 15%,

At 30 April 1991 Shires' shares slood at a
premium above net asset value of 1%.
PAST YEAR

In 1980/91 an unusually ingh level of
cash was held for part of the year

awaiting investment. Tins
led to very Ingh interest
meome and 15 unhkely to
reeur in 1991792,

As shareholders are aware
the Board s intent on

bl g up the equity
comtent of the Company's
assets, particularly as there
is now less need lor
unfranked income with the
Converlible Stock being so
much reduced. Further good
progress was made during
the year and at 31 March
1991 the proportion of
equitx assels in the total portfolio slood
al 81% against 71% a year earlier,
inctuding a smaller portion of
converlible holdings. This significant
increase in the exposure of the portfolio
to equity assets should enhance the
growth characteristics of the Company,
increasing its capacity Lo provide
growth in capital and income while
maintaining a high ievel of distributions
Lo ordinary shareholders.

As spell out in the Managqers' Review,
the UK equity market behaved
erratically in the past year. Over the
first half prices {ell owing Lo concern
over inflation, fears of recession in the
UK and worries ahout the prospect of
war in the Middle East. There was a
significant rise in share prices in the last
quarter, as interest rales began to fall
and the Kuwaiti conflict ended. Declared
company earnings showed a small
overall rise, but wilh increasing signs of
slowdown and some distress as the year
progressed,

Weaknass in the market olfered
opporlunities Lo invest the greatler pari
of the proceeds of the Index-Linked
Debenture Stock in leading UK equities
and in & portlolio of smaller UK
companies,

IMPORTANT DEVELOPMENTS

Glasgow Investmen! Managers

in mid-1990 the Board learned that

EFT Group plc wished to sell its
controlling interest in Glasgow
Investment Managers Limited (GIM), the
Managars and Secretaries of Shires.
When it became clear to the Board what
the impact of a change of ownership
might be, we concluded that Shires itself
should seek to acquire control of GIM.
In December 1990, therelore, the
Company acquired 81.1% of the
ordinary shares of GIM four a
consideration of £360,000 with the
nalance continuing to be held by the
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CHAIRMAN'S STATEMENT

management. 1 have aiready sent 1 all
shareholders, and holders of the
prelersnes shares warrants and
Convertible Unsecured [Loan Stock, a
cireular setiing out nlly the
creumstances surrounding the
acguusitiion and why the Board decided
that 1t was the hest way forward, No
further comment 15 necessary now,
excepl o say that the early signs
sugyost that our hopes for the
development of GIM will be fulfilled, |
would add that GIM’s elfect on Shires'
carnings is presently minimal,

The Glasgow PEP

A year ago 1told shareholders that we
were planning, with GIM, to establish a
Personal Equity Plan for Shires
shareholders, GIM launched The
Glasgow FEP in January 1991, based
primarily on prospective investment in
Shires Investment p.l.c. and Glasgow
Income Trust plc, both high-yielding
investment trusts managed by GIM, This
has been very successful and investors
through The Glasgow PEP and GIM
Trustplan, Lthe savings scheme arm, now
hold 346,460 ordinary shares in the
Company, representing 1.5% ol the
total

The PEP's success clearly demonstrates
the henefils which private individuals
can derive from investing in high-
yielding shares through a PEP. In the
case of Shires Lhe yield was 9.8% al 30
April 1991,

1i% Clonverlible Unsecured Loan Stock
2003/2004

On 1 April 1990, as mentioned in my
statement last year, £9.8 million of
Stock was converted, leaving £12.6
million outstanding. At 1 Apiil 1991, a
further £3.7 million wag converted. This
leaves £8.9 million in issue, in spite of
there being an income advanlage to bo
gained from converling.

Special Business

Traded option premiums are a w.eful
gource of income, Options are currenity
wrilten against holdings of the related
stock or uninvested cash and thus no
uncovered option positions are opened.
The premiums earned enhance the
overall returns from investment in
ordinary shares.

Among the items of special business al
the Annual General Meeting is a special
resolution proposing alterations lo the
Memorandum and Articles of
Association which would permit traded
oplion premiums to be taken to
revenue,

QUTLOOK .
After the strong rise in the UK equity
market seen in the first quarter of 1991,
the direction of share prices is likely Lo

he uneartain. There s a host of guestio
marks on the domeste seene, In the
pulitical arena @ General Flection is 1o
b held by July 14992, Increasing
unemployment and stretelsed corporate
finances underline the need {or caution
over company earnings. Iividend
growth, so strong in receni years, has
slowed down shaerply and several
reductions or even missed pavmems
have been announced.

Looking lurlher ahead, the Governinent
will undoubtedly seck to encourage
economic recovery and the expected
sharp fall in reportied inflation and
mnterest rates will almost certainly toke
place. Inlernational influences, howoever,
including membership of the ERM and
developments in the USA and Germany,
will constrain this couniry’s ability to
acl independently. Signs of recovery
should appear during 1892, but until
unemployment sleadies consumer
demand will remain alfected and the
housing market, so strongly linked to
consumer confidence, will stay
depressed.

It must be remembered that Shires
invests not in economic stalistics like
the trade balance, gross national
product or inflation, but in the securities
of companies. The Managers have to
assess the likely future performances of
individual companies, {heir dividend-
paying capacities and Lhn probabhle
trends of their share pri. 2s, Because
investors look forward in Lhis vay the
stockmarket cycle differs from thal of
Lhe underlying economy. While 1991
should witness the bottom of the current
recession, the second half of 1¥90
probably saw the low point of Lhe
stockmarket in this cycle.
MANAGEMENT

As regards our management, we finish
the year in a much more satislactory
slate than we started. A year ago our
Managers were owned by a third party;
now we control Clasgow Investment
Managers and therefore have much
greater influence over our desliny,

1990 was, however, a very unsettling
period for the managemeni team, as flor
& large parl of the year their fulure was
unceriain. 1 would like to congratulate
David Williams and all his team on
handling the various tasks which faced
them. Already in 1991 progress is being
made in developing and strengthening
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MANAGERS' REVIEW

BACKOGROUND Eustern Flectncity

Ir: the year to 31 March 1499 One of the recently privatised
stockmarkets were volatile, Sentiment electricity distrbution companies, it
was affected by recesston and the has the capacity to raise dividends in
prospect of an escalation of conflict in real terms,

the Gulf {ollowing the invasion of

Kuwait by Iraq on 2 Angust 1990, Holdings which were increased in size

included:
The UK economy continuved to Untled Biscuils
deteriorate. High interest rates caused This food manufacturer has new
demand to weaken and induslzal output management and the potential 10
to fall. Corporate profits also fell. achieve growth by developing its
('()mpanies I‘esponded bY (:thling l)’d(,‘k international brand names.

capital expenditure and some avoided
paying higher dividends.

In November 1990 the appointment of a
new prime minister followed a 1% cut in
base rates and the application for
Sterling to become part of the Exchange
Rate Mechanism of the European
Monetary System. Since then, stability
of the currency, helped by a steady fall
in inflation, has permitted further cuts
in base rates.

In the early months of 199}
stockmarkets rose sharply. Investors
were encouraged by lower interest rales
and anticipation of easier monetary
policies. In addition conflict in the Gulf
proved short-lived. The corporate sector
tock the opportunity to rebuild balance
sheets by making rights issues.

From now on investors will focus more
on trends in the underlying economy.
While the economy appears Lo be
deterioraling more slowly the pace of it R B i kAR SRR
recovery may be modest. The Peabuody, the largest coal producer 1n the Unttad Statos, 1s &
constraints imposed by membership of subsidiary of Hunson PLC.

the ERM could restrict the scope for British Gas

reductions in inlerest rates In addition The share price has underperformed
the banks appear less willing to increase in response Lo concern aboul more
lending. The equily market will only siringent regulation. Continued cost
make significant progress when the cutting should enable the group to

economic outlook becomes clearer. maintain margins and achieve

growth.

