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BRIEF PROFILE

Close Brothers is an independent merchant banling group listed on the London Stock Exchange.
The Bank was founded in the City of Londen In 1878. The major shareholders are large UK
financial investors such as Insurance companles, pension funds and investment groups,

Closs Brothers' maln activitles comprise the six related specialist merchant banking services set
out on page 5. Most of these operations meet the financlal needs of medium-sized companies,

Close Brothers Is dadicated to glving its various cllenis continuity, high guality service, Integrity
and an uncompromising professionalism.

The execullve management of the holding company have minority equity interests, stemming
mainly from a management buy-out of the Bank from Consolidated Gold Fields in 1979. Key
executives In most of the group's subsidiaries have significant minority shareholdings in their
raspective companiss,




Close Brothers

DIRECTORS AND ADVISERS

Directors of Close Brothers Group plc
Exacutive Directors

R. D. Kent, Managing Director, aged 46,
M.B.A., Joined Close Brothers In 1874 having
originally started his City caraer In the
investment department of J. Henry Schroder
Wagg & Co., Limited, Hels a non-executive
dirsctor of English & Scottish invesiors PLC
and Wessex Water PLGC.

P. J, Stone, aged 47, Sollcltor, served his
artlcles with Staughter and May and was
amployed by Clintons before joining Close
Brothers In 1975, He s a non-executive
consuitant to the partnership of Thomas Miller
& Co.

P, L. Winkworth, aged 43, FGA., ATIL, was
arnployad by Peat Marwick Mitchell & Co. and
than In the carporate finance department of
Baring Brothers & Co., Limited, before joining
Close Brothers in 1977.

J. G. T. Thomton, aged 46, MBA. FGA,
Joined Close Brothers In 1984 having
previously been dapuly managing director of
CINVEN and before thal with 2l ple, NEB and

Arthur Andersen & Go.

Secretaty
T. D, Cansick, MB.A., ALCILB,

Auditors
Touche Ross & Co {Holding Company).

Ernst & Young (Authenised Institution).

Non-Executive Diractors

H. G. Ashton, Chalrman, aged 63, D.L.,
F.C.A,, is a non-executive director of The
Alpert Fisher Group PLC. He was jormerly an
exacutive director of Hanson PLC and J. Henry
Sehroder Wagg & Co., Limited.

Lord Denman, aged 77, CB.E., M.C., was
previously a dlirsctor of Consolidated Gold
Flelds PLLC, The British Bank of the Middle
East, The Saudi British Bank (Rivadh) and
Marine & General Mutual Life. He was
appointed a non-executive director of Close
Brothers Limited in 1977,

A H. Farley, aged 47, Solicitor, isone of the
faunding partners of Gity solicitors Watson,
Farley and Williams, of which he is the senior
partner.

P. J. Gaynor, aged 67, was previously senior
partner of Cily solicitors McKenna & Co., and
chaimman of Henderson Group pic. He isa
director of N. M. (UK} Limited.

M. H. E. Matley, aged 53, M.B.A., is deputy
chairman of Portals Holdings PLC, and was
previously a managing director of
Charterhouse Group PLC. Heis also a non-
executive director of Foreign & Colonial PEP
investment Trust PLC.

SolcioTs
Freshficlds,

Stockhrokers
S. G. Warburg Securities Limited,
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BOARDS OF DIRECTORS

Directors of Closa Brothers Limited

R. D, Kenl*, M.A., M.B.A,

P. J. Stone”, M.A., Solicitor

P. L. Winkworth*, F.C.A,, AT.LL,
M. G. Ashion®, M.A,, FCA, DL,

C. D. Keogh, M.A., MB.A,, Bar., AT.LL
S. R, Hodges, M.A,, Bar.

T, D. Cansick, M.B.A,, A.C.L.B.

J. A, B. Kelly, R.D,, LL.B., F.C.A,

H. A, Lloyd, MA, ACA.

0. C. Pusinelll, M.A., A.C.A.

P, H. Reeve, M.A, A.C.A,

P, N, Willamson

L. M. Bland, M.L.C.M.

V. L. Cannock

D, G. Hardisty

J, Lewis

R. Mountgin, B.A. (Econ.)

J. G. T. Thornton', M.A,, M.B.A., F.C.A.
B. M. Winterflood, M.S.1. Dip.

* Diractor of Closa Brothers Group plc

Chairman
Deputy Chalrman
Deputy Chairman
Non-executive

Chief Executive

Managing Direclor

Director, Finance

Director, Corporate Finance
Direclor, Corporate Finance
Director, Corporate Finance
Director, Corporate Finance
Director, Banking

