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Overview

Corporate Objective Investment Policy

to deliver long-term capital growth, to invest in a widely diversified,
while preserving shareholders’ international portfolio across a range
capital, to invest without the of asset classes, both quoted and
constraints of a formal benchmark, unquoted, to allocate part of the
but to deliver for shareholders portfolio to exceptional managers In
increases in capital value in excess order 1o ensuie access to the best
of the relevant indices over time external talent available

31 March 2012 at a glance

Performance

1 year 5 years 10 years

¥ % %

RIT Capual Partners plc INAV per share) 31% 19 3% 158 4%
MSCI World Index (in £} -1 3% 67% 16 5%
FTSE All-Share Index 21% 85% 174%
Financial Highhights
Total Net Assets NAV per Share Share Price

£1,8200m £19840m 1,2493p  1,289.4p 1,2200p  1,307.0p

2012 2011 2012 20Mm 2012 2011

-32% 31% -6 7%

NAV per share refers 10 aluted NAV per share unless otherwise stated {see Note 100
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Chairman’s Statement

Lord Rothschild

R::covery may come, but not 1n months

n this reahity, markets oscillate as

before Investment success in public markets
has become a game of timing rather than
fundamentals.

The Wastern world may have finatly woken up last
year 1t realised that the crash of 2008 was not just
another market event quickly to be recovered from

Peoples, electors and governments In America and
Eurcpe at last began 10 see that they had experenced
not |ust one more asset bubble pricked by reality

This time outside Asia South Amernica and Africa
there can be no quick re-explosion of growth The
debt mountain in government and househclds 15 just
too high The legacy of debt has first to be worked off

And that — people and markets now see — will take
years Recovery may come, but not in menths There
are signs now that the impact from the loss of
Western spending power has started to affect China
too In this reality markets osaillate as hefore But
the ups do not last And they are succeeded by falls
Unless one has a long honizon investment success In
public markets has become a game of uming rather
than fundamentals

Your Company s record reflects this major change in
reabty Over ten years we have greatly outstripped
any benchmark the value of your Company s net
asset value per share (NAV} increased by 158% over
ten years — almost ten tirmes the nise in the MSCI
World index in Sterling IMSC!) Through the volatility
of the past five years your Company's NAV has
advanced by 19 3%, almost three times the gain of
the MSCI

However over the past three years, as markets
recovered from the crash of 2008 — we have barely
level-pegged your NAV has grown by nearly 43% over
the past three years compared 10 almost 46% for the
MSCI The financial year under review saw our NAV
down by 3 1% to 1 249 3 pence compared 10 falls of

1 3% in the MSCl and 2 1% in the FTSE-All Share
Qur unaudited 30 Aprit NAV was 1 220 3 pence a
decline of 2 3% over the month comparedtoa 2 8%
fall in the MSCI

I do not take the changes ightly When the economic
facts change we strive to adapt Let me describe how

Within RIT's overall portfolio strategy there are two
dominant but complermentary strands
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The first strand consists of our own direct
Investments in unquoted companies These have
produced considerable successes and a quarter of the
portfolio over time, has been invested there

The second strand — the greater part of our assets ~

1s represented by our investments with external
managers and through our directly managed hsted
equities Here, our record over time s streng, but its
coninbution to our recent returns has been mixed In
part this has reflected public markets Butin part it has
also been a consequence of our considered policy For
a prime abjectve of this Company 1s to preserve your
capital by avoiding significant losses during periods of
market weakness but to participate in nsing markets

Our results will be determined by asset aliocaton, |
our ability to find and select excepuianally talented |
external managers our success In stock selection |
even in difficult market condinons and disciplined risk

adjustment through making use of denvatives and

other iInstruments particularly in peniads of duress

Seeing the dangers, we have remained more

conservative than in the former more exuberant era

pre-2008 On the public market side we thus perform

well against benchmarks 1 down-turns such as the

pericd to September 2011, then miss the full extent

of any quick market upiurn such as occurred In fate

2011 and early 2012 As | have said previously

" 1f we miss some perods of market strength we

will bear the disappointment”

In implementing our strategy we are concerned that
markets in the West, and economic activity have,
frankly, been propped up by central banks printing
money - feeding the problem, in my view not the
solution In the process, companies, particularly large
ones have stocked up on cash cut cosis and shored
up profits They have deleveraged while governments
and populations in America and Europe — the main
consumers of what companies produce — have failled
or struggled to reduce therr indebtedness

On the public market side we therefore are
concentrating on investments with fund managers and
individual companies that can grow despite the state of
therr local markets For instance those strong by virtue
of well established franchises with robust balance
sheets and whose shares are priced at relatively low
multiples of free cash flow We also ook to companies
in advanced technology many of them American and
whose future does not depend on boom or bust or on
the pump-priming of central banks We have been
bolder in pursuing this aim and have established a
nurmber of new manager relationships to enhance our
participation In these areas at the same time as




Chairman’s Statement

continuing to reduce exposure to former favoured
sectors Gold, the best performing asset class of the
past few years, has been a feature in our portfolo for
some time through gold futures and gold shares We
have now taken out call options as an alternative to
gold futures Under current conditions our preferred
route 1s 1o use such options as an insurance policy
against inflation at a time when so many countries are
seeking to devalue their currencies

A prime objective of this company 1s to
preserve your capital Seeing the
dangers, we have remained more
conservative than in the former more
exuberant era pre-2008

On the private Investment side, we are geanng up to
repeat our successes We had two profitable exits in
the past year Harbourmaster, the credit fund manager
on which our profit over almost seven years was

£72 millon and Agora Qil & Gas, the exploration
company which has focused on the Norwegian and
British North Sea The Agora sale was announced on
3 Aprl 2012 and we have reflected the vafue uphftin
our year-end NAV Completion in May realised a profit
of £73 million In just over two years Since the year-
end Brazl's leading investment bank, BTG Pactual n
which we became shareholders in December 2010,
has successfully gone public with a realised profit of
31% on the shares we made avallable at the tme of
the Bank's IPO

Recently RIT invested together with Reinet
Investments, chaired by Johann Rupert in Renshaw
Bay a company created by Bill Winters in 2011 Until
2010 he had run JPMorgan s global investment
banking business and he recently served on the UK's
Independent Commnussion on Banking This company
will seek to Invest in markets left under-served by
traditional lenders and investors following the financial

cnisis To date your Company has commutted capital to
one fund which focuses on trading and investing in
structured corporate credit markets Further credit
related funds are in the course of being set up

On the green energy front we have taken the
initiative as the founding investor in Tamar Energy,
the anaerobic digestion business We have been
supported by a strong investor base including Fayr
Capital {backed by prominen: sovereign funds from
Abu Dhabi Bruner and Malaysia and the Al Subeaie
Group} the Duchy of Cornwall and J Sainsbury plc
With an attractive return profile the objective 1s to
make Tamar one of the leading companies in this
country In the 'waste to energy’ field

Strategy

Qur first joint and strategic investment with Chinese
investors has come about through the establishment
of J Rothschild Creat with commitments to provide
funds from a number of hirmited partners in China This
inttiative, the first of its kind will focus on Investing In
corporations outside China with direct relevance to
China and 1ts economi¢ develcpment

The hnk with the Rothschild family has been
strengthened by our jeint venture with the Edmond de
Rothschild {EdeR) Group which has commenced with
our acquisition of a 49% stake from the EdeR Group in
the management company of Capital Holdings, which
has some $2 7 billion invested with external
managers, for a consideration of around £14 million 1n
RIT shares Rick Sopher, who serves as a non-
executive Director of RIT has played an important role
in Capital Holdings' investment success over many
years The EdeR Group has a strong position in asset
rmanagement in France Switzerland and Luxembourg
with assets under management of around $150 bifion
We are already cooperating closely with Capatal
Hotdings in the area of iInvestment manager selection
and will be exploring ways of working more closely
with the EdeR Group in the years ahead

gora Oil & Gas, the exploration company,
has realised a profit of £73 million in just
over 2 years
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Chairman’s Statement

Baroness Anane de Rothschild Vice Chairman of the
EdeR Group, has become Honorary Vice Chairman of
RIT In a reciprocal arrangement | am now Honorary
Vice Chairman of La Compagnie Financiére Saint-
Honeré the French holding company of the EdeR
Group Jean Laurent-Bellue, the General Secretary of
Edmond de Rothschild Holdings, has joined our Board
as a non-executive Director | know that shareholders
will give a warm welcome to the strengthening of the
‘Rothschild ink’

Opportuniies are more often than not brought about
through strong relationships We are therefore
delighted to have announced the parinership we wili
be entenng into with Rockefeller & Co, Inc Dating
back te 1882 John D Rockefeller established one of
the first family offices to manage his financial tegacy
Today Rockefeller & Co 15 a leading global investment
advisory and wealth management firm with

$34 bilion of assets under adrrunistration As a first
step 1n our relationship we wall become significant
minority Investors in the holding company of
Rockefeller & Co alongside Rockefeller family
members and trusts We will be looking at ways to
develop further our mutual businesses through this
partnership between two such recognisable names

Your company's success in the future lies in our
finding exceptional oppertunittes throughout the
waorld | have no doubt that the links we have forged
with such distinguished groups in the USA, Europe
and China can only help us in our endeavours in the
years ahead

Year-end Change

This year we have also decided to move to a
December year-end in order to bring our reporting
cycle in ine with the majonty of the asset
management industry We will therefore prepare an
interim report to 30 September 2012 as normal,
followed by a report for the nine months to

31 December 2012

We will be recommending a dividend
of 28 pence This would bring our
dividend y1eld more 1n hine with our

peer group
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Dividend Policy

Since your Company became a listed mvestrment
trust In s present form in August 1988 1ts policy has
been to deliver long-term capital growth and in this it
has been successful ~ net assets have increased
from £281 midlion to £1,920 millien, a gain of over

£1 6 bithon Your Company's main benchmark 1s the
MSCI and an equivalent investment in this index
would have shown gains of £580 milhon dunng this
penod We have therefore outperformed our index by
alimost £1 1 billien For an investor who has held the
shares over this penocd, the share price has increased
by approximately 15 times

Additionally dividends and buybacks of £254 million
were returned 16 shareholders over thts penod The
greater part of the total gains have therefore been
retained by your company so that it now enjoys a
substantial permanent capital base  Shareholders may
alsc be aware that following changes in tax legislation,
investment trust companies are now able to pay
dividends from capital reserves We therefore decided
it was timely 1o review our dividend policy We will be
seeking shareholder approval to an appropnate change
in our Articles to allow greater flexibility in paying such
dividends We will be recommending a dividend of 28
pence per share to be paid on 24 August 2012 to
shareholders on the register at 15 June This would
bring our dividend yield maore in line with our peer
group We expect to maintain or increase this level in
the years ahead as long as this dogs not comea into
confiict with your Company’s primary objective of
capital preservation and growth

Rt A LA -

Rothschild
31 May 2012




Investment Director’s Review Mikae! Breuer-Well

March 2012 Overview
The returns generated by our main asset classes over the financial year to 31 March 2012 are outlined below

Total

gainfloss

{€ rmillion) Return {%)
Quoted Equity - Internally Managed 210y 64%
Quoted Equity - Externally Managed {56 B) 56%
Unqueted Direct 4090 151%
Unqueted Funds {11 -0 3%
Real Assets 132 24 9%
Absolute Return & Credit, Government Bonds and Currency 103 13%
MNet Liquidity/Borrowings/other nso -
Expenses {24 6) -
Tax 09 -
Dividends 62) -
Change in Net Assets (64.0) -3.2%
Our Quoted Egquity performance which compnses Unauoted Real Assets and Absclute Return & Credit
both internally managed and third party managers all expenenced returns equal to or ahead of markets
was the primary source of our loss over the year We but these, applied to the capital at work were
have continued to alter the make-up of this portfolio insufficient to make up for losses in Quoted Egquity
with greater emphasis on ‘quality’ and growth
companies Whilst these new thernes have The Chairman has already noted a number of
performed well over the period under review, the successful realisations within our private investment
negative impact of exposure to selected Emerging area, continuing a record In this strategy that has
Markets and certain commodity related areas more been a meaningful source of returns over ime

than offset gains .
Our active management of the portfolio’s currency

positioning has been a positive contributor to the
year's return

RIT Capital Partrers ple Annual Report and Accounts March 2012 5
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Investment Director’s Review

Neot Assets by Category (%)

31 March 2012 31 March 2011
Quoted Equity - Internally Managed 18 7% 18 8%
Quoted Equity - Externally Managed 45 0% 46 B%
Unquoted Direct 155% 122%
Unguoted Funds 13 7% 14 3%
Real Assets 5 8% 4 8%
Absolute Return & Credit Government Bonds and Currency 72% 0B%
Net Liquidity/Berrowngfother -5 9% 25%
Total 100.0% 100.0%

As noted In the 30 Saptemnber 2011 Half-Yearly Financial Report we combined the previous Hedge Funds and Long Equity Funds
categenes into Quotad Equity Externally Managed |n addition we reallocated £184 milhion of assets from Real Assets to the Quoted

and Unguoted categories

Qur overall level of exposure to our principal asset
classes has not changed dramatically over the year
The components within each asset class has
however shifted to reflect both our level of caution on
the one hand and a shift in exposure fram emerging

Net Assets by Geography (%)

40% 40%

30%

20%

market and cyclical related themes to developed
world qualty and growth on the other

This transition IS seen more clearly in our gecgraphic
eXposures

W 31 March 2012
W 31 March 2011

J— 19% . - - - -
14% 13% 13%14% 15%
10% 10% )
7%
8%
4% S¥r 43, 4%
o [
1%
-10%
North Unied Europa  Emerging Global Japan Other Asia Liqudity
Amernca Kingdem Markets Countnes Borrowings
Currency

We continue to actively manage the portfolio s
currency exposure Qur naive FX exposure i1s adjusted
to positions that reflect our fundamental views whilst
paying some heed to currency weightngs within the
MSCI World Index
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In an environment of quantitative easing and currency
debasement, our currency exposure centres on an
assessment of the least bad places to retain
exposure Certain currencies such as the Singapore
dollar and the Canadian dollar have appeal as
fundamentally safer, amongst the major currencies at
this time the US dollar 1s favoured over the Euro Qur
Emerging Market currency exposure has been
reduced over the year




Investment Director’s Review

Net Assets by Currency (%)

M 31 March 2012
M 31 March 2011

60% - -
53%

50%

40%

30%

20%

10% 1 11%10%
o ———— - - -
e 5% 4y 5% % 2
0% - L .
USdollar  Sterling Swigapore Canadan  Mexican Norwegian — South Australian  Chinese Euro Other
doltar dollar pase krone Korean dollar renminbi
wan [yuan)
Investment Portfolio
Market Value Gamsf Market Value
31 March (losses) 31 March
201 Additions Disposals drwidends 2032 Return

£ milion £ milhon £ milllon £ millon £ milhion (%)
Quoted Equity -
Internally Managed 3733 5455 (637 9) {210 3599 -6 4%
Quoted Equity —
Externally Managed 9275 3125 {319 8} {66 5) 863 7 -5 6%
Unquoted Direct 2430 178 0 {162 9) 400 2981 151%
Unquoted Funds 2838 612 (80 5} 11 263 4 03%
Real Assets 947 928 (89 1) 132 1116 249%
Absolute Return & Credit
Government Bonds and
Currency 119 170 3 (b4 B} 103 1377 13%

Total Investments 1,934.2 1,360.3 {1,245.0) (15.1) 2034 .4

Note Category returns include the rmpact of currency translation and derivatives which are employed erther to hedge or selectively
Increase exposure Government bonds within the investment portfolio are those with maturiues of over a year as well as denvatives on
government bonds held for investment purposes This category excludes short-dated government bands held for hquidity

The above table represents management s view of portfolio classification The total investments figure reconciles 1o the balance sheet
by adjusting for denvative positions and hquidity balances recorded outside the Non current assets  {ine tems as shown an the balance
sheet Areconciiation may be found in Note 11 to the Financial Statements

Quoted Equity The geographic distribution of cur Quoted Equity
Our Quoted Equity book represents £1 224 mifiion portfolio 1s set aut below The current positioning

or 64% of NAV Of this a totat of £360 milhon 1s reflects the increased exposure to North America as
managed internally and £864 million held vath third well as the de-tuning of our Emerging Markets
party managers {including £246 million held in exposure both via reductions and via additional
segregated accounts) emphasis on funds with a capital preservation bras
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Investment Director’s Review

Total Quoted Equity NAV by Geography

31 March 2012

Asia
1%

Others
7%

//’ ]
Emerging
Markets
16%
Unnted Kingdom

Europe g%
9% °

Japan

North America

Global 40%

12%

Quoted Equity - Internally Managed

We reorganised our internal public equity approach
over the year The equities team, led by Dawvid
Haysey, manages a segregated account of

£226 millien Its mandate 1s to Invest in quality
companies globally with a tilt towards areas of quality
that offer above average growth prospects This
account has the ability to be less than fully invested
and returns therefore reflect both stock selection and
capital allocation decisions

A number of additional equnty positions representing
specific cpporturities or former private equity
positions are managed separately

Qur overall return for the perod was -6 4%, impacted
mainly by deciines in cyclicals earlier in the year

31 March 2011
Asia
Others 7o,
5%

Japan
9%

North Amenca
3%

Giobal
9%
Emerging
Markets United Kingdom
2% 10%

Quoted Equity - Externally Managed

RIT's external manager portfolic declined by 5 6%
over the financial year compared with the MSCI
World (£) decline of 1 3%, and the MSCi Emerging
Market Index {£) decline of 10 6%

Our strongest perforrming fund sectors were US &
Global Large Cap +6 7% US Growth +24 6% and
Technology +7 5%, (albeit over less than a fult yean)
whereas Emerging Markets -12 4%, Frontier -5 5%
and Other Global -21 8%, held back our returns
These underperforming funds more than offset our
strongest performers Quite a nurmber of these
weaker funds have now been redeemed

Quoted Equity Externally Managed, by Theme

31 March 2012

Frontier
6% US & Global

Large Cap
18%

7
/
Emerging /
Markets ;
25%
US Growth
15%
Japan
7% Technaology
10%

EuropefUK
10%

Other Global
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31 March 2011

Frentier
A% US & Globkal

Large Cap
17%

Emerging
Markets
29% US Growth
9%
Technology
0%
Other Glabal
Japan 5%
10%
Europe/UK
16%




Investment Director’s Review

The shift in portfolio focus away from Emerging
Markets Europe/UK and Other Global in favour of
Technology and US Growth 1s shown on the previous
page Thus reallocaton has continued post year-end
Where we have retained Emerging Markets
exposure, the majonty of this book 15 now with lower
beta and/or hedged managers

Unquoted

At the year-end, unguoted invesiments accounted for
29% of RIT's NAV, or £561 millien Of this, £298
million was 1n direct investments, and £263 milion in
third-party funds

Unquoted Direct Investments

Our Ungquoted Direct portfolio has gained 15 1% over
the year to March 2012 driven largely by a successful
sale of Harbourmaster and the write up at the year-end
of Agora OIl & Gas reflecting the terms of the agreed
sale to Cairn Energy PLC

In January we completed the sale of Harbourmaster
to GSO (Blackstone) This realised proceeds of £32
milhon, with an additional £5 milion held in escrow

in aggregate, the total return on this INnvestment was
£72 million or 5x our orginal cost making this ope of
our most profitable ever private investments

On 3 Apnil we announced the sate of Agora O & Gas
to Cairn Energy PLC We valued this Investment at
|ust over £51 million at September 2011 Hawving
invested a further £15 milllon during the second half
of the financial year, we increased the farr value at

31 Mareh to the expected sale proceeds of

£113 million, a £47 mifhen uphft The sale completed
in early May as expected Agora has also been one of
RIT s most successful investments we made our
mibial mvestment Just over two years ago and the sale
realised 2 Bx the orniginal cost of the Investment

In February we concluded our investment in Tamar
Energy Limited, a UK based company which ams to
hecome the leading UK player n anaerobic digestion
producing energy frem waste RIT has committed
£20 milion out of a total fundraising of £66 miliion
The syndicate of investors includes Lord Rothschild's
family interests Fajr Capital, The Duchy of Cornwall
The Chatsworth Settlemment and J Sainsbury plc Fajr
1s @ Dubal based fund backed by the sovereign
wealth funds of Malaysia and Brunel ADIC and a
leading Saud family business

BTG Pactual has floated as planned in Apnt 2012,
realising a profit of over 31% in a ittle over a year on
the 43% of our shares sold into the IPO

In general, the direct pertfolio has perfermed well
throughout the turmcil of the year Cur focus remains
on making fewer investrments, of meaningful size,
and in which RIT has significant influence

We believe that the outlook for direct unquoted
investments remans attractive The private equity
market has seen significant retrenchment over the last
few years, with the amount of new fundraising
significantly curtalled As existing funds appreach the
end of their investment periods, there may be a flurry
of deal activity but in general capital 1s less plentiful
than 1t was and our heritage permanent capital model
and network position us well n this new environrment

Unquoted Fund Investments

QOur Unguoted Funds portfolio returmned -0 3% over the
year and we continue to exercise a high degree of
selectivity in this space

Qur portfolio remains significantly concentrated with
the three largest positons being Xander, Augmentum
and Darwin Xander 1s the Indian real estate firm
where we were founder and cornerstone investors
The firm 1s led by Sid Yog and has successfuily raised
over $2 billion through a number of funds Good
progress has been made in exceptionally difficult
market conditions Darwin s a UK private equity firm
focussed on the mid-rmarkst which we helped
establish in 2008 Ther first £217 million fund had

an early success with Maxinutntion sold to
GlaxcSmithKhine for £162 million in February 2011
and they continue to target attractive opportunities in
the UK Augmentum invests In growth business in
the e-commerce and technology sectors worldwide
We are incubating this business led by Tim Levene,
and believe it has a portfoho well-positioned to take
advantage of some of the secular developments we
see In this space

Real Assets

This area represents 5 8% of our NAV It s a basket
of assets designed to fare well in inflationary perods
and includes commaodity-oriented equity funds,
Investment property {including our iInvestment in
Spencer Housel and futures positons

The performance this past year was 24 9% and this
area bas been a strong contributer to returns in the
past In part this reflects the sustained long posiion
in gold futures as well as mining funds such as Baker
Steel and Blackreck Gold & General

However, we have rnsing ¢oncerns that commodities
may be extended and indeed we have run short
positions both in commaodity baskets and industrial
metals from tume to time

RIT Capital Partners ple Annual Repert and Accounts March 2012 8
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Investment Director’s Review

Absolute Return & Credit, Government Bonds &
Currency

This area represents 7 2% of NAV At a time of
heightened uncertainty credit offers attractive yields
We have allocated capital te a small number of credit
funds Opportumties to mvest in distressed situations
may yet emerge and we remgzin vigilant for these

We have no sovereign debt exposure beyond short
dated positons held as Liguidity and held no matenal
exposure to peripheral Eurozene sovereign debt The
only active positions are a modest short in Gilt futures
and a basket of Emerging Markets CDS positions held
as ‘fat ta/l’ protection

Currency has been discussed above

Borrowings

Our borrowings are in US dollars, this represents a
natural hedge for the significant portfolic exposure to
the US dollar We retain the view that access to and
the ability to deploy, modest leverage at histonically
low rates 1s of benefit to the flexibility of our
investment approach However interest costs and
revaluation of an interest rate swap on this debt have
been a net cost over the past year

Portfolio Risk Management

inherent In our approach I1s constant scrutiny of
potential sources of loss Qur first and most important
task 1s our analysis of portfolio positicns Avoidance of
leveraged situations and excessively complex
strategies has been a feature of our approach over
ume Posions are reviewed regularly, includmg our
managers and action taken If we feel that a position 1s
deviating frem our thesis and expectations

The portfolio 1n aggregate 1s modelled to assess likely
downside nisk and the changing nature of correlations
amongst asset classes is monitored

10 Annual Repert and Accounts March 2012 RIT Capital Partners plc

Expenses

Our expenses this year have reduced with lower
levels of performance fees on our segregated
accounts and lower vanable employment costs The
Association of Investrment Companies (AIC) has
1ssued new guidance n relation to the calculation of
the ‘Ongoing Charges %' to replace the Total Expense
Ratio or TER We set out below a calculation of our
Ongoing Charges as a % of average net assets

March 2012 March 2011
Ongoing Charges 097% 098%
Performance fees 013% 036%
Ongoing charges including
performance fees 110% 134%

In accardangs wath the AIC methodalogy we have excluded the
cost of our Spencer House banqueting subsidiary and other items
that do not directly refate to the investment management activity
and have treated the cost of our cormpensation schemes as
analogous to perfarmance fees

Further detalls of your Group s investments can be
found overleaf where we detall the largest positions in

the portfolio
W/

Y A

Micky Breuer-Weil
31 May 2012




Investment Portfolio

Investment Portfolio at 31 March 2012

Value of Investment % of Net

Invastment holdings Country Description fm  Assels
Quoted Equity - Internally Managed

Paypaint United Kingdom Electronic payment systems 297 156%
Genel Energy Global Energy 17 8 09%
Samsung Electronics Korea Technology i586 0 8%
Google United States Technology 147 08%
Johnson & Johnson United States Healthcare 83 04%
Apple United States Technology 75 04%
Phoenix Group Unsted Kingdom Life insurance 71 04%
Diageo United Kingdom Alcoholic beverages 79 04%
Procter & Garnbple United States Consumer products 68 04%
3M United States Diversified industnal 67 03%
Cther Internally Managed' 2386 124%
Total Quoted Equity - Internally Managed 3599 18.7%
Quoted Equity — Externally Managed

Titan Partners United States US growth 529 28%
Findlay Park! United States US equities 517 27%
Baker Brothers Life Sciences United States US biotechnology 50 2 2 6%
Cedar Rock Capital Glebal Global qualty equities 461 2 4%
Tontine Overseas Associates’ United Siates US value 445 23%
Independent Franchise Partners — Global Global Giobal quality eguities 347 18%
Gaoling China Long/short Chinese equities 307 16%
Marant Wnght Japan Japanese equities 297 15%
Meditor! Europe European equities 270 14%
Real Return Asia Emerging Asia Long/short Asian 255 13%
Hanzon Capital Emerging Asia Asian equities 232 12%
Blackreck Frontiers? Emerging Asia Emerging market equities 227 12%
Egerton Capital Europe European equities 200 10%
Brant Paint United States US eguity longfshort 197 10%
Lansdowne UK Strategic United Kingdom Global equities 193 1 0%
Findiay Park Latin America Latn Amernica Latin Amernican dornestic growth 192 10%
Independent Franchise Partners —US  United States US quality equities 189 10%
QOther Externally Managed 3277 172%
Total Quoted Equity — Externally Managed 863.7 45.0%
Unquoted Investments - Direct

Agora Ol & Gas? Norway O1l and gas exploration 1134 59%
Infinty Data Systermns United Kingdom Data centres 354 18%
BTG Pactual Brazil Investment Bank 166 0 9%
Dropbox United States Cloud technology 156 08%
Robin Hood United States Genernc pharmaceuticals 139 07%
Genagro Brazil Agricultural real estate 127 07%
Hefios Towers Africa Cellular communication infrastructure 11 1 06%
Other Unquoted Direct 794 4 1%
Total Unquoted investments - Direct 298.1 155%

'These funds are operated as segregated accounts managed both nternally and exterrally on behalf of the Group The values disclosed
dbove represent the total funds managed and inciude £40 6 rmithon of cash balances neld n these accounts

2The sale of Agora QIl & Gas was announced on 3 Apnl 2012 and completed in May 2012
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Investment Portfolio

value of Investment % of Net

Investment holdings Country Description fm  Assets
Ungquoted Investments - Funds

Xander India Indian real estate private equity 359 19%
Augmentumn | United Kingdom International growth capital 278 14%
Darwmn Private Equity | United Kingdom UK mid-market private equity 238 12%
Summit Water Development United States Water nghts 192 10%
Tinicurm Caprtat Partners Il United States US mid-market private equrty 191 08%
Other Unqguoted Funds 1416 74%
Total Ungquoted Investments - Funds 263.4 13.7%
Real Assets

Blackrock Gold & General Fund Global Gold and precious metal equities 47 2 25%
Baker Steel Global Gold and precious metal equities 257 13%
Spencer House United Kingdom Investment property 210 11%
Other Real Assets 177 09%
Total Reai Assets 111.6 5.8%
Absolute Return & Credit, Government Bonds and Currency

Blackstone GSC Secured Trust United States Credit fund 645 34%
JPS Credit Opportunities United States Credit fund 196 10%
Bluebay Globa! High Yield Bond Fund United States High yield credit fund 180 09%
Fortress Credit Opportunities United States Distressed credit fund 151 08%
Other Absolute Return & Credit 185 10%
Government Bonds and Currency 20 01%
Total Absolute Return & Credit, Government Bonds and Currency 137.7 7.2%
Liquidity