PORTFOLIO . .
Exposure Lo equilies continued to be Holdnmgﬁ that were sold included:
increased, financed by a reduction in Kingfisher -

the cash balance and proceeds from The share price of Lhis high streel and

DIY superstore retailer had performed

sales of convertible holdings. )
; well in spite of a weak consumer

ORDINARY SHARES bfxckgro_und_. It no longer met the
Exposure to UK ordinary shares was vield objective of the portoho.
increased from 53.7% to 66.0% of the Part of the increase in equily exposure
port{olio. New holdings included: represents investmenl in a portfolio of
British Telecom smaller companies. These companies
This telecommunications company is  have largely been ignored by Lhe
a heneficiary ol expansion in the stockmarkel since the October 1987
underlying business and margin gains  crash and many olfer above average
from reducing cosls, yields and the prospect. of signilicant
4
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MANAGERS' REVIEW

o

recovery, The size catenion adopted 1s
diry company with a market
capdahsation of less than £250 nullion.
Ax al ‘31 March 14991, 1] holdings had
heen astabiished. The aum is Lo build up
expasure to #maller companies to
represent 190%: of the equily portinlio.

GECALSTHOM » 1500 MW sleam turbine s the largest u
1l wirrldd

Examples include:
Johnson & Firth Brown
An engineering company involved in
the supply of components Lo the
aerospace and oil industry.
Brenl Chemicals
This speciality chemicals
manufacturer produces surface
treatments [or the aerospace and
electronics industries.
Sidlaw Group
A conglomerate invorved in texliles,
oil services and packaging. While Lae
textiles industry is depressed Sidlaw is
likely to recover because both oil
services and packaging are currently
achieving growth.

CONVERTIBLES

Exposure to this seclor {ell [rom 13.7%
to 12.1%. This resuiled from price
weakness among high-yielding issues,

GhN Sankey's new antomated manufacturing hine at
Follord, producing crossmembors lor e new Fuid Bacort.

the conversion of mature convertibles
such as Caparo 8.75% and the sale of
those stocks which no longer appeared
undervalued in relation Lo the
underlying equily. These latter included
Blue Circle 7%% and Morgan Crucible
7.6%. New holdings among convertlibles
included:

Tarmac 3.5%

An inlernational contractor with

significanl aggregates reserves, it

should benefjt as inlerest rates are

cul and the construction industry

TRCOVErs,

British Acrospace 7.75%

While UK military expenditure will

continue to be cut Bri*ish Aerospace

is woll placed to benefit {rom an

uplurn in civil aerospace orders and

motor ~ar demand.

UNQUOTED INVESTMENTS

A small amount was received during the
year [rom realisalions of investmenls in
Lhe unquoted porifolio. Revalualions
gave rise Lo a modest net improvement.

I
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TOP 30 HOLDINGS AT 31 MARCH 1991

ORDINARY

British Steel

British Gas

British Petroleum
Hanson

United Biscuits
Imperial Chemical Industries
Ceneral Eleciric
Lonrho

GKN

Sears

Allied-Lyons
Rolls-Royce
Harrisons & Crosfield
Commercial Union
Water Holding Units
Coats Viyella

Blue Cirdle Industries
C. E. Heath

Trafalgar House
Standard Chartered
United Newspapers
THORN EMI

British Telecommunications

CONVERTIBRLES
Williams Holdings 8p Pref

British Airways 9%% Capital Bond

wranada Group 7.5p Pref
Dixons Group 5p Pref

FIXED INTEREST
Treasury 13%% 2000/03
Treasury 13% 2000
Treasury 15'%% 1998

Market
Value
£000

3,512
3,384
3,340
2,00

2,522
2,367
2,206
2,094
2,063
1,969
1,931
1,607
1,540
1,527
1,462
1,355
1,350
1,249
1,233
1,114
1,069
1,040
1,018

2,260
1,335
1,120
1,089

5,310
3,112
2,775

60,913

% of
FPortiolio

-

-

DML DLW AR SN

e el ™)
LwWwdm~a

i
|
:




il Sk M
1)

: DISTRIBUTION OF ASSETS

Valuation Movement during the year Valuation

i at 31 March Appreciation/ at 31 March
‘: 1990 Purchases Sales (depreciation) 1991
; £m % £m £m £m £m i
h Listed Investments:
i Ordinary Shares 452 654 16.4 (7.5) 1,6 $5.7 823
. Convertibles 11.5 166 3.4 (2.5) (2.2) 10,2 151
{ British Government
~ Securities 85 123 6.0 4.1) 0.8 11,2 165
\ Other Fixed Interest 2.9 4.2 —_ (1.3) - 1.6 2.4
' 68.1 985 258 (15.4] 0.2 78.7 116.3

Unlisted Investments 2.8 4.1 0.1 {0.1) 0.1 2.9 4.3
I: 70,9 102.6 259  (15.9) 0.3 81.6 1206
[l ———— — ———

Net Currernt Assels 13.3 192 2,8 4.1

TOTAL ASSETS (less

current Habilities)  84.2 1218 B4.4 1247
'
' Index-Linked
Debenture Stock {15.1) (21.8) {16.7) (24.7)

NET ASSETS 69.1  100.0 67.7 100.0
| Represented by:
, Share capital and
' reserves 46.7 55.1
i Convertible Unsecured
; Loan Stock 22.4 12.6
L —_— —
u 69.1 6§7.7

ANALYSIS OF PORTFOLIO

" i pmtr— Y,

United North 1991 1990
Kingdom America Tolal Total
Y% % % )
EQUITIES AND CONVERTIBLES

Capilal goods 22.9 — 22.9 18.3

Consumer goods 14.9 — 14.9 12.5

Miscellaneous 20.6 - 20.6 16.5

Financial 6.0 — 6.0 11.0

Resources 13.5 0.1 13.6 9.0

77.9 0.1 78.0 67.3

FIXED INTEREST STOCKS 14,9 0.3 15.2 13.6

UNLISTED INVESTMENTS 0.4 3.1 3.5 3.3

NET CURRENT ASSETS 3.3 - 3.3 15.8
TOTAL PORTFOLIO 96.5 3.5 100.0% 100.0%

L ] ———emuy




DBIRBEUCTCIRYS

Michael 8, Hardie VA, (Chairman)
Age bd. Jomed the Board i March 1957 and elected Chaeman in June 14987,
Formerly Investment Diredlor ol Friends' Provident Life Oifice, Member of
Iuvestment Comumttes of Wilhs Faber,

¢'harles 81, €5, S, Clarke
Age 67, Joined the Board in 1954, Chairmen {rom 1969 to 1984, Employed in
vartows capacitios by Powell Dufiryn Group lor over 45 years.

A, John R, 1zat
Age 58. Joined the Board in 1988, Partner in Williams de Broe Hill Chaplin &
Co, Stockbrokers, from 1955 to 1975, Director of United Auctions (Scotland)
Limited and other companies.

John Stubbs
Age 47, Joined the Board in 1986. A Depuly Director of PosTe! Investment
Management Limited, responsible for management of their UK equity
portfolios.

Michael C, W, Wiidy, F.C.A,
Age 64. Joined the Board in 1989. Until 1984 Finance Director of Booker plc.
Member of the Advisory Commiillee of Causeway Development Capital Funds,

MANAGERS AND SECRETARIES

Glasgow Investiment Managers Limited
29 81, Vincent Place, Glasgow G1 2DR
{a member of IMRQ)

AUIMTORS
KPMG Peat Marwick McLintock

SGLICITORS
Travers Smith Braithwaite

FINANCIAL ADVISER
Hambroes Bank Limited

STOCKEBROKERS
James Capel & Co Limited

BANKERS

National Westminster Bank PLC
Bank of Scotland

REGISTRARS AND TRANSFER OFFICE

Bank of Scotlland
Registrar Department
26A York Place
Edinburgh EH1 3EY

REGISTERED OFFICE

165 Queen Victoria Street
London ECAV 41D

gl

ey en e £ B e T




T e S =

Lo -

REPORT OF THE DIRECTORS

STATUS OF THE COMPANY

The Company, which was incorporated in 1924, has received approval as an
mvestment trusd by the Inland Revenue for the year ended 31 March 1949 and has
stnce conducted its affairs so as to enable 1l to retain such approved status, I s a
member of The Association of Investment Trust Companies. The Company 5 an
investment company within the meaning of Section 266 of the Comp inies Act
1985. So far as the Direclors are aware the close company provisions of the Income
and Corporaiion Taxes Act 1988 do not apply to the Company.