Managing Director, Century

Chalman, Air & General Finance

Managing Director, Ciose Asset Finange

Managing Director, Close Consumer Finance
Wanaging Direclor, Business Adwvisory Services
Managing Director, Close Invesiment Management
Managing Director, Winlerfiood Secursities

A list of the principal operating companies, their addresses and senior management is given on

pages 30 and 31,
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MAIN ACTIVITIES

City Merchant Banking

Investment Management

Market-Making

Asset Finance

Credit Management

Insurance Premium
Financing

Close Brothers
Corporate Finance
Commercial Lending
Treasury

Close Investment Management
Development Capital

Close Brothers Investment
BES and EZT Management

Winterflood Securities
Market-Making in stocks of
medium to smaller companies

Close Asset Finance
Printing Equipment
Commerclal Vehicles

‘Commercial Plant

Air & General Finance
Light Afrcrait

Close Consumer Finance
Cars

Century

Debt Factoring

Invoice Discounting

Business Advisory Services
Debt Collection Agency

Prompt U.K.
Prompt U.S.
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Close Brothers

GHAIRMAN'S STATEMENT

| am delighted to report an excellent sat of these results. Most particularly, special thanks

,ﬂ rasults to shareholders. Group profits before are due 1o our City-based stalf who, far the

3;%% tax were up 42% to £17.8 million {1992 — second time within & year, had to cops with
N £12.6 million), earnings per share wers up 22%  the disruption and discomfort caused by the
il to 27.5p (1992 — 22.5p) and tota) assets JRA bomb in Bishopsgata in April,

e axceadsd £500 million. The Board is

T recommending & final dividend of 7.8t net per

share which, together with the interim
dividend, makes a total distribution far the year
of 11.0p net per share (1992 — 9.5p), an
increase of 16%. The net dividend is covered
some 2.4 times,

¢ An excellent set of results . . .
earnings per share up 22%”

This has been an important year for the Group.
The goot figures emphasise the key atlributes
vehindg the bare financial numbers — namely,
continuity and depth of management, real skill
and careful market positioning in each of our
specialised marchant banking activities, and a
rigorous concentration on profitability.

As part of our planned expansion we made our
biggest acauisition to data, In April 1993 we
purchased controt of Winterfiood Securitles for
£19.1 milion, of which £17.3 miliion was raised
by a vendor placing of shares and the balance
paid in cash, Winterflood eatisfies many of the
criterta we fook for in our acquisitions. The
management are a closely knit team who have
warked together for a long time and have a
continuing equity Interest in their compary.
Their business is highly focused, specialising in
market-making [n stocks of medium to smaller
jisted companias. They are pre-eminent in their
fiald. Winterflood's initial months within our
Group have been exceptionally good because
of the racent activity in stocks of smaller listed
compantes, We ook forward, with them, to an
exciting future.

“We made our largest acquisition
to date . . . Winterflood
Securities . . . for £19.1 million”

[n all of our other main activities, we performed
wall and { would like to thank all members of
our staff whoss efforts have brought about

“This is our eighteenth year of

We walcome Alastair Farley, the senior partner
of soficitors Watson, Farisy and Wiliams, to the
Board ag a non-axecutive director, At the
annua) general meeting, Lord Denman and Pat
Gaynor will be retiing from the Board after §
years (16 years with Close Brothers Limited)
and 10 years respectivaly. [ place an record
our sincere thanks for the wisdom and
guidance which thay have bath given us over
those many years, We wish them both well for ,
the future; Lord Denman will be rermalining with 1
us in an advisory capacity,

Since the spring we have noticed a distinct
improvernent in the general economic
circumstances of mast of aur varlous specialist
market-places. We ars not expecting any
dramatle up-turn but we do anticipate that a
further gradual improvement will continue over
the year ahead.

unbroken increase in profits . . .
The outlook for the future
is bright

D ey e S Y
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This is our aighteenth year of unbroken
ingrease in profits under the same 1op
management team. It marks another important
step in our stated goal of bullding up a major
merchant banking group. The outlook for the
future is bright.

(—(. q. ,4.&“?1»\_

-—-—-—-‘ﬂ-ﬂ—‘——-—

H. G, Ashton
Chairman
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REVIEW OF ACTIVITIES

The key operational feature of the year was
that all of our six main areas of business
activity operated above or near thelr budgeted
objectives,

in the City our contingency plans were put to
the test, for the second year running, by the
iRA bomb in Bishopsgate In April, The bomb
explodad on a Saturday, but by the close of
Monday’s business we had completely
relocated all our City staff into two new offices
and re-established our treasury dealing
operation, two different computer systems and
full telephone lines ~— a remarkable eifort.
Although causing no meastirable financial loss,
the bomb has made life frustrating and difficult
for our City staff, We are fully supportive of the
various traffic and other security measures now
being taken by the City Corporation,

City Merchant Banking

Qur CGorporate Finance Division had a good
year, achieving its planned objectives, We have
been busy throughout the period, which is a
direct result of continuing to target the
medium-sized U.K, public (and private)
company as our client base. The number of
our public company cfients grew significantly
throughout the year and we acted for more
than twenty-five public companies,

““Our Corporate Finance Division
has been busy throughout . . . the
number of public company
clients grew significantly’

The mix of our work also varied, covering new
issues, rights issues, rescues, refinancings and
acquisitions and disposals. Highlights included
the fiotation of Drew Sclentific, Caledonia’s
acquisition of Wallem (Hong Kong) and advice
to the minority shareholdars in iManchaster
Ship Canal.