US Treasury Bill United States Government bond 845 4 4%
Other Liqurdity? 631 33%
Total Liquidity 147 .6 7.7%
Borrowings

Nationat Australia Bank lcan United States US dollar credit factty {250 1) -130%
U5 dollar Interest Rate Swap United States Floating to fixed swap a7 -03%
Total Borrowings {254.8) -13.3%
Cther assets/{liabllities) 72} -03%
Total Net Asset Value 1,920.0 100.0%

3Qther hquidity compnises margin balances money market funds and a cash at bank batance of £35 5 midlion This can be reconciled to
the cash balance on the consolidated balance sheet of £75 1 milhon by adding the £40 6 millon of cash held in segregated accounts
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Board of Directors

Chairman

™™
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’
t
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Lord Rothschild, OM GBE

Jaceb Rothschild has charred RIT since 1ts flotation in
1988 He s also Charrman of the Nominations Committee

Hawving left NM Rothschild & Sons in 1980 Jacob
developed the business of RIT s predecessor companies,
co-founding companies In meney management Insurance
and investment Including Global Asset Management and
St James's Place Capital plc He served as Deputy
Chairman of 8BSkyB Plc for five years to 2008 He serves
on the International Advisory Board of Blackstone plc and
on three farmily office adwviseory boards as well as chainng
his own family s office He 15 also the Honorary Vice
Chairman of La Campagrie Financiere Saint-Honore the
holding company of Edmond de Rothschild Group

In addition to his career in finance he has been mvolved In
public service Including the arts, herntage and philanthropy
having chaired The National Gallery, The National Hentage
Memorial Fund and The Hentage Lottery Fund

Investment Director

Mikael Breuer-Weil

Micky Breuer-Well 15 the Investment Director He became
an Executive Director of the Company in 2008 having been
a non-executive Director since 1998 He has worked since
1994 as the pnncipal iInvestment adviser to philanthropic
foundations connected to Jacob Rothschild s famuly
interests Prior to 1994, he spent eight years at Marcury
Asset Management ple including a period of secondment
to Odyssey Partners L. P, an early hedge fund group based
tn New York

Micky sits on the investment committees of a number of
prorminent family foundations and 1s actively involved in
chantable causes

Non-Executive Directors (Independent)

o

-
v\‘?
L

Y .-

John Cornish

-

John Cornish joined the Beard of the Company as nen-
executive Director in January 2008 He is Chairman of the
Audit and Risk Committee and the Valuaton Commuttee and a
member of both the Remuneration and Conflicts Commitiees
He s a chartered accountant and was a partner at Deloitte LLP
where he led the firm s services to the investment trust
industry He served as Chairman of Framiington Innovative
Growth Trust plc for four years until 2010 and currently he 1s a
director of Henderson EuroTrust ple, RCM Technology Trust
plc and Strategic Equity Caprtal pic
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Lord Douro

Lord Douro joined the Board of the Company as non-
executive Director in July 2010 He 1s Chairman of the
Conflicts and Remuneration Commuttees and a member of
the Nominations Committee

He has broad expenence in banking and finance hawving
served as Chairman of Sun Life and Provincial Holdings
from 1995 to 2000 and of the Framiingtan Group from
1994 to 2005 He 15 currently a director of Compagnie
Financiere Richemont and Sanoft On 1 Apni 2011 he
was apponted to the Internaticnal Advisory Board of
Abengoa SA He s Charman of Richemont Holdings (UK)
Limited He 1s also Charrman of the Council of King s
College London He was a member of the European
Parliament from 1979 10 1989




Board of Directors

Non-Executive Directors (Independent)

James Leigh-Pemberton

James Leigh-Pemberton joined the Board of the
Company as non-executive Director In August 2004 and
1s a member of the Audit and Risk Conficts

Nomunations and Remuneration Committees He has
worked at Credit Suisse since 1994, holding posittons as
Read of Equity Syndicate, Head of Equity Capital Markets
and from 2001 to 2004, Head of European Investment
Banking He is currently Chief Executive Officer of Credit
Suwisse UK James began his career at S G Warburg &
Co where he worked for fifteen years

Michael Marks CBE

Michael Marks joined the Board of the Company as
non-executive Director in September 2004 and became
its Senior Independent Director in July 2010 He s the
Chairman of NewSmith Capital Partners LLP which he
founded 1n 2003

Michae! was formerly Co-Head of the Global Equities
business of Meredl Lynch which he joined in 1995 and
where he subsequently held positions as Chtef Operating
Officer of Mernill Lynch Europe Middie East and Africa
and was subsequently named Executive Chairman He
was also Executive Vice President of Mernll Lynch & Co ,
Inc Michael began his career at Smith Bros 1n 1958
where he became a director In 1875 and Chief Executive
of Smith New Court in 1987 He was a non-executive
director of Old Mutual pic from February 2004 to May
2007 and a non-executive direcior of London Stock
Exchange plc unul 2004

Lord Myners CBE

Paul Myners joined the Board of the Company as non-
executive Director in August 2010 He 1s Chairman of
Autonomous Research Cewvian UK and Justice Holding
and a former charman of Marks & Spencer and Land
Secunties He was a member of the Court of the Bank of
England and the investment Cormnmittee of Singapore s
soveraign wealth fund His early career was spent in
nvesiment management He was a Treasury munister in
the last British government He 1s a member of the
Company's Audit and Risk and Vaiuation Committees

i

Sandra Robertson

Sandra Robertson joined the Board of the Company as
non-executive Director in July 2008 and s a member of
the Vatuation Committee She 1s Chief Investment
Officer of Oxford University Endowment Management
Before her appointment at Oxford in 2007, she spent the
previous 14 years at Wellcome Trust, where she became
Co-Head of Portfolic Managerment
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Board of Directors

Non-Executive Directors (Non-Independent!)

75

: ]

Jean Laurent-Bellue

Jean Laurent-Bellue joined the Board of the Company as
non-executive Director in March 2012 He 1s Group
Secretary General of Edmond de Rothschild Holdings in
Geneva and Board member of the Banque Privée
Edmond de Rothsehild He joined LCF Edmond de
Rothschiid Group 1n 2004 as a member of the Executive
Beard of La Compagnie Financiére Edmond de
Rothschild Banque He was Chairman of the Executive
Board of Edmond de Rothschild Corporate Finance from
2004 untl 2009 when he became General Secretary at
Compagnie Financiére Saint Honoré

Prewvicusly, he was a member of the Executive Board of
Clinvest (the Investment Banking arm of the Crédit
Lyonnais} and worked at Credit Commercial de France
where he led both the Corporate Finance and Equity
Investments divisions He 1s a member of the KPMG
Supervisory Board in France

“"/!

Bill Winters

Bill Winters jomned the Board of the Company as non-
executive Director in October 2011 He s CEO and
Chairman of Renshaw Bay an alternaiive asset
management and advisory company founded in
partnershig with Mr Johann Rupert s Reinet Investments
and RIT He was a member of the UK Independent
Commuission on Banking established to make
recornmendations to the Government on the structure of
the UK financial industry

His early career was at J P Morgan from {983-2010
where he held management roles across Markets areas
and Corparate Finance and was apponted Co-CEQ of the
J P Mergan Investment Bank in 2003 He 1s also a
member of the Market Monitaring Group of the Institute
of International Finance, having previously served on the
board and as co-Chau of its Commuttee on Effecuve
Regulation

A

e Kid

L]

Rick Sophear

Rick Sopher joined the Board of the Company as
non-executwve Director in December 2010 He 1s the
Managing Director of LCF Edmond de Rothschild Asset
Management and 1s Chairman of the Board of
Management of Leveraged Capital Holdings NV the
flagship investment vehicle of the Edmond de Rothschild
Group as well as several related mult-manager funds
He was awarded the Chevalier de la Legion d Honneur
by President Chirac in 2007

Honorary Vice Chairman

FRe
b

A
N

Baroness Arniane de Rothschild

Anane de Rothschild 1s Honorary Vice Chairman of RIT
She holds various board positions across the Edmond de
Raothschild Group tincluding Bangue Privee Edmond de
Rothschild Holding Edmond de Rothschild Holding
Benjamin & Edmond de Rothschild Pregny La
Compagnie Financiére Edmond de Rothschild Bangue
La Compagmnie Financigre Saint-Honoré, Siaci Saint-
Honaré Bangue Privée Edmond de Rothshild Europe
{Luxembourg) ang Barons & Baronne Associés

Ariane started her career as a trader in foreign exchange
and metals with Sociéte Generale in Australia and In
New York She then joined US nsurance corporation AlG
and successfully developed the group s Eurgpean
operations frorn Pans France

The Honorary Vice Chairman s not a Diwector of the
Company

'The classification as non independent was made by the Conflicts Committee as disclosed on page 85
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] Rothschild Capital Management

J Rothschild Capital Management Limited (JRCM) 1s a 100%-owned subsidiary of RIT and acts as RIT s de facto

manager Directors of JRCM are listed below

Chairman
Lord Rothschild

Executive Directors

Mikael Breuer-Weil {Investment Director)*

Francesco Goedhuis (Head of Strategic Investrments)*
David Haysey {Head of Public Equities)

Andrew Jones (Chief Financial Officer)*

Jonathan Kestenbaum (Chief Operating Officer)*
Graham Thomas (Head of Private Investments)®

* Member of Executive Committee

Non-Executive Directors
Duncan Budge

Andrew Knight

Hannah Rothschild
James Rothschild

Day-to-day management of the business Is delegated to an Executive Committee chaired by Mikael Breuer-Well
His Biography 15 on page 14 The biographies of the other members can be found below

Francesco Goedhuis

Francesco Goedhuis was appointed Head of Strategic
Investments in 2011 He joined the Company as the
Principal in the Chairman s Oifice n 2010 Previously he
was In New York working for the Econormics Nobel
Laureate Robert Merton and the former Vice Chairman of
J P Margan, Robertc Mendoza at IFL commercialising
financial academic thecry cn both the buy and sell sides

Jonathan Kestenbaum

Jonathan Kesienbaum is the Chief Operating Officer Until
2011 he was Chiet Executive of Five Arrows Limited He
was previously Chiet Executive of NESTA (the National
Endowment for Science Technology and the Arts), the
UK's largest source of seed finance for technalogy
start-ups Prior to that he was Chief of Stafi to the
Chairman of Apax Partners, Sir Ronald Cohen In January
2071 Jonathan was appointed 1o The House of Lords and
became Lord Kestenbaum of Foxcote

+

e

Andrew Jones

Andrew Jones i1s the Chief Financial Officer and Chief
Risk Officer Prior to joining RIT 1n 2008, Andrew spent
three years in venture capital and four years at Nomura
advising on 1ts private equity Investments as well as rnisk,
global corporate development and strategy He qualified
as a chartered accountant with Celoitte where he
specialised In valuatron advice

(a

*

Graham Thomas

Graham Thomas 1s Head of Private Investments He was
previously the head of the Standard Bank Group s global
Principal Investment Management division which was
established in 2008 under his leadership He joined
Standard Bank from MidOcean Partners in London
where he was a founding partner Prnor to that he was a
founder member of Goldman Sachs Communications
Media and Technology practice in Europe having joined
Goldman Sachs in 1983
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Corporate Governance Report

Introduction

The Directors present the Company's Corporate
Governance Report The biographies of the Directors
and executive managerment on the pages immediately
preceding this Report dermonstrate a strength of
experience in the areas required to oversee and
implement the Company s strategic investment and
operational auns Many of the Directors hold or have
held senior director pasitions at prominent investment
banks asset management companies or at audit
firms specialising in the asset management industry

In addition, there are Directors with considerable
expenence beyond these areas, including Government
and general commercial orgarisations

This repert 1s sphit into two sections This first section
describes the Company's principal governance

bedies therr composition, purpose and gperation The
second section (starting on page 90} covers the other
aspects of the Company’s governance prescribed
under the UK Corporate Governance Code 2010 (the
Code) to which the Company 1s subject and which
may be viewed at www frc org uk The Drectors
believe that the Company has comphed with the
provisions of the Code throughout the year, except as
descrbed on pages 90 and 91

The Board of Directors

The Company 1s an investment trust managed by its
Board of Directors (the Board) currently compnsing
eleven Directors  two of whom including the Chairman
are Executive Directors Three Directors are non-
independent and non-executive and the remaining six
are Independent non-executive Directors

The Board has a forrmal Schedule of Reserved
Matters, which may be viewed on the Company's
wehsite www ritcap com This is designed to
prescribe the responsibilities of the Board in
managing the Company's business within a
framework of prudent and effective controls to
facilitate assessment and management of nsk

18 Annual Report and Accounts March 2012 RIT Caprtal Partners plc

The Board 15 responsible for setting the Company's
strategic ams for its long-term success and ensunng
that the necessary resources are \n place to these
ends, delegating as appropnate to the Company's
executive management In generat terms, the
executive management of the Company I1s responsible
for the implementation and execution of the Board's
strategic directives relating 1o investment management,
the Company's governance and administration

The Board met formally on eight occastons in the year
ended 371 March 2012 The attendance of the Directors
holding office on 31 March 2012 was as follows

No of mestings Na of meetings
Memier nvited to attend attended
Lord Rothschild 8 8
Mikael Breuer-wWeill 8 8
Michael Marks 8 7
John Cornish 8 7
Lord Douro 8 8

Jean Laurent-Beitue

{appointed March 2012} 1 1
James Leigh-Pemberton 8 7
Lord Myners 8 8
Sandra Robertsen 8 6
Rick Sopher 8 7
Bill Winters

{appointed October 2011) 2 2

The non-executive Directors participate in discussions
regarding the Company s strategy and performance
They also meet once a year without Executive
Directors present to consider the conclustons of the
annual Board evaluation exercise and the
performance of the Charman

In addition there are five permanent Board
commitiees a majonty of whose membership 1s
comprised of non-executive Directors

The composition of these committees 1s set out
below Each commiitee has 1ts own Terms of
Reference which may be viewed on the Company’s
website




Corporate Governance Report

Committee Membership

Audit and Risk Committee
John Cornish {Chairman)
Jarnes Leigh-Pemberton
Lord Myners

Conflicts Commuttee
Lorg Douro {Chairman)
John Cornish

Nominations Committee
Lerd Rethschild {Chairman)
Lerd Doure

James Leigh-Pemberton
Michael Marks

Valuation Committee
John Cormish (Chairman)
Lord Myners

Sandra Robertson

Remuneration Committes
Lord Dourg {Chairman}
John Cornish

James Leigh-Pemberton
Michael Marks

James Leigh-Pemberten
Michael Marks

The Audit and Risk Committee

The Audit and Risk Committee comprises three non-
executive Directors &l of whom are independent of
the Company It 1s chaired by John Cornish, a former
partner at Deloitte LLP John 1s the chairman of the
audit committeas of three other public companies,
and 1s considered by the Board to have appropriate
financial expenence

The Audit Committee was renamed the Audit and Risk
Committee on 1 Apri 2011 to reflect the expansion

of its remit and focus on the identification and
management of risk covering principally operational
financial reputational and regulatery matters

As part of this role the Committee monitors the risk
profile and tolerance acceptable to the Campany and
set by the Board in delivering the business strategy,
and ensures this 1s communicated appropriately within
the Company Members of the Committee receive
monthly reports detalling investment exposure as well
as currency and hquidty posinoning

The Commitiee meets at least twice each year to
review the Company s mterim and annual financial
statements, to consider repeorts therecn from the
external audit process and to review any 1ssues
arising with the Company’s management

The Commutiee also meets on separate and dedicated
occasions to review the effectiveness of the Company's
system of internal controls by reference to reports
prepared and comptled by managerment The remaning
matters in the Audit and Risk Committee s Terms of
Reference are considered as and when necessary

The Commitiee monitors the adequacy of the Group's
accounting policies and financial reporting which are
discussed with the external auditors The Committee
also considers the external auditors Independence,
objectvity and the cost effectiveness of the audit
process The level of nonaudit services provided to the
Company by the zuditors 1s monitored as 1s the auditors’
objectvity In providing such services to ensure that the

independence of the audit tearm from the Company I1s
not compromised Non-audit services provided by
PrncewaterhouseCoopers LLP in the year ended

31 March 2012 were pnmarily in relation to corporate
advisory and taxation services Further information is
contained In note 4 of the Financial Statements

The Committee 1s responsible for monitoring the
Company's whistleblowing procedures for staff to
follow 1n the event that they might have any concerns
about possible impropneties in matters of financial
reporting or other matters The procedures in place
provide for staff to have direct recourse to the Audit
and Risk Commuttee, through its Chairman

Further information relating to the operation of the
Commuitee and its role in risk management Is
included on pages 92 and 93

The Commuittee met formally on four occasions in the
year ended 31 March 2012 with attendance as
follows

No of meetings No of meetings
Member nvited to attend attended
Johin Cornmish 4 4
James Leigh-Pemberton 4 3
Lord Myners 4 4

The Conflicts Committee

The Conflicts Committee meets at least once a year
on a formal scheduled basis and on other occasicns
as and when required The Committee 1s chaired by
Lord Douro The Committee’s principal responsibiiities
cover proposed co-investment/related party
transactions and the approvals of cost shaning
arrangements with parties related to Lord Rothschild
or any other Director (as described in Note 30) The
Committee 1s responsible for monitoring and pre-
approving any arrangements entered inte between the
Company and any of its Directors or their connected
Interests to ensure that any conflicts of interest are
avoided or pre-approved and rmanaged appropriately
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Corporate Governance Report

The attendance record of the members in the year to
31 March 2012 wes as follows

No of meetings No of meetngs

Member invited to attend attended
Lord Douro 1 1
John Corrish 1 1
James Leigh-Pembericn 1 3
Michael Marks 1 t

The Committee met formally on two occasions in
relation to the year ended 31 March 2012, with
attendance as follows

No of meetings No of meetings

Member invited to attend attended
John Cornish 2 2
Sandra Robertson 2 2
Lord Myners 2 2

The Nominations Committee

The Nominations Committee comprises four
Directors, three of whom are independent and non-
executive and the fourth 15 Lord Rothschild, who 1s
the Chairman of the Committee The Committee
meets at least once a year on a formal basis, and on
addisonal occasions as required Its remit, as set out
In its Terms of Reference, includes leading the
process for appointments to the Board to ensure that
appointments are made on ment and against
objective criteria and to review the suitability of those
Directors who are standing for re-election The
Committee also moniters the composition of the
Board on an ongoing basis, with a view 1o succession
planning, Board diversity and the maintenance of an
appropnate balance of skils and expenence within
the Company and on the Board

Appropriate Board diversity in all its forms, including
gender, 1s important to ensure the optimum range of
perspective in decision making The policy of the
Norminations Committee in refreshing the composiion
of the Board 15 to consider Board diversity, ncluding on
grounds of gender, as central to ts Director selection
process alongside the relevance and appropnateness
of candidates’ expernence

The attendance record of the members of the
Commuttae in the vear to 31 March 2012 was as fallows

No of meetings No of meetings

Member invited to attend attended
Lerd Rothschild 1 1
Lerd Doure 1 1
James Leigh-Pemberton i 1
Michael Marks 1 1

The Valuation Committee

At 31 March 2012 the Valuation Committee comprtsed
three Directors all of whom were independent non-
executive Directors The Commuttee 1s chared by John
Cornish The Committee meets at least twice each
year and addionally as may be requwred Its principal
responsibility 1S to review the Company s unguoted
investments to ensure they are presented in the
annual and half-yearly accounts at farr value
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The Remuneration Committee

The Remuneration Committee comprises four non-
executive Directors, all of whorn are independent The
Committee 1s chaired by Lord Doure The Committee
meets at least once each year on a formal basis and
on additional occasions as may be required Its
primary responsibilities in¢lude the creation and
maintenance of rermuneration policies designed to
attract, retain and motivate Directors and senior
management apprepriately It is also the responsibility
of the Committee 1o determine the policy for the
pension arrangements of the Executive Directors

The Committee reviews the total remuneration
packages of the Executive Directors and senior
management, ensuring an approprate balance
between fixed and performance-related elements

This exercise 1s conducted in part by reference to
other companies of similar size and business
objectives The Remuneration Commitiee receives the
advice of New Bridge Street The Committee 1s also
responsible for monitoring the fees paid to the non-
executive Directors by reference to the roles and tme
comrmitment of each indvidual concerned, although
the final determination of the fees payable to non-
executive Directors 1s a matter for the Board of
Directors as a whole

The attendance of the members at the two meetings
of the Committee In the year to 31 March 2012 was
as follows

No of meetngs No of meetngs

Member nvited 10 attend attended
Lord Douro 2 2
John Cornish 2 2
James Leigh-Pemberton 2 2
Michael Marks 2 2

The Chairman of the Remuneration Committee
presents the Directors Remuneration Report on pages
21 to 27

Additional disclosures relating to the Company’s
corporate governance arrangements are contained in
the second part of this Report which starts on

page 30




Directors’ Remuneration Report

Intreduction from Remuneration Committea Chairman
| am pleased to present the Directors’ Rermuneration Report for the year to 31 March 2072

The objective of our remuneration policy 1S to retain and incentivise talented individuals to deliver sustamed
superior returns for our shareholders The Committee implemented a number of changes to the Compensation
schemes in the year to 31 March 2012

A new Annual Incentive Scheme {AlS) was introduced with performance requirements measured over a
three-year period On a tralling three-year basis, RIT's growth in total net assets has not exceeded the
benchmarks Therefore, despite RIT s good performance over the recent financial cnsis no bonus payments
have been made to Executive Directors under this schame

The Committee alsc introduced a policy of bonus deferral into shares for amounts in excess of £150 000 as well
as new claw-back arrangements

The Committee continues to operate a Share Appreciation Rights (SAR) Plan Following shareholder
consultations & new c¢ap has been appled from 2012 on the size of individual SAR awards The Commuttee has
also introduced an overall hmit of 1% of NAV on the aggregate of annual incentive payments and SAR awards
As no AlS payments were made for the financial year the total vanable pay was well below the prescribed hmit

We believe that this Remuneration Report provides a clear explanation of the Commuittee’s pohcies and therr
alignment with shareholders’ interests Those items which are audited are highlighted within the title

Remuneration Committee
The Committee members throughout the year were

¢ Lord Douro {Chairman}
* John Cormish
»  James Leigh-Pemberton

» Michael Marks

Executives provide information to the Commuittee, although individuals are not present when therr own
remuneration s censidered

Advisers to the Remuneration Committee
The Remuneration Committee has appointed New Bridge Street (NBS) as its adviser on senior executive and
employee remuneration

The Company has no other relationship with NBS, which 1s therefore independent

Remuneration Overview

The Remuneration Committee 1s responsible for setting the remuneration of Executive Directors (including
pension rights) It alsc monitors and recommends the level and structure of remuneration for senior
management

The Board of Directors 1s responsible for determining the remuneration of the non-executive Directors within the
limits set out in the Company's Arucles of Association

Remuneration levels for Executive Directors are intended to be sufficient to attract, retain and motivate Directors
of the quality to run the Company successfully whilst avoiding paying more than s necessary for this purpose
The major part of Executive Directors’ remuneration 1s linked to corporate and individual performance

As foreseen in the 31 March 2011 Remuneration Report and following consultations with shareholders the
Company implemented a new Annual Incentive Scheme in the financial year ended 31 March 2012 The
charactenstics of the scheme are included In the table overleaf
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Directors’ Remuneration Report

Performance Graph

A performance graph which measures the Company’s total shareholder return (celculated by reference to the
Company's share price, including dividend reinvestment) against that of a broad equity market index 1s shown
below For this purpose the Committee considers that the MSC| World Total Return Index (in Sterling} and the
FTSE All-Share Total Return Index are the most suitable indices for comparative purposes The graph below
therefore compares the Company's total shareholder return to that of these two indices over the last 5 years

Total Shareholder Return Against Relevant Indices
150

s T Total Shareholder Return
. » MSCI Total Return World Index (in £)
e FTSE All Share Total Return index
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100

o \ e

50

Mar Mar Mar Mar Mar Mar
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Components of Executive Director and senior executive remuneration
The remuneration of Executive Directors compnises the following

Purpose Key features

FIXED PAY
Basic salary Reflects market value of s Reviewed annually with any changes usually

Pension and other
benefits

individual, therr skills
experience and
performance

Competitive pension and
benefits

effective on 1 April
* Benchmarked against asset management sector
* Base salary reviews take into account pay
increases for cther RIT employees below
Executive Director level

» Defined contnibution pensionfcash allowance only

VARIABLE PAY
Annual Incentive
Scheme

Long-Term Incentive
Plan (LTIP)

Rewards superior
investment performance
relative to a benchmark

Rewards sustained share
price appreciation

* Annual bonuses are paid from a pool The size of
the poo! 1s based on RIT's sustained relative
investment performance, measured over the three
years ending with the relevant bonus year

» All bonuses exceeding £150 000 are deferred into
AIT shares

* Payments may be subject to claw-back

® Share apprec:iation nghts, settled in shares
» Exercisable after 3 years subject to a performance
condition
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FIXED PAY

Base Salary

Base salaries are reviewed by the Remuneration Committee following the end of each financial penod against
market cormparators and peer group remuneration

Following the Remuneration Cemmittee’s review after the yearend on 31 March 2012, the Executive Directors’
base salaries have been set at the following annualised amounts

* Lord Rothschild £438,768 (March 2012 £430,165)
*  Micky Breuer-Weil £331,500 (March 2012 £325,000)

This represents an increase of 2%, which 1s consistent with the average percentage increases awarded to other
employees which are considered and taken into account by the Commuittee

Pensions
The Group operates a defined contrbution pension scheme under which Micky Breuer-Well 1s entitled to
pension contnbutions at the rate of 20% of base salary

The Group s defined benefit pension scheme closed to new members in 1897 Neither of the Execuuve
Drrectors has any accrued defined benefit entitlerment under the scheme Lord Rothschild receives a cash
allowance of 20% of base salary, in leu of pension contributions

Duncan Budge who retired dunng the year was a member of the defined benefit scheme Detalls of the
movements in his entitlements are shown on page 27

Other Benefits
In addition 1o base salary, the Executive Directors receved a bonus of £1 000 that was paid 1o all staff in
Decermber 2011 (December 2010 £1,000)

The Executive Directors are entitled to the use of a company car, private medical and other insurances

VARIABLE PAY

Annual Incentive Scheme

As described In the Company’s March 2011 Directors’ Remuneration Report, the Remuneration Committee has
implemented 2 new Annual Incentive Scheme (AIS) for the year to 31 March 2012 for Executive Directors and
senior management This provides better alignment with the Company's objectives, 1s more consistent with
market practice In the investment management sector and IS partly payable in deferred shares

Under the AIS a bonus pool is created for participants based on the Company's tralling three-year total net asset
value growth relative to the growth in the MSCI World index (in £)

The Remuneration Committee has set the participation rate at 5% of such outperformance Individual awards
made from the pool are based on personal performance, taking account of contribution to Investment
performance, overall management, development of the Company, adherence to prudent nsk management and
regulatory complance controls In common with the practice amongst many asset managers there 1s no explicit
cap on the size of individual awards However the Remuneration Commuittiee applies a cap of 1% of NAV on all
ncentive payments

The first £150 000 of any individual award 1s paid In cash Any bonus award in excess of £150,000 s 1n the form of
conditional, deferred shares of the Company This helps generate additional incentive for and alignment with
sustained performance delivered for shareholders

Any awards paid in deferred shares will vest in two tranches 50% after a year and 50% after two years subject
to remaning in service

RIT's total NAV increased by 42 2% over the three years to 31 March 2012 However the benchmark index {the
MSCI World Index, in £} grew by 45 7% over the same pernod Therefare no bonus payments have been
awarded to Executive Directors under the AlS for performance to 31 March 2012

Bonuses for the previous year (ended 31 March 2011} were awarded to the Executive Directors before the
implementation of the AlS as follows

+ [ ord Rothschild £150 000
* Micky Breuer-Weil £275,000
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Long-term Incentive Plan — Audited

The J Rothschild Capital Management Share Appreciation Rights Plan (SAR Plan} was last approved by
shareholders of the Company on 17 July 2008 The SAR Plan provides for the grant of Share Appreciation Rights
{SARs) over a number of shares n the Company

Following the expiry of a three-year vesting peried, participants in the SAR Plan are entitled to exercise their
SARs and receive a payment equat! to the growth in value of the notional shares over the vesting penod

However, the exercise of a SAR Is ordinarly subject to the participant’s continued service over the vesting period
and whether the performance condition applying to the SAR 1s satisfied