PERSONAL EQUITY PLANS

The Company qualifies for the maximum investment trust limitl of £3,000 in a
Personal Equity Plan as it has over 50% of its assets invested in UK equities. Tro1s
vour Directors’ intention that the Company should continue to be a qualilying
trust.

RESULTS
The [inancial statements now presented cover the year ended 31 March 1991, The
main features are as {ollows:

Year ended Year ended
31 March 1991 31 March 1990
£000 £000

Net revenue for the year after providing all
axpenses, interest and laxation 4,025 3,007

Qut of which the lollowing dividends have been
distribuled or are recommendad

(@) On the 3.5% cumulative preference shares 2 2

(by On the ordinary shares 3,764 2,714
3.766 2,716

Ralance transf{erred to revenue resarve 259 291

Net asse!«< attributable to the ordinary shareholders

based on investments al market value 55.064 46,720
Net asgel value per ordinary share 260.39p 287.26p
Fuily diluted net assel value per ordinary share

{see note) 242.50p 247.35p
Earnings per ordinary share 19.03p 18.65p
Fuily diluted carnings per ordinary share {see note) 17.71p 1o.408p
Dividends per ordinary share 17.80p 16.75p
Note:

The fully diluted net assel value and earnings per ordinary share ligures are 4
caleulated on the basis thal all of the warrants are exercised and alt of the Loan Stock
is converted (see notes 10, 17 and 18 to the financial statements).

DIVIDENIIS

A final dividend of 5.80p per share is proposed which, logether with the interim
dividends already paid, lakes the tolal dividends [or the year to 17.80p per share,
This compares with dividends totalling 16.75p per share for the yvear ended 31 March
1944,

ACTIVITIES

The Cempany is an authorised investment trusl and has two subsidiary undertakings,
Topshire Limited and Wiston Investment Company Limited, engaged in investment
dealing. On 28 December 1990 the Company acquired a conlrolling inlerest in ils
managers and secretaries, Glasgow Investmeni Managers Limiled, logether with ils
subsidiary undertaking, Drummond Fund Management Limited {see note 13 to the
finan 1al stal.»ments).

REVIEW OQF THE BUSINESS
A review of the business is given in the Chairman’s Statement and the Managoers’
Review.



REPORT OF THE DIRECTORS

INRECTORS

The Directors are shown on page 8. All held office throughout the year, A, J, R, Izat
retires by rolation and, being eligible, offers himself for re-eloction,

There were no contracts subsisting during or at the end of the year in which any
[nrector was materially interested,

DIRECTORS" INTERESTS IN SHARES
The Directors in office at 31 March 1991 who had interests in the capital of the
Company were as follows:

Beneficial Interest Non-Beneflicial Inlerest

31 March 1 April 31 March 1 April
Ordinary shares 1991 1990 1991 1990
of 50p each
M. 8. Hardie 1,000 1,000 — —_
C. 81, (5. 8. Clarke 49,053 9,053 559,270 588,220
A, J, R. Izat 13,682 2,500 4,900 4,900
M. C. W, Wildy 3,000 3,000 - —
3.5% cumulative preferonce
shares of £1 each
C. 8L (. 8. Clarke 6,520 6,520 16,452 16,452
11% Convertible Unsecured
Loan Stock 2003/2004
C. 5t G. S, Clarke 6,780 6,780 80,330 80,330
Warrants to subscribe
for ordinary shares
C. 5. G. 8. Clarke 2,487 2,487 103,971 109,632

J. Stubbs had po interests in Lthe capital of the Company at any time during the year.

Since the year end, C. 8L, G. S. Clarke has converted into ordinary shares of 50p all
of his beneficial and non-beneficial interests in the 11% Convertible Unsecured Loan
Stock. As a result his beneficial inierest in the ordinary shares has increased by 3,390
to 12,443 shares and his non-beneficial interest in the ordinary shares has increased
by 40,165 to 599,435 shares.

There have been no other changes in the Directors' interests between the year end
and 14 May 1991,

SHARE CAPITAL

During the year, a total of 4,882,172 new ordinary shares were issued to holders of
the 11% Convertible Unsecured Loan Stock 2003/2004 who exercised their
conversion rights and to warrant holders who exercised their right to subscribe for
ordinary shares, The total premium arising on the issue of these shares was
£7,322,468,

Since the year end, on | April 1991, 1,863,221 ordinary shares have been issued on
the conversion of £3,726,443 of the Convertible Unsecured Loan Stock.

MANAGEMENT AGREEMENT

Glasgow Investment Managers Limited (GIMj}, a subsidiary undertaking of the
Company, provides management and secrelarial services under a contract terminable
not earlier than 31 March 1994 by one year's notice on either side. The fee paid is
based on shareholders’ funds plus long term indebledness and the rale was increased
from 1).385% per annum to 0.475% per annum with effect from 1 January 1991,

No VAT is payable by the Company on the management fee with effect from 28
December 1990 as the Company and GIM are now included in the same group for
VAT purposes.

oy i s T I e h o i
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, REPORT OF THE DIRECTORS

SUHBSTANTIAL INTERESTS
Al 14 May 19481 the Company had received notiee of the follewing holdings in
exeess of 3% of the issued ordinary shares of the Company:

Ordinary Y of
Shares Total

; Funds managed by Abbey Life Investment Services Limiled 802,180 3.49
oo Funds managed by Gartmore Investment Management Limited 1,220,000 5,30
oK Funds managed by PosTel Investment Management Limited 1,450,000 6,30
i Sun Life Assurance Society ple and its subsidiaries 1,439,862 6,20

et AUDITORS
A resolution re-appointing KPMG Peat Marwick McLinlock as auditors and
R authorising the Directors to fix their remuneration will be proposed at the Annual
o Ceneral Meeting.
DETAILS OF RESOLUTIONS TO BE PROPOSED AS SPECIAL BUSINESS
AT THE ANNUAL GENERAL MEETING

At the last Annual General Meeting, shareholders gave Directors the authority
under Section 80 of the Companies Act 1985 Lo allol shares in Lhe Company.
Although that authority does not expire until 1995, it is [ell to be helpful Lo renew
it each year for a five-year period, as permitted under the Com panies Act.
Accordingly, resolution § will be proposed as an ordinary resolution giving the
Direclors a general authority to allot shares in the Company in connection with the
conversion of the Convertible Unsecured Loan Stock and the subscription of shares
by warrant holders and, in addilion, to the extent of one-third of the Company's
issued ordinary share capital,

The power given to Directors at the last Annual General Meeting Lo allot shares for
cash otherwise than in accurdanve with statutory pre-emption rights expires on the
date of the forthcoming Annual General Meeting, Since in certain circumstances it
may be in the best interests of the Company to issue shares for cash otherwise than
pro rata to existing shareholders, the Directors consider that il is appropriate for
this power to be renewed at the [orthcoming Annual General Meeting. Resolution 6
will accordingly be proposed as a special resolution giving the Directors power to
allot for cash equily securities in conneclion with a rights issue, the subscription of
shares by warrant holders and in other cases up to an aggregate nominal value of
£575,239, which is equivalent to 5% of the present issued ordinary share capital of
the Company.