Our City based Commercial Lending
Division is but part of a larger picture, with
rost of our lending within the group being
carried out through spacialist subsidiaries.
Compared to the more difficult times of the
pravious year, when we reduced the number
of staff Involved in this area, profitability in the
City was successiully rebuilt in line with
budget. Bad debt provisions were down
substantially on the previous year, and both
margins and related fee income improved
noticeably.

“Profitability of our Commercial
LLending Division was
successfully rebuilt . . . margins
and fee income have improved”

Throughout the recession we have continued
to lend carefuily and prudently against property
transactions. Overall, however, property
lending continues to be only some 6% of our
group loan portfolio,

Our Treasury Division's main function is to

supply, organise and monitor the funding of

tha group's lending opsrations. Daposit

volumes were significantly up all year,

particularly those from the non-banking sector

and those on term notice. In addition we now |
have committed term facilities in excess of ;
£260 milion,

We monitor carefully the overall maturity profile
of our loans and much of our portfolio has a
short maturity; out of a total loan portfolio at
year end of £329 million, some 50% Is due to
be repald by July 1894,

Qur pelicy is only to make secured lpans and
we are careful to ensure that there continues
to be a broad mix of different assels against
which security is taken. At 31st July, 1993 the
mix of group loans can be analysed as
follows:—

Other 6%
Property 6%

Cars 15%

Commercial
Vehicles 8%

Insurance

2493 1 Pant 3%

Debt
Factoring 8%

Printing 20%
Alrcraft 4% "

Most of our fixed-rate lending is closely
matched with fixed-rate borrowings through
the use of interest rate swaps.
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REVIEW OF ACTIVITIES

Investment Management

Close Investment Management, which
manages some £50 million of development
capital funds on behalf of institutional investors,
had a satisfactory year. During the period our
emphasis has continued to be on helping
investes companies weather the recession.
Thus, it was pleasing to see, parliculariy in the
second half, that the majority of invastess
survived the recession well and are now
moving ahead.

The number of enquiries from private
companies seeking equity investment was
noticeably down on previous years, although
wa mace an increased number of new
investments on acceptable terms.

““The majority of investees
survived the recession well . . .
valuations have recently gone up
markedly?”’

The new interest in smaller companies and
their improving performance has meant thal
valuations of the investmeants we manage have
recently gone up markedly. With substantial
realisations we still have some £10 million of
cash under management to invest and we are
continuing to be highly selective,

Close Brothers investment, which is
number two in the BES market-place, had a
sparkling year. For the tax year ended 5th
April, 1993 we raised £108 million of BES
funds compared to £34 milion the year before.
With one exception, we only sponsored
assured exit schemes and have sought to deal
with high quality counter-parties.

“We are number two in the BES
market-place . . . we have
maintained our reputation for
being innovative”

Throughout the year, we maintained our
reputation for being innovative and scored
several industry "firsts"'. We were the first to
sponsor a BES issue for a clearing bank, the
first for a building soclety, the first with a six
month loan-back facility and, most recently,
the first with a FTSFE Index link. To deal with
the large demand from Oxbridge colleges, we
have recently teamad up with Save & Prosper
to increase our marketing distribution.

We are anticipating a busy time up 1o the end
of December 1993 when BES expires. For the
current fiscal year wa have already sponsored
over £75 million of new BES issues. For the
longer term future we wifl have significant
monitoring Income over the next five years. In
addition, we are studying other tax-shelterad
products where we believe there are
opportunities for deploying our skills.

Market-Making

Winterflood Securities, which wa acqulred
only in April, has already become a significant
additlon to our group. Formed just over five
years ago, Winterflood has always been
protitable, other than during its first few start-
up months. The company has consistently
concentrated on the, sometimes
Jnfashionabls, area of market-making in
medium to smaller companies' stocks, and
now makes markets in over 1,100 separate
stocks. This steadfastness of purpose,
combinad with efficisncy of execution,
computer systems and back office, has meant
that Winterflood has now established a leading
position in this section of the Stack Markst.