The performance condition applied to SAR awards requires that the increase in the Company's total shareholder
return (TSR} exceeds the growth in the Retaill Price Index plus 3 percentage points per annum over the
three-year performance penod The performance condition was chosen as a good measure of above-inflation
returns to shareholder and 1s subject to ongoing review by the Committee

At the 2011 Annual General Meeting and further 10 a review of the SAR Plan by the Committee (which included
consultation with major iInvesters} shareholder approval was granted for the SAR Plan to use ordinary shares of
the Company to settle the share appreciation amount for existing and future awards granted under the SAR
Plan The Group seeks to hedge its exposure under the SAR Plan by using an Employee Benefit Trust to acquire
shares to meet the estimated future liability

With effect from 2012 the Remuneration Committee has applied a cap on indwidual annual grants under the SARs
Plan of 4x base salary {measured as the value at grant of the shares notionally under option)

The following SARs held by the Company’s Executive Directors lapsed unexercised duning the year

Notional no of Grant
Director Date of grant RIT shares price Date lapsed
Mikael Breuer-Wel! 19 August 2008 28,129! 1,133 0p 19 August 2011
Duncan Budge 26 March 2010 34,006° 1,068 Cp 31 December 2011
Duncan Budge 31 March 2011 18 7502 1314 0p 31 December 2011

"Lapsed on faihng to meet performance condition
2Pro rata lapse on retirement of Director

No SARs were exercised by the Company’s Executive Directors during the year

The following SARs held by the Company’s Executive Directors vested dunng the year having met the
perfermance condition

Notional no of Grant
Director Date of grant RIT shares price Date vested
Lord Rothschitd 13 March 2009 201,792 796 Op 13 March 2012
Mikael Breuer-Weil 13 March 2009 84 786 796 Op 13 March 2012
Duncan Budge 13 March 2009 111 283 796 Op 13 March 2012

The market price of the Cormpany’s ordinary shares on the 13 March 2012 vesting date was 1,240p
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The following SARs granted to the Company's Executive Directors were outstanding on 31 March 2012
{31 December 2011 in the case of Duncan Budge, being the date of his retirerment as an employee) These

include the awards 1n the table above

Outstanging at Grant Date from which
31 March 2012 prce first exercisable Expiry date
Lord Rothschild 116016 938 0p 15 March 2010 14 March 2017
201,792 796 Op 13 March 2012 12 March 2019
150 400 1,068 Op 28 March 2013 25 March 2020
100,000 1,314 0p 31 March 2014 30 March 2021
Mikael Breuer-Weil B4,786 796 Op 13 March 2012 12 March 2019
82 193 1 068 Op 28 March 2013 25 March 2020
160 000 1314 0p 31 March 2014 30 March 2021
Duncan Budge 86,261 939 0p 15 March 2010 14 March 2017
{retired 31 December 2011} 111283 796 Op 13 March 2012 12 March 2019
48,935 1,068 Op 26 March 2013 26 March 2014
6 250 1314 0p 31 March 2014 31 March 2015

The above SARs will be settled in ordinary shares of the Company

The lowest closing pnce of the Company's shares dunng the year was 1,173p and the highest was 1 360p

Clawback

For awards granted after 7 Apnl 2011 all annual incentive and long-term incentive payments are subject to ‘claw-
back” provisions which provide scope for the Company to recover value from awards in the event of a maternal
mis-statement of the Company’s results or in the event of disrmissal for gross misconduct

Executive Shareholding Requirements

Executive Directors are expected to bulld and retain a substantial personal sharehelding in the Company’s shares
As at 31 March 2012 these beneficial holdings represented a very significant multiple of base salary for Lord
Rothschild and 94 % of base salary for Mikael Breuer-Weul

Directors’ Service Contracts
Lord Rothschild and Mikael Breuer-Weail each have service agreements with J Rothschild Capital Management
Limited {(JRCM) dated 29 April 1996 and 9 December 2008 respectively

The service agreements of Lerd Rothschild and Mr Breuer-Weil can each be terminated on not less than twelve
months” written notice They provide for benefits-in-kind in [ine with normat cormpany practice including pension
provision private health ingurance and a company car Neither agreement specifies compensation payable in the
event of early termunation

When considenng the size of any proposed termination payment, the Commuittee would take into account a
number of factors including the health, length of service age and the performance of the relevant executive
including the duty to mitigate his own loss with a broad am t¢ avoid rewarding poor performance while dealing
fairly with cases where the departure 1s due to other reasons, such as illness

Na payments were made to any Director for termination of employment nor were any payments macdle to third parties
for Directors’ services during the year

Duncan Budge retired as an Executive Director on 28 Novermber 2011 and as an employee on 31 December 2011
He retains SARs granted to him in 2007 for a period of 12 months after leaving service and SARs granted in 2009
for a penod of 12 months following the applicable vesting date Unvested SARs awards granted in 2010 and 2011
were reduced in number in proportion to the amount of the applicable vesting periods served The balances of
unvested SARs held remain subject to the performance condition prior to vesting
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Since his retirement as an employee on 31 December 2011 Duncan Budge has continued to serve as a non-
executive director of JRCM, Chairman of Spencer House Limited and as a trustee of RIT's defined benefit
pension scheme He is entitled to annual fees of £15,000, £29,401 and £8,608 respectively for these roles

Non-Executive Directors

The remuneration of the non-executive Directors 1s determined by the Bcard as a whole Non-executive
remuneration 1s In accerdance with the provisions of the Articles of Association, currently Iimiting the total fees
payable to non-executive Directors to £400,000 per annum Non-executive Directors do not take part in
discussions on their own rermuneration The Board, on the recommendation of the Commitiee, appled the
following structure for the determination of the annual fees of the non-executive Directors throughout the year
ended 31 March 2012

Basic fee £25,000
Senior Independgent Director fee £5,000
Committee membership fees

Audrit and Risk Committee £5,000
Conflicts Comrnittee £3,000
Norrinations Committee £3 000
Remuneration Commitiee £3,000
Valuation Committee £6,000
Committee Chairmanship feg {per committee) £5 000

The above fee structure shall remain unchanged on an annualised basis for the current financial period and
payments totalled £289,958 in the financial year ended 31 March 2012

The nen-executive Directors each have letters of appointment that are subject to terminaticn upoen one month’s
written notice on either side

Directors’ Remuneration — Audited

Years to 31 March Total Total
Salares Gther  remuneration | remuneration
and fees Bonuses benefits? 2012 2011
Director £ £ £ £ £
Chairman
Lord Rothschild 430 165 1000 128 354 560,519 694,766
Executive Directors
Mikagel Breuer-wWeil 325 000 1 000 71022 397 022 614 162
Duncan Budge! 228,095 1000 129,103 358,198 575 666
Non-Executive Directors
John Cornish 52 000 - - 52 000 50 750
Lord Dourc 44 000 - - 44,000 30,462
John Elkann {retired 28 July 2011) 104136 - - 10416 25000
Jean Laurent-Bellue (appointed 15 March 2012) 1042 - - 3042 -
James Leigh-Pemberton 39,000 ~ - 39 000 39,000
Michael Marks 39000 ~ - 39000 34,090
Lord Myners 36 000 - - 36,000 19154
Sandra Robertson 31000 - - 31,000 31 000
Rick Sopher (appomnted 2 December 2010) 25000 - - 25 000 8333
Bill Winters (appointed 10 October 2011} 12,500 - - 12 500 -

'Between his retirement as an employee of the Group on 31 Decermber 2011 and 31 March 2012 Duncan Budge received £2 500 as a
non executive directar of JRCM and £7 350 as Charman of Spencer House Limited both of which are subsidianes of RIT

?0ther benefiis include payments n respect of or in liew of pension contributions
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Executive Directors’ External Non-Executive Directorships
No other fees are paid to the Executive Directors in respect of external non-executive directorships Fees are
received by Executive Directors for adwisory and other roles

Pension Entitlement of Former Director - Audited

Duncan Budge, who retired as a Director and employee duning the year, was an active member of the defined
benefit section of the Company’s pension scheme until he elected for early retirement from the scheme on
28 Novermber 2011

The following disclosures are made pursuant to the requirements of the Companies Act 2006

£
Total accrued pension immediately before the Director’s early
retrement date of 28 November 2011 {f per annum} 157 516
Increase in accrued pension from 31 March 2011 to 28 Neovernber 2011 (£ per annum) 4,420
Transfer value of the accrued pension as at 31 March 2011 3412149
Transfer value of the accrued pensicn as at 28 Novemnber 2011 4 296 582
Increase in transfer value over the penod 31 March 2011 to 28 November 2011 884 433
The foilowing additional disclosures are made pursuant to the requirements of the UKLA Listing Rules

£
Total accrued penston as at 28 November 2011 assurmtng director
left service with the emplayer on 31 March 2011 (£ per annum) 153 095
Total accrued pension as at 28 November 2011 assuming director
left service with the employer on that date (E per annum} 157,515
Increase in accrued pension over the penod 31 March 2011 to 28 November 2011 (£ per annum) 4,420
Transfer value of the increase in accrued pensien over the peried 31 March 2011 to 28 November 2011 120 568

The transfer value is a hability of the pension scheme rather than an amount due to be paid 1o the Executive
Director or a hability of the Company

On behalf of the Board of Directors

(135 g%v{

—
Douro

31 May 2012

Chairman, Remuneration Committee
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Busimess Review

The Directors present therr consohdated Annual
Report and Accounts for the Group and Company,
covering the year ended 31 March 2012 The
Company's principal activity 1s that of an Investment
Trust

Nat Asset Value

The diluted net asset value of one ordinary share at
31 March 2012, was 1 249 3p (31 March 2011

1 289 4p)

Coarporate Governance

The Corporate Governance report forms part of the
Directors’ Report and s presented in two parts on
pages 1B to 20, and 90 to 94

Results and Dividends

After taxation, the Group made a caprtal loss of
£66 6 millon revenue profit of £11 7 rmullion and a
total loss of £54 3 million during the year ended

31 March 2012

The Board recommends the payment of a dividend

ot 28p per share payable on 24 August 2012 to
shareholders on the register at 15 June 2012 This
consists of a proposed final dividend in respect of the
year ended 31 March 2012 of 8p and an intenm
dwidend in respect of the 9 months ending

31 December 2012 of 20p The latter 1s contingent on
shareholders’ approval of approprate changes to the
Company's Articles of Association at the AGM and
the Directors confirming such interim dividend 1s
payable at the AGM In aggregate the 28p dividend
wiil reduce the Company's distributable reserves by
approximately £43 million of which £12 milhon wall

be charged against the Company s Revenue Reserve
The total dvidend payable in respect of the year
ended 3t March 2012 including the 4p intenm
dividend paid in August 2011, 15 12p (31 March

2011 nil)

The movements on Company and consolidated
capital and revenue reserves are shown in notes
22 and 23 on pages 62 and 63

This year the Company has decided to move to a

31 December year end in arder to bring 1ts reporting
cycle in ine with the majority of the asset
management iIndustry The Company wili therefore
prepare an intenm repert to 30 Septernber 2012 as
normal, followed by a report for the nine menths to
31 December 2012
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Investment Policy

The Company s Corporate Objective 1s “to deliver
long-term capital growth, whiie preserving
shareholders’ capital to invest without the
constraints of a formal benchmark, but to deliver for
shareholders increases in capital value In excess of
the relevant indices over tme

The Company s Investment Policy 1s “to invest in a
widely diversified, international portfolio across a range
of asset classes both quoted and unquoted, 1o allocate
part of the portfclio to excepticnal managers in order to
ensure access to the best external talent available "

An analysis of the investments is contained In the
Investment Director's Review and the Investment
Portfoiio on pages 5 to 12 The Group holds both
listed and unhsted investments

Asset Allocation

The Board currently intends to continue to allocate
the Group's assets predominantly amongst internally
and externally managed guoted equities unguoted
direct investments unquoted funds, real assets,
absolute return and credit, government bonds
currencies and meney market funds

During the year there were no restrictions on the
relative allocation of assets amongst these classes
and the maximum allocation of any single asset class
1s therefore 100%

The Investment Trust restrictiors incumbent on the
Company have been revised from 1 Apni 2012 and
consequently the Company has additional flexibility
when allocating assets to certain classes

In addiucn the Group uses dervatives to hedge
varnous risk exposures and also to Increase exposure
tc movements in individual securiies, markets and
currencies where desired

The allocation amengst these asset categornes at
31 March 2011 and 31 March 2012 1s shown on
page 6

Risk Diversification
The Group's investment portfolic 1s diversified by
asset class industry secter geography and currency

Overall axposures in each case are monitored and
managed by executive management under the
supervision of the Board

The portfelio 1s further diversified through the
selection of external managers with different
mandates
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Gearing
The Company maintains structural gearing principally
through a revolving credit facility

At 31 March 2012 the Sterling equivalent of the
indebtedness wag £250 milhion against total assets
of £2 210 million, or 11%

This percentage may fluctuate as permitted under the
financial covenants of the revolving credit facility
agreement

The maximum indebtedness the Company 15
empowered to incur under its Articles of Association
s five tmes Its adjusted capital and reserves

Use of External Managers

In accordance with the Group's investment palicy
management of certain assets including guoted
equity funds, real asset funds absolute return and
credit funds and unquoted funds i1s delegated to
external managers

The continuing appointment of external Investment
managers gives the Company access to expertise in
particular asset classes or geographical areas A
number of these managers operate segregated
accounts on behaif of the Company

Fees associated with the management of the
segregated accounts are disclosed as investment
management fees in the income statement These fees
are charged based on a percentage of the funds under
management (in the range from 0 5% to 1 5% per
annum) In certain cases performance fees are charged
where the increase 1n the value of the funds exceeds
specified hurdles

The investment management agreements for
segregated accounts can be terminated with notce
periods of between one and three months

Apart from the nght to receive accrued fees, these
investment management agreements do not provide
for any other payment on termination

The perfermance of each of the externai managers 15
reviewed regularly by the Executive Directors and the
Board as a whole

The terms of the contracts between the Company
and those managers are also reviewed to ensure that
they are stil appropnate

Key Information

The Chairman's Statement on pages 2 to 4 of this
annual report and the Investment Director’s Review
contamn a review of the Group's business in the year
to 31 March 2012

Financial highlights and performance information 1s
set out In the Cverview section and the portfolio and
currency exposure 15 analysed on pages 6 and 7

The principal nisks are as set out In note 28 on
pages 68 to 80 and n the Corporate Governance
Report on page 92

The Directors consider that the key performance
indicator most refevant to the Group 1s the MSCI
Werld Index in Sterling compared with the
movement in the Group's net asset value per share
as set out on page 1

Status of Company

The Company Is registered as a public company and
1s incorporated i England and Wales, {Company
Registration Number 2129188)

The Company conducts its affairs so as to qualify for
approval as an investment trust for tax purpeses
confirmation of which has been received from HM
Revenue & Customs for the year ended 31 March
2011

Approval for the year ended 31 March 2012 1s subject
to no subsequent enguiry being made under the
corporation tax self assessment legislation

The Company has been accepted as an approved
investment trust by HM Revenue & Customs from

1 April 2012 subject to continuing 1o meet ehigibility
conditions

The Directors are of the opinion that, since that date
the Company has conducted its affairs in @ manner
which will satisfy the conditions for continued
approval as an investment trust under Section 1158
of the Corporation Tax Act 2010
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Status of Company {continued}

The Company 1s not a close company within the
meaning of Section 439 of the Corporation Tax Act
2010

The Company’s subsidiaries are mainly engaged
investment activittes and the activities of the Group
are principally undertaken in the UK

Directors
Biographies of the Directors holding office at the date
of this report are shown cn pages 14 to 16

The following Board changes took effect during the
year

» John Elkann did not stand for re-election as a
Director at the Company’s Annual General
Meeting on 28 July 2011

* Bl Winters was appointed as a Director on
10 October 2011

* Duncan Budge retired as a Director on
28 November 2011

* Jean Laurent-Beflue was appointed as a
Director on 15 March 2012

There were no other changes in the Company’s
Directorate during the year ended 31 March 2012

The process for the appointment and replacement of
Directors is set out on page 90
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Share Capital
Details of the authorised and 1ssued share capital are
shown In note 20 on page 62

During the year ended 31 March 2012, no ordinary
shares were 1ssued or repurchased for cancellation

The existing authoerity for the repurchase of shares
expires an the earher of the Company s Annual
General Meeting 1in 2012 or 30 September 2012

A replacement authority is to be proposed at the
forthcorming Annuat Generai Meeting, as explained in
the Notice and Explanatory Notes on pages 95 to 101

The shares of the Company gualify for inclusion
within an Individual Savings Account (ISA)

Cross Holdings

The UKLA Listing Rules also reguire closed-ended
Investment cormpanies to disclose guarterly all of their
investments in “other hsted closed-ended investment
funds  which themselves do not have stated
Investment policies to invest no more than 15% of
therr total assets in other listed closed-ended
investrnent funds ”

The Group discloses such investments when
necessary but does not restnct its own investment
policies in this manner
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Major Hoiders of Voting Rights

As at 31 March 2012 the following notifications had been received fram the holders of 3% or more of the voting
rights conferred through the direct or indirect holding of the Company's ordinary shares of £1 each Such
natifications were made pursuant to the Disclosure Rules and Transparency Rules of the Financial Services

Authority (FSA}

3% March 2012

No of voting nghts

% of voung nghts

Major holders of voung rights Direct Indirect Direct Indirect
Five Arrows Limited* 813,115 5,844,720 059 380
Kelvin Hudson & Helen Green* 3,254 459 - 212 -
Lady Rothschild* 12 021 851 - 781 -
Legal & Generat Group ple 5,283,880 - 343 -
Lord Rothschild* 16 311 771 4 387 070 10 60 285
Saffery Champness Trust Corporation® - 4 469 662 - 290
S J P Trust Corperation Limited* 16,095,909 - 10 46 -

* Soma or all of these holdings form part of Lord Rothschild s interests disclosed below under Directors Interests Due to certain of
Lord Rothschild s interests being held through trusts some of the above interests are in respect of the same shares where more

than one Major Holder of Veting Rights listed 15 a trustee and/or beneficiary of the trust cencerned

As at 25 May 2012, the above table remained unchanged save for the interest of Legal & General Group plc,
which had reduced the number of its vating rights held to 5 184 B12 (3 37%;

Directors’ Interests

The interests of the Directors holding office at 31 March 20t2 and 31 March 2011 {or subsequent date of
appeintment where applicable} in the ordinary shares of the Company are shown below

31 March 2012

% of Share
Ordinary shares of £1 each Beneficial  Non-beneficial capital
Lord Rothschild 12 100 181 16,085 909 1833
Mikael Breuer-We 25146 - 002
Jehn Cornish 8,281 - oo
Lord Dourc 20,000 80 000 006
Jean Laurent-Bellue - - -
James Leigh-Pemberton - - -
Michael Marks - - -
Lord Myners 10 000 - 001
Sandra Robertson - - -
Rick Sopher - - -
Bill Winters - - -

31 March 2011

% of Share
Ordinary shares of £1 each Beneficial Non beneficral caprtal
Lord Rothschild 18 260 041 9 936 049 18 33
Mikael Breuer-Weil 25146 - 002
John Cornish 8 281 - o001
Lord Doure 20,000 80 000 0 06
Jean Laurent-Bellue {appointed 15 March 2012} - - -
James Leigh-Pembertan - - -
Michae! Marks - - -
Lord Myners 10 000 - 00

Sandra Robertson
Rick Sopher
Bill Winters (appointed 10 October 2011}
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Directors’ Interests {continued)

The above information 1s presented in compliance
with the Listing Rules of the FSA which reguire
disclosure of Directors’ beneficial and non-beneficial
share interests as opposed to their control of voting
rights as I1s the case for major holders under the
FSA's Disclosure and Transparency Rules

Components of the interests of Lord Rothschild are
held by family trusts Accordingly, the names of the
respective trustees are disclosed under Major
Holders of Voting Rights, where any incividual trust
controls 3% or more of the Company’s voting rnights
whereas the overall hotdings of Lord Rothschild
together with all interests held through family trusts
are disclosed under Directors’ Interests

Between the end of the year and the date of this
Report there were no changes in the Directors’
Interests

Requests from the Chairman for permission to deal
in the ardinary shares of the Company are considered
by the Board of Directors

Reguests from other Directors and employees of the
Group are referred to the Chairman or Senior
Independent Director except in the case of smal}
volume transactions requested by those other than
Directors and senior executives which are
considered by the Company Secretary

Except as stated in note 30 to the financial
staterments no Director has, or has had during the
pencd under review any beneficial interest i any
contract or arrangement with the Company or any of
its subsidiaries within the terms set cut in the Listing
Rules of the Financial Services Authority
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Stewardship Code

The Company supports the applicable principles of the
Stewardship Cede published by The Financial Reporting
Council

The Company’s Stewardship Policy may be viewed on
its wehsite

Save for voting nghts on the Company’s Investments
held in segregated accounts by external managers who
have contral on the voting of those shares the
Company's iInvestment department determines voting
on resolutions of directly-held investee companies and
funds, as described in the Company’s Stewardship
Policy

Monirtoring of directly held investments 1s also carmed
out by the investment department which 1s responsible
{or elevating any matters of concern to the investment
committee

Active Iintervention appropnate for the circumstances
will be considered where it 1s 1n the Company s best
interests

The Company does not publish its voting record as it
invests as prnncipal rather than agent

Takeaver Directive

Section 992 of the Companies Act 2006 requires
certain disclosures to be made in relation 1o the EU
Takeover Directive

Note 20 on page 62 provides disclosure of the
Company’s share capital

The significant direct and indirect holdings In the
Company’s secunties are disclesed on page 31

There are no restrictions or significant agreements
that may restrict, on a change of controt transfer of
securities (n the Company or the voting rights
attaching to those securities

Annual General Meeting

The Company’s Annual General Meeting will be held
on Thursday 26 July 2012 at 11 00 am at The institute
of Directors 116 Pall Mall London SW1Y 5ED

The Natice 1s set out on pages 95 to 98 of this
document, with Explanatory Notes relating to each of
the proposed resolutions on pages 99 to 101
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Independent Auditors

A resolution to re-appoint PricewaterhouseCoopers
LLP as auditors to the Company will be proposed at
the Annual General Meeting

Other

It 1s the Company’'s payment policy 1o obtain the best
terms for all business The Company agrees the
terms on which business will take place with its
suppliers and 1t is the Company’s policy to abide by
such terms The Company had no trade creditors at
the year-end (31 March 2011 nul)

During the year ended 31 March 2012, the Company
made no chantable donations or political
contrnibutions

The Company mantained hability insurance for its
Directors and Officers throughout the year

Disclosure of Information To Audrtors

With regard to the preparation of the Annual Report
and Accounts of the Cempany for the year ended

31 March 2012, the Directors have confirmed to the
auditors that

* 50 far as they are aware there 1S no relevant audit
information of which the auditors are unaware, and

* they have taken the steps appropriate as Directors
In order to make themselves aware of any relevant
audit information and to establish that the auditors
are aware of that information

Statement under the UKLA Disclosure and
Transparency Rules

Each of the Directors whose names and functions
are histed on pages 14 to 16 confirm that, to the best
of their knowledge

* the Group and the Company's financial
statements, which have been prepared In
accordance with IFRSs as adopted by the EU,
give a true and farr view of the assets liabilities,
financial position and profit of the Group and
Company and

* the Directors’ Report contaned in the Annual
Report includes a farr review of the development
and performance of the business and the position
of the Group, together with a description of the
principal nsks and uncertainties that 1t faces

By Order of the Board

J Rothschild Capital Mana enét Limited
Company Secretary

31 May 2012
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Financial Statements
31 March 2012

RIT Capital Partners plc




Consolidated Income Statement and Consolidated

Statement of Comprehensive Income

Consolidated income Statement

Revenue Capitat

return seturn Total
For the year ended 31 March 2012 Notes £ raillion £ milion £ millton
Income
Investment iIncome 1 278 - 278
Other income 30 - 30
Gains on dealing investments held at far value 138 - 138
Total mcome 44 6 - 44 8
Gains/(losses) on portfolio investments held at fair value - 61 1) 61 1)
Exchange losses on monetary items and borrowings - {2 6} 26)

44 6 637 {18 1)
Expenses
Administrative expenses 34 (18 3) 20 {20 3)
investment management fees 35 (3 8 {0 5} (4 3)
Loss before finance costs and tax 225 66 2) (43 7)
Finance costs 4] 121 - {12 1}
Loss before tax 104 (86 2} (65 8}
Taxation 7 13 0 4) a9
Loss for the year 117 (66 &) (54 9)
Earmings per ordinary share - basic 9 76p 143 3p) (35 7p)
Earnings per ordinary share - diluted 9 76p {43 3p) (35 7p}

The total column of this statement represents the Group s Consolidated Incorme Statement prepared in

accordance with Internationa! Financial Reporting Standards (IFRS) The supplementary revenue return and

capital return columns are both prepared under guidance published by the Association of Investment

Comparies All items in the above statement denve from continuing operations

Consolidated Statement of Comprehensive Income

Revenue Capital

return return Total
For the year ended 31 March 2012 Notes £ mithon £ million £ rmthon
Loss for the year 17 66 6) (54 9)
Other comprehensive Income
Exchange movernents ansing on consolidaticn 24 - - -
Actuanal loss in defined benefit pension plan 29 28 - (28
Total comprehensive loss for the year 29 {66.6} 57.°h

The amounts included above are net of tax where applicable the effect of tax balances are disclosed in note 7

The notes on pages 44 to 85 form part of these financial statements

36 Annual Report and Accounts March 2012 RIT Capital Partners plc




Consolidated Income Statement and Consolidated
Statement of Comprehensive Income

Consolidated Income Statement

Revenue Capntal

retum return Total
For the year ended 31 March 2011 Notes £ million £ milion £ milton
Income
Investment wncome 1 354 - 354
Other income 11 - 11
Gains on dealing investments held at fair value 01 - 01
Total income 366 - 366
Gains/{losses! on portfalio investments held at far value - 1751 1781
Exchange losses on manetary items and borrowings - {19) {19l

366 1732 2038

Expenses
Admenistrative expenses 3.4 72 {3 5} (20 7)
Investment management fees 35 33} 33 6 6}
Profit before finance costs and tax 161 166 4 1825
Finance costs 6 (14 6} - (14 6)
Profit before tax 156 166 4 167 9
Taxation 7 39 - 39
Profit for the year 54 166 4 M8
Earnings per ordinary share 9 3asp 108 2p 1M 7p

The total column of this statement reprasents the Group s Consolidated Income Statement prepared in
accordance with International Financial Reporting Standards {IFRS) The supplementary revenue return and
capital return columns are both prepared under guidance published by the Association of Investment
Companies All iterns in the above statement denve from continuing operations

Consolidated Statement of Comprehensive Income

Revenue Capital
return return Total

For the year ended 31 March 2011 Notes E mihon £ million £ miltion

Profit for the year 54 166 4 1718

Other comprehensive iIncome

Exchange movemenis ansing on conselidation 24 {02) - (0 2)
Actuanal loss in defined benefit pension plan 29 {05) - (0 5
Total comprehensive income for the year 47 166.4 1711

The amounts included above are net of tax where applcable the effect of 1ax balances are disclosed in note 7

The notes on pages 44 to 85 form part of these financial statements
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Consolidated Balance Sheet

31 March 31 March
2012 2011
Nates £ mithon £ million
Non-current assets
Investments held at fair value 11 20241 21397
Investment property 11 404 355
Property, plant and equipment 13 03 o4
Retirement benefit asset 29 - 05
Deferred tax asset 15 27 31
20675 21792
Current assets
Derwvative financial instruments 16 28 27 2 238
Sales for future settlement 77 113
Other receivables 14 315 76
Tax recewvable 09 28
Cash at bank 751 656
142 4 1111
Total assets 2,209 8 2,280 3
Current ltabilities
Bank loans and overdrafts 18 (250 1} 249 0)
Purchases for future settlement 81 106
Dernvative financial instruments 16, 28 (13 8) (25 9)
Provisions 19 {09 20
Tax payable 01 -
Other payables 17 (4 8} (72
277 8) {294 7)
Net current habilities (135 4) {183 6
Total assets less current labilities 19321 199586
Non-current habilities
Derivative financial nstruments 16 28 47} (10)
Provisions 19 (5 8) o
Finance lease liability {05) (0 5)
Retrermnent benefrt hability 29 1 3) -
12 1) {11 6)
Net assets 1920 0 1.984 0
Equity attributable to equity holders
Ordinary shares 20 153 9 1839
Capital redemption reserve 21 363 363
Own shares reserve 25 (5 8) -
Share based payment reserve 26 57 -
Foreign currency translation reserve 24 02 02
Captal reserve 22 16668 17334
Revenue reserve 23 629 60 2
Total shareholders’ equity 1.920.0 1,984.0
Net asset value per ordinary share — basic 10 1.251 7p 1,289 4p
Net asset value per ordinary share — diluted 10 1,249 3p 1,289 4p