Resolution 7, which is proposed as a special resolutitn, provides lor a number ol
changes Lo the Memorandum and Articles of /Association.

The Company's power to provide guarantees is clarilied by the proposed
amendment to clause 4(13} to the Memorandum contained in paragraph (a) of the
resolution,

The Companies Act 1989 specifically allows a company 1o pay premiums on
insurance policies taken out by the Company {0 cover Direclors against certain
personal liabilities which they incur by reason of their directorships. The proposed
changes Lo the Memorandum and Articles of Association contained in paragraphs
{b), (¢} and (d) of Resolution 7 would permit the Company te provide such insurance
for the Directors.

A The managers make use of traded optlions in managing the investment portiolio.
W The objects clause of the Memorandum does not, however, make specific mention
of traded options among the types of investments the Company is authorised Lo
acquire. While we are advised that invesling in traded optiors is permitted, the
Directors consider that it would be more appropriatle to amend clause 4(2) of the
Memorandum to include specific reference to options and futures. Paragraph {(e) of
the resolution proposes the necessary amendment.,

A LTI P N Lo
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REPORT OF THL DIRECTORS

Conseloerabion s currently heing given Lo using tradoed options as anane ome
qenerabion stralegy, which would imvolve taking the premism  recerved on writing
certam 1y of raded options 10 revenne, In the mesntime 1t 15 proposed that

¢ ertat amendments should be made to the wording ol Articles 120 and 131 which
would permit traded opltion premiums to be credited o revenue while still
preservene the distinetion between capital and revenue which is essential to
mainfainiog the Company’s status as an investment trust, Paragraphs (f) and iy} of
Resolution 7 propose the appropriate amendments,

Paragraph [h) proposes a widening of the category of reserves which the Directors
may, with the authority of the sharcholders, resolve Lo capitalise from time to time,

The appurtunily is also being taken, while making amendmeants to the
Memarandum and Articies of Association, to propose an amendment Lo Article 102
to vianly the anthorily of commiitees of the board of Directors to exercise all
powers vt the Directors delegated to them, This is contained in paragraph (i) of
Resolution 7.

By, Order,of the Board

on e ol
(Glasgow Investment Managers Limited
becretaries

21 May 1991

12
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REPORT OF THE AUDITORS

MPeat Marwick McLintock™

To the members of Shires Investment p.l.c.

We have audited the financial statements on pages 14 to 26 in accordance with
Auditing Standards.

In our opinion the financial statements give a true and f{air view of the state of
affairs of the Company and the Group at 21 March 1991 and of the revenue and
source and application of funds of the Group for the year then ended and have
been properly prepared in accordance with the Companies Act 1985,

Kp11G Font Ausernad A lotoel,

KPMG Peat Marwick McLinlock
Chartered Accountants
Glasgow

21 May 1991
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CONSOLIDATEDR REVENUE ACCOUNT

fur the year ended 31 March 1941

1981 1441
£000 G

6,332 ., 140
1,766 704
8,008 7.042
2,255 2,638

651 542
2,808 3,140

5,102 3,902
1,168 895

4,024 3,007
m -

4,025 3,007
3,766 2,716

2598 291

Nutes
INCOME
Income from investments 2
Inferest and other meome 3
{iross Revenue
|
| EXPENINTURE
\ Interest 4
1 Administrovive expenses 5
|
i
REVENUE FROM QRDINARY ACTIVITIES
BEFORE TAXATION
| Taxation 7
| REVENUE FOR THE FINANCIAL YEAR
AFTER TAXATION
Minority interests
REVENUE ATTRIBUTABLE TO MEMBERS
(OF THE PARENT COMPANY 8
Dividends 9
TRANSFERRED TO REVENUE RESERVE 21
Farnings per ordinary share 10
Fully diluted earnings per ordinary share 10

14

19.03p  18.65p
17.7ip  16.43p



FIXED ASSETS

Investments

Listed on stuek exchanges
Linted] Kingdom
Overseas

Unlisted

Subsidiary undertakings
Tangible acsety

CURRENT ASSETS
Debtors

BALANCE SHEETS

at 41 Mare bt 1991

Noles

11, 12

13
14

Cash at bank and on short term

d 2posit

CREDITOR3

Amounts falling due within one

year

NET CURRENT ASSETS

TOTAL ASSETS LESS
CURRENT LIABILITIES

CREDITORS
Amounts falling due after
more than one year

MINORITY INTERESTS

~APITAL AND RESERVES
Culled up share capital
Share premium aceount
Other capital reserves
Realised capital reserve
Unrealised capital reserve
Revenue reserve

16

17

GROLP COMPARNY

1991 14940 1891 1440
5000 LUt £000 o0
78437 66,484 78437 6648
279 1.725 278 1,795
2,025 2641 2,025 2841
81,641 70,940 81641  70.94(
- - 634 -

32 - —~ -

81,673 70,940 82275 70,940
1,073 4498 949 995
7,100 17,983 6,072 17,983
8.171 18,981 7,921 18,978
5368 5,671 5472 5742
2.802 13,310 2,449  13.236
84,475 84,250 84,724 84,176
29,330 37,480 20,336 37,480
1 - - _
85,114 AB,770 55,394 46,696
10,623 8,182 10,628 8,182
8,085 799 8,065 7949
39,183 42,639 39469 42,689
(5:246) (7,140)  (5.246) (7.140)
2,486 2,230 2,483 2,166
55,114 46,770 55,394 46,696

M. 5. Hardie, Chairman

AL J, R, Trai, Director




CONSOLIDATED STATEMENT OF
SOURCE AND APPLICATION OF FUNDS

for the year ended 31 March 1991

1991 1990
£000 £000
MOVEMENTS OF FUNDS
REVENUE
Revenue before taxation 5,192 3,902
Adjustment {or item not involving the movement of tunds
Depreciation 7 -
5.199 3,902
Taxation paid (687) (935}
Dividends paid (3,201) (2,580)
1,011 387
CAPITAL
Proceeds of issue of Index-Linked Debenture Stock,
less expenses (5) 14,821
Exercise of warrants 8 508
Sales of investments 15,533 29,958
Purchases of investments (25.872) (32,320)
Purchase of subsidiary undertaking (note 13) (634) —
Purchase of tangible assets (2) —
Purchase of Convertible Unsecured Loan Stock
for cancellation e (972)
Purchase of warrants for cancellation - (64)
CAPITAL ITEMS NOT INVQLVING THE
MOVEMENT OF FUNDS
Exchange (losses)/gains (2) 13
Unrealised (loss)/gain on traded options (132) 65
(11,106) 12,009
(10.095) 12,396
(DECREASE)/INCREASE IN LIGUID FUNDS
Increase/(decrease) in debtors 7t (1,854)
Decrease in investments held by dealing
subsidiary undertakings - (17
Decrease/(increase) in credilors 984 (911)
(Decrease)/increase in cash and short term deposits (11,142) 15210
Increase in bank overdrafts ()] (32)
(10,095) 12,396

e ks e A e i b e aaamuas — aln e ——
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NOTLS TO THE FINANCIAL STATEMENTS

[, ACCOUNTING POLICIES
The Iinancial statements of the Company and of the {iroup are presented m
a0t ordance with the Iollowing prineipa) aceounniimy pole ies,

{a)

(b)

{}

()

()

n

{9

th)

{i)

i)

(k}

Accounting convention

The {inancial stalements are prepared under the histoerical cost convention
as modified to include the revaluation of fixed asset investments, and i

at cordance with Section 227 of and Scheduse 4A to the Companies Act
1985, and on the assumption that approval as an investment trust will
continue to be granted.

