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Grour STATISTICS

JOF—

Five year financial 1992 1991 1990 1489 1988
summary:

£000  £000 L£000 £000 L000

Tumover: 14,969 11,921 10270 6,720 4,611
Profit belore .

taxmion: 4,082 3,117 2,555 2,205 1,507
Taxation; 1,327 1,041 908 837 496
Profit afier

taxation: 2755 2076 1647 1458 1011
Extrordinary

ftems: _— — — 250 —
Dividencls: 1,108 792 602 464 354
Retained profit for

the year; LO47 1284 L0455 1,244 657
Earnings per share

(in penced: 16.07 1331 1105 1038 7.85
Net dividends per

share {in pence); 6.0 5.0 40 33 28

Sharcholders' funds: 9,200 5,667 4,136 3411 2,307

The prior year wrnover figures have been adjusted to rellect
the change in accounting policy with regard to interest and
commissions and the prior year carnings per share and net
dividends per share figures have been adjusted to refleet the

capitalisation issue in 1992,
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Grour OFFICES

1
i

Il you would like further informauion about any of the services olfered by the

Rathbone Group of Companics, please telephone Michael Bryant on (071) 630 5611
or Graham Thelwall Jones on (051) 236 8674, or write 1o:

Rathbone Brothers Me
University House

Lower Grosvenor Place
London SW1W QEX
Telephone {071) 630 5611
Telex 262257

Fax (071) 821 1437

Rathbone Trust Company SA

5 Quai de I'lle

PO Box 2049

1211 Geneva 1

Switzertand

Telephone (010) 41 22 312 1560
Telex 412341

Fax (OLO) 41 22 312 1827

Rathbone Bros. & Co. Limited
Port of Liverpool Building
Pier Head

Liverpool L3 INW

Telephone (051) 236 8674
Fax {(051) 236 3978

Rathbone Trust Company (BVI) Limited
P O Box 986

Mill Mall

Wickhams Cay

Road Town, Tortola

British Virgin Islands

Telephone {010) 1 800 494 6344

Fax (010) | B09 494 6532

Rathbone Bros, & Co, Limited is an Authorised Institution under the Banking Act 1987,

Rathbone Bros. & Co. Limited and Rathbone Trust Company Limited are members

of the Financial Imermediaries, Managers and Brokers Regulatory Assoclation.
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DirecTORS

Q.. STANLEY, M.A., BARRISTER,
(Chairman)}

3.0, RATHBONE, MA ., F.CAX
(Deputy Chairman)

M.L. INGALL,
(Chiel Execuuve)

LP. HARVEY, B.A. F.C.A.,
{Finance Director)

M5, BRYANT

C ORPORATE

J.E. TUCK, A.CLB..
J.R. LEIGH, M.A. ATLI

R.A. MORRIS

J.G. RUFFER, M.A., BARRISTER

S, MOKIE, M.A, A.C AL FT.LL, MSTA.
C W, KINLOCH.*

J.N, ENTWISTLE, D.L.*

* Non-Executive

INFORMATION

PRINCIPAL BANKERS

BANK OF FNGLAND

Threadneedle Street, London EC2R 8AH
BARCLAYS BANK PLC,

155 Brompton Road, London SW3 1QW
+ Water Street, Liverpool L69 2DU

COUTTS & CO,
440 Sirand, London WC2R OQS

THE ROYAL BANK OF SCOTLAND PLC,
67 tombard Street, London EC3P 3D

STOCKBROKERS

JAMES CAPEL & CO. LIMITED,
Thames Exchange, 10 Queen Street Place,
London EC4R 1BL

SOLICITORS

SIMMONDS CHURCH SMILES,
13 redford Row, London WCIR 48U

SECRETARY AND
REGISTERED OFFICE

J.E TUCK ALC.LB.
University House, Lower Grosvenor Place
London SWIW QEX

AUDITORS

COMINS & CO.,
Chartered Accountants,
22 §t. Andrew Street, London EC4A AN

REGISTRARS AND
TRANSFER OFFICE

BANK OF SCOTLAND,
Registrar Department,
264 Yorl: Place, Edlinburgh EHI 3EY

e A i e ey T

5 DIRECTORS AND CORPORATE INFORMATION

LA G AT A —— £ ot g%



CHAIRMAN'S STATEMENT

arrnrm i e

The results presented in this Report reflect the
suceess of your Company’s policies and systems
during 1992, and 1he stafl skill and commitment
thiroughout the year, Profit on ordinaty activities
before wxation rose above the £4m mark for the
first time, showing an increase of 31 %, Burnings
per share increased by 21% and the wotal
turnover was L14.9m by comparison wuh
£11.9m for 19¢1, In isolaton, these increases
were very satisfactory indeed. But, in order o
evaluawe their importanee, it is necessary to
examing the {ive year financial summary shown
on page 3, which records performance aver the
years since 1988, Earnings per share have more
than doubled during the ast live years. That is
the true measure of your Company's sustained

and continuing progress,

Turnover
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1992 was the 230th anniversary year of
Rathhones, celebrated in both London and
Liverpoal. Alse i 1992, Rathbone Brathers Ple
made a number of signilicant changes 1o its
capital structure and constituion, all approved
at an Estraordinary General Mecting en +th
June, The financal detad of these changes may
be found in the Balance Sheet and Nowes o the
Accounts In additon, the Company obtamned an

intrs Juetion and admissien to the (el List of

the London Stock Exchange of the Company's

ordinary shares.

As explained kst year, the objective of these
various changes was to bring the constilution
into line with your Company's current status
anel [ can report that this has been achieved. The
decision 1o wransfer 1o the Official List has
proved 1o have been 1 sound one since, at the
present time, the future of the Unlisted

Seeurities Market is at best uncertain,

Another remarkably inliuential event in 1992,
hardly one of our own making, was the
Sepiember monctary crisis, bringing the sudden
release of Sterling [rom the constraints of the
E.R.M., and the benefits in Sterling terms for
those invested in foreigh currencies and
securfiies. Our client portfolios have profited
both directly and indirecily, and there has been
a valuable consequential elfect on our Group,
both 1n the fund management and trust

departments.

Profit on ordinary activities before taxation

——1

2,295

1,507

MRS

T e e

1988 1989 1990 1991 1992

We congratulate the Alhany Invesiment Trust
pie, Tar which management services are
provided by Rathbone Bros, & Co. Limited e
Liverpoal, on being awarded First Place in the

Micropal One-Year Investment Trust U.K,

R " X
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CHAIRMAN’S STATEMENT
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Sector, and Second Place in the Ten Year Smaller

Group calggory

The Balance Sheet of Rathbone Bros, & Co,
Limned. our banking subsidiary, is shown on
page 30. You will observe that this balance sheet
has been strengthened by rewained profits
inercasing its capital base by 32%. There are no
provisions for had or doubtlu} banking delns,
and our banking acuvities continue to be

prafitable.