The financial statements were approved by the Board of Directors and authorised for 1ssue on 3t May 2012
They were signed on the Board s behalf by

TRV
R A ,fﬁff_’v

Rothschild Mikagl Brager-Weil
Chairman Dirglt
RA A,

The notes on pages 44 to 85 form part of these financial statements
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Balance Sheet of the Parent Company

31 March 31 March
2012 2011
Notes £ million £ militlon
Non-current assets
Investments held at fair value 11 20095 2,117 2
Investment property 11 404 35
Investments 1n subsidiary undertakings 12 1345 142 9
Deferred tax asset 15 09 29
21853 2,2885

Current assets
Denvatve financial instruments 16 28 149 112
Sales for future settlement 77 113
Other recevables 14 1689 67
Tax receivable 08 07
Cash at bank 706 46 8

1109 767
Total assets 2,296 2 23752
Current habilities
Bank loans and overdrafts 18 250 1) (249 0}
Purchases for future settlerment (8 1) (10 6}
Denvative financial instruments 16, 28 [KRV}] (32}
Provisions 19 09 (2 0)
Other payables 17 (29 (271
Amounts owed to group undertakings 30 (176 2} (205 2)

441 2) 4727
Net current habihties 330 3) (398 0)
Total assets less current habilities 1,855 0 1,902 5
Non-current liabilities
Derivative financial instruments 16 28 4 86) 10
Provisions 19 (5 6) 9 9
Finance lease liability (05 05

107) (11 4)

Net assets 1,844 3 1,891 1
Equity attnibutable to equity holders
Ordinary shares 20 153 9 153 9
Capital redemption reserve 21 363 363
Capitat reserve 22 1,6401 1,706 6
Revenue reserve 23 140 (57)
Total shareholders’ equity 1,844.3 1,291.1

The financial staternents were approved by the Board of Directors and authonsed for issue on 31 May 2012
They were signed on the Board's behalf by

I3 /’T‘? 24 —:
LI VT s L
Rothschild Mikael Breuer-Weil

Chairman Dirgfet
Y N

The notes on pages 44 to 85 form part of these financial staterments
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Consolidated Statement of Changes in Equity

Share Fareign

Capital Own based  gqurrgncy
Share redemption shares  payment translanon Capwal  Revenue
capital reserve reserve reserve reserve reserve reserve Total
Year ended 31 March 2012 £ mithon £ milhion £ milion £ milhon £ rmiilion £ million £ muillion £ million
Balance at 31 March 2011 1538 363 - - 02 17334 60 2 19840
Loss for the year - - - - - (66 B) 17 (b4 9)
Ordinary dividend paid - - - - - - 62) 6 2)
Movement in own shares resaerve - - (58 - - - - 58
Movement in share based
payment reserve - - - 57 - - - 57
Other comprehensive Income
Exchange movements
ansing on censolidation - - - - - - - -
Actuarial loss in defined
benefit pension plan - - - - - —~ 2 8) (2 8}
Balance at 31 March 2012 153.9 36.3 {5.8) 5.7 0.2 16668 62.9 1.920.0
Foreign
Caprtal Cash flow  currency
Share redemption hedging  translation Capital  Revenue
capital raserve reserve reserve reserve reserve Total
Year ended 31 March 2011 £ million £ rmiliton £ mullion £ rmilhon £ rmilhor £ mulion £ miilion
Bealance at 31 March 2010 1539 363 {34) 04 15870 615 1,815 7
Profit for the year - - - - 166 4 54 1778
Cash flow hedges transferred
1o the income statement
for the year - - 34 - - - 34
Crdinary dndend paid - - - - - 6 2) 62}
Other comprehensive iIncome
Exchange movements
ansing on cansolidation - - - 2 - - {D2)
Actuanal loss in defined
benefit pensien plan - - - - - {0 5) {0 5}

Balance at 31 March 2011

The notes on pages 44 to 85 form part of these financial statements
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Parent Company Statement of Changes in Equity

Capital

Share redemption Capital  Revenue

capital resarve reserve reserve Total
Year ended 31 March 2012 £ milhon £ million £ rmilhon £ milhion £ milion
Balance at 31 March 2G11 1539 363 17066 B57) 1,8911
Loss for the year - - (66 5) 2589 (40 6}
Ordinary dwvidend paid - - - 62) {6 2}
Balance at 31 March 2012 153.9 363 16401 14.0 1,844.3

Capital  Cash flow

Share redemption hedging Capnial  Revanue
Caplta| reserve reserve reserve reserve Total
Year ended 31 March 2011 £ mithon £ millign £ milion £ mithen £ millon £ milhon
Balance at 31 March 2010 16839 363 34) 154086 26 17300
Profit for the year - - - 1660 21} 1639
Cash flow hedges transferred
to the income statement
for the year - - 34 - - 34
QOrdinary dividend paid - - - - G2} 6 2)
Balance at 31 March 2011 153.9 363 - 17066 15.7) 1.8911

The notes on pages 44 to 85 form part of these financial statements
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Consolidated Cash Flow Statement

Year ended Year ended
31 March 31 March
2012 2011
Notes £ milhon £ miflion
Cash inflow/{outflow} befcre taxation and interest 286 (26 1)
Taxation paid 17 57
Interest paid {8 3} (35)
Net cash inflow/{outflow) from operating activities 27 186 {35 3)
investing activihies
Purchase of property, plant and equipment {01 {03)
Sale of property, plant and equipment - -
Net cash outflow from investing activities {01 0 3)
Financing activities
{Purchasel/disposal of ordinary shares by Employee Benefit Trust’ (58} -
Repayment of long term loan - {133 6
Movement in short term loans and overdrafts - 914
Cqurty dividend paid 8 {62) 6 2)
Net cash inflow/{outflow) from financing activities {12 0) (48 4)
Increase/(decrease) in cash and cash equivalents in the year 65 (84 0)
Cash and cash equivalents at the start of the year 9951 1850
Effect of foreign exchange rate changes on cash and cash equivalents (2 6) (19
Cash and cash equivalents at the year end 103.0 99.1
Reconcthation
Cash at bank 751 6856
Money market funds (included 1in portfolio investments}) 279 335
Cash and cash equivalents at the year end? 103.0 98.1

1 Shares are disclosed in own shares reserve on the consclidated balance sheet

2 The reconcthation of cash and cash equivalents for the year ended 31 March 2011 inclutded bank loans and overdrafts of £249 0 million
Bank loans and overdrafts have been reclassified as financing acuvities in accordancea with IAS 7 and the corresponding vear restated

The notes on pages 44 to 85 form part of these financial staterments
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Parent Company Cash Flow Statement

Year ended Year ended
31 March 31 March
2012 201
Netes £ milhen £ roiilion

Cash inflow/loutflow) before taxation and interest 370 oo
Taxation paid (17} 57
Interest pad (8 3} (3 5}
Net cash inflow/{outflow) from operating activities 27 270 (19 2)
Investing activities

Purchase of property plant and equipment - -
Sale of property, plant and equipment - -
Net cash outflow from investing activities - -
Financing activities

Repayment of long term toan - {133 8)
Movement in short term loans and cverdrafts - 91 4
Equity dividend paid 8 6 2} {6 2}
Net cash inflow/{outflow) from financing activities (6 2} 48 4}
Increase/idecreasel in cash and cash equivalents in the year 208 (67 6}
Cash and cash equivalents at the start of the year 803 149 4
Effect of foreign exchange rate changes on cash and cash equivalents (26l {15)
Cash and cash equivalents at the year and 98.5 80.3
Reconcihation

Cash at bank 6 46 8
Money market funds {included in portfolio investments) 278 335
Cash and cash equivalents at the year end’ 98.5 80.3

1 The reconcdiation of cash and cash eguivalents for the year ended 31 March 2011 included bank loans and overdrafts of £249 0 million
Bank loans and overdrafts have been reclassified as financing activities in accordance wath 1AS 7 and the corresponding year restated

The notes on pages 44 to 85 form part of these financial statements
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Group Accounting Policies

Basis of Accounting

The consolidated financial statements of the Group
and Company have been prepared in accordance with
International Financial Reporting Standards (IFRS) as
atlopted by the European Union tFRIC Interpretations
and those parts of the Companies Act 2006 applicable
to companies reporting under IFRS The Company 1s
domiciled in the United Kingdom

The following standards and amendments to existing
standards, have been pubiished and are mandatory
for the Group s accounting periods beginning on or
after 1 Aprit 2012 or later pericds, the Group has
decided not to early adopt in the current year
accounts

Endorsed
IFRS 7 {Amendment) Financtal Instruments
Disclosures - Transfers of financial assets

Not yet endorsed
IFRS 1 (Amendment) First-time adopuon of IFRS
IFRS 7 (Amendment) Financial Instruments on
offsetting financial assets and financial iabilities
IFRS 9 Financial instruments - classification and
measurement
IFRS 10 Consclidated Financial Statements
IFRS 11 Joint Arrangements
IFRS 12 Disclosure of interests in other entittes
IFRS 13 Fair Value measurement
IAS 1 (Amendmant) Financial statement
presentation
1AS 12 {Amendment) Income taxes
IAS 19 (Amendment) Employee benefits
IAS 27 Separate Financial Statements
IAS 28 investments in Associates and Joint
Ventures
IAS 32 (Amendment) Financial Instruments
presantation

The Directors do not anticipate that the adoption of
these standards and interpretations will have a
material impact on the financial statements in the
period of nitial application except for IFRS 9,
Financial Instruments classification and
measurement This is the first part of & new standard
on classification and measurement of financial
nstruments that will replace 1AS 39 IFRS 8 has three
measurerment categones amortised cost farr value
through profit and loss and fair value through other
comprehensive income All equity Instruments are
still required to be measured at fair value but far
value movements can be taken to profit or loss or
other comprehensive income based on an irrevocable
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one off Instrument by Instrument designation A debt
instrument 1s valued at amortised cost only If the
entity 1s holding 1t to collect contractual cash flows
and the cash flows represent principal and Iinterest,
otherwtse 1t1s at farr value through profit or foss
Accordingly, investments classified as avaitable for
sale In the consolidated balance sheet will have to be
classified as financial assets at farr vatue through
profit or loss or for equities only at fair value through
other comprehensive income [FRS 9 has not yet
been endorsed by the European Union The Group
does not believe that the impact of iIFRS 10 will be
significant, particularly as it intends to take advantage
of the Investment Company exemption proposed by
the exposure draft in relation to IFRS 10

Other future developments include the International
Accounting Standards Board (JASB) undertaking a
comprehensive review of existing IFRS The IASB also
plans to 1ssue néw standards on leasing, the
presentation of other comprehensive incorme and
revenue recognition The Group will consider the
financial impact of these new standards as they are
finalised

The financial statements have been prepared on a
going concern basis and under the historical cost
basis except for the revaluation of certain financial
mstruments and investment properties The principal
accounting policres adopted are set out below Where
the presentational guidance set out in the Statement
of Recommended Practice (SORP} Financial
Statements of Investment Trust Companies 1ssued
by the Association of Investment Companies (AIC) In
January 2009 1s consistent with the requirements of
IFRS the Directors have sought to prepare the
financial statements on a basis which complies with
the recommendations of the SORP

Basis of Consobdation

The consolidated financial statements incorporate the
financial statements of the Company and entiies
controlled by the Company (its subsidiaries) made up
to 31 March each year

Investments in subsidiaries in the financial
statements of the parent are camed at cost less any
provision for impairment made 1n accordance with
IAS 36 Imparrment of assets Imparrment tests are
carned out twice each year as at 30 September and
3% March

The financial statements of the subsidianes are
prepared as of the same repcrting date using




Group Accounting Policies

consistent accounting pohcies Control 1s achieved
where the Company has the power to govern the
financial and operating policies of an investee entity
s0 as to obtain benefits from its activities  All intra-
group transactions balances, iIncome and expenses
are eliminated on conselidation

Presentation of Income Statement

in order 1o reflect better the activities of an
Investment trust company, and in accordance with
guidance 1ssued by the AIC supplementary
information which anaiyses the consohdated income
statement between items of a revenue and capita!
nature has been presented within the conschdated
income statement and the consolidated statement of
comprehensive income Additionally the net revenue
return 1s the measure the Directors believe
appropriate in assessing the Company’s compliance
with certain requirements st out 1n Section 1158 of
the Corporation Tax Act 2010

Income

Dividend income from investments is recognised
whert the shareholders right to receive payment has
been established and this 1s normally the ex-dividend
date Provision s made for any dvidends not
expected to be recetvad

Where the Group has elected 1o receve dvidends in
the form of additional shares rather than cash the
amount of the cash dividend foregone 15 recognised
as income The excess If any In the value of shares
recelved over the amount of the cash dividend
foregone 1s recognised as a capital gain In the
Income statement

UK dividend incorne 1s recorded at the amount
recevable without any attnbutable tax credit
Overseas dividend income 1s shawn gross of
withholding tax under Investrent Income

Interest iIncome 1s accrued on a time basis by
reference to the principal outstanding at the effective
Interest rate applicable, which is the rate that
discounts estimated future cash receipts through the
expected life of the financial asset to that asset's net
carrying amount

Expenses

All expenses and finance costs are accounted for on
an accruals basis In respect of the analysis between
revenue and capital items presented within the
conschdated iIncome statement, all expenses have
been presented as revenue itams except those items
listed below

+« Cxpenses are allocated 1o capital where a diect
connection with the maintenance or enhancement
of the value of the Investments ¢an be
demonstrated Expenses are allocated to revenue
where there 1s an indirect connecton

* |nvestrment management fees are considered to
be indirect costs and are therefore allocated to
revenue Performance fees are allocated to capital
as they arise as a result of the capital performance
of the relevant investment portfolio

« The Group has in force certain incentive
arrangerments whereby fees payable are based
entirely on the Increase in the values of certain
investments The cost of these incentive
arrangements is considered 1o be a direct cost of
enhancing the value of these investments and (s
therefore allocated to capital

* The Group has n force long-term ncentive
arrangerments for the Executive Oirectors of RIT, and
other employees whereby they receive additional
remuneration based entirely on any increase in the
Company's share pnce The prnmary objectve of the
Company 1s to deliver long-term capital growth for
11s Investors The costs of these arrangements
derve principally from the capital performance of the
Group and consequently the Directors consider
appropnate to allocate the costs of these
arrangements in thair entirety to capital

* The Group has adepied an Annual Incentive Scheme
(AlS) Under the AIS a bonus peol is created for
participants based on the Company's tralling three-
year total net asset value growth relative to the
growth n the MSCI World index tin £)  The amount
of the bonus I1s dependent on the capital
performance of the Group, therefore the Directors
consider (t appropnate to charge the whole of the
ponus to capnal

* Expenses which are incidental to the disposai of
an investment are deducted from the disposal
proceeds of the nvestrnent

» Costs Incurred in connection with aborted portfolio
investrment transactions are also allocated to
capital

Finance Costs

Finance costs are accounted for on an effective yield
basis Since these costs are conswered to be an
indirect cost of maintaining the value of the
investments they are allocated in full to revenue
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Group Accounting Policies

Foreign Currencies

The indwvidua! financial statements of each Group entity
are presented in the currency of the primary economic
environment I which the entity operates 1 e 1ts
functional currency For the purpose of the consolidated
financial statements, the results and financial position
of each entity are expressed in Pounds Sterling
(Sterhing) which 1s the functional currency of the
Company, and the presentational currency of the

Group Transactions in currencies other than Sterling
are recorded at the rate of exchange prevaiing on the
dates of the transactions At each balance sheet date,
monetary items and non-monetary assets and habiities
that are fair valued and are denominated in foreign
currencies are re-translated at the rates prevaling on
the balance sheet date Gamns and losses ansing on re-
translation are included in net prefit or loss for the year
in respect of those investments which are classified as
farr value through profit or loss All foreign exchange
gains and losses except those ansing from the
transtation ¢f foreign subsidianes are recognised in the
consolidated income statement In accerdance with |AS
21, a foreign currency translation reserve has been
established in respect of the exchange movements
arsing on censoldation since 31 March 2004

Taxation
The tax expense represents the sum of the tax
currently payable and deferred tax

The tax currently payable 1s based on taxable profit for
the year Taxable profit differs from profit before tax
as reported In the consolidated income statement
because it excludes items of income or expense that
are taxable or deductibie in other years and it further
excludes items that are not subject to tax or are not
deductble for tax purposes The Group s hability for
current tax 1s calculated using tax rates that have
been enacted or substantively enacted by the balance
sheet date

Investment trusts which have approval under Section
1158 of the Corporation Tax Act 2010 are not subject
to tax on capital gains In view of the Company s
status as an Investment trust, and its intention to
continue meeting the conditions required to obtain
approval for the foreseeable future the Company has
not provided current or deferred tax on any capital
gains or losses ansing on the revaluation or disposal
of investments

The carrving amount of the deferred tax asset Is
reviewed at each balance sheet date and reduced to
the extent that it 1s no longer probable that sufficient

46 Annual Report and Accounts March 2012 RIT Capital Partrers ple

taxabte profits will be available to allow all or part of
the asset to be recovered

Deferred tax 1s calculated at the tax rates that are
expected to apply in the pencd when the iabity s
settled or the asset 1s realised Deferred tax 15
charged or credited in the ceonsolidated income
statement except when It relates to items charged or
credited directly to equity, in which case the deferred
tax 15 also dealt with in equity

Investments

Investments are recognised and derecognised on the
trade date where a purchase or sale 1Is made under a
contract whose terms require delivery within the
timeframe established by the market concerned, and
are initially measured at fair value

Al of the Group's nvestments are defined by IFRS as
investments designated at fair value through profit or
loss (FVPL} but are aiso described in these financial
statements as investments held at fair value

Al mvestments are designated upon initial recogrition
as held at fair value and except as noted below, are
measured at subsequent reporting dates at fair value
Fair value 1s esther the bid price or the last traded
price depending on the convention of the exchange
on which the investment 1s guoted investments in
externally managed funds are valued at the closing
price, the bid pnice or the single price as appropnate
released by the relevant investment manager
Changes in the fawr value of all investments held at
fair value are recognised in the consolidated income
statement as a capital itern On disposal, realised
gains and losses are also recognised in the
consolidated income statement Transaction costs,
inciuding d-offer spreads are imchuded withn gains
or logses on Investments held at far value

Foreign exchange gains and losses ansing on
investments held at far value are included within the
changes In therr farr values

In respect of unquoted Instrurments or where the
market for a financial nstrument s not active farr
value 15 established by using valuation technigues,
which may include using recent arm s length market
transactions between knowledgeable willing parties,
referenced to the current fair value of another
instrument that 1s substanually the same and
discounted cash flow analysis Where there 1s a
valuation techmgue commonly used by market
participants to price the instrument and that




Group Accounting Policies

7
technigue has been demonstrated to provide reliable
estimates of prices obtained i aciual market
transactions that technique may also be utilised

The gains and losses on financial assets designated at
fair value through profit or loss exclude any related
Interest income dividend income and finance cost
These 1items are disclosed separately in the financial
statements

Investment propertes are measured imitially at cost,
including related transaction costs After imual
recognition at cost Investment properties are carried
at their farr values based on the professional valuation
made as of each reporting date Valuation surpluses
and deficits ansing in the year are included in the
income statement The gain or loss ansing on the
disposal of a property 1s determined as the difference
between the sales proceeds and the carrying amount
of the asset at the beginning of the period and 15
recognised in the Incorme staternent

Cash and Cash Equivalents

Cash at bank in the balance sheet compnses cash
balances and deposits held at call and short notice
with banks Bank overdrafts that are repayable on
demand and wiuch form an integral part of the
Group s cash management are included as a
component of cash and cash equivalents for the
purposes of the cash flow staterment Shert-term
hghly hquid invesirnents with original matunties of
three months or less are also included as a
component of cash and cash equivalenis for the
purposes of the cash flow staternent

Provisions

A provision 1s recognised in the balance sheet when
the Group has a constructive or legal abhgation as &
result of a past event and it 15 probable that an
outflow of economic benefits will be required to
settle the obhgation If the effect 1s matenal
provisions are determined by discounting the
expected future cash flows at a pre-iax rate that
reflects current market assessments of the tme
valug of money and, where appropriate the rnisks
specific to the habihty

Share-Based Payments

In accordance with tFRS 2 Share-based Payment the
Group 1s required to reflect 1n1ts Income Statement
and financial pesition the effects of share-based
payment transactiens The Group has two share
settled incentive schemes the Annual Incentive
Scheme and the Share Appreciation Rights {SAR) Plan

{detalls of which are set out on pages 24 and 25 of
the Directors Remuneration Report}

Any bonus payments in excess of £150,000 under the
Annual Incentive Scheme are deferred into shares
the cost of which 1s spread over the service pernod

Following a change in the rules of the Share
Appreciation Rights SAR plan on 22 September 2011
it now meets the definiton of an equity-settled
scheme under IFRS 2 All awards after this date are
measured at the fair value at grant date using a
tnnormial option valuation model The cost I1s then
recognised through the income staternent over the
service penod Grants prior to 22 September 2011
were fair valued as at that date any residual costs
continue to be amortised through the income
statement in hne with the un-expired service penod
At the end of each reporting pencd the charge 1s
reversed if It appears likely that the performance
criteria will not be met with any changes to farr value
recognised in the profit or loss for the period

Shares required to settle the estimated future
liabilities from grants or exercises under both
schemes are purchased by an Employee Benefit Trust
which 1s consolidated by the Group under SIC 12
Consolidation — Special Purpose Entities The cost of
own shares held at the end of the year by the EBT are
reflected in the Group s Cwn shares reserve on the
consolidated balance sheet

Property, Plant And Equipment

Property ptant and equipment is shown at cost less
depreciaucn It1s calculated by the Group on a strasght
line basis by reference to onginal cost estmated useful
Ife and residual value Cost includes the onginal
purchase price of the asset and the costs attributable 1o
bringing the asset to its working condition for s
intended use The perrod of estimated useful life for
this purpose 1s between three and four years
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Group Accounting Policies

Pensions

JRCM, a wholly-owned subsidiary undertaking, 1s a
participating employer 1n the Group $ non-contnbutory
funded, defined benefit reurement scheme which is
closed to new members and the assets of which are
held in a trustee administered fund

The Group accounts for its defined benefit retirement
scheme by reference to 1AS 19, Employee Benefits
For the defined benefit retirement scheme the cost
of benefits accruing dunng the year in respect of
current and past service Is charged to the income
statement and allocated to revenue The expected
return on the scheme’s assets, and the increase in
the present value of the scheme’s habiities arnsing
from the passage of tme are also recegnised in the
Income statement Actuanal gains and losses are
recognised in the statement of comprehensive
income An actuanal valuation of the defined benefit
retirament scheme 1s undertaken every three years
as at 1 January and 1s updated as at each 31 March
and 30 September during the intervening valuation
dates The valuation 1s carned out using the projected
unit credit method of funding basis The income
statement also includes costs incurred in respect of
defined contnbution schemes and these costs
comprise the contributicns payable in the year

Other Receivables/Other Payables

Other receivables/payables do not carry any interest
and are short-term In nature they are accordingly
stated at their nominal value as reduced by
aporopriate allowances for estimated irrecoverable
amountis

Bank Borrowings

Interest-beaning bank loans and overdrafts are
recorded ininially at the proceeds received net of
direct 1ssue costs Finance costs, :ncluding premiums
payable on settlement or redempucn and direct 1ssue
costs are accounted for on an accruals basis in the
Income statement using the effective interest
method and are added to the carrying amount of the
instrument to the extent that they are not settled in
the penod in which they anse

Derivative Financial Instruments and Hedge
Accounting

Denvative financial instruments including futures
options and other denvatve instruments, are stated 1n
the balance sheet at far value The movements in far
value of dealing investments held by RIT Capital
Partners Securities Ltd are included in the revenue
return column of the iIncome statement if the
dervative 1$ capital In nature the associated change
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In value 1s presented as a capital tem in the inceme
statement The Group has adopted trade date
accounting Accordingly derivative financial
Instruments are recognised on the date the Group
enters inte the relevant contract and are
derecognised on the date which it commits to their
sale Secunties sold short are valued at therr offer
prices In accordance with 1AS 39

Dervatives embedded in other financial instruments
or non-financial host contracts are treated as separate
dervatives when their economic charactenstics and
risks are not closely related to those of the host
contracts and the financial instrument 1s not classified
at farr value through profit or loss

Historically, the Group had appiled hedge accounting
to certain interest rate swap contracts On 1 April
2010 the Group de-designated its last remaining
Interest rate swap which had previously been
considered as qualifying for hedge accounting

Allocation to Capital

All expenses and interest payable are acccunted for
on an accruals basis In respect of the analysis
between revenue and capital tems presented within
the iIncome statement the statement of
comprehensive iIncome and the statement of changes
in equity

The following are presented as realised capital tems
s gains and losses on the realisation of Investments
* realised exchange differences of a capital nature

s expenses, together with the related taxation
effect, allocated to capital in accordance with the
above policies

* realised gains and losses on transactions
undertaken to hedge an exposure of a capital
nature

* the cost of purchasing ordinary shares for
cancellation

The following are presented as unrealised capital
tems

* Increases and decreases in the valuation of
investments held at the year-end

* unrealised exchange differences of a capital nature

* unrealised gains and losses on transactions
undertaken to hedge an exposure of a capital
nature




Group Accounting Policies

Critical Accounting Assumptions and Judgements
The preparation of financial statements in conformity
with IFRS requires the use of certain cntical
accounting assumptions It also requires

management to exercise its judgement in the process
of applying the Group's accounting policies The areas
requiring a higher degree of jJudgement or complexity,
or areas where assumptions and estimates are
significant to the consolidated financial statements
are set out below

Unguoted Investments

Unguoted investments are valued at management’s
best estumate of fair value in accordance with IFRS
having regard to International Private Equity and
Venture Capital Valuation Guidelines as recommended
by the British Venture Caprtal Association The
pnnciples which the Group applies are set out on
pages 46 to 47 The Inputs into the valuation
methodelogies adopted include observable historical
data such as earnings or cash flow as well as more
subjective data such as earnings forecasts or discount
rates As a result of this the determination of far
value requires significant management judgement

Retirement Benefit Obligation

The determination of the pension cost and the
defined benefit obligation of the Group’s defined
benefit pension scheme depends on the selection of
certain assumptions, which include the discount rate,
inflation rate, salary growth and longavity Any
changes In thase assumptions will impact the
carryng amount of the pension obligation The Group
determines the appropnate discount rate at the end
of each year this s the interest rate that (s used to
calculate the present value of the estimated future
cash cutflows expected to be reqguired to settle the
pension cbligation Differences ansing from actual
experience or future changes in assumptions will be
reflected 1n subsequent accounting percds

Defarrad Tax Asset

Management jJudgement (s required in determining
the deferred tax assets and hablittes to be recognised
in the financial statements In parucular, judgement Is
used when assessing the extent to which deferred
tax assets should be recognised, with consideration
given to the timing and level of future taxable iIncome

Long-term Incentive Plan

The far value of histoncal SARs on conversion to a
share settled scherne as at 22 September 2011
along with the determination of the fair value of all
subsequent grants was calculated using a tnnomial
option valuation model The assumptions applied by
the model are set out In note 19
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Notes to the Financial Statements

1 Investment Income

Year ended Year ended
31 March 31 March
2012 2011
£ million £ million
Income from listed investments

Dividends 17 105
Interest 56 51

Income from unlisted Investments
Dividends 74 160
Interest 15 15
Income from investment properties 15 12
Interest receivable 01 11
Total investment income 27.8 35.4

2 Business and Geographical Segments

In line with guidance set out by IFRS 8 Operating Segments the Group continues to report its performance under a single
operating segment being that of an investment company managing a widely diversified portfolio to deliver long-term
capital growth, whilst preserving sharehclder capital

The Group operates from the UK and 1s engaged in investing in equity and debt securities, 1ssued by global companies
As previously stated the entity 1s engaged in a single business activity and as such operates within a singie geographical
segment Accordingly reporting 1s provided on a single segment basis

3 Expenses
Year ended Year ended
31 March 31 March
2012 2011
£ milhon £ milhcn
Administrative expenses (excluding staff costs) 81 64
Staff costs (see below} 122 143
Total adnunistrative expenses 203 207
Management fees 38 33
Performance tfees 05 33
Total investment management fees 43 66
Total expenses 246 273
Recharged to related parties (included in other fee income) ic 9 09
NNet expenses 23.7 26.4
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Notes to the Financial Statements

Staff Costs
Year ended Year ended
31 March 31 March
2012 201
£ milhion £ million
Wages and salaries 92 9¢
Social security costs 14 13
Long-term incentive plan (Note 19) 11 35
Pension costs {Note 29) o5 05
Staff costs included in administrative expenses 122 143
Actuaral loss included in statement of comprehensive Income 28 05
otal staff costs 15.0 148

The above figures include Directors emoluments details of which are shown in the Directors Remuneration Repert on
pages 21 to 27 They include the cost of the Group s long-term incentive plan which 1s charged to the capital reserve

The average number of empleyees during the year was 74 (31 March 2011 78} ncluding 20 pecple employed in the
banqueting business of Spencer House and the related secunty function (31 March 2011 21}

4 Other Disclosable Expenses

Administrative expenses include the following

Year ended Year ended

31 March 31 March

2012 201

£ mullkon £ million

Auditors remuneration — audit fees! a2 02
Auditors remuneration — other? 02 -
Depreciation 02 03
Lease payments 04 03

The total audit tee amounts to £163 970 (31 March 2011 £182 1351 of which £100 470 {31 March 2011 £116 115} relatas to the audit of the Company s
accounts and £69 500 (31 March 2011 £66 020) 16 the autht of subsidianes

2 Other fees include £52 350 (31 March 2011 £20 0501 payable to the auditors in respact of audited related assurance servicas and £8 100 in respect of taxation
servicas (31 March 20171 £7 427) A further £30 000 was payable for other assurance sarvicas (31 March 2011 Enil) and €140 324 {2011 £nil) was pad n
respact of corparate financa services

The following transaction costs on purchase and sale of investments (including bid-offer spreads) are included within gains
on mnvestrnents held at fair value

Year ended Year ended

31 March 31 March

2012 2071

£ milign £ rmulion

Purchases 19 21

Sales 21 23
ransaction costs 4.0 4.