Consolidation

The group financial statements consolidate the resulls of the Company and
its subsidiary ‘sinlertakings under the acquisition method ol accounting, The
results of subsidiary underiakings are included from the effective date of
acquisition,

The Company has availed itself of ae relief from showing a profit and loss
account for the parent company granted under section 230 of the
Companies Mol 1985,

Goodwill

The surplus of the purchase cunsideration oy the subsidiary undertakings
over the fair value of the underlying assets and liabililies reprecents
goodwill which is wrilten off against reatised capital reserve,

Invesiments

Listed investments are valued at the marks ¢ pricws ruling ot the balance
sheet date,

Unlisted investments are shown at e Directors' valuaiion,

(rains and losses on invesimen! transaclions

Company

(«ains and losses arising on realisation of "svestments are taken to reahised
capilal reserve, Unrealised appreciation or depreciation of investments held
is token Lo unrealised capital reserve.

Investment dealing subsidiary undertakings

(Gains an :088es arising on investment *raisachons are deall with in the
revenue account.

Tangible fixed assels and depreciation

Depreciation is provided to write down the cost of equipment by equal
annual instalinents over inur years, Leaschold property improvements are
depreciated evenly over the period of the lease,

Inconie and expendiiiure

Dividends, whicl: include the anpropriale tax credits, and interest receivable
from investments are credited lo reveiue on tlie due payment! dales. The
effect of this is that reporied income includes dividends and interest accrued
on purchased investments up to the point of acquisition.

Other interes! receivable and pavable and expenses of inanagement are
dealt with on an accruals basis,

Taxation

The charge for taxation is based on the revenue lor the year and takes into
account taxation deferred dua to timing dilferences in the treatment of
certain items for taxation and accounting purposes. Provision lor deferred
fax is made if there is reasonable evidence thal such deferred taxation will
hecome payable in the foreseeable future.

Foreign currencif

Assets and liabilities denominated in foreign currencies are translaled into
sterling at the rates of exchange ruling at thie balance sheet date,

Foreign income is {ranslated at the rate ruling at the date of receipt,
Realised and unrealised differences on exchange or translation aze taken (0
realised and unrealised capital reserves respectively.,

5% Index-Linked Debenture Stock 2008/2010

The index-linked adjusiment {0 the redem{mtion value of the 5% Index-
Linked Debenture Stock is accrued annually and charged to realised ¢apital
reserve, The discount on issue is amortised annually (o share prevanen
account over the life of the Stock.

Pension costs

The Company's subsidiary undertaking, Glasgow Investment Managurs
Limiled, charges the cost of providing pensions evenly over the estimated
remaining service lives of its employees, Differences hetw een the amuunts
[unded and amounts charged to revenue are treated as either provisions or
prepayments in the balance sheet.

17
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] NOTES TO THE FINANCIAL STATEMENTS
- \ 3
. ';; Lo INCOME FROM INVESTMENTS
o 1991 14490
S Franked Unfranked  Franked Unfranked 23
. 000 L£000 £0ubh £000
e Dy wlends it
» Listed investiments - UK 4,586 - 1,564 - e
e - = Overseas - 25 - AY .
| Unlisted 1investments -- UK 9 —~ 23 - -
> — Overseas — — - 10
S Inlerest !
Listed investments — UK - 1,534 ~ 2,434 K
— Qv _ryeag - 106 - 241
N Unlisted investments -~ JK — 51 _ )
- {verseas - 21 - -
{ 4,595 1,737 3,587 2,753 -
* ;‘ v - B - -a ‘y
6,332 6,340 :
“1 ti e R
3FE 3. INTEREST AND ("THER INCOME i
ey 1991 1990
i £000 £000 h f
o Interest receivable 1,682 654 ;
A Underwriting commission 30 35 5
X Fund management reverue 55 -
0 . Profits less losses of dealing subsidiary undertakings (1) 13 -
G 1,766 702
. fh
LR 4. IMTFREST %3]
S 1691 1990 o
! £000 £00u
1f
e Bank overdralls repayable within fiv @ years 5 9 y
; 5% Index-Linked Debenture Stock 2008/2010 861 57
11% Convertible Unsecured Loan Stock 2003 <2004 1,389 2,572 o
L-' 2255 2,638 %
” 5. ADMINISTRATIVE EXPENSES b Jic
TN 1994 1990 ot
£000 X0t} i
t ¢ Management expenses (see note below) 502 465 gt
e [irectors’ renuneration — fees 30 24
’ — for ¢xecutive duties 8 — %
Anmifors’ remuneration 16 13 L
[epreciation 7 - e
531 502 J7 s
- o ‘! fr\

Management expenses include those of Glaggow Invesimen. Managers Limited !

I for tue period from 28 December 1990, when it became a subsidiary j
)

undertaking, to 31 March 1891,




i,

4.

NOTLS TO THE HINANCIAL STATEMENTS

FMPLOYTL COmDy AND DIRFCTORS REMUNERATION

The Company had no duect cuplisyees, Glasgow Ins ostinent Managiors Lizged
had 11 ¢ mployees during the pennd frons 28 Deceraber 1990, when st becabe o
wabsilian y undortakirg, 1 31 Mar h 39910 Total group employes costs (e g
Irectors of the Company) were:

1001 14941
£000 Lot

Wougjes and salaries 02 22
SOrTal Secarity ensts 8 p
Olher pension costs 12 ~—

112 24

Purticulars of Directors' remuneration are as follones
1991 14490

£000 5600
Remuneration of Chauman and Lighest paid Diree tea
{including £3,500 (1990 — Nu) tor excentive duloes) i1 6
{ther Directors Number of Directors
£0- £5,000 3 5
£5,001 -£190,000 (invluding £2,500 (1990 — Nil) for
execufive diuties) 1 —

. TAXATION

1981 1990

£000 £000
{Corpo ation ‘Tax at 34% (1980 — 35%) 1 -
{verseas luxation 7 20
Tax on franked inveslinent ingome 1,149 897
Tax reliet for surplus management expenses - {5)
1,157 912
Adpstments in respect of previows years 11 {17)
1,168 845

In view of the amount of surplus iranked investinent income, no provision has
been made for Advance Corporatiom Tax on the dividends pavable and
proposed.

REVENUE ATTRIBUTABLE TO MEMBERS OF THE PARENT COMPANY

The revenue attributable (o members of the parent company includes £4,083,000
(1990 -~ £3,077,000) which has been dealt with in the Company’s linancial
starements.

DIVIDENDS
1941 1990
£000 £000
umiulative praterence shares 2 2
rdmary shares
Interims paid 7.90p (1990 ~ 7.35p) 1.670 1,185
Loterim payable 4.10p {1890 -~ 3.90p) 867 634
Proposed final 5.80p (1990 — 5.50p 1,227 895

3,766 2,716

19
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NOTES TO THE FINANCIAL STATEMENTS

EARNINGS PER ORBINARY SHARE

Tl ¢ ale-ulation ol earniigs per ordinary share 1s besed on varnings ol
£4,023,000 (1990 -~ L£'4,006,000) and on 21,144,078 (1990 — 16,118,109j ordinary
.-»}lmros. being the welghited average number of ordinary shares m issue during
the year,

The fully diluted earnings per ordinary share is based on adjusted earnings of
£5,186,000 (1990 — £4,908.000) and on 29,278,624 (1890 — 29,278,624) ordinary
shares allowing for the {ull exercise of outstanding warrants and conversion of
the Loan Stock (see notes 17 and 18}, The adjusted carnings allow {or interest
decnted to be earned from 2.5% Consolidated Stock on the proceeds of share
1ssues arising from the exercise of warrants, the interest savings on conversion
of the Loan Stuck and tax at a rate of 34% (1990 — 35%).