In geneval, 1992 was a year during which new
colleagues and clients have been progressively
imegrated into the organisation. Taking account
of these acquisitions and the growth of clicnts'
portfolios, the wtal of unds under management
is appreaching the £1 billion mark, \Whilst this
may represent an important critical mass iU is
worth repeating that we do not seek growth
solely for iis own sake and all potential
acquisitions need to pass our principal test: will

they be benelicial in terms of earnings per share?

Earnings per share (pence)
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In line wuh the Cadbury Commitee
recommendations, we have, since the year end,
constitated two Board Commitices; a
Remuneration = yvmniee, whose terms of
reference are (o consider senior management
remuneranon and terms of service; and an Audu

Commuttee of non-execuitve directors chaired by

R

Sebastian Rathbone, 10 xmonuor the mternal
audit funcoon throughout the Group, and o

linise with the esternal auditors.

During the year, one of our longest serving
directors, Lord Manners, retired on reaching the
age of 70 years 1 am happy 10 record lus most
valuable contribution to your Company
throughout the last twenty years, We welcome
1o the Board John Emwistle D.L. a pracusing
solicitor, who is well known in the Liverpool
cammunity, and who adds to the skills of your

Boarel.

The current year has begun well. Stock markets
have been aciive despite the World ecmuomic
recession, We are confident that your
Company’s steady growth trend ol past years

will continue in 1993,

~
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Oltver Stanley
Chairman
21st April 1993
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DirecTors’ REPORT
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The irectors present their report and the
audited uccounts of Rathbone Brothers Ple lor
the year eneled 31st Decemnber 1992,

RESULTS AND DIVIDENDS

The Group profit for the financial year aler
taxation amounted o £2,755,000
{1991:£2,076,000). The Directors do not
recommend a final dividend following the
second interim dividend of 4.5p (1991 :final
dividend of 3.75p adjusted) paict on 2ndt April
1993, The second imerim dividend 1ogether
with the first interim daividend of 1.5p
(1991:1.25p adjusted) results in wial dividends
of 6p (1991:5p acdjusted) per ordinary share for
the year. These dividends amount to £1,108,000
(1991:792,000) leaving a retained profit lor the
hnancial year of L£1,647,000 (1991:1,284,000)
which has been transferred to reserves.

Net dividends per share (pence)

33
2.8

e e

= T
S S i

el g e

-t

Q3

1988 1989 1990 1991 1992

REVIEW OF THE BUSINESS

The Group is engaged in private bankmg within
which the principal activaty is diseretionary
portfolio investment management. In addivon
fimancial and ax advisosy services supplied to
companies and Individuals, ancd trustee and
corporate services m the UK and overseas, make
a sigmifivant contribution to the Group's income.
There has been substanual growth in the
wrestment management actnity ineluding the

B L n . e MDA ERToL L5 ok e e daiA wAST MR R A T e et b Lk ek LTI KT N PP = 3 T ST
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addiion of seven senior managers, three w the
London office and four m the Lwverpool olGee
following the acquisttion of their busmesses 10
which reference is made below. Also, there has
been a larther increase in revenue and profus
from trustee services as a result of improved
faclliles in Switzerland and the Bruish Virgin

Islinds,
Turnover 1992

m

Advisory
Investment g%scn'tccs -)\\
management
0% Trustee services

Banking
21%

During the year the acdditional office premises in

both London and Liverpool have been
refurbished so that the Group has the space 1o
expand as opportunities oceur; computer
facilities are the subject of continuous
enhancement in, and between, the business
tocations to improve services in a cost effective
manner.

The investment management business is
expected to continue its growth as a result of the
cfferts of management and staff 1o develop the
larger business created by the acquisitions in
1092, Recent recuctions in interest rates are
resulting in the receipt of additional investment
funds from existing and new clients, Also, 1t 13
anticipated that the trustee and advisory
businesses will make fursher progress dunng
1993,

SHARE CAPITAL

On 10th January 1992, 444913 new ordinary
shares of 5p each were issued as consuleraton
for the acquisiton of & business from
Framlinglon hvesiment Management Limited in
accordance with an agreement dated 1st
Movember 1991,

8 DIRECTORS' REPORT




DirecTOoRrs' REPORT
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On 4th June 1992, 8,300,167 new ordimary
shares of 3p each were issued 1o existing
sharcholders on the basis of one new ordinary
share for every ordinary share held by
capitalisation of reserves,

On 17th August 1992, 846,029 new ordinary
shares of 5p cach were issued as consideration
for the acquisition of the whole of the share
capital of Laclan Assoctates Limited in
accordance with an agreement of that date.

On 9th Seprember 1992, 683,212 new ordinary
shares of 5p each were issued as consideralion
for the acquisition of the whole of the share
eapital of Hilbre Investment Management
Limited in accordance with an agreement of
that date.

AL 3]st December 1992

5p ordinary shares
beneficial  non-benelicial

O D Sianley 1,766,666
5D Rathbone 1,296,458
M L Ingall 639,200
I P Harvey 202,000
M S Bryamt 411,034
JE Tuck 170,000
J R Leigh 690,000
R A Mortis 418,260
1 G Ruffer 293,194
S P McKie —
The Lord Manners 5,000
C W Kinloch 564,106
J N Entwistle 800

On loth November 1992, 79,213 new ordinary
shares of 3p cach were issued as consideration
for the acqusition of the whole of the share
capital of Deanlawn Assoclates Limited in
accordance with an agreement of that date.

On 10th Aprl, 26th june, 4th November, 11th
ancl 16th December 1992 respectively, 9,330,
4,000, 56,000, 61,000 and 44,000 new ordinary
shares of 5p each were issued far cash
subscription prices ranging lrom 86.5p to 193p
per share 1o cmployees upon the exercise of

25,600
59,000
20,000
22,000
19,000
5,000
143,000

20,000

options in accordance with the terms of the CFS
Employee Share Option Scheme 1985,

Sunee 31st December 1992, lurther new
ordinary shares of 5p each have been issued on
4th January and 12th January of 40,000 and
159,200 ordinary shares respectively for cash at
subscription prices from 82.5p to 101.5p per
share 10 cmployees upon the exereise ol options
in accordance with the terms of the CF$
Employee Share Option Scheme 1985,

DIRECTORS AND THEIR
INTERESTS

The Directors during the year and their interests
in the share capital of the Coripany are shown

below,

At Ist January 1992
(or subsequent date of appointent)
5p ordinary shares

beneficial non-beneficial
888,333 —
649,629 12,800
324,600 29,500
103,000 10,000
210,517 11,000
88,000 —
350,000 9,500
220451 2,500
169,597 53,500
2,500 —
287,053 10,000
800 —

The Company’s Articles of Association do nat
require a director 1o hold shares in the Company.