The results of Winterflood since its acquisition
have been excellent, reflecting the recent
upsurge of interest in the stocks of medium to
srnaller companies and the resurgence of new
issues. Whilst many factors contribute o the
performance of the company, not least the skill
of the individual dealers, a crucial determinant
of profitability is the number of bargains
transacted. A particular feature of the last faw
months has been the amount of activity in the
stocks of smaller companies as a proportion of
overall Slock Exchange volumes.,

“winterflood has established a

leading position in market-
making in medium to smaller
companies’ stocks . . . its resuits
since acquisition have been
excellent”

Whilst recent high levels of aclivity may not be
maintained indefinitely, nonetheless we belisve
that the business has considerable
opportunities for strong organic growth both in
its existing and in closely related areas,
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REVIEW OF ACTIVITIES

Asset Finance

Our Asset Finance Division has achleved good
grawth during the year, with the incidence of
arrears, repossessions and bad debts all
reducing over the period. With some
competitors siilt in disarray, margins and other
fee iIncome have also improved, Overall net
balances of our asset finance receivables
increased some 16% over tha year,

“Our Asset Finance Division
achieved good growth . .. our

receivables increased by some
16%"

There has been a steady increase of such
receivables over the last five years as the bar-
chart shows bslow:—

Net Rocelvables

£m ey
200

Y

Close Asset Finance had a good year and
both the values and volumes of German
printing equipment, its main area of expertise,
held up wall — partially helped by the effective
devalualion of sterling last September and by
the Increase in the proportion of second-hand
machinery financed, The main area of growth
was printing equipment, with the volumes of
other assets financed remaining broadly stable.
Business in the Northem reglon, serviced by
our Derby office, was noticeably slower than
activity in the South but our new Glasgow
office made a useful maiden contribution.

Air & General reversed the disappointments
of last year, returning to profitability and sorting
~ut its repossessions, Prices of helicopters and
light alrcraft have firmed, as has the general
iight aviation market-place. The day-to-day
operations of this business are now run out of
the same offices as Close Asset Finance,
although the company ratains its own identity
and leading position within its specialist
market,

Close Consumer Finance had a record year
as volumes and rates of new and one-to-three
year old cars were relatively buoyant, Over the
last twelve months, two new business centres
have been opened to cover Stcke and
Darlington, bringing the total number of
branches to seven and slightly widening our
geographical concentration.

Taringien ©

York ©
Hult @

Doricaster &
Shaffield @

Stoko @

Paterborough @

The establishment of these new branches, at a
low paint in the economic cycle, should
provide considerable organic growth for the
future,

In addition, in the second hali of the year, we
mada an important move into the specialist
market of financing the purchase of cars by
British forces serving in Germany. This venturs,
which Is run out of a new branch in
Pelerborough, shows early promise.

Credit Management

Century and S. P. Business Finance, which
together specialise in recourse and non-
recourse factoring as well as invoice
discounting, had a satisfactory year, given that
economic conditions for their smaller tc
medium-sized corporate clients were tough.

““Century had a satisfactory year

. . » but many recession-scarred
companies are still reluctant to
borrow?

Although substantially fewer clients went out of
businass than in the previous year, recovery
was patchy, with many recession-scarred
businesses still being refuctant to borrow
substantial funds.
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REVIEW OF ACTIVITIES

We now have some 175 clients spread broadly
over many diffarent sectors. Given the greater
understanding of the use of factoring or invoice
discounting to finance working capital arising
from increased turnover, we believe that
volumes both from existing and new clients will
risa significantly as general economic recovery
takas hold.

Early signs of this have been emerging in
recant months and we are Increasing our
marketing resources to catch this tide,

Business Advisory Services, our specialist
industrial and commereial debt collection
agency, had its first full financlal year within the
group and performed in line with expectations.
During the year both the volume and quality of
debt available for third party collection had
reduced due to the generally difficult conditions
resulling from the continuing effscts of
recession,

“BAS, our debt collection
business, turned in a highly
creditable performance.. . .
demonstrating resilience in a
depressed market”

Despite this, BAS has turned in a highly
creditable performance and has increasad its
client base, thus maintaining Its overall
reévenues and demanstrating its resilience in a
depressed market-plage,

In preparation for economic recovery, new
services and enhanced levels of customer care
Iave baen developed and significant
improvements in computer systams have
commenced which will generate substantial
sfficiency and productivity gains as throughput
increases,

Insurance Premiurn Financing

PROMPT LI, again made a significant and
increased profit contribution and has continued
lts exceptional record of growth. The total
value of Insurance premiums financed
Increased by over 43% from last year to over
£215 million.