INVESTMENTS
GROUP AND COMPANY
Listed Unlisted
Invesiments Investments Total

£000 £000 £000
Valuation at 31 March 1990 68,109 2,831 70,940
Unrealised depreciation 4,818 2,392 7,210
Cost at 31 March 1990 72,927 5223 78,150
Movements during the year
Purchases 25,796 76 25,872
Sales, al original cost (16,274) {921) (17,195)
Cost at 31 March 1991 82,449 4,378 86,827
Unrealised depreciation at 31 March 1991 (3,733) {1,453) (5,186)
Valuation at 31 March 1991 78,716 2,925 81,641

SIGNIFICANT HOLOINGS

At 31 March 1991 there were unlisted investments in more than 10% of the
equity share capiial of the following companies:

Country of Number and Class  Percentage of
Incorporation  of Shares held Class held
Dennis Ruabon Limited England 163,548 ordizary  13.0%
Sierra Monitor Corporation  USA 1,549,134 shares
of common stock 16.2%
Persort Limited (in Fngland 15,201,268
Members' Voluntary ordinary 23.5%

Liquidation)

20
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NOTES TO THE FINANCIAL STATEMENTS

13, SUBSIDIARY UNDERTAKINGS

£600
Cost:
At 1 April 1990 —
Additions 634
At 31 March 1991 634

In the opinion of the Directors, the value of the subsidiary undertakings is not
less than cost.

The subsidiary undertakings of the Company, all of which operate in the
United Kir.gdom, are as follows!

. Proportion
P Counlry of altributable  Nature of
Company Regisiration Holding to Company business
Topshire Limited England Ordinary 100% Investment
dealing
Wiston Investment
Company Limited England Ordinary 100% Investment
dealing
Glasgow Investmeni  Scotland Ordinary 81% Investment
Managers Limited Redeemable 100% management
Preference
*Drummond Fund England Ordinary 80% Unit trust
Management Limited management

*Indirectly held

Glasgow Investmenl Managers Limited and its subsadiary undertaking,
Drummona Fund Managemenl Limited, becaine subsidiary undertakings of the
Company on 28 December 1990. The results of the Group include the results
of these lwo companies from that date.

TR T L T T T i T e e e e

Net assets acquired: 2000

\ Tangible fixed assets 37
i Debtors 149
; Cash 259
Fl‘ Creditors falling due within one year (75)
k Minority interests (32)
' 338
Goodwill 296

Cash consideration 634

21




NOTES TO THE FINANCIAL STATEMENTS

14, TANGIBLE ASSETS

CGROUP
£000
Lgqupment and teasehold improvements
Cost:
Additions 39
At 31 March 1991 39
Aguregate depreciation:
At 31 March 1991 7
Net Book Value:
At 31 March 1991 32
At 31 March 1990 -
COMPANY
The Company has no tangible fixed assets (1990 — NIL).
15, DEBTORS
GROUP COMPANY
1991 1990 1991 1990
£000 £000 £000 £000
Amounts falling due within
one year:
Investment sales 590 381 588 379
Taxalion recoverable 74 221 60 220
Accrued Income 349 378 287 378
Other debtors 58 18 14 i8
1,071 998 949 995

22




16,

17.

NOTES TO THE FINANCIAL STATEMENTS
CREDITORS

GRONP COMPANY
1991 1990 1901 194)
£000 LOub £000 £000
Amounts falling due within
one year:
Bank overdralts 40 32 8 32
Investment purchases 2,659 3,646 2,653 3,040
Corporation Tax 128 44 127 72
Dividends payable and proposed 2,094 1,524 2,084 1,529
e to subsidiary undertakings - — 248 4
Other creditors 448 370 342 369
5,369 5,671 5,472 5,742
CREDITORS

Amounts falling due after more than one year:
GROUP AND COMPANY

1991 1890
£000 £o0n
11% Convertible Unsecured Loan Stock 2003/2004 12,624 22,380
5% Index-Linked Debenture Stock 200872010 16,706 15,100

21,330 37,480

11% Convertible Unsecured Loan Stock 2003/2004

The 11% Convertible Unsecured Loan Stock may be converied into ordinary
shares, on the basis of one ordinary share for every £2 nominal of Loan Stock,
during March in any of the years from 1988 to 2003 inclusive. On | April 1990
£9,755,551 of the Loan Stock was converted into 4,877,775 ardinary shares. A
further £3,726,443 of Loan Stock was converted into 1,863,221 ardinary shares
on 1 April 1991.

5% Index-Linked Debeniure Stock 2008/2010

The £16,000,000 5% Index-Linked Debenture Stock 2008/2¢10 is unlisted and
is secured by a [irst {loating charge over the whole of Lhe assats of the
Company and its dealing subsidiary undertakings, Topshire Limited anu Wiston
Investment Company Limited.

Interest is paid on 6 March and 6 September each year al an annual rate of 5%
as adjusted by the change in the UK General Index of Relail Prices (RPI) over
the period {from July 1989 to the month eight months prior Lo the month in
which interest is paid.

The capital ameount to be repaid on 6 March in each of the years 2008 to 2010
will be one third of ihe nominal armount as adjusted by the change in the RPJ
over the period from July 1989 to the month sighl months prior 1o the nonth
in which repayment is made.

The discount on issue is amortised annually 1o share premium accouni over the
life of the Stock. The index-linked adjustment to the redemption value is
accrued annually and charged to capiial reserve.

The amount outstanding at 31 March 1991 comprises:

£000
Nominal amowvnt 16,000
Discount on issue {979)
Amortisation of discount, 56
Index-linked adjustment charged Lo capital reserve 1,629
16,706

The movement during the year was as follows: 200
1000
Amount outslanding at 1 Aprii 1990 15,100
Amortisation of discount (ncte 19) 52
Index-linked adjustment (note 20) 1,554
16,706
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NOTES TO THE FINANCIAL STATEMENTS

8. CALLED UP SHARE CAPITAL

AUTHORISED ~ ALLOTTE), CALLED 1P AND FULLY PAID
1991 1990 1091 14990
£000 L000 Number £000 Number £000
COrdinary shares
of 50p each 19,900 19,900 21,146,331 10,573 16,264,159 B,132
3.5% (lormerly
5%) cumulative
preference
shares of £1
each 100 100 50,000 50 50,000 50

20,000 20,000 10,623 8,182

>uring the year, new ordinary shares were issued as follows:

Number of shares

On ronversion of £9,755,551 of Loan Stock 4,877,775
On exercise of 4,397 warrants 4,397

4,882,172

As al 31 March 1991 there were 1,820,263 (1990 — 1,824,660) warrantls
outstanding, each warrant carrying the right Lo subscribe for one new ordinary
share of §0p in the Company during the years 1985 to 1993 inclusive, at a
price of 182p per share.

On 1 April 1991, 1,863,221 ordinary shares were issued on the conversion of
£3,726,443 11% Convertible Unsecured Loan Stock 2003/2004.

. SHARE PREMIUM ACCOUNT

At 31 March 1990

Premium arising on the conversion of Loan Stock

Premium arising on the exercise ol warrants

Further expenses of issue of Debenlure Stock in March 1990
Amortisation of discount on issue of Debenture Stock (note 17)

At 31 March 1991
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NOTES TO THE FINANCIAL STATEMENTS

20. OTHER CAPITAL RESERVES

Realised capilal reserve

At 31 March 1990

Net losses on realisation of investments during year

Goodwill written off on acquisition of
subsidiary underiaking

Exchange loss realised during the year

Indexlinked adjustment to redemption value of
IDebenture Stock {note 17)

At 31 March 1991

Unrealised capital reserve

At 31 March 1990
Movements during year:
Fixed asset investments
Exchange gain

Unrealised traded option loss

At 31 March 1991

The capital r serves are not distributable.

21. REVENUE RESERVE

Al 31 March 1390
Transfer from revenue account

At 31 March 1991

22, COMMITMENTS AND CONTINGENCIES

outstanding underwriting commiiments.

obligations under a lease.