As regards non-benelicial interests au 31st
December 1992 the holdings are increased by a
total of 23,000 shares in excess of the shares in
issue due to duplication of interests of Directors
as joint Lrustees.

From 31st December 1992 10 Sth Apnl 1993,
there have been the following changes in the
Interests in shares of Directors.

9 DIRECTORS® REPORT
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Mr § I Rathbone gifted 6,000 5p ordinary
shares reducing his benelicwsl interest to
1,290,458 5p ordinary shares. dMr M $ Bryant
sold 10,000 3p ordinary shares recducing his
beneficial interest o 401,034 5p ordinary
shares. Mr J R Leigh sold 45,000 5p ordinary
shares reducing his benelicial interest 1o
643,000 5p erclinary shares. Mr R A Morris sold
5,000 5p ordinary shares reducing his beneficial
interest o 413,260 5p ordinary shares. Mr } G
Ruffer sold 17,700, personally, and 14,000, as
trustee, 3p ordinary shares reducing his
benelicial interest to 275,494 and his non
beaneficial interest Lo 129,000 5p ordinary
shares. Mr § P McKie purchased 159,200 5p
ordinary shares and sold 75,000 ordinary shares
resulting in a beneficial interest of 84,200 5p
orclinary shares, Mr C W Kinloch seld 20,000
5p ordinary shares reducing s beneflictal
interest 1o 544,106 5p ordinary shares.

The Company has granted options o certain
Directors to subscribe for 5p ordinary shares
under the terms of the CFS Employee Share
Option Scheme 1985 at various times up to 28th
June 2000 as indicated below,

At 31s1 December 1992

Number of Exercise

shares price range

1 P Harvey 58,400 26.5p/686p
] ETuck 142,400  82.5p/101.5p
M L Ingall 22,000 82.5p
J G Rulfer 122,000 82.5p/101.5p
5 P McKwe 176,200 82.5p/l01.5p

Addimonally, My 1 P Harvey has heen granted an
option ttnder simnlar terms on 200,000 5p
ordinary shares exerusable at a price of 101.5p
hefore 26th September 1998,

Sinee 3151 Deeember 1992, as mentioned in
changes in heneficial shareholdmgs, Mr 5 P
MeKie has exercised options upon and acqaered
159,200 5p ordinary shares in accordance with
the Employee Share Qpuon Scheme at prices
rangmg from 82.5p 10 101.5p,

o

Having auained the age of 70, the Lord Manv-vs
has resigned his Directorship from the end of
1992 in order to reduce his business
commitments and devote more time o hus
personal interests.

Mr J N Entwistle whe was appointed on 8th
October 1992 retires a1 the next Annual General
Meeting by virtue of the Anticles of Associntion
and, being cligible, offers himself for re-elecuon.

Mr O D Sanley, Mr M S5 Bryant, Mr ] E Tuck
and Mr C W Kinloch retire by rotation at the
next Annual General Meeting and, being eligible,
offer themselves for re<election.

Mr O D Swanley, Mr M S Bryant and Mr ) ETuck
have service contracts with the Company which
expire on the giving of 12 months nouce.

The Directors  with  non-execulive
responsibilities are Mr § D Rathbone, Mr C W
Kinloch and Mr J N Envwistle.

Mr § D Rathbone was an exceulive dircetor and
a [ull time senior portfolio invesiment manager

At Ist January 1992

Number of Excrcise
shares price range
29,200 113p/172p
71,200 165p/203p
11,000 165p
61,000 165p/202p
89,600 165p/203p

until his retirement from exceutive duties on
30th September 1992 in order w0 devote more
time to his personal interests. He remains as a
non-executive Director and Deputy Chairman,

Qualfying as a vhawrs ed accountant in 1957,
Mr Rathbone worktel in the profession for a
short tme unil he joined the Rathhone business
n 1939 to manage private clicm investment
(unds. Undil his retirement, be was the senior
exceutive director of Rathbone Bros. & Co.

10 DIRECTORS' REPORT
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Limited, the man wrading subsidiary in the
Group, and consequently has much experience
of Group activives. His exteinal interests include
the senior position v a Vice Chairman of
Merseyside Improved Houses, a charitable
houstg agsociation,

Mr C W Kinloch was a {ulf time exeowiive with
the Group between 1973 and 1989 being
Managing Director from 1980, He specialised in
life assuranee and financial planning for
individuals as well as undertaking his senior
management responsibilities for the Group,
Following Mr Kinloch's resignation from his
executive duties in 1989, he has continued as a
non-executive Director, His external activities
include being a director of Regional Propeuy
Services Limited, a propeny auction house in
the sowth east of England,

Mr } N Entwistle qualified as a solicitor in 1963
and practised with a professional firm in
Liverpoal until 1991 when he vetired us 2 senior
partner. He continues to aet as a sollcitor in o
consultancy capacity. Mr Enwwistle has been a
Regional Director of the former Midshires
Building Socicty and a General Connnissioner
for Income Tax. Presently, he ts Chairman of the
Liverpool Chamber of Commerce and Industry,
& trustee of the National Museunm and Galleries
on Merseyside and a pact tdme Churman of
the Social Security Appeal Tribunals,
Mr Entwistle brings a wealth of business and
professional experience o his current
appomtment as & non-executive Director and his
special conpections with the north west of
England are pariicatarly helpful to the Liverpeol

nffice.

SUBSTANTIAL
SHAREHOLDINGS

Glyn Mills Nominees (Lombard Strect) Limited
is mierested in 1,673,980 ordinary shares as
nominee of certain Directors and other persons.
Of this holding, 1,087,694 ordinary shares are

included in the above relerences 1o nterests of
the Direclors.

Edinburgh Fund Managers Pl is interested in
2,400,040 ordinary shares wholly on behall of
investment management clients. Of this holding
720,000 ordinary shares are beneficially owned
by BS Pension Fund Trustee Limited and
1,300,040 ordinary shares are beneficially
owned by the British Coal Pension Funds,

Mr A W Furse is interested in 1,072,644 ovdinary
shares,

No other persen, other than Direciors of the
Company, has reported an interest of 3% or
more in the ordinary shares.

As [ar as the Directors are aware the Campany is
not a close company within the provisions of the
Income and Corporation Taxes Act 1088,

SPECIAL BUSINESS AT THE
ANNUAL GENERAL MEETING

Sharchakders will see {rom the notice of the
annual general meeting on page 31 that they are
asked to consider, and 1l thought fit, pass two
resolutions as special business.