Daspite the disruption from the IRA bomb in
April, the systems and organisation of the
business were both expanded successfully to
mestl this damanding rate of growth. Control
over arrears and bad dabis was noticeably
improved,

PROMPT UK,
Promiums Financed
£m "
200 :
|
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Year To 31st July

More than 2,750 insurance broker offices now
regularly advise their corporate clients to
spread the.cost of their annual insurance
premiums through the use of PROMPT. These
now include virtually all of the largest firms in
the U.K. Despite some competition coming
into the market-place over the last twa years,
PROMPT U.K. continuas to malntain its market
leadership in this, for us, rapidly growing
sector,

“PROMPT U.K. continued its

exceptional record of growth . . .
premiums financed increased by
43%*

We believe that at a time when insurance
premiums are rising and companiss want to
keep Lheir normal sources of borrowing free for
working capital purposes, there will e
conlinued growth of demand for PROMPT,

Prompt Finance Inc., in the U.S., had a year
of lransition, changing ils business from small
unit personal lines to larger unit commercial
business. During the coming year we should
start to see the fruits of this change of
direction.

A D Kent
Group Managing Director




REPORT OF THE DIREGTORS

‘The dirgctors present their report and the
audited financial statements for the year anded
31st July, 1993

Principal Activities

Close Brothers Group picis the parent
company of a group of companies engaged in
merchant banking operations. The principal
subsiciary companias 8s at 21t July, 1993
and thair princlpal aclivities are jisted in note 12
1o these financial staternents.

Resuits and Dividends

The consolidated rasults for the year @@

15, The directors recommend
a final dividend for 1903 of 7.8p (1992 — 6.5p)
the interim dividend of 3.2, rmakes a total
distribution for the yeas of 11.0p {1992 — 2.5p)
per share, Movemaents on reserves are shown
innote 7 to the financiel statements.

Acquisitions

On 2nd April, 1893 tha company acquirad &
90.5% tnterest in winterfiood Securities
Limited, one of the City's leading market-
makats in stacks of madium to smaller
gompanies, from The Union Discount
Cornpany of Loncon plc. fora total
consideration of approximataly £19.1 milfion.

Corporate Governance

The hoard of the company confirms
compliance with the Code of Best Practice set
out in the Report of the Commiftes 0D the

anth going concem. The Code noles thad
companies wil nat be able to comply wilh
thesa provisions until the necessary guidance
has bean developed as recommended in the
Committes’s raport.

A summary of the relavant arrangements is
given below.

Board respansibilities:

The board, which currently comprises five nan-
axeculive directors and four axecutive
directors, meets reguiarly throughout the year
{normally monthly) and deals with Important
aspects of the company's affairs including
selting and monitoring stralegy, reviawing
performancs, ensuring adequale financial
resources and reporiing to shareholders.

The board has appointed the following
committeas with tho foliowing memboerships
and terms of reference!

Audit Committee (nan—execulive chairman and
all other non-executive directors)

To revisw the scoOPe ang findings of the
company’s audiors, 10 commission any
additional investigation work, to ensure the
adeguacy of accounting controls and
procedures.

Remuneration Commitiee (non-axecuﬁve
chalrman, afl ather non-executive directors and
{he managing director).

To determine the remuneration of the executive
directors and the sanjor executives of the group.

Normination Committee (non-executive
chairman, one non-executive direstor ancl one
executive director).

To congider the appoin\ment oF relirement of
diractors, to review proposed nominations and
make recommendations thereon o the board.

Staternent of Responsibilities

Company law requires the directors to prepare
financial staterments for each financial year
which give a trué and fair view of the state of
affairs of the company and of the group as at
the end of the inancial year and of the profit or
toss of he group sor that paried. 0 prepasing
thase financial staterhents, the dirgctors are
required to:

« select sultable accounting pelicies anhd then
apply them consistently:

o make judgments and estimalaes ihat are
reasonable and prudent

» siate whether applicable accounting
standards have been followed;

« prepare the financial statements on the
going conce basis unless itIs
inappropriate 10 presume that the company
and the group will continue in business.

The directors areé responsivle for Keeping
proper aceounting records which disclose with
reasonable accuracy 2t any time the financiel
position of the company and of the group and
enable them to ensure \hat the financial
statements comply with the Companies Aot
Thay are als0 responsibla for safeguarding the
assets of the company and of the group and
hence for {aking reasonable steps for the
pravention and detection of fraud and other
irreguiarities.

The auditars ars required to form an
independent opinion on the financial
statemants presented by the drrectors, based
on e audh, and 1o report Ineir opinion 1o e
shareholders. The Gompanles Act 1985 also
requires the auditors to report 1o shareholders
if the following requirements are not met:

« {hat the company has maintained proper
accounting records;

+ that the financial statements are n
agreement with the acceunting recards;
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+ that directors’ emoluments and other
ransactions with directors are properly
disclosed in the financial statemants; and

¢ that the auditors have obtained all the
information and explanations which, to the
bast of thair knowledge and balisf, are
necessary for the purpose of their audit,

Share Gapltal ,
Detailg of changss in the company's ordinary
share capital during the year are given in

note 6 to the financial statements.