5 Investment Management Fees

Detalls of the current iInvestment managers who operate segregated accounts and the associated fee arrangements are
descnbed in the Invesiment Cirector s Review and the Investment Portfolio on pages & to 12 and the Directors Report
on page 29
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Notes to the Financial Statements

6 Finance Costs

Year ended 31 March 2012

‘Year ended 31 March 2011

Company Group Company

£ milhon £ milicn £ milhien

Interest payable cn bank borrowings B3 48 46
Interest rate swap expense 37 98 a8
Other finance costs 01 02 02
Finance costs 12.1 14.6 14.6

7 Taxation
Year ended 31 March 2012
Revenue Capital Total
£ million £ milhon £ million
UK corporation tax charge/{credit) Q2 (16 0 4)
Adjustment in respect of prior years - - -
Overseas taxation 01 - 01
Current tax chargef(credit) 03 (186) 13
Deferred tax charge/icredit) (186) 20 04
axation charge/icredit) (1.3) 0.4 (0.9}
Year ended 31 March 2011
Revenue Capital Total
£ million £ milhon £ million
UK corporation tax charge - - -
Adjustment in respect of prior years 30 15 (15)
Overseas taxation - - -
Current tax charge/icredit) (3 0) 15 (15
Deferred tax charge/{credit) (0 9} (15) 24)
Taxation charge/{credit) (2.9) - {3.9)
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Notes to the Financial Statements

The deferred tax credit retates to the ongination and reversal of timing differences

The tax charge for the year differs from the standard rate of corperation tax in the UK of 26% (31 March 2011 28%) The
differances are explained below

Year ended 31 March 2012 Year ended 31 March 2011

Ravenug Capital Total Revenus Capital Total

£ million £ million £ milhon £ million £ million £ mithon
{Loss)/profit before tax 104 (66 2) {55 8) 15 166 4 167 9
Tax at the standard UK corporation tax
rate of 26% (31 March 2011 28%]) 27 {17 2) {14 5) 04 46 6 47 Q
Effect of
Capital items exempt from corporation tax - 17 2 17 2 - {46 6) (46 6}
Diviiend income not taxable (8 5) - (65) {7 1} - 71}
Change In tax rates 01 04 05 - - -
Expenses not deductible for tax purposes {02 - {02) 01 - 01
Utlisation of tax losses 33 - 33 77 - 77
Other items - - - (20} - (2 0}
Prior year credit {07 - 07 {3 0} - 30

otal tax charge/(credit) (1.3) 0.4 {0.9) (3.9 - (3.9)

The tax credit in the caprtal cotumn primarily relates to tax deductible expenses Including investment management
perfermance fees and charges ansing under the Group s long-term incentive plan

In March 2012 the Chancellor of the Exchequer announced that the UK Corporation Tax rate would be reduced to 24%
from 1 Apnl 2012 and by 1% per annum to 22% by 1 April 2014 The 24% rate of tax for future pencds was substantively
enacted on 26 March 2012 The impact of these changes to the main rate have been reflected in the deferred tax balance
as at 31 March 2012

8 Dividend
Year ended 31 March Year ended 31 March
2z 201 2012 201
Pence Pence
per share per share £ rrthon £ million

Dividends paid in year

The above amounts were paid as distnbutions to equity helders in the relevant penieds The Drectors proposed an intenm
dmdend in respect of the financial year ended 31 March 2012 of 4 Op per share which was paid on 19 August 2011 to
shareholders on the register at 5 August 2011 ang amounted to £6 2 million

The Board recommends the payment of a dividend of 28 Op per share payable on 24 August 2012 to shareholders on the
reqister at 15 June 2012 This consists of a preposed final dividend in respect of the year ended 31 March 2012 of 8 Op
and an intenm dividend n respect of the 9 months ending 31 December 2012 of 20 0p The latter 1s contingent on
sharehclders approval of appropnate changes to the Company s Articles of Asscciation at the AGM and the Directors
confirming such intenm dividend 1s payable at the AGM In aggregate the 28 Op dividend will reduce the Company s
distnbutable reserves by approximately £43 milkon, of which £12 3 million will be charged against the Company's revenue
reserve
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Notes to the Financial Statements

9 Earnmings per Ordinary Share - Basic and Diluted

The basic earnings per ordinary share for the year ended 31 March 2012 1s based on the net loss of £54 9 million (31 March
2011 £171 8 mithon profit) and the weighted average number of ordinary shares in 1ssue during the period of 153 7 million
{31 March 2011 153 9 milion)

‘Year ended Year ended

31 March 31 March

2012 201

£ milhon £ mulion

Net revenue profit 17 54
Net capital (foss)/profit |66 B) 166 4
(54.9) 1718

Pence Pence

per share per shara

Revenue earnings per ordinary share — basic 786 35
Capttal earnings per ordinary share - basic 43 3) 1082

35.7) 111.7

The diluted earnings per ordinary share for the year ended 31 March 2012 1s based an the weighted average number of
ordinary shares in 1ssue durning the penod adjusted for the weighted average dilutive effect of SARs awards at the average
market price for the year ended 31 March 2012 There were no potentially dilutive awards for the year ended 31 March
2011

Year ended Year ended

31 March 31 March

2012 2031

Weighted average number of shares inssue (million) 1537 1539
Weighted average effect of SARs (million) 03 -

Pance Pence

per share per share

Revenue earrings per ordinary share — diuted 78 35
Capital earnings per ordinary share — diluted {43 3} 108 2

(35.7) 111.7

10 Net Asset Value Per Ordinary Share - Basic and Diluted

Net asset value per ordinary share 1s based on the folowing data

31 March 31 March
2012 2011
Net assets (£ million) 19200 1,984 0
Number of shares in 1ssue {mullion) 153 9 1539
Own shares (mithion) 0 5} -
153 4 1539

Effect of ditlutive potantial ordinary shares
SARs [million) 03 _
Diluted shares 153.7 153.9
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Notes to the Financial Statements

31 March 31 March

2012 2011

Pence Pance

pef share per share

Net asset value per ordinary share ~ basic 12517 1,2894
Net asset value per ordinary share - diluted 12493 12894

Dunng the year ended 31 March 2012 the Group amended the terms of the SAR plan It 1s the intention of the Group to
settle all SAR exercises using the ordinary shares of the Company rather than setting in cash Shares held by the Group s
emplaoyee benefit trust of 0 5 million are deducted from the total number of shares in1ssue of 153 9 mithon The intention
to use the shares of the Company to settle a potential future habiity has a dilutive effect of 0 3 million This results in a
diluted net asset value per ordinary share of 1 249 3p

11 Investments

31 March 2012 31 March 2011
Group Company Group Company
£ milion £ mullson £ millon £ million
Listed investrnents at far value
Listed m UK 2082 2061 641 629
Listed overseas 946 6 9388 626 2 8624 4
Government secunties and other quidity 1256 1249 2775 2775
1,280 4 1,2698 967 8 964 8
Unhsted nvestments? 7841 7801 12074 11879
Fair valua of investments 2,0499 2175.2
Investments at fair value 20241 20095 21397 21172
Investment property 40 4 40 4 355 3585

Fair value of investments 2,064.5 2,049.9 2.1715.2

! Uniisted investments compnse unguoted direct investments unquoted funds investment property credit and real asset funds

Investment properties were valued at 31 March 2012 by Jones Lang LaSalle in accordance with the Appraisal and Valuation
Manual of the Royal Institution of Chartered Surveyors on the basis of open market value The movement in investment
property dunng the year was a gain of £4 9 million (31 March 2011 gain of £2 1 mullion} as a result of the revaluation

The above figures reconcile to the Investment Director s Review and Investment Portfolic as follows

£ million
Totat Investments (page 12) 20344
Gaovernment bonds (included in Liquidity on page 12) 845
Liquidity in segregated accounts/other (41 O}
Investment property {40 4)
Current Dernvative financial instruments {net} (13 4)

Investments held at fair value 2,0241
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Notes to the Financial Statements

11 Investments (continued)
Detalls of investments in which the Group had a material interest of over 3% at 31 March 2012 of the nominal value of
the allotted shares of any class are as follows

Name % Held
Agara Ol & Gas 42 0%
Infinity SDC Ltd 27 4%
Paypaint 72%

Detalls of interests of 10% or more in any class of share or unit In an investment fund or holdings which are matenal are

as follows
Market value

Name % Held £ milhon
Althea Globkal Emerging Markets Fund Class A1 84 4% 168
Andor Oppertunity Offshore Fund 21 0% 278
Baker Brother Life Sciences LP 25% 502
Baker Steel Resources Trust Ltd 138% 182
Blackrock Gold & General Fund 16% a7 2
Blackstone GSO Secured Trust 10 3% 645
Bluebay Giobal High Yield Bond Fund Class B 86 9% 180
Blurmberg Capital | LP 56 5% 39
Brant Paint Fund International 47 9% 197
Cedar Rock Capital Fund 01% 461
Cyrus Partners |l LP 47 0% 114
Darwin Private Eguity ! LP 23 9% 238
DFAS Egerten Sterling investment Fund 12 9% 200
Findlay Park Latin Amenca Fund 21% 192
Firebird Avrora Fund 109% 177
Firebird Mongolia Fund 31 8% 115
FVP Ofishore Il LP 141% 06
Gaoling UK Feeder Fund, Class A 80 2% 307
GLG Technology Fund Class G 85% 169
Hazel Global Cleantech Equity Fund Retail Class 93 9% 10
Independent Franchise Partners Global Equity Fund 101% 347
independent Franchise Pariners US Eouity Fund V5% 189
JPS Credit Opportunities Fund 46 2% 196
Lansdowne UK Strategic Investment Fund, Class N 58 6% 183
Media Technology Ventures IV B 38 0% og
F K [nvestrent Management

Class Al 49 4% 104

Class B1 88 7% 183
Prince Street Opportunities Ottshore Fund B6% 110
Real Return Asian Fund 70% 255
RR Capnal Partners LP 21 0% 21
Sageview Capital Partners 17 4% 66
SAM Frontier Africa Fund 135% 63
Strategic Recovery Fund i18% 41
Sumrmut Water Development 20 7% 192
Tinicum Capitad Partners (1 2 1% 151
Titan Partners LP 154% 528
Tontine Capital Overseas Fund |)

Class A 41 4% 170

Class $ 26 0% 02
UCAP European Equity Fund 34 8% 1Mo
vietnam Resources Investments (Holdings) 11 6% 37
21st Century Communications LP 424 9% 01
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The Directors do not consider that any of the portfolic investments held at fair vaive fall within the definition of an
associated cempany as the Group does not exercise significant infiuence over therr operating and financial policies ina
number of cases the Group owns more than 50% of a particular class of shares 1ssued by an investee company or
partnership interests totalling more than 50% The Group does not hold mere than 50% of the voting nights of any of 1ts
Investee companies or partnerships As such, holding more than 50% of a particular class of shares does not give the
Group control of any of the investee companies or parinerships within the meaning of IAS 27 The Group has chosen to
account for associated companies which they hold for investment purposes at farr value through the prefit and loss in
accordance with 1AS 28

12 Investments In Subsidiary Undertakings

Shares Loans Total

£ million £ milhon £ mullion

Carrying value at 31 March 2011 1250 179 1429
Additions/{disposals) 64 (15 4) 90
Exchange movement in year - ce 06
Carrying value at 31 March 2012 131.4 3.1 1345
Shares Loans Totaf

£ milan £ milion £ milhion

Carrying value at 31 March 2010 1250 138 1388
Additions - 43 43
Exchange movement in year - iC2) Q2
Carrying value at 31 March 2011 125.0 17.9 142.9

At 31 March 2012 the Company held investments in the following prnncipal subsidiary undertakings which unless
otherwise stated are wholly-owned mcerporated or registered in the UK, share the same accounting reference date as
the Company and operate principally in their country of iIncorporation The voting share caprtal unless otherwise stated
15 held directly by the Company

investrnents in group undertakings are stated at cost less a provision for impairtnent where appropnate

The Directars consider that to give full particulars of alf subsidiary undertakings would lead 10 a statement of excessive
length A full list of subsidiary undertakings at 31 March 2012 will be annexed to the Company s next annual return

Name |ssued share capital

Investment holding

Atlantic and General Investment Trust Limited £19 899,104 divided into 19 999 104 ordinary shares

of £1 each

£2 divided Into 2 ordinary shares of £1 each

£6 989 745 divided into 6,989 745 ordinary shares of £1
gach

RIT Capital Partners Associates Limited
The Successor Investment Funds

Administration and services

J Rothschild Capital Management Limited £6 250 001 divided into 6 250 000 ord:nary shares of
£1 each and cne special share of £1 held by The J Rothschild
Name Company Lirmited

Investment dealing
RIT Capital Partners Secunties Limited £90 000,000 divided into 90,000 COC crdinary shares

of £1 each
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Notes to the Financial Statements

13. Property, Plant And Equipment

Nat hook
Cost Depreciation value
Group £ rillien £ rullion £ mullion
Property, plant, equipment and vehicles
At 31 March 2011 15 {11 04
Additiens 01 - 01
Disposals {03) 03 -
Charge for depreciation - 0 2) 02
At 31 March 2012 1.3 (1.0) 03
Net book
Cost Depreciation value
Group £ milign £ million £ miullion
Property, plant, equipment and vehicles
At 31 March 2010 12 {08 04
Additions 03 - 03
Disposals - - -
Charge for depreciation - {0 3) 03
At 31 March 2011 15 {(1.1) 0.
Ail property plant and equipment 1s held within subsidiaries of the Company
14 Other Recervables
31 March 2012 31 March 2011
Group Company Group Company
£ million £ milhon £ milhon £ millich
Accounts recevable 298 154 15 08
Amounts owed by related pariies (all trading balances) - - - -
Prepayments and accrued income 17 15 61 59
315 16.9 1.6 6.7

The Drectors consider that the carrying amount of other recewvables approximates theuwr fair valug
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15 Deferred Tax Asset

The gross movement on deferred tax during the year s shown below

31 March 2012 31 March 2011
Group Company Group Company
£ million £ milhon £milhon £ miflion
Balance at start of year 31 24 Q7 06
{Debiti/credit to capital reserve 120 119 15 14
(Debity/credt to ravenue reserve 16 @amn 09 09
Balance at end of year 2.7 08 3.1 2.9

31 March 2012 31 March 2011
Group Comparty Group Company
£ miflion £ million E million £ million

Analysis of deferred tax asset

Deferred management fees 08 08 14 14
Long-term Iincentive plan 13 - 14 14
Other timing differences 01 - 05 03
Accelerated capital allowances 02 01 103} 02
Deferred tax on retirement benefit asset 03 - o] -
Balance at end of year 2.7 0.9 3.1 29

At the balance sheet date the aggregate ameount of potential deferred tax on temporary timing differences assocated
with the undistributed earnings of foreign subsidianies for which deferred tax liabilities have not been recognised was
£1 2 milion {31 March 2017 £1 2 milian) No hability has been recognised in respect of these differences bacause the
Group 18 1N a position to control the timing of the reversal of the temporary differences and it 1s probable that such
differences will not reverse in the foreseeable future

16 Dernwvative Financial Instruments

31 March 2012 31 March 2011
Group Company Group Company
£ millign £ rrullign £ million £ million
Current assets 272 149 238 12
Current liabibties {138 {30) (25 9) 32)
Non-current labilities 47) {4 6) {10 (10
8.7 7.3 3.1} 7.0
Dealing investments are stated at fair value
17 Other Payables
31 March 2012 31 March 2011
Group Cormpany Group Company
£ milhon £ million £ milhon £ rmiliion
Accruals and deferred income 44 26 54 23
Amcunts payable to related parties - - - -
Qther creditars o4 a3 18 04
4.8 29 1.2 27

The carrying value of the Group s other payables approximates their farr value
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18 Bank Loans

31 March 2012 31 March 2011
Group Company Group Company
£ million £ million £ milhion £ million
Unsecured loans payable within one year
US dollar 400 millicn three-year credit facility 250 1 2501 2490 2490
Total bank loans and overdrafts 250.1 250.1 249.0 24990

On 22 December 2010 the Company signed a three-year US doliar 400 million credit facility with National Austraha Bank
The faciity was drawn in full on 6 January 2011 While the faciiny may be drawn under terms flexible as to amount and
urming any amounts borrowed must contractually be repaid within three months (and therefore 1s disclosed within current
lrabihities) even though the loan 1s viewed as providing medium-term structural gearnng The facility pays vanable interest
linked to three-month US dollar LIBOR Following the drawdown the Company entered into a senes of interest rate swaps
with the effect of fixing the interest rate at an average of 3 43% untl December 2013 No bank loans were held within
subsidianes (31 March 2011 £nil)

19 Provisions for Liabilities and Charges

31 March Addritional Amounts Amounts 31 March

2011 provision reversed utihsed 2012

Group £ mithon £ miliion £ rillon £ milion £ milhon
Nature of provision

Indemnity 18 - on 0 2) 15

Investments 52 27 9 2 1) 49

Property 03 - 02 - 01

Long-term incentive plan 48 02 4 8 (0 2) -

121 29 {R] (2.5) 6.5

No provisions for labilities and charges have been made in subsichary entities in the current perrod (31 March 2011 £0 3m)

Praovisions In respect of investments include £0 9 million (31 March 2011 £2 0 million} which are expected to settle within
the next twelve months

It 1s anticipated that all of the other provisions noted above will be settled moere than twelve months after the balance
sheet date

Indemmity provision

In 1891 the Company acquired an investrment in Newmont Mining and at the same time effected a disposal of its indirect
interest in Cavenham Forest Industries Inc (CFI} As part of these arrangements the Company indemnified the purchaser
of CF| against certain ongoing costs being incurred by that company The relevant indemmified costs are expected to be
incurred between 2012 and 2027 and the indemnity provision has been based on the Company s share of the projected
£osts

Investment provision

The Company owns several mnvestments which were acquired under arrangements whereby part of the profit eventually
reahsed on ther dispesal would be paid to certain third parties The provision has been calculated by reference to the
carrying value of the underlying investments In respect of segregated accounts where performance criteria have been
exceeded at the end of the year the value of the assocated performance fee payable to the manager has been provided
for under current habilites

Property

The Group has a short leasehold interest in a property which 1s being sub-let to a third party The net mcome recervable 1s
{ess than the annual outgeings and based cn a professionaf valuation the Group has recogrised a provision of £¢ 1 mullion
as at 31 March 2012 (31 March 2011 £0 3 milhien)

Long-term incentive plan

The opening provision represented amounts accrued under long-term incentive arrangements accounted for as a cash-
settied scheme in accordance with IFRS 2

Following the amendment of the scheme rules on 22 September 2011 the SAR plan was accounted for a5 an equity-
settled scherme the change in the accounting basis removed the requirement for the Graup to hold a cash provision for
future expected payments Far turther details please refer to the share-based payments accounting policy set out on page
47 and the informaticn prowvided 1n notes 25 and 26
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31 March 31 March

2012 2011

£ milhion £ milhon

Date of grant

25 March 2004 01 01
30 March 2005 - 01
15 March 20086 - 01
15 March 2007 0e 089
27 March 2008 01 01
13 March 2009 22 28
24 June 2009 05 a7
19 October 2009 a1 01
26 March 2010 06 10
30 March 2011 - -
20 September 2011 - -
2 December 2011 - -
Intrinsic value of all $ARs 42 59
IFRS 2 adjustment to cash settled provision - 11}
Carrying amount of SAR provision - 48
Intrinsic value of SABs vested as at 31 March 3.0 1.2

The Cornpany has used a trinormial option valuation model to estimate the fair value of the SARs The inputs to the model
Included the following expected volatiity of 20% {31 March 2011 20%)} dwidends of 4 Op (31 March 2011 4 0p} per
share per annum, contractual Iife of ten years and a nsk-free interest rate based on the Sterling Benchrmark Swap Curve
Expected volatihity has been estimated based on relevant histonc data in respect of RIT s share price The vesting
requiremnents are set out In detait in the section headed Long-term incentive Plan in the Directors Remuneration Report
on page 24 To allow for the effects of early exercise and staff turnover 1t was assumed that the majonty of the SARs In
terms of value would be exercised four and a half years after the relevant grant dates

Weighted Weighted

average average

Notiona! no of exercise share pnce at

RIT shares price {p) exercise (p)

Cutstanding at 31 March 2011 2,215 563 1047 2 -

Granted 261 967 12343 -

Exercised (70,527) 8774 1,250 1
Lapsed/Forfeited {172,560} 1,130 6
Outstanding at 31 March 2012 2,238,443 1.062.0

Weighted Weighted

average average

Notional no of axercise share price at

RIT shares price (p) exercise {p)

Cutstanding at 31 March 2010 2117732 954 9 -

Granted 663 000 131449 -

Exercised {247 754) 8511 1,2936

Lapsed {313,415} 1,106 8 -
Outstanding at 31 March 2011 2,219,563 1.041.2

The outstanding SARs at 31 March 2012 had exercise prices ranging between 575p and 1 314p with a weighted average
of 1,062 Op The weighted average remaining contractual life of these SARs was 7 8 years Included in the outstanding
amaunt at year-end ware SARs represenung a notional number of 835 018 shares whuch had vested and were capable
of being exercised These had exercise prices ranging between 575p and 1,146p with a weighted average of 860 8p

During the year ended 31 March 2012, the Company granted 261,967 SARs lyear ended 31 March 2011 663,000) and
the weighted average fair value of those SARs was 167 0p (31 March 2011 244 0p) The Company recognised an expense
of £2 0 millien (31 March 2011 £3 5 miilion) ansing from the SAR plan

.
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20 Ordinary Shares

31 March 31 March
2012 2011
£ milion £ milion
Allotted tssued and fully paid
163 866,062 Qrdinary Shares of £1 each {2011 153,866 062) 153 9 153 ¢

The Cempany has one class of ordinary shares which carry ne rnight to fixed income

21 Capital Redemption Reserve

Year ended 31 March 2012 Year ended 31 March 2011

Group Company Group Company

£ milicn £ millien £ mithon £ million

Balance at start of year 363 363 363 363
Movement during the year - - - -
Balance at end of year 36.3 36.3 36.3 36.3

The capital redemption reserve Is not distributabte and represents the cumutative nominal value of shares acquired for
cancellation

22 Capatal Reserve

Year ended 31 March 2012 Ysar ended 31 March 2011

Group Company Group Company

£ million £ millon f milign £ milion

Balance at start of year 1733 4 1,706 6 1,667 0 15406
Gains on portfolio Investmeants held at fair value and

exchange losses on monetary items and borrowings B3 7) 64 Q) 175 1 174 3

Performance fees {0 5} {0 5) (33) 33

Other capital items {20 {20) 54) 50

Taxation {0 4) - - -

Tota! capital return 66 B) (66 5) 166 4 166 0

Balance at year-end 1.666.8 1,640.1 1,733.4 1,706.6

Other capital tems includes the capital element of admimistrative expenses and exchange gains/losses on monatary tems
and barrowings Under the terms of the Company's existing Articles of Association, sums standing to the credit of the
capital reserve are avallable for distribution only by way of redemption or purchase of any 1ssue of the Company s own
shares Following changes in the tax rules for investment companies and statute the Company 1s planning to amend its
Artrcles to allow distribution by dividends of realised capital reserves The Company may only distribute accumulated
realised profits [n accardance with guidance 1ssued by The Institute of Chartered Accountarts in England and Wales
(TECH 01/08) realised caprital reserves compnse gains and losses on reahsation of investments together with changes in
fair value of investments which are considered to be readily convertible into cash without accepting adverse terms

At the year-end all of the listed investments were considered te be sufficiently hquid to be regarded as readily convertible
Into cash, however the unhsted nvestments were not Accordingly, the split of capital reserve between realised and
unrealised in order to determine distributable realised protits was as follows

Year ended 31 March 2012

Year ended 31 March 2011

Group Company Group Cornpany
£ rmullion £ milhion £ milhon £ miihon

Caprtal reserve ~ distributable
in respect of iInvestments sold 1,466 0 14529 1,627 1 15139
in respect of hsted nvestments held 596 591 812 810
Capital reserve — non-distributable 141 2 1281 1251 1117
Balance at year-end 1.666.8 1.640.1 1,733.4 1,706.8
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23 Revenue Reserve

Year ended 31 March 2012 Year ended 31 March 2011

Group Company Group Company

£ mithon £ rruthon £ rmihon £ mithon

Balance at start of year 602 57 615 26
Profitf{loss) for the year 117 259 54 21)
Dividend paid 62) 62) 62 62)
Actuarial ganflloss) 28 - {0 5) -
Balance at end of year 62.9 14.0 60.2 (5.7}

As permitted by Section 408 of the Companies Act 2006 the Company has not published a separate Income statement
or staternent of comprehensive income The Company s revenue profit after tax amounted to £25 9 million this included
£34 0 milllon of dividend income from subsidiary companies The Companys revenue loss for the year ended
31 March 2011 was £2 1 mullion

24 Foreign Currency Translation Reserve

Year ended 31 March 2012 Year ended 31 March 2011

Group Company Group Company

£ milion £ mullion £ millign £ rmiilion

Balance at start of year o2 - 04 -

Current year translation adjustment - - {02 -
Balance at end of year 0.2 - 0.2

The translaticn reserve compnses exchange differences ansing from the translation of the net investments in foreign
subsudianes

25 Own Shares Reserve

Year ended 31 March 2012 Year ended 31 March 2011

Group Company Group Company

£ million £ mullien £ million £ milhon

Balance at start of year — cost - - - -

Own shares acquired (59) - - -

Own shares disposed 01 - - -
Balance at end of year - cost (5.8} - -

As set out in the Group s accounting policies on page 47 following 2 change i the tules of the Groups SAR Plan on
22 September, this scheme now meets the definition of an equity-settlad scheme under IFRS 2 Following that conversion
the Group acquired shares of the Company at a cost of £5 3 multon (using an Employee Benefit Trust) 1o allow future
exercises to ba settled in the shares of the Company Following conversion £0 1 mition of shares have been used to
settle employee exercises At 31 March 2012 the Trust held 471 775 shares in the Company (31 March 2011 ml) At
31 March 2012 the market value of these shares was £5 8 million (31 March 2011 nil)

26 Share Based Payment Reserve

Year ended 31 March 2012 Year ended 31 March 2011

Group Company Group Company

£ milien £ million £ millign £ million

Balance at start of year - - - —

Transfer from provisions 48 - - -

Share based payment expense 10 - - -

Transfer to retained earnings 01 - - .
Balance at end of year 5.7 - -
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27. Reconciliation Of Consolidated Profit Before Finance Costs And Tax To Cash Qutflow
From Operating Activities