AUDITORS

A resolution 10 reappoint as auditors Messrs,
Comins & Co will be put 10 the members at the
Annual General Meeting,

By Order of the Board 1614 {pril 1993

J B Tyel

Seeretar
Regjstered Office:
University House

Lower Grosvenor Place
London SWIW OEX,
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Group ProriT aAnD Loss AccounT

Year ended 31st December 1992

1992 1991
Notes £000 £000
Turnover i 14,969 11921
Interest receivable;
~interest recewabic and similar
ineome arising [rom deb securities 3,481 2,248
- other imerest reccivable and
similar income 1,231 2,293
Less: interest payable 1o clients {2,564) {2,529
ﬁ& interest income 2,148 2,017
Fees and commissions receivable 10,257 7,380
Less: fees and commissions payable (513) (438)
Dealing (losses)/profits an 9
Other opetating fncome 15% 192
Opcrating incotne 12,026 9,160
Administrative expenses 2 7,329 5,680
Depreciation and amortisation 5615 363
7944 6,043
Profit on ordinary activities
before taxation 4 4,082 3,117
Tax on profit on ordinaty
activities 5 1,327 L1041
Profit for the linancial year 2,755 2,076
Dividends 6 1,108 792
Retained profit [ov the year 20 1,647 1,284
Earnings per ordinary share 7 16.07p 13.31p

12 GROUP PROFIT AND 1.OSS ACCOUNT



Grour BALANCE SHEET
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At 31st December 1992

1992 1991
Notes £000 £000
Assets
Cash and balances at central banks —_— 77
Loans and advances to banks 8 3,092 14,997
Loans and advances 1o customers 9 4,081 4,176
Debt securities 10 37,441 15,006
Equity shaves 11 7 22
Intangible fixed assets 13 1,938 247
Tangible fixed asscts 14 3,161 2,564
Other assets 15 680 507
Prepaymenis and accrued income 1,637 1,787
Total assels 22 52,037 39383
Liabilitics
Customer accounts 16 38,404 29,939
Other Habilitics 17 4,102 3,624
Accruals and delerred income 181 81
Provisions for liabilitics and charges 18
— delerred waxation 15¢ 72
42,837 33,716
Called up share capital 19 919 392
Share premium account 20 1,920 616
Oiher reserve 20 —_ 4
Profit and loss account 20 6,361 4,655
Sharcholders' funds 9,200 3,667
Toial liabilitics 22 52,037 39,383

Signed on behail of the Board pn, 1

Dhrectors

I. P, Harvey ﬂ

Q. D, Stanley ]

6th April 1993

. A
frifdey
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CompPaNY BaLancE SHEET
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At 31st Dcecember 1992

1992 1991
Notes £000 £'000
Fixed assets
Intangible assets 13 1,938 247
Tangible assets 14 2,863 2,365
Investments 12 3,815 697
8,616 3,309
Current assets
Debiors 24 1,904 1,941
Cash at bank 5 1
1,909 1,042
Creditors: amounts falling due
within one year 25 (2,558} (2,059
Net current liabilities (649) umn
Total assets less current
liabilitics 7,967 3,192
Creditors: amounts falling due
afier more than one year 26 (1,000} {1,000)
Provision for liabilities and
charges 18 — 3N
Net assets 6,967 2,161
Called up share capital 19 019 392
Share premium account 20 1,920 616
Qther reserve 20 3,419 343
Profit and loss account 20 709 810
Shareholders' funds 6,967 2,161

Sigried on behalf of the Board on 16Apr}l 1993

0. D. Stanley

Direct
L. . Harvey ] irectors

14 COMPANY BALANCE SHEET



Grour Casu FLow S TATEMENT

Year ended 31st December 1992

1992 1991

Noles £'000 £000
Net cash inflow lrom operating activities 27 15,176 1,179
Returns on Investments and servicing of [inance
—ordinary dividends pafe (862) {664)
Net cash eutflows from returns on invesiments
an¢! servicing of linance (862) {664)
Taxaion
- United Kingdom corporation ax paid {986) {1,048}
- overseas tax paid (+2) (73}
Total tax paid (1,028) {1.121)
Investing activities
~ purchase ol intangible fixed asset 23 (203) {137
~ purchase ol tangible fixed assets (1,095} {1,094
- sale of 1angible fixed assets 85 48
- purchase of subsidiary undertakings
(net of cash and cash cquivalens acquired) 23 {26) {1n
Net cash outllow from investing activities (1,239) (1,2007
Net cash inflow/(outflow) before financing 12,047 (1,806)
Financing
- ingrease in bank loans — 500
- issue of share capital 160 117
Nec cash inflow from financing 160 617
Inerease/(decrease) in cash and cash equivalents 27 12,207 {1,189)

15 GROUP CASH FLOW STATEMENT
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AccounTING POLICIES

BASES OF PREPARATION

The accounts are prepared under the historieal
cust convention and in accordance with
applicable accounting standards. The group
accounts are prepared in accordance with the
special provisions of part VIl of the Companies
Act 1985 relating to bunking groups and those
of the company in accordance with Schedule 4
to that Act. As permiued by the Act no profit
and loss account is presented for the company
ftsell,

BASIS OF CONSOLIDATION

The group accounts consolidate the accounts of
Rathbone Brothers Ple and all its subsidiary
underiakings made up 0 31st December cach
year. The group profit and loss account includes
the results ol subsidiary underinkings acquired
during the year from the elfective date of
acquisition,

ACQUISITIONS AND GOODWILL
Goodwill arising on acquisitions is cither
amortiscd on a straight line basis over its
expected useful economic life of 20 years or
eliminated against reserves depending on the
nature of the acquisition.

DEPRECIATION

Depreciation is provided on all wangible fixed
assets at rates caleulpted to write off the cost, less
estimated resiclual value, of each asset on a siraight
line basis over #ts expected usclul fife, as folows:

Leaschold land

and bnldings ...cveseesmnns over the lease 1erm
Furniture, fixtures

angd CQUIPMENL vecvirsrmcsrcrensssniscsressnerers. 3 YEAIS
Motor vehitles e cconecrr veennmecees ceress 4 YOATS

INVESTMENTS
Listed invesiments are stated at the lower of cost
and market value,

TAXATION

The charge for taxation is based upon the profit
for the year and includes deferred wxation on
the basis of the liability method on ali tming
differences to the exient that they are likely o
crystallise in the foreseeable lawure,

FOREIGN CURRENCY

Normal trading activities denominated in foreign
currencies are recorded in sterling au the aclual
exchange rates as of the date of the transactions.
Monetary assets and liabilitics denominated in
foreign currencies at the year-end are reported o
the rate of exchange prevailing at the year-end
Any gain or loss arising [rom a change in
exchange rates subsequent to the date of the
transaction is reflected 1 the profli and loss
account,