25

GROUYP
£000

42,699
{1,662)

(296)
(4)

(1,554)

39,183

COMPANY
£000

42,689
(1,662)

(4}
(1,554)
19,469

GROUP AND COMPANY

£000
(7,140)
2,024
2
(132)
(5,246)

GROUP COMPANY
£000 £000
2,230 2,166

259 317
2,489 2,483

Ierwriestsma

There are contingent liabilities of £1,282,000 (1990 — £980,000) in respect of
uncalled capital on investments and £196,000 (1990 — £150,000} in respect of

The Company has provided a guarantee in respect of a subsidiary undertaking's

|
|
:
]
u"‘ L. y ; il
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NOTES TO THE FINANCIAL STATEMENTS

PENSION SCHEME

The Company’s subsidiary undertaking, Glasgow Invesiment Managers Limited
('GIM'), is in the course of selling up a new pension scheme which will he a
defined benefit scheme providing henefits based on final pay and service at
retirement, The scheme will be operated under trust and its assets will be held
and invested independently of the Company.

Until 28 December 1990, when GIM became a subsidiary undertaking of the
Company, GIM's employees were members of a defined benefit pension scheme
operated by GIM's former holding company, EFT Group plc, In accordance with
the Agreement between the Company and EFT Group for the acquisition of
Glm, GIM continues to pay pension contributions Lo the EFT scheme at the rate
0l 21.5% of pensicnable salaries as recommended in the actuary's valuation
report as at 1 January 1989, A transfer payment is to be made from the EFT
scheme 10 the new GIM scheme of the tolal value of the projected accrued

benetit for each member, as agreed between independert actuaries for each
sthemae,

GIM’s total pension charge for the period 28 December 1990 to 31 March 1991
was £11,844, of which £5,193 was outstanding at the year end and is included in
creditors.

APPROVAL OF FINANCIAL STATEMENTS
These financial stalements were approved by the Directors on 21 May 1991,




Year
ended
31 March
1982
1983
1984
1985
1986
1987
1988
1989
1950
1991

. Year
' ended

: 31 March

1982
1983
1984
1985
1986
1987
i 1988
| 1989
: 1990
19481

Note:

Net revenue
before tax
£000

390
442
479
725
2,891
3,605
3,395
3,482
3,902
5,192

Issued
ordinary
shares
£000
1,250
1,250
1,794
1,794
7,799
7.810
7,826
7,913
8,132

10,573

SRS

TEN YEAR RECORD

INCOME
Earnings per ordinary share
(pence)
undilufed fully diluted
10.95 10,55
11,95 11.95
12,01 11,35
14.73 14,56
17.36 16.05
16.38 15.24
17.49 15.40
16.54 15.19
18.65 16.43
19.03 17.71

CAPITAL
Shareholders’
funds
£000
3,796
3,905
6,900
7,530
40,607
46,155
41,892
47,508
46,720
55,064

27

Ordinary
dividend

(pence)
11.80
11.80
11.80
12,50
13.25
14,00
14,75
15.50
16.75
17.80

Dividend
growth
year on year

5.9%
6.0%
5.7%
5.4%
5.1%
B8.1%
6.3%

Net Asset Value
(pence per ordinary share)

undiluted

151.8
156.2
192.3
209.9
260.3
295.5
267.7
300.2
287.3
260.4

fully diluted
151.8
156.2
190.6
203.9
228.1
248.5
234.0
251.7
247.4
242.5

Glasgow Invesiment Managers Limited were appointed as managers on 1 June 1987,
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1961

21 May
23 May

18 June

31 July

30 Seplember
30 September
1 October

31 October

14 November
18 November

1992

31 January

31 March

31 March

- =

i April
30 April

i

v
i

May
May

June

31 July
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FINANCIAL CALENDAR FOR 1991/92

Anaual resulls annovnced
Annual Repori published

Annual General Meeting

Ordinary Shares [inal dividend 1990/91

3.5% Preference Shares half-year dividend

11% Convertible Unsecured Loan Slock half-year interest
Exercise date lor Warrants

Ordinary Shares first interim dividend 1991/92

Interim results announced
Interim Report published

Ordinary Shares second interim dividend 1991,/92

3.5% Preference Shares half-year dividend

11% Converlible Unsecured Loan Stock half-year inlerest
Conversion date for 11% Convertible Unsecured Loan Stock
Ordinary Shares third interim dividend 1991/92

Annual results announced
Annuai Report published

Aunnual General Meeling

Ordinary Shares {inal dividend 1991/92
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GIM TRUSTPLAN

GilM Trustplan is an investment trust savings scheme which provides private
mvestors with a simple and economical method of investing directly in Shires
Investment p.l.e, and Glasgow Income Trust ple, the investment trusts managed iy
Claggow Investment Managers Limited.

GIM Trustplan allows investors Lo save in the following ways:

e regular monthly contributions — minimum £20 per month

¢ gceastonal lump sum payments — minimum £200

¢ reinvestment of dividends and interest from the participating investment trusts.

THE GLASGOW PEP

The Glasgow PEP is a Personal Equity Plan which offers the opportunity Lo invest
up Lo £3,000 in one or both of Shires Investment p.L.c. and Glasgow Income Trust
| ple or up to £6,000 in a combination of invesiment {rusts and UK ordinary shares.
Investment in The Glasgow PEP can be made:
® by regular monthiy paymenis — minimum £50 per mornth
* by lump sum payments — minimum £1,000,

Income is paid oul quarterly or reinvested,

Further information on GIM Trustplan or The Glasgow PEP may be obtained from:

Glasgow Investment Managers Limited

29 5t Vincent Place

Glasgow

G1 2DR '

Telephone 041-226 4585

GLASGOW INVESTMENT MANAGERS LIMITED
(2 member of IMRQ)

The investment portfelio of Shires Investment p.l.c, is managed by Glasgow '
Investment Managers Limited, a subsidiary undertaking of the Company.

Glasgow Investment Managers also manages investmenl portfolios for:

¢ (lasgow Income Trust ple

e The Glen Portiolio

Glasgow Iniegrated Pension Scheme Inveatments

& Tunbridge Wells Equitable Friendly Sociely

and for pension schemes and corporate and private clients.
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NOTICE CF ANNUAI GENERAL MEETING

NOTICL 1S HEREBY GIVEN that the sixty-third Annuai General Moeeting of the
Members of the Company will be held at Hambros Bank Limited, 41 Towey Hill,
London, EC3N 41 A on Tuasday 18 June 1991 at 12 noon to rinsact the [olowanig
businoess:

GRDINARY BUSINESS

1. Ta receve the Directors” Report and audited financial statvments for the year
ended 31 March 1991,

2, To declare a dividend,

3. To re-eleci Mr A. J. R, lzay as a Director.

4, To re-appoint KPM( Peat Marwick McLintock as Auditors of the Company and
to authorise the Directors Lo fix their remuneralion,

SPECIAL BUSINESS

To consider and, il thoughl 1it, pass the following resolutions of which resnjution
5 will be proposed as an urdinary resolution and resolutions 6 and 7 will be
proposed as special resolutions:

That with effect [rom the lime of the passtng ol this reselullon the Directors be unconditivnally
n;lllxrits;ed. pursuant Lo Section 80 of the- Companies Act 1985, to allot relevanl securilles (as delined 1n
the Al

(i) up LG a maximum of 4,448,808 ordinary shares in connection with the conversion of the 11%

Convertible Unsecured Loan Stock 2003/2004;

i) up to a maxatmum of 1,820,263 ordinary shares in conneclion with the warrauts to subscribe for
ordinary shares in the Company; and

(it} otherwise than under (i) and (ii) above, up to a maximum nominal amount of £3,834,925,

to such persons and at such times and on such terms as they think proper during the period ol five years

from the date of the passing of this resolution and at any tine thereafter pursuant Lo any ofler or

agreement made by the Compuny before the expiry of this authority so that al} previous authorities of

the Directors pursnant to the szid Section 80 be and they are hereby revoked.

o

o

That subject to the passing of Lhe previous resolution the Directors be ond are hereby empowered

pursuant Lo Section 95 of the Companies Act 1985 to allot equily securities (within the meaning aof