Year ended Year ended

31 March 31 March

2012 2011

£ rmilhion £ mllion

(Loss)/profit before dividend and interest income, finance costs and taxation {70 0) 148 3
Dividend incorne 191 265
Interest income 72 77
{Loss)/profit before finance casts and tax (43 7} 1825
Decrease 'n other receivabies 239 64
Decrease/{increase} in other payables (z24) 38
Qther movements (112 {26 1)
Purchase of investments held at fair value {2293 9) (2412 3)
Sale of investments held at fair value 23504 23744
Losses/(gains) on investments held at fair value 55 {154 8)
Taxation paid (17 (57}
Interest pard 83 (3 5)

Net cash {outflow)/inflow from Operating Activities

Reconctiation Of Parent Company Profit Before Finance Costs And Taxation To Cash Outflow From
Operating Activities

Year ended Year ended

31 March 31 March

2012 2011

£ millon £ milhon

(Loss)/profit before dividend and interest income finance costs and taxaticn (88 1) 1431
Dividend income 54 4 264
Interest iIncome 70 78
{Loss}/profit before finance costs and taxation (26 7} 1773
Increase in other receivables {10 2) (586
Increase/(decrease} \n other payables {28 8) 394
Qther movements 161 10
Purchase of investments held at fair value 2,243 9) (2,016 3)
Sale of investments held at fair value 2,326 0 1,947 9
Losses/(gains) or investments held at fair value 55 (153 7)
Taxation paid 17 67
Interest paid 83 35

Net cash {outflow)/inflow from Operating Activities
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28 Financial Instruments

As an investment company financral instruments make up the vast majority of the Group s financial position and generate
its performance The Group hofds investments in a variety of financial instruments in order to meet its Investment objective
to deliver long-term capital growth while preserving shareholders capital Asset allocation is determined by the Executive
Drrectors under the authority of the Beard The assets and liabilities include the following financial instruments

*+ nvestments including equity and nor-equity shares partnership interests and fixed (ncome securnties which are held
in accordance with the Group s investment objectives The investments are designated at far value through profit or
loss (FVPL)

¢ cash, hqurd resources and short-term debtors and creditors that anse directly from the Group s Investment activities,
* long-term berrowings used to enhance returns, and

* denvative transactions undertaken by the Group in accordance with the Group's Investment objectives and to manage
market rnsks and currency nsks

The nature and extent of the financial Instruments outstanding at the balance sheet date and the risk management policies
employed by the Group are set out below

28 1 Categories of financial assets and financial liabilities

Group
As at 31 March 2012
Loans & FYPL (imiuial FVPL (held Other

receivables recognition} for trading) assets Total

Fiancial assets £ million £ miflion £ million £ million £ milicn
investments held at fair value - 20241 - - 20241
Investment property - - - 404 404
Property plant and equipment - - — 03 03
Dervative financial instruments - - 272 - 272
Retirement benefit asset - - - - -
Deferred tax asset - - - 27 27
Sales for future setttement 77 - - - 77
Other receivables 315 - - - 318
Tax recevable - - - 09 09
Cash at bank 751 - - - 751
otal assets 1143 2,024 272 443 2,209.9|

Group
As a1t 31 March 2011
Loans & FVPL (initial FVPL (held Other

recevables recognition) for trachng) assets Total

Financial assets £ rrnlhgn £ mihon £ miihon £ mullion £ milhion
Investments held at fair value - 21397 - - 21397
Investment property - - - 355 355
Property, plant and eguipmaent - - - 04 04
Denvatwe financial instruments - - 238 - 238
Renrement benefit asset - - - 05 05
Deferred tax asset - - - 31 31
Sales tor future settlement 113 - - — 113
Other receivables 76 - - - 786
Tax receivable - - - 28 28
Cash at bank 656 - - - 658

2,139.7
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28 Financial Instruments {continued)

Company
As at 31 March 2012
Loans & FVFL imiat Other

recewables recogrition) assets Total
Financial assets £ mdhon £ million £ millien £ mihon
Investments held at fair value - 20095 - 2,0095
Investment property - - 404 40 4
Investment in subsidiary undertakings - - 1345 1345
Dervative financial instruments - 129 - 148
Deferred tax asset - - 09 Q9
Amounts owed by group undertakings - - - -
Sales for future settlement 77 - - 77
Other receivables 169 - - 169
Tax recevable - - 08 08
Cash at bank 706 - - 706
Total assets 952 2,024.4 176.6 2.296.2

Company
As at 31 March 2011
Loans & FvPL {imbal Other

receivables recogrution) assets Total
Financiai assets £ millicn £ millian £ roillion £ rmullion
Investments held at fair value - 21172 - 21172
Investment property - - 355 355
Investment in subsidrary undertakings — - 1429 1429
Derivative financial instruments - 12 - 112
Deferred tax asset - - 29 29
Amounts owed by group undertakings - - - -
Sales for future settlement 13 - - 113
Other recevables g7 - - 67
Tax receivable - - 07 07
Cash et bank 468 - - 458
Total assets 64.8 2,128.4 182.0 2,375.2
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Group
As a1 31 March 2012
Amortsed FYPL {imual Cther

cost 1ecognition) habilities Total

Financal habilites £ rmilhion £ million £ milion £ million
Bank loans and overdrafts due within one year 2501 - - 2501
Purchases for future settiement B - - 81
Tax payable - - a1 01
Other payables 48 - - 48
Provisions - - 65 658
Denvative financial instruments - 185 - 185
Retirement benefrt hability - - 13 13
Finance lease liability - - 05 05
otal liabilities 263.0 18.5 8.4 289.9

Group
As at 31 March 2011
Amortsed FVPL Gnitial Other

cost recogrition) labtities Totat

Financal habiliies E millian £ million £ rmillien £ milion
Bank loans and overdrafts due within one year 2490 - - 2490
Purchases for future settlement 106 - - 106
Tax payable - - - -
Other payables 72 - - 72
Provisions - - 121 121
Derivative financial instruments - 269 - 269
Finance lease hability - - 05 0b
Total liabilities 266.8 26.9 126 306.3
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28 Financial Instruments (continued)

Company
As at 31 March 2012
Amorused FVPL Onitial Other
cost racognition habilities Total
Financal lrabrities £ million £ mithon £ milhon £ milthon
Bank loans and overdrafts due within one year 2501 - - 2601
Purchases for future settlement 81 - - 81
Other payables 29 - - 29
Arnounts cwed to group undertakings 176 2 - - 176 2
Provisions - - 65 65
Denvative financial instruments - 76 - 76
Finance lease liability - - 05 05
Total liabilities 4373 7.6 7.0 451.9
Company
As at 31 March 2011
Amartised FYPL (inriai Other
cost recogrtion} habilitigs Total
Financial hizbilites £ rullion £ milhion £ milthon £ milhon
Bank loans and overdrafts due within cne year 2490 - - 2480
Purchases for future setitement 106 - - 106
Other payables 27 - - 27
Arnounts owed to group undertakings 2062 - - 2062
Provisions - - 119 119
Dernvative financial instruments - 432 - 472
Finance lease hability - - 05 05

Total liabilities

The Group s policy for determining the fair value of investments (including unquoted Investments) 15 set out on pages 46
and 47

In refation to recevables payables and short-term borrowings the carrying amount Is a reasonable approximation of fair
value

The fair value of the loans was estimated by discounting the future contractual cash flows at the current market interest
rates avattable to the Group for similar financial instruments As at 31 March 2012 this amounted to £250 1 million
(31 March 2011 £249 0 mullion)

No financial assets or liatxlities were reclassified during 2012 or 2011 by the Group or the Company

28 2 Financial nsk management

The main nisks ansing from the Group s financial Instruments are market f1sk, credit nsk and liquidity nsk  The identification
mitigation and monitoring of these nsks 1s undertaken by the executive management under the authonty of the Board
and the Audit and Risk Committee, and 15 descrnbed in more detalt below
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The objectives policies and processes for managing risks have not changed since the previous accounting period The
risk management processes of the Company are aligned with those af the Group as a whote and it 1s at the Group level
that the majority of the risk management procedures are performed Where relevant and matenally different to the Group
position, Company specific risk exposures are explained alongside those of the Group

a Market risk
The fair value or future cash flows of a financial instrument held by the Group may fluctuate as a result of changes In
market prices This market risk comprises three types of nisk

* Pricensk (b below)
The nisk that the fair value or future cash flows of financial iInstruments will fluctvate because of changes in market
prices {other than those arising from interest rate risk or currency risk)

* |nterest rate nsk {¢ below)
The nisk that farr value or future cash flows of financial instruments will fluctuate because of changes in market interest
rates

= Currency nsk (d betow)
The nsk that fair value or future cash flows of financial instruments will fluctuate because of changes In foreign
exchange rates

Management of market risk
Management of market nisk 1s fundamental to the Group s investrment objective and the mvestment portfolio 1s contnually
monitored to ensure an appropriate balance of risk and reward

Exposure to any one entity 1s monitored by the Executive Directors and senicr management The Company has complied
with the requirement of the relevant tax legislation for an investment trust not to invest more than 15% of the total vatue
of its investments in the securities of any one group at the time of the initial acquisiien or subseguent purchase

From time to tme the Group may seek to reduce or increase its exposure to stock markets and currencies by taking
positions N currency forward contracts, index futures and options relating to one or more stock markets These
nstruments are used for the purpose of hedging some or all of the existing exposure wathin the Group's investment
portfolio to those currencies or particular markets or to enable increased exposure when deemed appropriate

b Prnice nisk
Price nsk (other than caused by interest rate or currency nsk} may affect the value of the quoted and the unquoted
investmeants held by the Group

Management of price risk

The Executive Directors continually moniter the Group s exposure 10 price risk and take appropriate action to mitigate the
nisk The Group has a widely diversified investment portfolio which significantly reduces the exposure to individual asset
price nsk

The performance of third party investment managers 1s regularly reviewed and assessed 1o ensure complance with their
mandates and that their parformance s compatible with the Group s Investment objective

Exposure to price risk
The Group s exposure to price risk can be assumed to be eguivalent to the investment portfollo excluding interests n
debt securities and including relevant denvatives as set out below

31 March 31 March

2012 2011

£ millton £ milhion

Exposure to price risk 1,959.4 1,920.6
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28 Fmancial Instruments (continued)
As at the year-end, the Group'’s exposure to listed equities {after adjusting for index futures) and unquoted Investments
represented 102 1% of net assets (31 March 2011 96 8%)

Price nisk sensitivity analysis

The sensitivity of the Group s net assets and incoma staternent (IS} with regards te changes in market prices 1s lllustrated
below This 1s based on an assumed 10% increase in the fair value of the investments and assumes all other variables are
held constant A 10% decrease 1s assumed 1o preduce an equal and cpposite effect

The sensitivity analysis takes account of the relevant dernvative transactions the Group has entered into including those
to provide a hedge against such movements

31 March 31 March

2012 2011

Impact on IS Impact on IS

& net assets & net assets

£ million £ milhon

Total 195.9 192.1

¢ Interest rate nsk

The Group finances 1ts cperations mainly through s share capital and retained profits, including realised gains on
rwestments In addition, financing has been obtained through bank berrowmgs Changes in interest rates have a direct
impact on the fair value or future cash flows of the following financial assets and liabilites

* Gilts and other government secunties
+ Money market funds

s Credit funds

* (Cash and cash equivalents

*  Group borrowings

» Certan derivatwe contracts

Changes In interest rates indirectly affect the fair value of the Group s other investmants including In quoted and unquoted
equity secunties

Management of interest rate rnisk

The Executive Directors continually momitor the Group s exposure 1o interest rate fluctuations The possible effects on
tar value and cash flows that could anse as a result of changes in interest rates are taken o account when making
decisions on investrments and borrowings

The Company uses Interest rate swaps as a hedge of future interest payments and this has the effect of mmcreasing the
proportion of its fixed interest debt

Exposure to interest rate nsk
The Group s exposure of financial assets and liabilimies 1o floating interest rates {gring cash fiow Interest rate rnisk when
rates are reset} and fixed interest rates (giving fair value nsk) s shown below

31 March 2012 31 March 2011

Floating Fixed Floating Fixad
Rata Rate Total Rate Rate Total
£ million £ milicn £ millkon £ milion £ million £ mithon
Portfolio investments (debt securnites)! 279 979 1258 3316 248 2 2818
Denvative financial instruments - {46) 48) - (14) {14}
Cash 751 - 751 65 6 - 656
Bank loans and overdrafis due within one year - {250 1) (250 1) — 249 Q) (249 Q)

otal Exposure 103.0 {156.8) {53.8) 99.2 2.2) 97.0

'The Group alsc holds £135 0 mihon {2011 £19 9 rulion) in credit funds which hold assets subject to farr value impact due to interest rate
changes These provide indirect exposure to interest rate nsk
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Exposures vary throughout the year as a consequence of changes in the composition of the net assets of the Group
ansing out of investment borrowing and nsk management processes

Portfolio investments include direct and indirect {via external managed funds) investments in government securities
money markets and unguoted debt secunties 1ssued by portfclio companies

Interest receved on ¢ash and cash equivalents s at prevaling market rates

The Group has total borrowings of £250 1 million outstanding at the year-end (31 March 2011 £248 0 millien) The credit
facility compnsing this total incurs fixed interest payments (through the operation of interest rate swaps) Further detalls
are provided in note 18

Interest rate risk sensitivity analysis

The approximate sensitivity of the Group s net assets and profit and loss in regard to changes n interest rates 1s illustrated
below This s based on an assurmed 200 basis point annualised increase 1n prevalling interest rates at the balance sheet
date applred to the floating rate assets and labilites and the following assumptions

. the farr values of assets and habilities are not affected by a change in interest rates
. funds will be reinvested in similar interest bearing securities on matunty
. all other vaniables are held constant

The Group has direct exposure to the effect of interest rate changes on the valuation and cash flows of 1ts Interest bearing
assets and labtites However it may also be indirectly affected by the impact of interest rate changes on the earnings of
certain comparies in which the Group invests, and the impact on valuations that use interest rates as an input such as
valuayon models for unqueted investments Therefore, the sensivity analysis may not reflect the full effect on the Group s
net assets

A 200 basis point decrease 15 assumed to produce an equal and opposite Impact

31 March 31 March

2012 2011

tmpact on 1S fmpact on 1S

& net assets & net assets

£ milion £ mihon

Total 2.1 2.0

d Currency risk

Consistent with its investrment objective the Group invests In financial instruments and transactions denominated in
currencies other than Sterling As such, the Group s profits and net assets could be significantly affected by currency
movemeants

Management of currency nsk

The Group enters into forward currency contracts as a means of imiting or mcreasing 1ts exposure to particular currencies
These contracts are used for the purpese of hedging the existing currency exposure of elermnents of the Group s portfolio
{as a means of reducing risk) or to enable increased exposure when this 1s deermed appropnate

Part of the Company s currency exposure in respect of its US dollar investments 15 also hedged by way of the Company s
borrowings denominated in this currency

RIT Capital Partners plc Annual Report and Accounts March 2012 77

) vonewo ey | STUIUIDIELS [BIDUBUT | souewsaon | moinay sssuisng | maineaQ |




Notes to the Financial Statements

28 Financial Instruments (continued)
Exposure to currency risk
The currency expesure of the Group and Company net assets at the year-end is set out below

Group
31 March 2012
Net assets
excluding
currency Currency Net
forwards forwards exposure
Currency £ million £ rrulhion £ million
us dollar 1,1888 (175 6} 1,013 2
Sterling 4415 (153 6) 2879
Singapore dollar 73 2421 2494
Canadian dollar 366 1717 2083
Mexican peso 138 940 1078
Norwegran krone 23 62 b 64 8
Swiss franc 241 - 241
Karean won 156 - 156
Austrahan dollar 108 Q02 110
Chinese renmunbi - - -
Japanese yen 711 163 3) 78
Eure 723 171 3) (99 0}
Other 336 {4 5) 291
otal 1,917.8 2.2 1,920.0
Group
31 March 2011
Net assets
excluding
currency Currancy Net
forwards forwards exposure
Currency £ mithon £ rrulion £ milhon
US dollar 844 7 175 0) 669 7
Sterling 4167 {41 3) 3754
Singapore dollar 22 184 6 186 8
Canadian dollar 190 2 - 1902
Mexican peso - - -
Norwegian krone 620 45 1 107 1
Swiss franc 311 (10 2) 209
Korean won 06 724 730
Australian dollar 106 6 - 106 6
Chinese renminbi - 1250 1260
Japanese yen 94 4 (66 2) 282
Euro 160 5 (144 9) 158
Qther 850 05 855
Total 1,994.0 (10.0) 1,984.0|
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Company
31 March 2012

Net assets

excluding
currency Currency Net
forwards forwards exposure
Currency £ million £ milhon £ million
US dollar 11639 97 1,173 6
Sterling 3935 570 450 5
Canadian dollar 362 - 362
Eure EANY) 115 4) 563
Danish krone Mo - 10
Australian dollar 108 13 95
Brazihan real 18 4 6) 72
Hong Kong dollar 81 - 61
Japanese yan 711 {44 0) 271
Other 667 01 66 8
Total 1,642.8 15 1.844.3

Campany
31 March 2011

Nert assets

excluding
currency Currency Net
forwards forwards exposure
Currency £ milhion £ rmithon £ milen
US doflar 8213 10 8223
Sterling 338 3 621 400 4
Canadian dollar 1800 - 1900
Euro 160 & 82) 1523
Danish krone 20 - 20
Australian dollar 1066 - 106 6
Brazilan real 434 06 440
Hong Kong dollar 306 - 306
Japanese yen 94 3 (45 6) a8 7
Other 1045 {10 3) 942
otal 1,891.5 (0.4) 1,891.1

Amounts In the above tables are based on the carrying vatue of all currency denominated assets and liabilities and the
underlying pnneipal amounts ot forward currency contracts

Currency Risk Sensitivity Analysis

The sensitivity of the Group s net assets and income statement {I1S} in regard to changes in key currencies s illustrated
beiow This s based on an assumed 10% strengthening of Sterling relative to the forergn currencies as at 31 March and
assumes all other vaniables are held constant A 10% weakening is assumed to produce an equal and cpposite effect

The sensiuvity analysis 1s based on the net fereign currency assets held at the balance sheet dates and takes account of
forward foreign exchange contracts that offset the effects of changes in currency exchange rates

RIT Caprtal Partners plc Annugl Report and Accounts March 2012 73

| uonewuopuseq | SJUSWIIIRIQ [BIDUBUI | souwassog | meinoy SsauISNg | MEIAIBAQ |
0




Notes to the Financial Statements

28. Financial Instruments (continued)

31 March 31 March
2012 2011

Impact on IS Impact on 1S

& Net Assetls & Net Assats
Currency £ millon £ milion
US dollar {92 1) {60 9)
Singapare doltar (227) 17 0)
Canadian dollar {18 9} (17 3)
Mexican peso 9@ 8) -
Norwegian krone (59) 97
Swiss franc 22 (19
Korean won (1.4} 88
Australian dollar (10} @7
Chinese renminbi (yuan) - {11 4)
Japanese yen 07 (28)
Euro 90 14)
Brazilian real - 40
Other (2 6) 38)
Total {143.3) (146.3}

e Creditrisk
Counterparty credit nsk 1s the nisk that a counterparty to a financial instrument held by the Group wilt fai to discharge an
cbhgation or commitrment that it has entered into with the Group which could result in a loss to the Group

Management of credit risk
This nsk s not considered significant and 1s managed as follows

+ The vast majonty of the Group s transactions are settled on a delivery versus payment basis

* {sing a large number of brokers

+ Liguid investments {cash and cash equivalents) are divided between a number of different financial institutions
* The majonty of the portfolio Investments expesed te credit nsk relate to highly rated government securities

A credit exposure could anse 1n respect of dervative contracts entered into by the Group if the counterparty were unable
to fullil ds contractual obhgations

The Group has exposure to certain debt instruments acquired as part of its private equity transactions The credit nsk
asscciated with these instruments 1s managed as part of the overall mvestment rnisk in the relevant portfolio companies
and 1s not considered separately
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Credit quality of financial assets
The credit quality of certain financial assets that are neither past due nor impaired where the risk of loss 1s pnmarily that
a counterparty falls to meet an obligation, can be assessed by reference to external credit ratings (S&P ratings, if available)

31 March 31 March
2002 2011
£ million £ milien
Portfolio investments (debt securities}
AAA 413 2439
AA 845 -
1258 2439
Derivative financral instruments
A1 210 184
A2 62 54
272 238
Other receivables
A-1 10 02
A2 269 65
Other 36 09
315 76
Sales for future settiement
A 67 13
A2 02 -~
Other* 08 -
77 13
Cash at bank
A-1 751 656
751 656
Maximum exposure to credit risk 267.3 3562.2]

* Short term credit ratings not avalable No defaults noted as trading counterparties

Substantially all of the listed portfolio investments are held by Bank of New York Mellon as custodian Bankruptcy or
insolvency of the custodian may cause the Group s nghts with respect 1o secunties neld by the custodian 10 be delayed,
however the custodian s local long-term rating from S&P was AA-1n the most recent rating prior to 31 March 2012

f Liquidity risk
Liguidity nsk 1s the nisk that the Group will have difficulty in meeting its oblgations in respect of financial iabilities as they
fall due

The Group has significant investments in and commitments to unguoted compenies and unqucted funds which are
inherently iliqud |n addition the Group holds investments with other third party organisations which may require notice
periods in order to be realised

Management of hiquidity risk

The Group manages Its iquid resources to ensure sufficient cash is available to meet all of its contractual commitments
It monitors the level of short-term funding and balances the need for access to short-term funding with the long-term
funding needs of the Group
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28 Financial Instruments (continued)

Exposure to hquidity nsk

Liguidity risk 1s not viewed as significant as a substantial proportion of the Group's net assets are In liquid or readily
realisable assets which could be utiised to meet funding requirements If necessary The Company has the power under
1ts Articles of Association, to take out both short and long-term borrowings

The Group has a credit facility totalling £250 1 milion (details of which are disclosed in Note 18)

The remaining contractual maturities of the Group s financial habilities at the year-end based on the earliest date on which
payment could be required are as follows

31 March 2012 31 March 2011
3 months 3-12 3 months 3-12
or less menths >1 year Total or less months =1 year Total
£ mitlon £ tnilhon £ million £ million £ million £ milhien £ million £ rmullion
Current liabitities
Bank loan/overdraift 2501 - - 2501 2490 - - 2490
Dernvatives 138 - - 138 259 - - 259
Other habilities 129 - - 128 178 - - 178
Nan-current tiabilies
Denvatives - - 47 47 - - 10 10
Total 276 8 - 47 2815 2927 - 10 2937
Commitments 1377 - - 1377 1458 - - 1458
Total 4145 - 47 4192 4385 - 1.0 439 5
28 3 Collateral

Collateral 1s posted by the Group In relation te derivative transactions These are transacted under auspices of the
Internaticnal Swaps and Denvatives Asscociation and may require collateral to be posted from time to time The Group
does not hold collateral from other counterparties

Set out below 1s the amount of financial assets pledged as collateral

31 March 31 March

2012 2011

£ milhon £ million

[Cash collateral provided by RIT in relation to derivative contracts 26.6 22.9|
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28 4 Denvative financial instruments
The Group typrcally uses the following types of derivative instruments in the portfoho

s Futures and forward contracts relating 1o foreign currencies, market indices and bonds
* Options relating to foreign currencies market indices, equities and interest rates
«  Swaps refaung to interest rates credit spreads and equity indices

As explained above the Group uses derivatives to hecdge varnous exposures and alse selectively to increase or decrease
exposure where desired The notional amount of certain types of financial iInstruments provides a basis for comparison
with instruments recognised on the balance shest but does not necessarily indicate the amount of future cash flows
involved of the current fair value of the dervatives

The dervative mstruments become favourable {assets) or unfavourable {liabilities) as a result of fluctuations In market
interest rates indices securnty prices or foreign exchange rates relative to the denvauves terms The aggregate contractual
or notional amount of denvative financial instruments held the extent to which instruments are favourable or unfavourable
and thus the aggregate fa:r values of denvative financial assets and habilives can fluctuate significantly from time to time

Details of the Group and Campany s unsettled dervatives at 31 March are

Group
Assets tiabihues

Notional {positive (negative Total

amount fair valuel fair value} fair value

As at 31 March 2012 £ milhion £ milthion Emillion £ mullion
Bond futures a4 7 03 - 03
Contract for difference 19 086 (i 1} 05)
Crecht default swaps 813 i 01} 10
Currency opttons 28 28 - 28
Forward currency contracts 16194 01 10 8} on
index futures 49 6 27 (18 08
Equity index options 94 94 - 94
Equity index swaps - - - -
Interest rate swaps 577 8 Q2 47} (4 5)
otal 271.2 [18.5) 8.7

Group
Assets Liabilities

Notional {positive {negative Total

amaunt fair value) fan value) far value

As at 31 March 2011 £ milhon £ milhgn £ million £ milhon
Bond futures 2614 03 09 {0 6)
Contract for difference - - - -
Credit default swaps 996 10 @1 08
Currency options - - - -
Forward currency contracts 11168 128 {22 7) {99)
Index futures 282 50 23 37
Equity iIndex option -~ - - -
Equity index swaps 302 24 - 24
Interest rate swaps 5752 13 {09) 04
otal 238 (26.9) 3.1}
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28 Financial Instruments (continued)

Cornpany
Assets Liabihties
Notional (positive {negative Total
amount far value) fair value) far value
As at 31 March 2012 £ milhan £ mulhon £ milhon £ million
Contract for difference 19 06 1 Q5
Credit default swaps 500 05 - 05
Forward currency contracts 1319 16 (0 %) 16
Index futures 496 27 (18 09
Equity index options 94 94 - 94
Equity mdex swaps - - - -
Intergst rate swaps 5778 01 (4 8) {4 B}
Total 14.9 {7.6) 7.3
Company
Asgsets Liabihies
Noticnal {positive {negative Total
amount fair valug) far value} fair value
As at 31 March 2011 £ million £ milion £ milion £ millicn
Contract for difference - - - -
Credit default swaps 996 10 on 09
Forward currency contracts 137 2 05 {0 9} (0 4)
fndex futures 282 60 (23 37
Equity index optiens - - - -
Equity mdex swaps 302 24 - 24
Interest rate swaps 5752 13 {0 9) o4
Total 1.2 (4.2} 7.0

28 5 IFRS 7 classification
IFRS 7 requires the Group to classify its fair value measurements using a fair value hierarchy that reflects the significance
of the inputs used In making those measurements These are as follows

» Quoted prices (Unadjusted) in active markets for identical assets or habiities {level 1)

+ Inputs other than quoted prices included within level 1 that are cbservable for the asset or labiity either directly (1 e
as prices) or indirectly {ie denved from prices) ilavel 2)

* |Inputs for the asset or lisbility that are not based on observable market data (1 @ unobservable inputs) {level 3}

The determination of what constitutes observable requires significant judgement by the Group The Group considers
chservable data to be market data that 1s readily available, regularly distributed or updated relable and verifiable not
proprietary, and provided by independent sources that are actively invelved in the relevant market Where adjustments
have been reguired to quoted prices to arnve at fair value or where a market price 1s available but the market 1s not
considered active the Directors have classified these investments as level 2

The Directars consider ali unquoted direct investments and unguoted funds {as described on page 9 of the Investment
Director s Review} as level 3 assets as the valuations of these assets are not based on observable market data Where
funds within the absclute return & credit and real asset categornes invest into ihquid stocks these are also considered by
the Group to be level 3 assets
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The fotlowing table analyses within the far value hierarchy the Group’s financial assets and liabilties at 31 March 2012

Total

Level 1 Lavel 2 Level 3 FVPL

As a1 31 March 2012 £ milhgn £ rmulion £ milhon £ mullion
Investments held at far value 781 4 5447 698 ¢ 20241
Denvative financial instruments - 272 - 272
Financial assets at fair value through profit and loss 781 4 5719 698 0 2,0513
Dernvative financial instruments - {18 5} - (18 5}
Financial liabilities at fair value through profit and loss - (18 5) - (18 5)
Net financial assets at fair value through profit and toss 781 4 553 4 698 0 2,0328
Net other liabilities (112 8}

{ uonewop syp | SJUSWIALRIG [RIDUBUI] | souewsnon | mainey ssalisng | melusaQ |

Net asset value 1,.920.0

Movements in level 3 assets

Gans

through

profit & loss
Opening dunng Raclassii- Clasing
baltance Purchases Sales the year cations balance
Year enced 31 March 2012 £ million E mithon £ million E mithien £ million £ million

Investments held at fair value

Quoted Equity B63 23 (42 Q) {110 (13 6) 20
Unqueted Equity b26 8 2391 {243 4} 389 - 561 4
Absolute Return & Credit 200 1196 (8 5} 35 - 1346
613.1 361.0 {293.9) 314 (13.6) 698.0