For the purposes of consolidation, the closing
rate is used, under which translation gains or
losses are shown as a movement on reserves,
Profit and loss accounts are transtated at the
closing exchange rate,
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Notes To THE ACCOUNTS
at 31st December 1992
1. SEGMENTAL INFORMATION
Turnover Profit before taxation Net asscts
1992 1991 1992 1991 1992 1991
£000 £000 £000 £000 £000 £000
By class of business:
Advisory services 1,402 1,399 (63) 34 746 623
Invesiment management 7463 5,124 2,629 1,932 2,754 1,194
Banking 3,180 3,088 554 482 3,546 2.613
Trustee scrvices 2,924 2310 Q62 [deid 2,154 1,237
_ 14,969 11,021 4,082 3,117 9,200 5.667
By geographical segment:
United Kingdom 12,337 10,166 3,50+ 2479 7,456 4,483
Switzerland 1,767 1,226 231 355 646 438
Other Buropean Conntries 168 1y 20 21 261 259
The Americas 697 420 267 262 837 487
14,969 11921 4,082 3117 9,200 5,667

Income by geographical segment arises as follows:

Interest receivable Fees andd commissions Other income
receivable
Uniteed Kingdom 4,695 4,508 7.642 5,638 108 182
Switzerlandd 6 5 1,761 1,22]) 1l 19
Other European Countries 5 3 163 104 8 —
The Americas 6 23 691 397 7 —
4,712 4,541 10,257 7,380 134 201

It is the opinton of the Directors that there is no material dilference bewween the sales ongin and destination

of turnover with regard to geegraphical segment,

2. ADMINISTRATIVE EXPENSES

1992 1991
£000 £'000
Stalf costs
- wages and salanes 3,552 2,779
~ social security ensts 381 268
~ pension costs 37 248
’ 4,250 3,205
Other administrative expenses 3,079 2,385
7,329 5,680
The average weekly number of employees during the year was as follows:
Management 54 43
Clerical Staff 58 18
Oihers 38 33
150 124
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at 31st December 1992

3. EMOLUMENTS OF DIRECTORS

e e —

The total emolumente of the Direclors including pension contributions were L789,516 (1991: £674,490)

The emoluments, excluding pension contributions, of the Chairman and highest pad Director for the penod

were L106,1 1B (1991 L72,672).

The lollowing table shows the number of Directors whose emolumienis, excluding pension contributions, fall

ino the ranges shown:

1992 1991
Lo - L3000 2 2
£3,001 « £10,000 1 —
£40,000 - £45,000 1 —
£45,001 - £50,000 — 1
£30,001 - £55,000 1 2
£55,001 - £60,000 1 1
L60,001 - £65,000 — 2
£65,001 - L£70,000 1 3
£70,001 - £75,000 2 1
£75,001 - £80,000 3 —
£103,001 - £110,000 1 —
13 12
. PROTIT ON ORDINARY ACTIVITIES BEFORE TAXATION
1992 1991
This is staced after charging: L2000 £000
Auditors’ remuneration  ~ group 35 42
— company 25 20
Depreciation 512 350
Amortisation of goodwill 103 13
The auditors” remuncration for non-aucht work from Rathbone Brothers PLC was £42,000.
5. TAX ON PROFIT ON ORDINARY ACTIVITIES
1992 1991
£'000 £000
UK. corporation tax at 33% (1991: 33.25%) 1,202 1,224
Qverseas taxation 49 60
Double tax rehel — (N
Deferred wxation 78 (238
Qverprovision «n pnior year ) {4}
1,327 1,041

I8 NOTES TO THE ACCOUNTS



NoTeES TO THE ACCOUNTS

O It R WA AR A ST T T,

at 31st December 1992

6. DIVIDENDS
1992 1991
£000 L2000
Dividend paid in respect of 1993 linal dividend a 7.5p
on 9,550 adduional shares issued. (1991 8p on 118,000 additional shares? 1 7
lmerim dividend of 1.5p per share an 18,133,573 shares

L1991: L.25p per shave on 13,691,408 shares adjusted to reflecy eapitalisation issue) 272 196

Second interim dividend of 4.5p per share on 18,572,988

shares (1991: 3.75p per share final dividend on 15,691,408 shares

adjusted o reflect capitalisation issued 835 589
1,108 792

7. LARNINGS PER SHARE

Earnings per share have been caleulated by dividing the profit for the financial year of £2,755,455
(1991 £2,075,814) by the weighted average number of shares in issue thronghowt the year of 17,150,272
(1991: 15,599,774 acjusted 1o reflect capitalisation issue),

No material dilution of carnings per share would ardse il all owstanding share sptions were exercised,

8. LOANS AND ADVANCES TO BANKS

1992 1991

£000 £000

Repayable on deinand 1,061 4,121
(iher loans and advances repayable

in three months or less 2,031 10,876

3,092 14,997

The amounts repayable on demand of £1,061,000 (1991; £4,121,000) comprise bank balances of
£1,593,000 {1991 £4,039,000) tess cheques i the course of sertlement of £534,000 (1991: 1£82,000%),

O, LOANS AND ADVANCES TO CUSTOMERS

1992 1991

Renmunning matunty £000 £000

-3 months or less 4,081 417G

, 4,081 4,176

O which repagable on demand or at short notice | 1,863 710
Loans and advances to customers comprse;

Bank loans and advances to clieats 1,768 710

Amounis owed by brokers 799 2,196

Other chient balances 1,514 1.270

# 4,081 4,176
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10. DEBT SECURITIES

1992 19491
£000 £000
Issued by public bodies
Invesimert sceurities
- povernmeni securities 16 —_
Issued by other issuers
Investiment securities
- banls anel building society certificates of deposit 37425 14,006
37,h11 15,006
Due within one year 35,423 15,006
Dug one year and over 2,016 —
3744 13,006
11. EQUITY STIARES
1992 1991
£000 £000
Held as Current Assels Cost Market Cost Muarket
Value Value
Investment sceuritics
~ lsted] on a recognised stock exchange 7 7 22 22

12, SHARES IN GROUP UNDERTAKINGS
Shares in

subsidiary
undertakings
Company
At st January 1992 697
Adduions 3,181
Amount written off investiment (63}
At 31st December 1992 3,815

On 17th August 1992, the Company acquired the whole of the issued share capial of Laclan Associates
Limnited at a cost of £1,679,472,

On Yth September 1992, the Company acquired the whole of the ssued share capital of Hilbre Investment

Management Lunited at a cost of £1,322,788

On 19th Moveisber 1992, the Company acquired the whole ol the 1ssued share eapital of Deanlawn

Associates Limited aLa cost of £179,177,

AT v 6 TR I TR At i MALLE AR £ T s
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at 3lst December 1992-

The group holds more than 10 % of the equity of the following principal operaung companies which have all

bren consolidated:

Country of
Incorporation
and Qperation

Holding

Proporion
Held

Rathbone Bros, & Co. Limited Greaw Britain Ordinary Shares 100%
Rathbone Trust Company Linnted Great Briwin Qrdinary Shaves 100%
Rathbene Trust Company BV, The Nethetlands  Ordinary Shares 140%
Laclan Associates Limited Great Britain Ordinary Shares 100%
Hilbre Investment Management Limited Great Britun Ordinary Shares 100%
Deanlawn Associates Limited Grean Britain Ordinary Shares 100%
*Rathbone Nominees Limited Great Britain Ordinary Shares 100%
*Rathbone Trust Company S.A. Swilzerland Orcinary Shares 100%
* lTtcos SA Switzerland Ordinary Shares 100%
*Rathbone Trust Company (BVD) British Virgin