Premises and Equipment

Movements on premises and equipment are
disclosed in note 13 {o the financial statements.

Instrance

The company maintained directors and officars
insurance cover during the year,

Substantial Interests
At 10th September, 1993 the following had
notified the company that they were interested
in 3 per cent. or more of the Issued share
capital of the company:

Ordinary shares %

Caledonia Invasimeants PLG 10,236,814 2323
Tha Prudentisl Assurance

Cornpany Limited $,248,951 7.37
A. M. P, Nominaes Limited 2,718,497 817
Sun Life Assuranca PLG 2,525,642 5,73
Pefuge Assurance PLG 457,142 558
Commerclal Union Assurance

Company plc 1,753,358 3.98

Sun Alllange & Londen

Assurance Company United 1,880,144 3.59
Co-oparalive Inswrance Soclety

Limited 1.571.428 3.57
Equitable Lifo Assurance Soclety 1,407,142 3.19

Directors and Interests

{2} The present miembership of the board is set
out on page 2. Mr. A, H. Farley was appoinied
a director on 1st Saptember, 1983,

() The directors' intaresls in the share capital
of the compary ara shown balow:

Clnse Brothars Group ple ordinary shares

31st July, 15! August,
1993 1992
Beneficlal inteests:
H. G. Ashion 5,714 5000
Lord Denman 3428 3,000
A, H. Farlay - —
P. J. Gaynor 2,857 2,500
R. D. Kent 341,395 341,395
M. H. F. Morley 5714 5,000
P..J). Stone 339,005 339,095
J. G T. Thornton 208,617 105,469
P. L. Winkwarih 282 467 280,767
Non-benelicial interests:
R. D, Kunt 19,000 19,000

Mr, J. G. T. Thornton Is a director and minority
shargholder in Close Investment Management
Limited. His beneficial inlerest in the share
capltal of thal company at 31st July, 1993 was
3,250 £1 deferred A’ ordinary shares

{1st August, 1992 — 3,280).

- The intergsts of the directors have remained

unchanged since 31t July, 1903,

The following directars hold options to
subscribe for shares under the company's
exaCulive and senior bank executive share
option schemes:

31st July, 15t August,

1903 1992

R. D. Kent 821,482 813,934
. J. Stone 806,351 798,934
J. G, T, Thornton 182,626 278,934
P. L. Winkwaorth 808,351 798,934

On 18th May, 1980 Caledonia investmenis
PLC granted 1o each of Messrs, Kent, Stone
and Winkworth options over 150,000 shares
which it holds in the company.

{0) In accordance with the provisions of the
Articles of Assoclation, Lord Denman and

Mr. R. D. Kent retire by rotation, Mr, R, D. Kent
being eligible, offers himself for re-election;
Lord Denman will not offer himsalf far ca-
elaction. Mr. R, D. Kent has a service contract
whiich can be terminated on twelve months’
notice,

Mr. A, H, Farley, having been elactad since tha
last Annual General Meeting, retives in
accordance with the provisions of the / icles
of Association and, being eligible, offers himsalf
for re-election, Mr, A, H. Farley does not have
a service contract with the company,

{c) The company has established an employes
benefit trust in which afl smployess of the
group, including executive directors, are
potential beneficiaries. The trust currently owns
no shares,

Staif

The average numbar of persons employed by
the group in the United Kingdom during tha
year was 390 and their remuneration
amounted in aggregate to £15,816,000.

It is the group’s policy to give appropriate
consideration to applications for employiment
from disabled persons, having ragard to their
particular aptitudes. For the purposes of
training, career development and promaotion,
disabled staff, including any who become
disabled in the course of thelr employmeni, are
frealed on equal 1erms with othar employees.

Company Status

So far a3 the directors are aware the company
is not a close company for taxation purposes.
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REPORT OF THE DIRECTORS

Special Buslness at the Annual General
Meeting

(@) Increase in Authorised Share Capital

""he company's issued share capital increased
curing the year from £9.6 milllon to some
£11.0 million. As a result, the company has
laus than £2.0 million of authorised share
capital avallable for future Issue. Thersfore a
resolution will be proposed at the Annual
General Meating to increase the company's
authorised share capital from £13.0 million to
£19.0 million by the creation of an additional
24.0 million ordinary shares of 28p each.