Note This reflects the updated asset classification of the Group s asseis with £144 million of assets maved from Real Assets 1o quoted
and unguoted equities reflected In the opening balance During the year the Group transferred & fund holding included in Quoted Equity
from level 3 tolevel 2 dus to the greater avalability of observable pricing inputs

The following table analyses within the fair value hierarchy the Group s financial assets and labilies at 31 March 2011

Total

Level 1 Level 2 Level 3 FVPL

As at 31 March 2011 £ millicn £ rmulhon £million £ million
Investments held at fair value 10321 494 5 6131 21397
Dervative financial instruments - 238 - 238
Financial assets at fair value through profit and loss 1,032 1 5183 6131 2,163 5
Lerivative financial instruments - {26 9) - (26 9)
Financial iabilittes at fair value through profit and loss - (26 9) - {26 9)
Net financial assets at fair value through profit and loss 1,032 1 4914 6131 2,136 6
Net other liabilities (152 6)
Net asset value 1,984.0
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28 Financial Instruments (continued)
Movemaents in level 3 assets

Gains

through

profit & loss
Qpening during Rectassifi- Closing
balance Purchases Sates the year catons balance
Year ended 31 March 2011 E mition £ mithon £ millian £ millron £ milion £ milion

Investments held at farr value

Ungquoted investments 3768 1206 {109 O} 607 - 4491
Absclute return 212 83 114 4) 49 - 200
Real assets 1070 54 7 (28 &) 109 - 144 0

{152.0)

28 6 Capital management
The Group s primary objectives In relation to the management of capital are

* 1o ensure its ability to continue as a going congern

* to maximise tha long-term capital growth for its shareholders through an appropnate balance of equnty capital and
geanng

The Company I1s subject to externally imposed capital requirements

= the Company s Articles restrict borrowings to a maximum of five times share capital and reserves and additionally
prohibit the distribution of capital profits as a dwvidend

* The Company s borrowings are subject to covenants himiting the total exposure based on a cap of borrowings as a
percentage of adjusted net asset value

All these conditions were met duning this and the previous financial year

In additicn one of the Company's subsidianes 1s subject to capital requirements imposed by the Financial Services
Authonty and that subsidiary must ensure that it has sufficient capital to meet the requirements as set out by the Financial
Services Authority The subsidiary was in comphance with those caprtal reguirements throughout the year

The Group s capiial at 31 March compnses

31 March 31 March

2012 2011

£ milhon £ milbon

Equity share capital 153 9 1639
Retained earnings and other reserves 17661 1,830 1
Net asset vatue 18200 19840
Bankloans I _. 01 0 2490
Total capital 21701 22330
Debt as a percentage total capital 11.5% 11.2%

There have been no sigmificant changes to the Greup s capiial management objectives, palicies and processes in the year
nor has there been any change in what the Group considers to be its capital
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29. Pension Commitments

JRCM has pension commitments in respect of its participatien in the RITCP Pension and Life Assurance Scheme (the
Scheme) The Scheme consists of a detined benefit section which 1s closed to new members The assets of the Scheme
are heid in a separate trustee-administered fund

Under IAS 19, actuanal gains and losses are recognised in full in the Statement of Comprehensive Income in the period
in which they occur The retirement benefit asset recogrised in the balance sheet represents the far value of the Scheme s
assets as reduced by the present value of the defined benefit obligation The cost of providing benefits 1s determined
using the projected unit credit methed

It 15 estimated that the contributions payable to the Scheme during the year ending 31 March 2013 waill be £1 1 million
(31 March 2012 £0 8 million}

In accaordance with the requirements of I1AS 1@ this note discloses the main financial assumptions made in valuing the
habilities of the defined benefit scheme and the far value of the assets held A full actuanal valuation of the scheme was
carried out as at 1 January 2011 by a qualfied independent actuary this resulted in an increase of contributions payable
of £0 3 million

The main financial assumptions are shown in the foliowing tables

At At

31 March 31 March

2012 2011

Discount rate 515% 5 55%
Rate of increase in salanes 300% 300%
Rate cf increase in payment cf pensions accrued before 5 April 1997 400% 4 00%
Rate of increase in payment of pensions accrued after 6 Apnl 1997 4 30% 425%
Inflation assumption (Retaif Price Index) 320% 350%

The mortality assumptions employed as at 31 March 2012 for active and deferred members are based pre-retirement
mertality assumptions of 'AM/FCCQ" Post retirement assumptions for active members deferred members and pensioners
are based on the Self-Administered Pension Schemes (SAPS) light senes year of birth table and includes aliowance for
future iImprovements In life expectancy in line with the Actuarial Professions Continuous Mortality Investigation (CMI
projections with a long term trend of 1 5% per annum long term trend

[t1s assumed that 80% of members are married as at the date of death (31 March 2011 70%)

As at 31 March 2012 the expected rate of return on the Scheme s assets was 7 2% per annum {31 March 2011 8 3%
per annum} Thss rate 1s equal to the weighted average of the long-term expected rates of return on each of the asset
classes in which the Schemsa was invested in at 31 March 2012

The fair value of the assets held by the defined benefit scheme the long-term expected rate of return on each class of
assets and the value of the Scheme s liabilties assessed on the assumptions described above are shown in the following
1able

Long-term Long-term

rate of return Value at rate of raturn Value at

expected at 31 March expected at 31 March

31 March 2012 31 March 2011

2012 £ mifhon 201 £ millicn

Equities 8 00% 96 900% 112
Alternative investments 600% 16 700% 28
Corporate bonds 4 00% 19 5 00% 10
Cash 2 00% 01 200% 02
Farr value of the Scheme s assets 132 152
Present value of the Scheme s liabihties {14 5) (14 7)
Surplus/(deficit) in the Scheme (1.3} 0.5

The deficit of the Scheme for the year ended 31 March 2012 was £1 3 million (31 March 20171 surplus £0 5 million}

The Scheme does not invest in the Company s ordinary shares (31 March 2011 nil) or in any property cccupied by the
Group or any other assets used by the Group (31 March 2011 il
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29 Pension Commitments (continued)
The retirement benefit cost compnses the foliowing

Year ended Year ended

31 March 31 March

2012 2011

E million £ million

Defined contribution scheme 07 07
Defined benefit scheme

Employer s current service cost 02 02

Interest on pension liatulities 08 08

Expected return on Scheme assets (12} {12)

Expense recognised in income statement! 093} 05

Actuanal lossesfigains) 28 05

Expense recognised in statement of comprehensive income 28 05

Total pension expense 3.3 1.0

* Included in admunistrative expenses

The actua!l return on Scheme assets was negative £0 3 million (31 March 2011 positive £1 2 millien)

Five year history

31 March 31 March 31 March 31 March 31 March

2012 2011 2010 2009 2008

£ mihon £ milhon £ milhon £ million £ millign

Fair value of the Scheme s assets 132 162 137 110 135

Present value of the Scheme s liabilities (14 B) (14 7) {137 (11 5) 1z 1
Surplus/(deficit) in the Schame {1.3) 05 - (0.5 1.

The analysis of experience gains and losses Is as follows

31 March 31 March 31 March 31 March 31 March
2012 2011 2010 2009 2008
£ milhen £ milhon £ million £ million £ milkon
Expenence gans/{losses) on Scheme
liabilities - 02 - {0 4) 01
Expenence (lossesl/gains on Scheme
assets (1 5) - 17 32) 2
31 March 31 March
2012 20M
Reconciliation of the fair value of the Scheme s assets £ million £ milhon
Cpening fair value of the Scheme s assets 162 137
Expected return on Scheme assets 12 12
Actuanal gains/{losses) (156) -
Employer s centnbutions 0B 07
Benefits paid and other disbursements {2 5) {0 4)
Closing fair value of the Scheame’s assets 13.2 15.2
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31 March 31 March
2012 2011

Reconciiation of the present value of the defined benefit obligation £ mithon £ million
Opening defined benefit obligation 147 137
Employer s current service cost 02 02
Interest an pension labilities 08 08
Experience (gans)/losses ansing on Scheme habihties - €2
Changes in assumptions underlying the Scheme liabilities 12 0B
Disbursements and past service benefits 24 0

Closing defined benefit obligation

30 Related Party Transactions
In the noermal course of 1ts business, the Group has entered into a number ¢f transactions with parties  All arrangements
with related parties are monitored by the Conflicts Commuttee which 1s compnsed of independent non-executive Directors

Transactions with parties related to Lord Rothschuld
The Group has arrangements with a number of related parties ncluding

« four companies governed by charitable trusts over which Lord Rothschild has significant influence but no bereficial
interest, and

» two companies where Lord Rothschild has significant influence and no beneficial interest and a third where he has
significant influence and a beneficial interest

The Group has cost-shanng arrangements with these related parties covenng the provision and recerpt of admiristrative
as well as investment adviscry and support services Under these arrangements the Group paid £173 382 {2011 £102 355)
and received £845 946 (2011 £922,205)

Certain related parties occupy office space in St James s Place which 1s cwned or leased by the Group The rent rates
and services charged by the Group for the year ended 31 March 2012 amounted to £173 504 {2011 £85,754)

During the vear the Group contrnbuted £56,920 In respect of rent rates and services towards the cost of the Charrman s
office which 1s located in a property owned by a related party (2011 £64 261)

Certain actvities of the Group are carried out In properties owned by related parties The Group paid rent of £77 072 1n
the year ended 31 March 2012 (2011 £43 985)

The balance due by the Group to the parties related to Lord Rothschild at 31 March 2012 was fnil (2011 £nil) and the
palance due to the Group was £nl {2011 £nil)

Other

Related parties ccoupy office space at 27 $t James s Place which 1s owned by the Group The rent, rates and services
charged by the Group for the year ended 31 March 2012 was £38 192 (31 March 2011 was £38 260} No amounts were
outstanding at the year end (31 March 2011 Enil)

The Company does hot hold any secunty in respect of the above balances due from related parties
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30. Related Party Transactions (continued)

Group Undertakings

JRCM a wholly-owned subsidiary of the Company provides administrative services 1o the Company and 1s alse 1ts
corporate secretary Duning the year ended 31 March 2012, the charge for these administrative services amounted to
£17 8 milior (2011 £17 7 milhion) Duning the year Spencer House Limited (also a wholly-owned subsidiary of the
Company) earned revenues of £23 274 from JRCM

Amounts due from subsidianes and amounts due to subsidiaries are disclosed on the face of the Company s balance
sheet

The significant balances outstanding between the Company and 11s subsidiaries are shown below

Amounts owed by Amounts owed to

Group Undertakings Group Undertakings
31 March 31 March 31 March 31 March
2012 2011 2012 20113
£ milhon £ milion £ milhicn £ million
RIT Capital Partners Secunties Limited - - (119 6) {112 6)
Attantic and General 'nvestment Trust Limited - - (20 1} {44 1)
J Rothschild Capital Management Limited - - (21 8} {23 3)
RIT Capital Partners Associates Limited - - 86) 19 4)
RIT Capital Partners Media inc - - 38 48
Other - - 23) 10)
- - {176.2} 1205.2)

RITCP Pension and Life Assurance Scheme

The Group s pension scheme 15 deemed to be a related party of the Company pursuant to 1AS 24 Detalls of the pensien
contributons made during the vear are disclosed in Note 29 There wera no amounts owing to or by the pension scheme
to the Company or any subsidiary, at 31 March 2612 (2011 £nil)

Directors and key management personnel
Details of the remuneration and benefits attnbutable to Directors and key management personnel are set out below

Year ended Year ended

31 March 31 March

2012 2011

£ mullion £ millien

Salanes 23 16
Social security costs Ch 05
Bonus 05 11
Benefits in kind a1 a1
Long-term incentive plan (IFRS 2 basis per Note 19) cs8 20
Pension expense 05 04

In the case of members of the defined benefit pension scheme, the pension cost Is represented by the ncrease in the
accrued pension rights dunng the year This ncludes £120 556 1n relabion to a Director who retred during the year, as
disclosed on page 27 For defined contribution members the cest 1s equal to the annual amount of the employer s pension
contribution
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Conflicts Committee

In addition to the review of ongoing arrangements with Directors and connected parties within the Terms of Reference
of the Conflicts Commuttee, the following matters were considered and approved by the Committee or the RIT Board
dunng the year

* Dropbox Inc - commitment to co-invest alengside RIT on same terms made by four Directors Lord Rothschild, Lord
Douro Michael Marks and Bill Wintars

+ Bill Winters - appointment as non-independent, non-executive Director reviewed in view of MrWinters’ 49% interest
In Renshaw Bay an asset management and advisory group in which RIT has a 24 99% interest and which establishes
funds in which RIT invests

+ Jean Lavrent-Bellue - appomtment as nonindependent non-executive Director reviewed in view of Mr Laurent-Bellue s
position as General Secretary of Edmond de Rothschild Holdings (EdRH} with which RIT announced a strategic
partnership in March 2012

+ Rick Sopher - re-designated as a non-independent Director following the announcement of the EdRH strategic
partnership due to his empioyment by an EARH group entity

31 Financial Commitments
Finangial commitments which have not been provided for are as follows

31 March 2012 31 March 2011
Group Company Group Company
£ rmillion £ milion £ millicn £ million

Commitments to provide additional funds?

' Principally un-catled commitments to unguoted funds
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Independent Auditors’ Report to the
Members of RIT Capital Partners plc

We have audited the financial statements of RIT
Capital Partners plc for the year ended 31 March 2012
which compnse the Consolidated Income Staterment,
the Consolidated Staternent of Comprehensive
Incorne, the Consolidated and Parent Company
Balance Sheets the Consolidated and Parent Company
Statements of Changes in Equity, the Consolidated and
Parent Company Cash Flow Statements, the Group
Accounting Paolicies and the related notes The financial
reporting framework that has been applied in their
preparation s applicable law and International Financial
Reporting Standards (IFRSs) as adopted by the
European Union and, as regards the Parent Company
financial statements, as applied in accordance with the
provisions of the Companies Act 2006

Respective responsibilities of directors

and auditors

As explained more fully in the Statement of Directors’
respeonsibilities set cut on page 92 the directors are
responsible far the preparation of the financial
statements and for being satisfied that they give a
true and fair iew Our responsibility 1s to audit and
exprass an opinion on the financial statemeants in
accordance with applicable law and International
Standards on Auditing (UK and Irefand) Those
standards require us to comply with the Auditing
Practices Board’s Ethical Standards for Auditors

This report Including the opinions, has been prepared
for and only for the Company s members as a body In
accordance with Chapter 3 of Part 16 of the
Companias Act 2006 and for no other purpose We do
not In giving these opinions accept or assume
responsibility for any other purpose or to any other
persen to whom this report 1s shown or intc whose
hands 1t may come save where expressly agreed by
Qur prior consent i writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the
amounts and disclosures in the financial statements
sufficient 1o give reasonable assurance that the financial
statements are free from matenal misstatement
whether caused by fraud or error This includes an
assessment of whether the accounting policies are
appropriate to the Group’s and the Parent Company’s
circumstances and have been consistently applied and
adequately disclosed, the reasonableness of significant
accounting estimates made by the directors and the
overall presentation of the financial statements In
addition, we read all the financial and non-financial
information in the unaudited sections of the annual
report to identify material inconsistencies with the

86 Annual Report and Accounts March 2012 RIT Capital Partners plc

audited financial statements If we become aware of
any apparent matenal misstatements or Inconsistencies
we consider the implications for our report

Opinton on financial statements
In our optnion

s the financial staternents give a true and fair view
of the state of the Group’s and of the Parent
Company's affairs as at 31 March 2012 and of the
Group's loss and Group's and Parent Company’s
cash flows for the year then ended

s the Group financial statements have been properly
prepared In accordance with IFRSs as adopted by
the European Union,

* the Parent Company financial statements have
been properly prepared in accordance with IFRSs
as adopted by the European Union and as applied
In accordance with the provisions of the
Companies Act 2006, and

+ the financial statements have been prepared n
accordance with the requirements of the
Companies Act 2006 and, as regards the group
financial statements Article 4 of the IAS
Regulation

Opinien on other matters prescribed by the
Companies Act 2006
In cur cpinion

+ the part of the Directors' Remuneration Report to
be audited has been properly prepared In
accordance with the Companies Act 2006 and

* the information given in the Directors’ Report for
the financial year for which the financial
statements are prepared s consistent with the
financial statements




Independent Auditors’ Report to the Members of

RIT Capital Partners plc

Matters on which we are required to report by
exception

We have nothing to report (n respect of the following

Under the Companies Act 2006 we are required to
report to you If 1n our opinion

* zdequate accounting records have not been kept
by the Parent Company, or returns adequate for
our audit have not been recewved from branches
not visited by us or

¢ the Parent Company financial statements and the
part of the Directors’ Remuneration Report to be
audited are not in agreement with the accounting
records and returns, or

¢ certain disclosures of directors' remuneration
specified by law are not made, or

* we have not received all the information and
explanations we require for our audit

Under the Listing Rules we are required to review

* the directors’ statement set out ¢n page 94 in
relation to going concern

* the parts of the Corporate Governance Statement
relating to the Company’s complance with the
nine provisions of the UK Corporate Governance
Code specified for our review and

* certain elements of the report to shareholders by
the Board on directors’ remuneration

ol G Asdtems ihs (ay (AL

Kelvin Laing-Willams {Senior Statutory Auditor)
for and on behalf of

PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

London

31 May 2012
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This second secticn of the Corporate Governance
report also forms part of the Directors’ Report and
covers the addimional disclosures required under the
Disclosure and Transparency Rules of the UK Listing
Authanity and the UK Corporate Governance

Code 2010

The Company has not complied with the following
provisions of the UK Corporate Governance Code, as
explained below

A 2 1 - Chairman has executive responsibilities

B 2 3 - Non-executive directors are not appointed for
specified terms

B 2 4 - External search consultancies and open
advertising are not used in the appointment of
non-executive directors

Chairman with Executive Responsibilities

Lord Rothschild 1s both Chairman of the Board and an
Executive Director The Board recognises that this is at
variance with the recommendations of the Code
which are concerned with the potential problems of
combining the running of the Board with the executive
responstbility {or the runmng of the Company The
Board believes that the current arrangements are
approprate for a self-managed investment trust and
are 1in the best interests of the Company and its
shareholders on an ongotng basis The Company has
in place a structure of perrmanent board committees,
described on pages 19 and 20 which are designed 10
devolve responsibility and control of certain key areas
of Board responsibility away from the Chairman The
Audit and Risk Committee the Conflicts Committee
the Remuneration Committee and the Valuation
Committee are compnised entirely of independent
non-executive Directors Whilst the Nominations
Committee 1s chaired by Lord Rothschild independent
non-executive Directors represent a majonty of 1ts
members The Board is therefore of the view that the
Company 1s not at nsk from a concentration of power
caused by the Charrman having executive
responsibilities and believes that Lord Rothschild 1s
well qualified for both roles

As Charrman Lord Rothschild is responsible for the
leadership of the Board and its effectiveness in
dealing with the matters reserved for its decision with
adequate time for discussion This includes ensuring
a culture of cpenness and debate and that Directors
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are properly bniefed on 1ssues arnising at Board
meetings He s also responsible for ensuring
effective communication with shareholders, making
Directors aware of any concerns raised by
shareholders and for faciitating the full and effective
contrnbution of the non-executive Directors

Board Balance And Independence

The Board 1s compnsed aof eleven Directors of whom
two are executive, three are non+ndependent and
non-executive and six are non-executive and
independent This balance 1s intended to limit the
scope for an individual, or a small group of individuals
to dominate the Board's decision-making More than
half of the Board, excluding the Chairman therefore
comprise non-executive Directors determined by the
Board to be independent

The size and compostion of the Board 1s considered
to be suitable for the Company's size and business,
whilst not being sc large as to be unwieldy

Appomtments To The Board

The Nomunations Committee 15 responsible for the
process of appointment of new Directors to the
Board The Board through the Nominations
Comrmittee recognises the need to consider on an
ongoing basis, the appointment of new Directors to
bring fresh impetus, diversity and objectivity Such
appointments will be made on mernt and ability to
devote such time as 1s necessary to the position as
descrbed in each Director s letter of appointment
The Committee will also be mindful of succession
planning and board balance and diversity when
recommending future appointments to the Board
Neither open advertising nor external search
consultancies have been used for non-executive
Director appointrents 1n the past, as the Board and
Nominations Committee identify and assess
candidates cn the basis of therr potential contnbution
to the Company

Non-executive Drectors are not appointed for
specified terms As all Directors stand for re-election
annually, neither the Nominations Committee nor the
Board consider that such contractual imitations
would be in the best interests of the Company

Approprate training on listed company governance
and on the Company Is provided to new Directors on
their first appointment
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Information and Professional Development

The Chairman 1s responstble for ensunng that the
Directors receive accurate, timely and clear information
thraugh the Company Secretary, JRCM This 1s
effected through regular cral and written
communication, ncluding detalled papers provided for
each of the Company’s scheduted Board and Beard
committee meetings Such communication 1S intended
to update Directers’ knowledge and famihanty with the
Company and its business, to enable them to fulfil therr
respective roles on the Beard or its committees The
Directors have access tc the Company Secretary for
advice and services The Chairman the Nominations
Committee and the Company Secretary have
formulated a full formal and tailored induction process
for new Directors on their joining the Board

All Directors are entitled to take independent
professional advice, including legal advice at the
Company’s expense where they judge 1t necessary tc
discharge their responsibilities as Directors, up io a
maximum of £25 000 per annum

The Company Secretary 1s responsible for ensuring
that Board procedures and applcakle rules and
regulations are complied with and for advising the
Board, through the Chairman on corporate
governance matters

Performance Evaluation

The Code requires the Company to report on the
means by which performance evaluation of the
Board 1ts comruttees and its indvicual Directors has
been conducted In the year to 31 March 2012 a
guestionnaire was completed by the Directors
covenng the processes efficiency and composition of
each of the Board, 1ts committees and the Directors
The summarnsed responses were evaluated and
considered by the Board and separately by the
non-executive Directors In a meeting without any
Executive Directors being present Under the Code
the evaluation of the hoards of FTSE 350 companies
1s reguired to be externally facilitated at least every
three years

Re-Election of Directors

The UK Corporate Governance Code incorporates a
requirement that all dwectors of FTSE 350 companies
should be put forward for re-election every year All
Directors of the Company stocd fer election or re-
election at the Company’s 2011 Annual General
Meeting and this will be repeated at the 2012 Annual
General Meeting The Notice of Annual General
Meeting 1s enclosed on pages 95 to 98 and the
summary of AGM business I1s contained in the
Explanatory Notes on pages 99 to 101

Following the performance evaluation of the Board
described above 1t 1s confirmed that the
perfarmance of each Director standing for re-election
continues to be satisfactory The re-election of each
of the Directors standing at the ferthcoming Annual
General Meeting i1s therefore recommended by the
Board

Relations With Shareholders

The Board and executive management mamtain a
dialogue with both institutional shareholders and
analysts and also respond promptly to other
shareholders’ enquirnes Shareholders are invited to
ask guestiens at the Annual General Meeting and, as
far as is practicable the chairmen of the Board's
committees and the other Directors will be available
to answer any questions from shareholders

Apart from when the Company 15 In a closed period
Its net asset value 15 disclosed on a monthly basis t©
the London Stock Exchange to enable sharenclders
and analysts to follow the progress of the Company
The Company also maintains a website at

www ritcap com where shareholders have access to
the latest monthly financial data released by the
Company together with histoncal information and
financial statements
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Accountability and Audit

Statement of Directors’ Rasponsibtiities

The Directors are responsible for preparing the
Annual Report the Directors' Remuneration Report
and the financial statements in accordance with
apphcable law and regulations

Company law requires the Directors to prepare
financial statements for each financial year Under
that law the Directors have elected to prepare the
Group and Parent company financial statements in
accordance with International Financial Reporting
Standards (IFRSs) as adopted by the European Union
Under company law the Directors must not approve
the financial statements unless they are sausfied that
they give a true and farr view of the state of affairs of
the Group and the Company and of the profit or loss
of the Group for that period In preparing these
financial statements the Directors are regured to

* select suitable accounting polictes and then apply
them consistently

* make judgements and accounting estimates that
are reasonable and prudent

* state whether applicable IFRSs as adopted by the
European Union have been followed, subject to
any material departures disclosed and explained in
the financial statements

+ prepare the financial statements on a going
concern basis unless it 1s INnappropriate to presume
that the company will continue In business

The Directors are responsible for keeping adequate
accounting records that are sufficient to show and
explain the Company's transactions and disclose with
reasonable accuracy at any time the financial position
of the Company and the Group and enable them to
ensure that the financial statements and the
Directors' Remuneration Report comply with the
Companies Act 2006 and, as regards the Group
financial statements Article 4 of the [AS Regulaucn
They are also responsible for safeguarding the assets
of the Company and the Group and hence for taking
reascnable steps for the prevention and detection of
fraud and other irregulanties

The Directors are responsible for the maintenance
and integnity of the Company s website Legislation in
the United Kingdom governing the preparation and
dissemination of financial statements may differ from
legislation in other Junsdictions
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Principal Risks and therr Management

The principal nsks facing RIT incorporate both
financial nsks and operational nsks The ongoing
process for identifying evaluating and managing
these nisks Is the responsibility of the Board and the
Audit and Risk Commuttee in conjunction with the
relevant executives

As an investment company RIT 1s exposed to
financial nsks inherent in its portfolio which are
primarily market-related and commen to any portfolio
predominantly invested in equities These financial
nsks include market risk (price nsk, interest rate nsk
and currency nsk} credit nsk and hquidity nsk Details
of the overall approach to portfolio risk management
the specific categories of financial risks and their
management are set out In the Investment Director’'s
Review on page 10 and in note 28 on pages 65 to 80

In relation to the financial sk management, detailed
portfolio valuations are prepared each week which
form the basis for the ongoing nsk contrel decisions
regarding asset allocation and exposure to market risk,
credit nsk and iquidity nsk On a regular basis detalled
scenaric modelling is undertaken to assess likely
downside risks as well as assessing the underlying
correlations amongst the separate asset classes

In addition, the Board 1s responsible for monitorning
the Company s strategy to ensure It 1s appropriate to
meet the Company's Corporate Objective by
following the Company s Investment Policy

Operational nsks include those related to legal,
regulatory taxavton and other argas where internal or
external factors could result in financial or
reputational loss

The Audit and Risk Committee working with the
Chief Risk Officer 1s responsible for ensuring that an
appropnate system of nsk management and internal
controls 1s In place This 1s described in more detall on
page 19 As part of this approach an internal audit of
selected areas 1s undertaken on an annual basis by
the Comphance Officer Where required
improvements are identified, timetables are agreed
for implementing these and progress 1s monitored
against these imetables Further nformation is set
out below on page 93
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internal Control

The Board of Directors ts responsible for the Group's
system of internal control althgugh 1t has delegated
the supervision of the system to the Audit and Risk
Committee Such systems are designed to manage
rather than elminate the risk of failure to achieve
busmess objectives and, as such, can provide only
reasonable and not absolute assurance aganst any
matenal misstatemnent or loss The Board has
delegated to executive management the
implementation of the system of internal control
within an established framework applicable
throughout the Group The system of internal controt
15 reviewed at least annually The Board considers
that the necessary procedures have been
implemented to satisfy the requirements of the
Financial Services Authority with respect to the
Turnbull guidance ‘Internal Control Guidance for
Directors on the Combined Code’ issued in
September 1999 and revised in 2005

As part of the review of the control environment, an
internal audit of selected area 1s undertaken This is
performed on an annual basis and follows a rolling
program target:ing key areas The precise scope and
depth of the remit will continue to be reviewed and,
as appropriate, expanded Clear and direct reporting
lines between the Compliance Officer who has the
responsibility for this area and the Chairman of the
Audit and Risk Committee and Senior Independant
Directer have been established to maximise the
independence of the Comphance Cfficer from
executive management

The Comphance Officer alse moniters the complance
of external managers with the terms of ther
investment management agreements as well as
reviewing their internal control procedures

The Board has reviewed the effectiveness of the key
systems of internal control In operatien during the
financial period and up to the date of this report
through the moniterning processes set out below

Durning the course of its review of the system of
internal controls the Audit and Risk Committee has
not identifted or been appraised of any fallings eor
weaknesses which 1t has determined to be
sigrificant

Control Environment

The Group has established an organisational structure
which allocates defined levels of suthority and
reporung responsibility in respect of the operationat,
complance, financial and taxation affairs of the Group
to a small number of senior executives who meet
regularly to discuss matters of importance to the
Group