Seclion 94 of that Act) for cash in eccordance with any authorily conferred on them to allot relevant

securities (a3 defined in Section 80 of the Act) as if subsection 89 (1} of the AcL did not apply lo any

such allotment; and references in Lhis resolution la the allotment of equity securities shall include

references o the grant of a right to subscribe for, or to convert any securilies into, relevant shares (as

defined in Section 94 of the Act) provided that this power shall be limited

(1} 10 the allotment of equity securities ir connection with an Issue or offering Ly way of rights In

favour of holders of equily securities and any other persons entitled to parlicipate in such issue or
ofiering where the equily securitles respectively atiributable Lo the interests of such holders and
persons are proportlonate (as nearly as may be) 1o the respective numbers of equity securitia, held
by or deemed to be held by them on the record date of such allotment subject only to such
exclusions or other arrangements as the Directors may consider necessary or expedient to deal with
fraclional enlitlements or legal or practical problems under the laws or requirements of any
recognised regulatory body In any territory;

{ti) to the allotment of ordinary shares in connection with the warrants o subiseribe for ordinary shares
In the Company; and

(i) to the allotment (other than pursuant Lo (i) and (§) above) ol equily securities up lo an aygregate
nontinal value of £575,239,

und shall expire, unless renewed, on the dale of the next Annual Geneal Meating of the Company

afler the passir g of this resolution save thal the Company may before such expiry make an olfer or

agreement which would ar might require eguity securities to be allotted aiter such expiry and the

Directors may allot equity securitles 1n pursuance of such offer or agrecment as i) the power

conlerred hereby had nol expirea.

7. That

{a) 1he objects of the Company be allered by inserling in clause 4{13) of the Memorandum of
Assoclation after the words “tu guarantee the performance of contracts” the words "ol whatever
nature”;

(b Lhe objects of the Company be aliered by the insertion {after clause 4(27}j of the [ollowing new
sub-clause in the Memorandum of Association (and that sub-clauses 4(28} and 4(29) be respectively
resmuinbered as 4(29) and 4(30}):

“4{28} (I} To purchase and maintaln Insurance for or for the benefit of any persons who are or were
&t any thne directors, oflicers, employeas or anditors of the Company, or of any other
company which is its holding company or which is in any way allled to or associated with
the Company, or of any subsidiary umlertaking of the Company or of any such oiher
company, or who are or were at any time lrustees of any pension fund in which any
employees of the Company or of any suck other company or subsidiary undertaking are
interested, Including (without prejudice Lo the generality of the {oregoing) insuranc:-
againat any Habllily incurrad by such perrons in respect of any acl ar omission in the
actual or purported #xecution and/or discherge of their dulies and/or in the exercise or
purported exercise of their powers and/or atherwise in relation Lo their duties, powers or
offices In relation to Lhe Company or any such olher company, subsidiary undertaking or
penston fund; and

*
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NOTICE OF ANNUAL GENERAL MEETING

{1 1o st hoetent as may Lie peraatted by law otherwise to mdemnly or Loexempt any stk i
persGn against ar from apy sue i hanthty.
For the parpree of ths sub-clanse “holding <ompany’ and “subsidiery wadertaking ™ shiall have ti
SAITH IedINTIS as it the Companies Act 1989,

i1 the Jullwing new paragraph be included i the Articles of Assesosation as Article 80H), existing
Arty le 80 beinyg e Jdesignated as Arbcle BO(A)

“{H) Without prepudic « to the provisions of Article 150 (he Directors shali have the power (o
purchase and mantomn insurance {or or tor the benefit of any persons who are ur were
af any tune directors, ollvers, employees or auditors of the Company, or ot any other
Lompany which 1s its kolding company or which is in any way allied (o or associated
witlt the Company, ur of any subsidiary undertaking of the Company or of any surh
ather company, or who are or were at any lime trustees of any pension fund in which
vmployees ol the Company or of any such other company or subsidiary undertaking
are interested, including (without prejudice (o the generality of the foregoing)
msurance against any liability incurred by such persons in respeet of any acl or
umission in the aclual or purported execution and/or discharge of their duties and/or
in the exercise or purported exercise of Lheir powers and/or otherwise in relation to
their duties, powers or offices In relation Lo the Company or any such glher company,
subsidiary undertaking or pension {und. For the purpuses of this Article "holding
company™ and "'subsidiary undercking” shall have the same meanings us I the
C'ompanies Act 1989,

{di the following new paragraph be Included in the Articles of Assoclation at the end of Aiticle Y8(B) “
{and tha! the word "and’” at the end of the existing paragraph (d) be moved to the end ol paragraph
{e) and be preceded by a semi-colon instead of a full slop):

"(I} any proposal concerning any insurance which the Company is empowered Lo purchase and/or
maintain lor or for the benefit of any Directors of the Company or for parsons who Inchide
Directors of the Company provided that lor the purposes of Whis puragraph insurance shall
mean only insurance against liability incurred by a Direclor in respeci of any act or omission
by him as referred Lo in Arlicte 80(B) or any other insuranre which the Company is empowered
lu purchase and/or maintain for or [or the benefit of any groups of persons consisting of or
including Directors of the Company.”

{¢) the objects of the Company he alleraid by inserling in clause 4(2) of the Memorandum of
Assiication after the words “and to guaramee the subscription thereol,” the words:
" and to 1nvest in, enter nto, acquire or sell any oplion, lutures contract or conlingent agreement
m vonpection with any of the seme,™;

(fi Arttcle 120 of the Articles of Association be deleted and the (gllowing new Article be substituted in
lieu thereol:
“120 No dividend shall be payable except out of the profils of the Company or [rom Lhe reserve \
fund referred to in Article 116, For Lhis purpose, profits of the Company shall rot include
unrealised profits arising from the appreciation of capital assets or realised prolits arising from
the realisation of caplial assets.”; ‘
(@) Article 131 of the Arlicles of Assoctation be deleted and the [ollowing new Article be sabstituted in
lieu Ltherenf:
*13t The Directors shall establish a reserve 1o be called the capilal reserve and shall either carry
to the credit of suck resirve [rom me to Ume all moneys realtsed on or derived or arising from i
the realisation of any capital agsets of tha Comnany in excess of the book value of the same or .
apply such moneys in providing {or depreciation or conlingencies. Any losses realised on the
realisation of any capltal assels together with any laxation relevant Lo capital transactions shai
be debited to the capital reserve and shall not be debited 1o 1he profit and loss account. The
Directors may also debit ta Lhe captal reserve any lisbility, charge ur loss, and any provision lor
any liability, charge or loss which is either likely to be incurred or certain to be incurred hut
uncertain as 1o amreant or as Lo the dale on which it will arise, if tn any such case Il 15 in their
omnion proper 1o trea! the same as of a capital natvre. The capital reserve shall not be available

for dividends.”; b,
(h) the following words be added al the end of paragraph (a) of Article 132 of the Articles of Assoclation: ¢
“ar of any capital or other reserve whether realised »r unreahsed™;

ti) the lollowing sentence be added at the end of Article 102 of the Articles of Associalion:
“Insofar as any such power i5 so delegated any reference in these Ariicles to the exercise by the
Directors of such power shall be read and construed as if it ware a reference Lo such committee,”,

BY ORDER OF THE BOARD

Glasgow Investment Mauagers Lunited
Secretaries

23 May 1991

Noles

1. A mamber of the Company entitled to altend and vote may appoinl a proxy to atlend and on a poll vote
in place of him. A proxy need nel be a member of the Company. A form of proxy is enclosed which, if
required, should be completed in accordarice with the instructions thereon. Completion and return of
the proxy will not preclude a member from atlending and voling in person,

2. No director hag a servire contract with the Company or its subsidiaries.

Typeset and printed by Hay MNisbat Press Linalled, Glasgow