{b) Authority to Purchase Own Shares

Al the last Annual General Mesting the
company was given authority to make market
purchages of up to approximately 10 per cent.
of its issued share capital. This authority, which
will expire at the conclusion of the Annual
General Meeting, has not bean used by the
directors. Nevertheless your board considers It
wollld be appropriate to renew the authority,
Share purchases would only be made after the
most carsful consideration and where the
diractors believed that they were in the bast
interests of the company, taking into account
other avallable investment opportunities and
the overall financial position of the group.
Accordingly, a special resolution will be
proposed at the Annual General Meeting to
authorise the company to purchase not more
than 4,405,000 of its 25p ordinary shares,
belng approximately 10 per cent. of the issued
shars capital of the company.,

The maximum price which may be paid will not
be more than & per cent. above the average of
the middle market quotations for the ordinary
shares as derived from tha London Stock
Exchange Dailly Official List for the ten business
days before the purchase is made. The
minimum prica will be the par valug, The
directors would only begin to purchase shares
after considering the criteria relerred to above,

The authority will expire on whichever dats is
the eadier of the dale 18 months from the date
the spactal resolution is passed and the dale of
the 1994 Annual General Meeting. Details of
shares purchased pursuant to the authority will
be notified to the London Stock Exchange and
to the Registrar of Companies and will be
disclosed in the Annual Report.

{c) Directors’ Autharily to Allot Shares

A resolution will be proposed at the Annual
General Mesting to grant the directors
authority to allot unissued shares of the
company up 1o a nominal amount of
£3,670,000. The authorily will be limited to the
whole of the company’s authorised but
unissued share capital at the time the
rosolution is passed (sxpected to be some
£1.9 million} if the increass in authorised share
capital described at (a) above Is not approved.
The authority, if granted, will last for a period of
five years from the date of passing of the
resolution,

(d) Waiver of Pre-emption Rights

It is proposed to renew, until the next Annual
General Meeting, the directors’ flexibility to
issue shares for cash other than strictly pro
rata to existing shareholders. This authority will
be limited to a nominal amount of £550,750
which reprasents approximately 5 per cent. of
the issued share capital as at 31st July, 1993,
The diractors will comply with the guidelines of
the investment committees of the Assoclation
of British Insurers and the National Association
of Pension Funds to the effect that no more
than 7.5 per cent. of the issued share capital
ghould be allotted for cash on a non pre-
emptive basis in any three year pericd.

{e) Adoption of Savings-Related Share Option
Scheme

A resolution will be proposed at the Annual
General Meeting to grant the directors
authority to sstablish an inland Revenue
approved savings-related share option
scheme, This scheme will supplement the two
existing executive share option schemes and
will provide all eligible U.K. employees with the
opportunity to acquire shares in the company,
Details of the proposed scheme are contained
In the accompanying circular to shareholders.

Auditors

Touchs Ross & Co. have expressed their
willingness to continue in office as auditors and
& resolution to re-appoint them wiil be
proposed at the Annual General Maeting.

By order of the Board X
T. D. CANSICK Secretary m

23rd September, 1993
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REPORTS Of THE AUDITORS

Auditors’ Report to the Members of Olose Brothers Group plc

We have auditag the financial statements an Pages 15 to 29 which have been prepared under the
accounting policies sat out on page 19,

Respective résponsibilities of directars and auditors

As described on pages 11 and 12 the Sompany's directors are fesponsible for the Preparation of
financial statements, [t i our responsibiiity to form an independent opinion, basad on our audit,
on thosa statements and to report our opinion to YOl

Basis of opinion

We conducted our audit in accordance with Auditing Standardis Issuad by the Audiiting Practices
Board. An audit includas examination, on a test basis, of evidencs relevant {o the amounts and
disclpsures in the financial Statements, It also includas an assessrnent_of the significant eslimates

Opinion

In our opinion the financial statem IS givl a true and fal view of the state of affairs of tha
company and the group as at 31 July, Y993 and of the profit of the group for the year then
a 98N properly prépareetin accordancs with the Companies Act 1985 applicable

Touchs Ro Co.
Chartered Accountants
and Registered Auditors

Hii House, 1 Littls New Streat, Loncion EC4A 3TR
23rd September, 1993

N the Bagis of the resylt of o
Code g Pratlica has

Touche Ross & Co.
Chartered Accauntants

Hill House, 1 Litye New Strest, London EC4A 3TR
23rd September, 1993
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ZONSOLIDATED PROFIT AND LOSS ACCOUNT

For the year ended 31st July, 1863

Note 1993 1992
£'000 £'000
Profit before taxation: 2

Continuing operations 13,650 12,554

Acguisition 4,162 —

17,819 12,654

Taxation 4 5,548 3,449

Profit after taxation 12,271 9,105

Minotity interests 1,124 635

Profit attributable to shareholders 11,147 8,470
Dividends: [

Intarim dividend 3.2p (1992—38.0p} 1,231 147
Proposed final dividend 7.8p (1992—6.5p) 3,437 2,500 |