Social, Environmental and Ethical (SEE)
Responsibihty

The Board ts responsibie for investment strategy and
related questions of SEE policy it has delegated the
supenvision of SEE related matters to the Audit and
Risk Committee, and day-to-day responsibiity resides
with executive management As an investment trust
the Board considers that the Company’s direct SEE
impact 15 low However, SEE niskis considered on a
case-by-case basis where management believes that
Investments made internally as opposed to those
made by external managers would create a SEE nisk
exposure Potential SEE risk s also considered in the
selection of external investment managers

Financial Reporting and Control Procedures
There 15 2 budgeung system with an annual budget
approved by the executve management Monthly
actual results are reviewed and reported against
budget and reviewed regularly by the executive
rmanagement

The Group maintains guidelines inrelation to the key
controis exercised over its financial and operating
affairs Duties are segregated (o the extent
commensurate with the size of the Group s
organisation and business environment
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Statement on Going Concern

The Directors have assessed the ability of the
Company and the Group to continue as a going
concern with reference to guidance 1ssued by the
Financial Reporting Council in October 2009 The
Company and the Group's business activities, together
with the factors likely to affect its future development,
performance and position are set out in the
Chairman’s Statement on pages 2 to 4 Further detalls
of the financial position of the Company and the Group
can be found in the Investment Director's Review and
the Investment Portfolio on pages 5 to 12 In addition,
note 28 1o the financial statements includes details of
the Company's objectives policies and processes for
managing its capital 1ts financial nsk management
objectives detalls of its financial instruments and
hedging activities, and i1ts exposures to credit nsk and
liquidity nsk

As at the year-end the Greup had cash at bank of

£75 1 milhon money market funds of £6 0 million and
government bonds of £84 5 million In addition to
these hquidity balances the Group heid quoted
equities of £1 223 6 milhon The Group's borrowings
totalled £250 1 million under a facility that expires in
Decernber 2013

The Directors confirm that they are satisfied that the
Company and the Group have adeguate resources, an
appropriate financiat structure and suitable
management arrangements In place 1o continue to
adopt the going concern basis in prepanng the
financial statements
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Annual General Meeting

Notice 1s hereby given that the Annual General Meeting of RIT Caprtal Partners plc will be held at The Institute of
Directers 116 Pall Mall, Lendon SW1Y 5ED on Thursday 26 July 2012 at 11 00 a m The meeting will be held for
the following purposes

Ordinary Business
As ordinary business to consider and (f thought fit, pass the following resolutions each of which s proposed as
an ordinary resolution

1

2

12

13

14

15

16

To approve the Directors’ Report and Accounts for the year ended 31 March 2012
To approve the Directors’ Remuneration Report for the year ended 31 March 2012,
To declare a final dividend of 8 pence per ordinary share,

To re-elect Lord Rothschiid as a Director,

To re-elect Mikael Breuer-Weil as a Director,

To re-elact John Cornish as a Director,

To re-elect Lord Douro as a Director

To elect Jean Laurent-Bellue as a Director

To re-elect James Leigh-Pemberton as a Director

To re-elect Michael Marks as a Directer

To re-elect Lord Myners as a Director

To re-elect Sandra Robertson as a Director,

To re-elect Rick Sopher as a Director

To elect Bill Winters as a Director

To re-appoint PricewaterhouseCocopers LLP as audrtors of the Company to hold office until the conclusion of
the next general meeting at which accounts are laid before the Company and

To authorise the Directors to fix the remuneration of the auditors

Special Business
To censider and if thought fit, pass the following resolution which wilt be proposed as an Qrdinary Resolution

17

THAT the Directors be generally and unconditionally authonsed pursuant to and in accordance with Section
551 of the Companies Act 2006 (the 2006 Act ) 1o exercise all the powers of the Company to gllot shares
or grant nights to subscribe for or to convert any secunty into shares

(0 up to a nominal ameunt of £51,288,687

N comprising equity secunities (as defined in Section 560(1) of the 2006 Act) up to a further norminal
amount of £51 288,687 in connection with an offer by way of a rights 1ssue,

such authorities to apply in substitution for &l previous authonties pursuant to Section 551 of the 2006 Act
and to expire on whichever 1s ihe earlier of the Company’'s Annual General Meeting i 2013 and

30 September 2013 but so that the Company may make offers and enter intc agreements durnng the
relevant period which would, or might require shares to be allotied or nghts to subscribe for or 10 convert
any secunty Into shares to be granted after the authonty ends
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For the purposes of this Resolution ' nghts 1ssue” means an offer 1o
{a) ordinary shareholders In proportion (as nearly as may be pracucable) to ther existing holdings, and

(b} people who are holders of ¢ther equity secunties If this 1s required by the nghts of those securities or If
the Directors consider it necessary, as permitted by the nghts of those securnities

to subscnbe further secunties by means of the 1ssue of a renounceable letter (or other negotiable
document) which may be traded for a penod before payment for the secunties 1s due but subject in both
cases to such exclusions or other arrangements as the Directors may deem necessary or expedient In
relation to treasury shares fractional entitlements, record dates or legal regulatory or practical problems in,
or under the laws of any terntory

To consider and 1f thought fit, pass the following resolutions, which will be proposed as Special Resolutions
18 THAT subject to the passing of Resclution 17 above

the Directors be empowered to allot equity securities {as defined in Section 560(1) of the 2006 Act) wholily
for cash

{a) pursuant to the authority given by paragraph (1) of Resolution 17 above or where the allotment
constitutes an allotment of equity secunties by virtue of Section 560(3) of the 2006 Act in each case

I n connection with a pre-emptive offer and

Il otherwise than in connection with a pre-emptive offer, up to an aggregate nominal amount of
£7 693 303, and

(b) pursuant to the authority given by paragraph (1) of Resolution 17 above in connection with a nights
Issue,

as1f Sectron 561(1) of the 2006 Act did not apply to any such zllotment such power to expire at the
Company's Annual General Meeting in 2013 or on 30 September 2013, whichever I1s the earlier, but so that
the Company may make offers and enter intc agreements during this penod which would or might, require
equity securities to be allotted after the power ends

fFor the purposes of this Resolution
(a) 'nghtsissue” has the same meaning as in Resolution 17 above,

b} “pre-emptive offer” means an offer of equity secunities open for acceptance for a period fixed by the
Directors to holders {other than the Company} on the register on a record date fixed by the Directors of
ordinary shares 1n proportion to their respective holdings, but subject 1o such exclusions or ather
arrangemants as the Directors may deem necessary or expedient in relation to treasury shares,
fracticnal entitlements record dates or legal, regulatory or practical problems in or under the laws of,
any territory

{c} references to an allotment of equity secunities shall include a sale of treasury shares and

{d) the nominal amount of any securties shall be taken to be In the case of nghts to subscribe for or
convert any securities into shares of the Company the norinal amount of such shares which may be
allotted pursuant tc such rights

19 THAT the Company be authcnsed for the purpose of Section 701 of the 2006 Act to make market
purchases (as defined in Section 633 of the 2006 Act) up 10 an aggregate of 23,064 523 ordinary shares of
£1 each of the Company ior such a number of ordinary shares as represents 14 99 per cent of the
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Company’s 1ssued capital at the date of the meeting whichever ts less) at a price (exclusive of expenses)
which s

fa) not less than £1 per share,

(b) not more than an amount equal to the higher of () 5 per cent above the anthmetcal average of the
m:ddle-market quotations (as derved from the Daily Official List of the London Stock Exchange) for the
five business days preceding any such purchase or (b) the higher of the price of the last Independent
trade and the highest current bid as stipulated by Article 5(1) of Commission Regulation (EC)

22 December 2003 implementing the Market Abuse Directive as regards exemptions for buy-back
programmes and stabilisation of financial instruments {(No 2273/2003)

AND THAT the authority conferred by this Resolution shalt expire at the Company’s Annual General Mesting
I 2013 or on 30 September 2013, whichever 1s the earlier (except in relation to the purchase of shares the
contract for which was concluded before such date and which might be executed wholly or partly after such
date)

20 THAT a general meeting other than an annuai general meeting may be called on not less than 14 clear days'
notice

21 THAT the Articles of Association of the Company be hereby amended by deleting Arucle 118 and replacing
it with a new Article 118 which shall read as fallows “No dividend shall be paid otherwise than out of
profits available for distribution under the provisions of the Statutes *

By order of the Board >
J Rothschild Caprtal Management Limited
Company Secretary /

Registered office
27 St James s Place
Lendon SW1A 1NR
31 May 2012

-

Notes

1 A member entitled to attend and vate 1s entitled t appoint a proxy (or proxies) te attend speak and vote at the Annual General
Meeung instead of him A proxy need not be a member of the Company but must attend the meeting for the members vote 10 be
counted A member may appont more than one proxy provided that each praxy 15 appointed to exeraise the nghts attached to a
driferent share or shares held by that member The appointment of a proxy will not prevent a member from subsequently attending
and voting at the meeting In person

2 AForm of Proxy 1s enclosed To appoint more than one proxy an additional proxy formis) may be obtained by contacting the
Registrar's helpine on 0870 703 6307 or you may photocopy the onginal form All forms must be signed and should be returned
tagether in the same envelope

3 Tobe effective the iInstrument appoinung a proxy must either be (a) sent to the Company s registrars — Cemputershare Investor
Services PLC The Paviions Bridgwater Road Bristol BS99 6ZY (b) lodged using the CREST Proxy Voung Service explained in Note
7 below or (c) lodged electromically through the Company s website — www ntcap com All proxies however lodged must be
received not less than 48 hours before the tme for holding the meeting or adjourned meeting

Please note that any power of attorney or other authonty under which the instrument 1s executed {or a duly certified copy of any
such power or authonty) must accompany the physical instrument appointing a proxy 25 these documents cannot be lodged
electronically

4 The right to appoint a proxy does not apply to persons whose shares are hetd on therr behalf by another person and who have been
nominated to receive commumicatons frorm the Company In accordance with section 146 of the Comparies Act 2006 { nominated
persens ) Nominated persons may have a nght under an agreement with the member who holds the shares on ther behalf 10 be
appointed {or to have someone else appointed) as a proxy Alternatively f nominated persons do not have such a right or do not
wish to exercise it they may have a nght under such an agreemant to give instructions Lo the person holding the shares as to the
exercrge of voting nghts

5 Holders of ordinary shares are entitled to aitend and vote at general meetings of the Company The total number of ssued ordinary
shares in the Company on 31 May 2012 which 15 the latest pracuicable date before the publication of this document is 153 866 062
carrying ene vote each on a poll
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6 Entitlement 1o attend and vota at the meeting and the number of votes which may be cast thereat will be determined by reference
to the Company s register of members on 24 July 2012 at 6 00 p m or If the meetng 15 adjourned no later than 6 00 p m on the
date two days prior to the date of the adjourned meeting

7 CREST mernbers who wish to appaint a proxy or proxies through the CREST electronic proxy appointment service may do so for the
meeting and any adjournment(sl thereof by using the procedures described in the CREST Manual CREST Personal Members or
other CREST sponsored members and those CREST members who have appointed a voung service prowideris) should refer to ther
CREST sponsar ar votng services provider(s) who will be able to take the appropriate action on their behalf

In order for a proxy appomtment or instruction made using the CREST service to be vald the appropriate CREST message (a

CREST Proxy Instruction ) must be properly authenticated in accordance with Euroclear UK & Ireland Limited s specifications and
must contain the information required for such instructions as described in the CREST Manual (availlable va
www euroclear com/CREST) The message regardless of whather it constitutes the appointment of proxy or an amendment to the
INSTrUCTION given 10 a previously appointed proxy must n order to be valid be transmutted so as to be received by the issuer s agent
(ID 3RASQ) by the latest ume for receipt of proxy appointments spectfied in Note 3 above For this purpose the time of receipt will
be taken to be the time {as determined by the timestamp applied to the message by the CREST Applications Host) from which the
1ISsUer s agent 1s able to retrieve the message by enquiry to CREST in the manner prescnbed by CREST After this tme any change of
nstructions 10 proxias appointed through CREST should be communicated to the appaintee through other means

8 CREST members and where appiicable their CREST sponsors or voung service providers should note that Euroclear UK & Ireland
Limited does not make avallable special procedures in CREST for any particular messages Normal system timings and limitations
will therefore apply in relaton to the input of CREST Proxy Instructions 1t 1s the responsibility of the CREST member concerned to
take {or 1f the CREST member 15 8 CREST personal member or sponsored member or has appointed a voting service provider(s} 1o
procure that g CREST sponsor or volng service provider!s} take(s)) such action as shall be necessary to ensure that a message s
transmitted by means of the CREST system by any partcular ume In this conngcuen CREST members and where applicable ther
CREST sponsors or veting service providers are referred in particular to those sections of the CREST Manual concerning practical
lrmutations of the CREST system and umings

9 The Company may treat as invald a CREST Proxy Instruction 1n the cireumstances set out in the Regulation 35(5){a) of the
Uncertificated Securnties Regulaticns 2001

10 Any corporation which 1s a member can appomt one oF more corporate representatives who may exercise on its behalf all of its
powers as a member provided that they do not do so In relation to the same shares

11 Under Section 527 of the Comparnies Agt 2006 members meeting the threshold reguirements set out in that section have the nght to
require the company to pubhish on a website a statement setting out any matter relating te () the audit of the Company s accounts
including the auditor s report and the conduct of the audit) that are to be laid before the Annual General Meeung or {n) any
circumstance connected with an auditor of the Company ceasing to hold office since the previous meeting at which annual accounts
and reports were laid The Company may not require the shareholders requesting any such website publicaton to pay its axpenses In
complying with Secuens 527 or 528 of the Companies Act 2006 Where the Company is required to place a statement on a website
it must forward the statement to the Company s auditor not later than the ume when it makes the statement available on the
websiie The business which may be dealt with at the Annual General Meeting includes any statement that the Company has been
required under Section 527 of the Companies Act 2006 to publish on a website

12 Any member attending the meeting has the night to ask questions The Company must cause to be answered any such quesuon
relating 1o the business being dealt with at the meeting but no such answer need be given If {a} to do so would interfere unduly with
the preparation for the meeung or involve the disclosure of confidental information (b} the answer has already been given on a
website (n the form of an answer to @ question or (¢) 1115 undesirable in the interests of the Company or the gocd corder of the
meetng that the question be answered

13 A copy of this notice and other informanion required by Section 3114 of the Companies Act 2008 can be found at www nitcap com

14 Copies of the following documents may be inspected during normal business hours on any weakday (Saturdays Sundays and public
holidays excepted) at the reqistered office of the Company at 27 St James s Place London SW1A 1NR up to the conclusion of the
Annual General Meeting and at The Institute of Directors 116 Pall Mall London SW1Y 5ED from 15 menutes before the Annual
General Meeting until it ends

. the Executive Directors semvice contracts and
. the letters of appaintment of the non exscutive Directors

15 Under Section 338 and Section 338A of the Companies Act 2006 members meeting the threshold requirements in those sections
have the nght to require the Company {1} to give 10 members of the Company entitled 1o receve notice of the meeting nouce of a
resclution which may properly be moved and 1$ ntended to be moved at the meeting and/or (i} to Include In the business to be deaft
with at the meeting any matter (other than a proposed resoluton) which may be properly included in the business A resolution may
properly be moved or & matter may properly be included in the business unless (a) {in the case of a resolution only) it would f
passed be ineffective (whether by reason of incansistency with any enactment or the Company s consttution or gtherwisa) (b) iLis
defamatory of any person or {c) it1s fivolous or vexatous Such a request may be in hard copy form or i electrome form must
identify the resolution of which natice 1s to be given or the matter to be included 1n the business must be authonsed by the persen
or persons making it must be received by the Company not later than 14 June 2012 being the date 6 clear weeks before the
meeting and (in the case of a matter to be included in the business onlyl must be accompanied by a statement setung out the
grounds for the request
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Explanatory Notes

RESOLUTION 1 - REPORT AND ACCOUNTS
The Directors of the Company are required by company law to present the Annual Report and Accounts the
Directors’ Report and the Report of the Independent Auditors on the accounts to the meeting

RESOLUTION 2 - DIRECTORS’ REMUNERATION REPORT
Approval of the Directors’ Remuneration Report 1s sought under Resolution 2 The Report 15 set out on pages 21
to 27 of the Annual Report and Accounts

RESOLUTION 3 - FINAL DIVIDEND
Menrmbers' approval for the payment of a final dividend of 8 pence per ordinary share 1s sought under
Resolution 3

In addition the Company intends to pay an interim dividend of 20 pence per ordinary share at the same time as
the final dividend above making a total distribution of 28 pence per ordinary share However, the Directors’
declaraton of the intenm dividend 15 condiional upon the passing of Resclution 21 (Amendment to the Articles
of Association), as this would be a distnbution of capiial profits, and the Directors confirming such intenm
dwdend 1s payable at the AGM

The existing Articles of Association contain a restriction on the distribution of capital profits as such a restnction
was formerly a requirement for the Company to be approved as an Investment trust and enjoy certain tax
benefits As described in the notes to Resolutions 21 below following a change In tax iegislation iInvestment
companies are now able to distribute capital profits without adverse tax censequences and so, before a
distribution of capital profits can be made by the Company, 1118 necessary to pass Resolution 21 and amend the
Asticles of Association

RESOLUTIONS 4 TO 14 - ELECTION AND RE-ELECTION OF DIRECTORS

The UK Corporate Governance Code stipulates that all directors of FTSE 350 compames should stand for re-
election annually Accordingly all directors of the Company are standing for election or re-election at the Annual
General Meeting

Non-executive Directors of the Company are chosen on the basis of their background and expenence and for the
contribution that they can make both generally and in specific areas relevant to the business of the Company
The Board confirms that these cnitena were considered in respect of the two Directors apponted during the year
and who are standing for election at the Annual General Meeting, in addition to the role of each such Director in
relation to the strategic partnerships with whigh each Director 1s associated

Following the performance evaluation of the Board, 1t is confirmed that the performance of each Director
standing for re-election conunues to be sausfactory and effective and that each continues 10 demonstrate
commitment In the role

Biographical infarmation on all the Directors, inciuding those standing for election or re-election, 1s shown on
pages 14 to 16 of the Annual Report and Accounts

RESOLUTION 1% - REAPPOINTMENT OF AUDITORS

Company law requires all companies at each general meeting at which accounts are laid to appont auditors
who will remain in office until the next general meeting at which accounts are laid The Board, having accepted
the recornmendation of the Audit and Risk Committee propose that PricewaterhouseCoopers LLP be
reappointed as the Company s auditors

RESOLUTION 16 - REMUNERATION OF AUDITORS

This resolution authorises the Directors to fix the remuneration of PricewaterhouseCoopers LLP as the
Company s auditors and 1s proposed separately from the resolution for the reappaintment of auditors In
accordance with best practice guidelines
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Explanatory Notes

RESOLUTION 17 - RENEWAL OF DIRECTORS’ AUTHORITY TO ALLOT SHARES
This resolution (which will be proposed as an ordinary resolution) will, if approved, allow the Directors to allot
ordinary shares in RIT Capital Partners plc

The authonty in paragraph {1) of Resolution 17 will allow the Directors to allot new shares and grant rights to
subscribe for or convert other secunties into shares up to a nominal value of £51,288 837, which 1s equivalent
to approximately 33% of the total 1ssued ordinary share capital of the Company as at 31 May 2012

The authority in paragraph (1} in Resolution 17 will allow the Directors to allot new shares and grant nghts to
subscribe for or convert other secunues into shares only in connaction with a nghts 1Issue up to a further
nominal value of £51 288 687 which Is equivalent to approximately 33% of the iotal tssued ordinary share
caprtal of the Company, as at 31 May 2012 This s in ne with corporate governance guidelines

There are no present plans to undertake a nghts :ssue or to allot new shares other than shares to be allotted by
the Company n connection with strategic partnerships, including the strategic partnership with the Edmond de
Rothschid Group announced on 16 March 2012 The Directors consider it desirable to have the maximum
flexibility perrmitted by corporate governance guidelines to respond to market developments and to enable
allotmenis to take place to finance business opportunities as they anse

If the resolution I1s passed the authority will exptre on the earlier of the Company’s Annual General Meeting (in
2013 or on 30 September 2013

RESOLUTION 18 - DISAPPLICATION OF PRE-EMPTION RIGHTS
This spectal resolution will renew the Directors” authonty to allot shares for cash, free from the pre-emption
restnctions set outin the Companies Act 2006

Paragraph {a} of Resolution 18 1s 10 authonse the Directors to allot new shares pursuant to the authonty given by
paragraph (i} of Resolution 17, or sell treasury shares, for cash {l) in connection with a pre-emptive offer or nghts
1ssue or {ll) otherwise up to a nominal value of £7,693,303, equivalent to five per cent of the total 1ssued ordinary
share capial of the Company as at 31 May 2012 in each case without the shares first being offered to existing
shareholders in proportion to their existing holdings

Paragraph {b} of Resclution 18 authonises the Directors o allot new shares pursuant to the authority given in
paragraph i) of Resolutton 17 or sell treasury shares for cash only in connection with a nghts 1ssue without the
shares first being offered to exisung shareholders in proportion to thewr exisiing holding This 1s in ine with
corporate governance guidelines This authority will expire at the end of the Annual General Meeting in 2013, or
on 30 September 2013 if earler

The Directors consider the authonty in Resolution 18 to be appropriate in order to allow the Company flexibility
1o finance business opportunities or to conduct a pre-emptive offer or nghts 1ssue without the need to comply
with the strict requirements of the statutery pre-empuion provisions This power remains iniine with the
guidelines of the Pre-empuon Group which 1s supported by the Association of Briish Insurers and National
Association of Pension Funds

The Directors intend to cbserve the nstitutional guidelines not to altot shares for cash on a non pre-emptive
basis lother than pursuant to a nghts 1ssue or pre-emptive offer} in excess of an amount egual to 7 5% of the
iotal 1ssued ordinary share capital of the Company within a rolling 3-year penod without pricr consultation with
sharehaclders

RESOLUTION 19 - PURCHASE OF OWN SHARES

This resolution will be proposed as a special resolution and will allow RIT Capital Partners plc to make market
purchases of up to 23,064 523 of its own ordinary shares {or such a number of ordinary shares as represents

14 99% of the Company s 1ssued capital at the date of the meeung, whichever s less) at prices not less than

£1 per share and not more than (a) 5% above the average of the rmiddle market quotations as derived from the
London Stock Exchange Dally Official List for the five business days preceding such a purchase or (b} the higher
of the current bid for the Company’s ordinary shares on the London Stock Exchange at the time of the purchase
and the price of the last iIndependent trade in the ordinary shares on the London Stock Exchange at the tme of
purchase
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Explanatory Notes

Pursuant to the Companes Act 2006 the Company can hold the shares which have been repurchased itself as
Treasury Shares and either resell them for cash or cancel them, either immediately, or at a paint in the future
Accardingly, if the Company were to purchase any of its own shares under the authority conferred by this
resolution the Directors may consider holding them as Treasury Shares or the Directors may cancel the shares
Such a decision will be made by the Directors at the time of purchase on the basis of the Company's and
shareholders’ best interests

The Directors only intend to exercise the authorty conferred in this resolution in hmited circumstances and will
only purchase shares for the purposes of the Group's employee share schemes, and in other cirrcumstances
where after taking account of the overall financial position of the Group, the Cirectors consider the effect will be
to Increase the net asset value per share, and that it 15 1n the best interests of shareholders as a whole

RESOLUTION 20 - NOTICE OF GENERAL MEETINGS

Under the Companies Act 2006, as amended, the notice penod required for all general meetings of the
Company is 21 days Annual General Meetings will continue to be held on at least 21 clear days’ notice but
shareholders can approve a shorter notice penod for other general meetings which cannot however be less
than 14 clear days

Resolution 20 seeks such approval The approval will be effective until the Company's next Annua! General
Meeting, when it 1s intended that a similar resolution will be proposed

The shorter notice penod would not be used as & matter of routine for such meetings but only where the
flexitility offered by the shorter notice penod would be in the best interests of shareholders generally, taking into
account the circumstances and business of the mesting including whether the business i1s time sensitive

RESOLUTION 21 - AMENDMENT OF ARTICLES OF ASSOCIATION

It 1s propoesed in this resolution to amend the Articles of Association in order to delete Article 118 of the
Company’s current Articles of Association and replace it with a new Article 118 taking into account recent
changes in tax legislation No other Articles are preposed to be changed

Following changes in tax legislation investment trust companies are now able to distribute capital profits
without adverse tax consequences The proposed amendment to the Articles of Association will enable the
Company to distnibute such capital profits by removing the prohibition on such distnbutions from Article 118

The new Article 118 being proposed is "No dividend shall be paid otherwise than out of profits avallable for
distribution under the provisions of the Statutes
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Historical Information and Financial Calendar

Historical Information

Dituted
Diluted net assets Closing Premium/  Earnings Cwidend
netassets pershare share pnce  {discountl pershare  per share
£ million p p % o p
2 August 1088 2805 1059 815 230 nfa nfa
31 March 1989 344 4 1342 114 0 {15 1 2893 165
31 March 1990 3340 1310 970 {26 O {2 5) 264
31 March 1991 3180 1317 920 (30 1} 07 244
31 March 1992 3055 140 7 85 2 (39 4} 66 1156
31 March 1993 3869 1811 1170 354 405 115
31 March 1994 488 6 2218 1710 {22 8) 415 151
31 March 1995 450 2 2134 1740 {18 5} {81) 158
31 March 1996 560 8 2832 2230 (213} 633 165
31 March 1997 586 1 3035 2425 (201} 172 182
31 March 1998 7375 3841 3270 (149) 8156 200
31 March 1939 7597 3986 3470 (14 5) 146 220
31 March 2000 8114 5090 4390 {13 8] 100 2 310
31 March 2001 7598 484 3 436 5 @9 (28 8} 310
31 March 2002 7583 483 4 424 5 {12 2) 22 310
31 March 2003 5747 4302 3775 (13 6) {50 2) 310
31 March 2004 9811 628 2 5775 81 1969 310
31 March 2005 1,1131 7127 694 0 (2 6) 900 310
31 March 2006 1,634 7 982 7 10200 38 2703 310
31 March 2007 71,6356 1,047 3 10000 4 5) 670 310
31 March 2008 16900 10976 1,147 0 51 506 400
31 March 2009 13505 874 3 8310 50} {205 2} 7 50
31 March 2010 18167 11801 10820 83 3063 4 00
31 March 2011 19840 12894 1,307 0 14 1117 -
31 March 2012 19200 12493 12200 23 135 7) 12 00
Notes

1 The Company commenced rts business as an approved investment trust on 3 August 1988 following the listing of its share capital

on the London Stock Exchange

2 Prorto 31 March 2000 the diluted net assets were arrived at on the assumpuon that all convertible stock was converted at the
balance sheet date By 31 March 2000 all convertible stock had been converted or redeemed

3 The earmings per share is the fully diluted earmings per share based on the profit after tax and the weighted average fully diluted
number of ordinary shares in 1ssue during each penad Where the fully diluted earnings per share exceeded the undiluted earmings
per sharg the latter figure has been shown in accordance with standard accounting practice

4 Dwadends per share represent the amounts paid in respect of the relevant financial year

Financial Calendar
Annual General Meeting

Payment of proposed dvdend
of 28 pence per ordinary share
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Advisers

COMPANY SECRETARY AND REGISTERED OFFICE
J Rothschitd Capital Management Limited

(a wholly-owned subsidiary of RIT}

27 St James's Place

Londen SW1A 1NR

INDEPENDENT AUDITORS
PricewaterhouseCoocpers LLP

Chartered Accountants and Statutory Auditors
7 More London Riverside

Londen SE1 2RT

SOLICITORS
bLinklaters LLP
One Silk Street
London EC2Y 8HQ

STOCKBROKER

JP Morgan Cazenove Limited
10 Aldermanbury

London EC2V 7RF

ADVISERS TO THE REMUNERATION COMMITTEE
New Bridge Street

10 Devonshire Sguare

London EC2M 4YR

REGISTRARS AND TRANSFER OFFICE
Computershare Investor Services PLC
Registrar's Department

The Pavihions

Bridgwater Road

Bristol BS99 622

Telephone 0870 703 6307

INDIVIDUAL SAVINGS ACCOUNT AND SAVINGS SCHEME ADMINISTRATOR
The Bank of New York Mellon {International) Limited

12 Blenheim Place

Edinburgh EH7 5JH

Telephone 08448 820917
Overseas callers +44 8448 920917

AlC

The Company 1s a member of the Asscciation of Investment Companies

www theaic co uk

FOR INFORMATION

27 St James s Place

London SW1A 1NR

Tel 020 7493 B11i

fax 020 7493 5765

e-matl literature@rnitcap co uk
www nitcap com
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