Limited Islands Ordinary Shares 100%
*Rathbone Management Company

(Jersey) Limited Jersey QOrdinary Shares 1004
* held by subsidiary undenaking.
All these cormpanies which are incorporaed in Great Britain are registered in England.
13, INTANGIBLE FIXED ASSETS
Group and Company Goadwill

£000

Costr
At st January 1992 260
Addition {Note 23} 1,794
At 3lst December 1992 2,054
Amortsacton:
At Ist January 1992 13
Pravided during ihe year 103
At 31st December 1992 116
Net book value at 31s Decernber 1992 1,938
Net book value at 1st January 1092 247
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14, TANGIBLE FIXED ASSETS

Furniture
Fixtures
Long lerm Motor
Jeaschold vehicles
property Equipment Total
Group £000 £000 £000
Costar Ist January 1942 1,794 1,931 3,725
Exchange adjustments — 22 22
Additions 263 832 1,095
Disposals —_ (472) (472)
Cost at 31st December 1992 2,057 2,313 4,370
Depreciation at
Ist January 1992 79 1,082 1,161
Exchange adjustments — 5 5
Cnarge for the year 29 483 512
Disposals — {469 (469)
Depreciation at
315t December 1992 108 1,101 1,200
Nel book value al
31st December 1992 1,949 1,212 3,161
Net book value at
Ist January 1992 1,715 849 2,564
Company £000 £000 £000
Costat Ist January 1992 1,794 1,782 3,576
Addons 160 786 946
Dhspesals — (472) (472)
Lost at 3st December 19092 1,954 2096 4,050
Depreciation at
1st January 1992 79 L1y 1,211
Charge for the year 20 425 445
Disposals — {469) (469)
Deprectauon at
31st Decemnber 1992 ay 1,088 1,187
et book va'ue a . - T
31t December 1902 1,855 1,008 1,863
Net haok value &t T
b Jaraaty 1992 1,715 650 2,365

Capmal expenditure authonsed and comtracted for at 3151 December 1992 but not provided i the accounts

amounted to £55,000 (1801 L19,000

Capltal expenditure authorised but not contracted Jor at 31st December 1992 amounted to £6,000

(1991 L107,000,
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13. OTHER ASSETS

1992 1991
£000 £0040
Advance corporation tax recoverable 366 261
Qther debors 314 246
680 307
Due within one year 405 311
Due ane year and over 275 196
680 507
16. CUSTOMER ACCOUNTS
1992 1991
£'000 L£000
With agreed maturity dates or periods
of natice, by remaining magurity:
3 months or less bwt not repayable on demand 2,104 2,245
Repayable on deman 36,300 27.694
38,404 20939
Customer accounts comptise:
Clicnt balances 37,605 27,743
Amounts owed Lo brokers 799 2,196
38,404 29939
L7. OTIER LIABILITIES
1992 199t
£000 £000
Rank leans 1,000 1,000
Bank overdraflis 337 133
Trade crednors 122 163
Taxatton 1,540 1,319
Dividend payable 835 589
Other creditors 268 418
4,102 3,624

The banik loans are wholly repayable within five years and are secured on long term leaschold properties.

The bank overdeafis compnise bank balanees repavable on demand of £1,361,663 (1991; £134,769) less
chequies in the course of settlement of £1,098,249 11991; Ll
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18, PROVISION FOR LIABILITIES AND CHARGES
Neleried Taxation

The provision which represents the full potential lizbility consists of:

Group Company
1992 1691 1992 1991
L£'000 £000 £000 £'000

Depreciation in advance

of capital allowances (66) (56} —_ 97

Dividends [rom overseas

subsidiary undenakings 216 128 — 128
150 72 — 31

Taxation which will arise on the remitance of averseas profits has been provided for where the Direclors

intend to make any such remittance,
The movements during the year on the deferred taxation account were as follows:
Group  Company

Provision: £000 £000
At 1st January 1992 72 31
Debited/(credited) 1o profit and loss account 78 [®39)]
At 31st December 1992 150 —
19, SHARE CAPITAL Shares £
Authorised:

Qrdinary shares of 5p cach

1st January 1992 10,000,000 500,000
dth June - increase by ordinary resolution 90,000,000 4,500,000
31st December 1992 100,000,000 5,000,000
Allotied, called up and Tully paid:

Ordinary shares of 5p cach Shares L
Ist January 1092 7,845,704 392,285
+tth June - capitalisation issue 8,300,167 413,008
Issued for acquisiions noted below 2,053,367 102,668
Exercisc of options noted below 174,550 8,728
315t December 1992 18,373,788 918,689

(a) Share issucs

On 10th January 1992, 444,913 new ordinary shares of 5p each were issucd as consideration for the
acepusinon of a business from Framlinglon Investment Management Linuted in aceordance witl an
agreemens dated Ist November 1991,

Ot 17th August 1992, 840,029 new ordinary shares of 5p each werc issued as consideration for the
acqusition of the whole of the share capitat of Laclan Associawes Limited in accordance with an agreement of
that date.

On 9th Scplember 1992, AR3,212 new ardinary shares of 5p each were Issued as consideration for the
acguisition of the whole of the share capitad of Hilbre Invesiment Monagement Limbied in accordance with an

agreement of that date,
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On 19th November 1992, 79,213 new ordinary shares of 5p each were issued as consideration for the
acquisition of the whole of the share capital of Deunlawn Assocliates Limited in accordance with anagreement
ol that dae.

On 10th April, 26th June, +th November, 11th and 16th December 1992 respectively 9,550, 4,000, 56,000,
61,000 and 44,000 new ordinary shares of Sp each were issued for cash au subscription prices ranging fiom
86.5p to 193p ver share to employees upon the exercise of options in accordance with the terms of the CF§
Employee Share Qption Scheme 1985,

{b) Share options

In accordance with the rules of the Share Qption Scheme, options have been granted 1o employees, which
remain available to be exercised, w subscribe for a totat of 1,210,900 ordinary shares of 5p each at prices
ranging from 36.5p to 223.75p per share at various tinmes up o 22nd Aprit 2002, Additionally, an eption
over 200,000 ordinary sbares has been granted 1o a Director exercisable i a price of 101.5p up 1o
23th Seprember 1998,

20, RESERVES

Group Share Merger Profit and

premivm reserve loss accoung

£'000 £000 L£o0o

At Ist January 1992 616 4 4,655

Retaned profit for 1l year — — 1,647

Exchange adjustments —_ —_ 123

Capiialisation issue (415) — —_—

Premiun on shares issued 1,719 3,076 —
Goodwill written off — {3,080) (64)

Al 3 1st December 1992 1,920 —_ 6,361

tumulative gooclwill written ofl amounts 10 £3,535,000.
The Profit and Loss Account includes £910,000 which is non-distnibutable,

Company Share Merger Profit and
premivm reserve loss account

L£'000 £000 £000

At LsL January 1992 610 343 810
Delicit for the year —_ — (101)
Capualisation issue (+15) — —
Prenuum on shares issued 1,719 3,076 —
A3 st December 1992 1,920 3,419 709

. — s e ar = = e s
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21. PENSION SCIIEMES

The Company operates & pension scheme providing benefits based on final pensionable pay for exceutive
directors and stalf, The assets of the scheme are held separately lrom those of the Company being invested
on a cliscretionary basis with professional fund managers. Contributiuns 1o the scheme are charged o the
profit and loss account so as to spread the cost of pensions over employees' working lives with the Company.
The contributions ate determined by a qualified actuary on the basis of triennial valuauons using the
projected unit method. The most recent valuation was as at 315t December 1990, The assumprions which
liave the most sigmficant effect on the results of the valuation are those relating to the rate of return on
investments and the ate of increase on salaries It was assumed that the investmen? retarns would be 9% per

annum and that salary increases would average 7% per annum .

The penston chavge 10 the Group of the above scheme [or the year was £268,000 (1991: £21:4,000),

The most recent actuarial valuation showed that the matket value of the scheme’s asses was £1,097,000 and
that the actuarial value of 1those asseis represented 97% of the benefits that had acerued to members, afier
allowing for expected future incieases in carnings. The contributicns of the Company and employeces are

13.2% and 5% of carnings respec rively.

In addition, the Group operates a defined comribution scheme for cenain Directors, The 1otal contribution
1o this scheme was £18,000 (1991: £17,000).

22, ASSETS AND LIABILITIES DENOMINATED IN FOREIGN CURRENCY

1992 1991

£000 £000

Denominated in sterling 48,056 36,791
Denomibated in currencies other than sterling 3,381 2,592
Total Assets 52,037 39,383
Denominated in sierling 48,656 36,791
Denominated in eurrencics other than sterling 3,381 2,592
Total Liabilities 52,037 39,383

23, ACQUISITIONS

a) Laclan Associates Limited
Fair value 10
Book value  the group

£000 £000
Current assels:
Dehtors 24 24
et assefs 24 24
Goodwill 1,656
Congideration pad 1,680
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The consideration paid consists of:

Issue of shares 1,667
Acquisition cosls 13
1,680

The effective date of the acquisition of Laclan Associates Limited, which has been accounted for using the
acquisition method, was 17th August 1992, fts profit after 1ax for the period 1st Janvary 1992 10 17th
August was £23,000 (1991: LN,

I} Hilbre Investment Management Limited
Fair value 1o

Book value  the group

£060 £000

Current assels:
Debiors 1 il
Net assets bl 11
Goodwill 1,312
Consideration paid 1323
The consideration paid consists of:
Issue of shares 1,312
Acquisition cosis 11

1,323

The effective date of the acquisition of Hilbre Investment Management Limited, which has been accounted
for using the acquisition method, was 9th September 1992, lts profit after tax for the period 25th june 199§
to Sth September 1992 was £10,000 £1991; £,

€} Deanlawn Assoclates Limited
Fair value o

Book value  the group

_ £'000 £000

Current assets, Y

Debiors 3 3

Net assets 3 3

Goodwdl 176

Consideration paid 179

The consideration paud consists of;

issue of shares 177

Acyjusition costs 2
179

The effective date of the acquisiion of Deanlawn Associates Limited, which has been accounted for using the
auquisien method, was TUth November 1992, its profit after 1ax for the period st January 1992 10 1h
November 1992 was £3,000 (1991; £Ni),

The se-dwill ansing on the above acquisitions has been offset against reserves (note 20),
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d) Other acquisition:
During the year the company acquired the private client business of Framlington Invesument Management
Limited for £1,794,000 being the value of the goodwill, The purchase was discharged by the ssue of share

capital as set out in note 19, acquisition costs of £39,000 and a eash bakuice of £164,000.

The goodwll arising s being carried forward as an intangible asset and is being amortised over s expected
useful economic life of 20 years.

24. DERBTORS —~ COMPANY

1992 1991

£'000 £000

Amounts owed by subsidiary undentakings 1,284 1,406
Advance corporation (ax recoverable 366 261
Cther debtors 148 169
Prepayments and accrued income 106 105
1,904 1,041

Advance corporation tax of £275,000 {1991: £196,000) is recoverabls afier more than one year,

25. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR —~ COMPANY

1992 1991

£000 £1000

Bank overdraft _— 49
Amounts owed to subsichary undertakings 717 458
Corporate asation 660 339
Other taxes and social secunty cosls 156 53
Other ereditors 71 328
Aceruals and deferred 1ncome K9 23
Proposcd dividend 835 389
2,558 2059

26. CREDITORS: AMQUINTS FALLING DUE AFTER MORE THAN ONE YEAR — COMPANY

1992 1991
£000 £000
Bank loans 1,000 1,000

The lvans are wholly repayable within five years and are secured on long term Jeaschold property,
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27. GROUP CASH FLOW STATEMENT

1992 1991
(D) Reconciliation of Group profit on ordinary activitics £'000 £060
before 1ax 1o net cash infllow from operating activities
Group prohit on ordinary activities before tax 4,082 3,117
Decrease/(increased in prepayments and acerued income 150 {192)
Increase/{decrease) in accruals and deferred income 100 {78)
Depreciation ancd amottisation 615 361
Pratic on sale of tangible fixed assets (83 (30}
Increase in other assets (173) (270}
{(Decreaselincrease in other liabilities (191) 126
Amounts written off equity shares 15 24
Net cash Nlow from trading actividles 4,51% ’ 5048
Net increase/(decrense) in customer accounts 8,465 (2459
Net decreasef{inerease) in loans and advances to customers 133 {407}
Deerease in debi seeurliies over three months ity 1,965 997
Exchange adjusiments 78 —_
Net cash inllow (rom operating activitics 15,176 1,179
(i1} Annlysis ol chunges in cash and cash equivalems during the year £000 £000
At Tst January 23,944 25,134
Net eash inllow/{(outflow) before adjustments for the effect of
foreign exchange ite changes 12,207 (1,189)
Liffect of foreign exchange rate changes 29 (n
At 315t December 36,180 23,944
(ili) Analysis of the balances of ¢ash and cash 1992 1991 Change in
equivalents as shown in the balance sheet £'000 £'000 year
Cash and bilinees at centaag hanlks — 77 {(77)
L.oans and edvances to banks 3,002 14,997 (11,905
Short term debt sceurities 33,425 9,005 24,420
Bank everdralts (337} (13%) (202)

36,180 23,944 12,236

28. OPERATING LEASE COMMITMENTS

1992 1991
Land and Buildings £000 £000
‘the inllowing paymenis are commted 1o be paid in 1993
ungler aperatmy leases
Leases expring alter five years 102 47

[ A S o
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Bank BALaNcE SHEET

Rathbone Bros. & Co. Limited and Subsidiary Undertakings

Consolidated Balance Sheet at 31st December 1992

[ -

Rathbone Bros. & Co, Limited is an Authorised Instituion under the Banking Act 1987 and the consohdared

balance sheet comprises the assets wtilised in the banking and investment managemem businesses financed

by the sharcholders’ funds, elient accounts and other labilities,

1992 1991

£000 L£000
Assels
Cash angl balances at central banks —_ 77
Loans and advances to banks 2,841 14,766
Amaounts owed by brokers 799 2,196
Loans and advances to customers 1,768 710
Debt securities 37,425 15,006
Equity sharcs 6 23
Tangihle fixed asscts 82 —
Other asscls 67 93
Prepaymerus and accrued mcome 1,022 1,174
Total Assets +4,010 34,045
Liabilities
Amounts owed o brokers 799 1,610
Customer accounts 37,732 28,368
Other liabiities 781 500
Aceruals and deferred income 12 22
Capital and Reserves
Called up share capital 1,200 1,200
Share premuunm account 10 10
Profit and loss account 3,476 2,335
Sharcholders’ lunds 4,686 3,545
Total Liabilities 44,010 34.045

REPORT OF THE AUDITORS

We have audied the accounts on pages 12 1o 30 i accordance with Audiing

Standards .

I our epipgon the accounts give a true and [air view of the state of affaies of the

Company and of the Group at 31st December 1992 and aof the profit and cash

flows of the Group for the year then ended and have Leen properly prepared in

aceordance with the Companies Act 1985,

London

Toth Apn} 1993
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Chartered Accouniants
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Notice oF MEETING

NOTICE {5 [IEREBY GIVEN that the TWENTY SECOND ANNUAL GENERAL MEETING of the
Company witl be held at 1he Goring Hotel, Beeston Place, London SW1 on Thursday 20th May 1993 at
2.30pm for the following purposes: -

As Ordinatry Business Resolution on

Proxy Form

1. To adopt the report of the Directors and the andited accounts for the year

ended 31st December, 1992, Resolution No 1
2 To re-clect Mr 0.0, Stanley as a Director of the Company. Reselution No 2
3. To re-elect Mr ALS, Bryant as a Rirector of the Company. Resolution No 3
4. To re-gleet Mr J.E. Tuck as a Director of the Company, Resolution No 4
3. To re-elect Mr C.W, Kinloch ag a Divector of the Cempany, Resolution No 5
6. To re-elect Mr J.N, Emwistle ns & Director of the Company, Resolution No 6
7. To re-appoint Comins & Co.as auditors and to antherise

the Directors to f{ix their remuneration, Resolwion No 7

As Speciul Busintess
8. Ta consider and if thought [it, to pass the following resolution
which will be proposed as a Special Resolution: Resolution No 8

THAT:

tA) The Directors be and they are hereby generatly and unconditionally suthorised pursuant to and in
accordanee with Section 80 of the Compames Act 1985 {“the Aet™) 1o exercise all the powers of the Company
to allot relevant securities up te an aggregate nominal amount of £339,000 provided thai this swthority shall
expire as regards allotments in respeet of securities payment for which ts to be wholly in cash 15 months afier
the passing of this Resolution or i carlier th.e date of the next Annual General Meeting afier the passing of this
Resodution and as regards other allotmente the day before the filh anniversary of the due passing of this
Resolurion, and

(B} The Dhrectars be and they are hereby empowered pursuant 1o seetion 95 of the Act o allot equity

secunties (wathin the meaning of section 94 of the Act) whally for cash dunng the penod of 15 months from

the date of the passing of this Resulution, or the date of the next Annual General Meeting of the Company

whichever 1s the eaclier, pursuant 10 the sad authority, as if Section 89(1) of the Act did not apply 1o any

such allotment PROVIDED THAT this pawer shall be hited: -

i to the alloument of equity secunnes in connection with a rights issne in favour of Qrdinary
shareholders and,

in to the wlotment (otherwise than pursuant to sub-paragraph (1) above) of equity securities up to an
aggregate nommal value of £L46.250
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(C) For the purposes of this Resolution:

i the said autharity and the said power shall allow and  nable the Directors to make olfers or
agreements which would or might require the making of alloiments alier the expiry of the smd
periods; ancd

ii) “rights issuc™ means an offer of equily securities open for acceptance for @ period fixed by the
Directors 10 holders of Ordinary shates on the register on a fixed record date in propertion to their
then holdings of such shares (but subject to such exclusions or other arranpements as the Direclors
may deem necessary or expedient in refation o fractional entitlements or legal or practical problems
under the laws of, or the tequirements of any recognised regulatory body ar any stock exchange in,
any territory ); and

fliy  words and expressions defined in or for the purposes of the Act shall bear the same meaning,

and all previous authenties and powers to Dircctors 1o allot securities be and are hereby withdrawn,

9, To consider and, il thought [it, to pass the following resohution
which will be proposed as an Ordinary Resolution: Resolution No 9

THAT:-

{A} the Rathbone Employee Share Option Scheme 1993 (“the 1993 Scheme™ constituted by Rules in the
form avaflable for inspection at this mecting, incorporating the terms set out m the cireular to sharcholders
dated 21t April 1993, be approved and adopted;

(B) the Directors be awhorised to do all acts and things which they consider necessary or expedient to carry
the 1993 Scheme into effect and the Directors be authorised to make such amendments to the Rules of the
1993 Scheme as may be necessary to oblain approval of the scheme by the Board of Inland Revenue n
sccordance with the provisions relating to approved share option schemes contained in Schedule 9 to the
Income and Corperation Taxes Act 1988;

(€) the Directors be authorised to vote as Directors on any matter connected with the 1993 Scheme,
nowwithstanding that they may be interested in the same, and the prohibition on mtererted Ditcctors voung
contained in the Articles of Association of the Company be suspended 10 that extent.

Universitly House BY ORDER OF THi BOARD
Lower Croovenor Place J.E. Tuck Secretary
London SWIW QEX 21st April, 1993
NOFTS:

[. Members entitted to auend and vote are entuled, of they so wish, ta appoint one or move proxies 1o attend and, on a poll,

vore in thar siead A proxy need not be o member.

2 A memaramdum of the terms of ol comracts of serviee of more than one years dwaton between Dwe-ters and the
Company tor any of its subsidiaries) is avalable lor mspecnon at the Regstered Office duning business hours on any
weekday tpublic hohid, ¥s exeluded) untl the date of the Annual General Meeting, The Memorandum wil also be avaifabls

fur mspection at the place of the mceting for 13 mmutes prior o the meetns, and durmg the meeting
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