4,668 3,617

Retainad profit for the year 7 6,479 4,853

Earnings per share 21 27.5p 22.5n
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Close Brothers

CONSOQLIDATED BALANCE SHEET

At 31st July, 1983 :
Note 1993 1992 |

|
£:000 £'000
Capital employed
Share capital 6 11,015 9,616
Resarves 7 70,436 56,802
Shareholders' funds 81,451 66,418
Minarity interests 4,218 2,641
Deferrad taxalion 3 3,308 2,037
88,977 71,096
Current llabilltles
Current and deposit accounts 162,574 180,258
Bank loans and overdrafts 216,736 192,383
Security trading liabilities 9 67,373 —
Creditors 26,837 17,825
Taxation 8,910 2472
Proposed dividend 3,487 2,500
485,867 345,438
574,844 416,534
Current assels
Cash and short term funds 10 145,208 124,092
Security trading assets 9 81,508 _
Debtors and prepayments 10,282 9,502
236,999 133,694
Advances
Loans and advarces " 329,037 2754858
Fixed assets
Investments 12 3,890 3,049
Premises and equip.ment 13 4,918 4,433
574,844 416,634

Approved by the Board of Directors on 23rd September, 1993

-(.4 Aslhae
H.G.Ashton} proct /

R. D. Kent




COMPANY BALANCE SHEET

At 31stJuly, 1893

Note 1893 1992
£'000 £'000
Fixed assels
Investments 12 44,159 29,636
Pramises and equipment 13 20 154
44,249 29,790
Current assets
Dabtors 14 36,004 28,845
Casgh and shart term funds 5,000 10,000
41,004 38,645
Creditors: amounts faling due within one year 15 7,542 3,053
Net current assets 33,462 34,602
Total assets less current liabilitles 77,711 64,482
Creditors: amounts faling cue after more than
one year 16 23,173 23,911
Detferred taxation 8 5 20
54,533 40,551
Capital and reserves
Share capital 6 11,015 9,616
Researves 7 43,518 30,935
54,533 40,551

Approved by the Board of Diractors on 23rd September, 19893

[.{ <, As .

H. G. Ashton
R. D, Kent

Directors

f
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STATEMENT OF TOTAL REGOGNISED GAINS AND LOSSES

Faor the year ended 31st July, 1993

1993 1992
£'000 £'000
Profit for the year 1,147 8,470
Net investment profit/loss) for the year after taxation 459 {1,327}
Exchanga adjustment 327 (173)
11,933 6,970
CONSOLIDATED CASH FLOW STATEMENT
For the year ended 31st July, 1993
Note 1993 1992
£°000 £'000 £'000 £000
Nat cash Inflow/{outflow) from operaling activities 17(a) 26,279 (8,603)
Crdinary dividends paid {3,731} (3,351)
Corporation tax pald (2,384) (3,150}
Net cash outflow In respect of minorilies 212) —
Purchase of tangible fixed assets (1,700} (1,296)
Sale of tangible fixed assets 499 284
{1,201) {1,012}
Purchase of investments held as fixed assots (478) (350}
Sale of investments held as fixed assets 126 1,301
{352) 951
Purchase of subsidiary, net of cash acquired 17{c) (14,296} {8,984)
Net cash outflow from Investing activities (15,849} {4,045)
Net cash Inflow/foutflow) before financing 4,103 (19,149)
Proceads from issue of shares 17,014 44
Increase/(decrease) In cash and cash equivalents 17(d) 21,117 (19.105)

In the directors' view cash and cash equivalents are an integral part of the operating activities of the

group, since they are a bank's stock In trade. Nevertheless as required by Financlal Reporting

Statement No. 1 cash and cash equivalents are not treated as cash flow from operating activities but
are required to be shown separately In accardance with the format above,




THE NOTES TO THE FINANCIAL STATEMENTS

1. Accounting Policles

(2) Banking format of financial statements
The company owns a subsidiary which is an authorised institutlon under the Banking Act 1987. Therefore the
group financlal stalements have been preparad in compllance with Part Vil Chapter 1 of the Companies Act
1985 and In accordance with applicable accounting standarcs.

{b) Accounting convention
The financial statements have been prepared under the historical cost convention, modified by the revaluation
of investments (including market securities) and investment properties.

(c) Basls of consolidation
The group financial statements consclidate the financial slatements of the company and all subsidiaries for all
financial pericds ended 31st July, 1993,

{d} investments
Listed investraants held as fixed assets are includad In the balance sheet at middle market valuss on the
balance sheet date and unlisted investments are included at directors' valuation,
Realised surpluses and losses on the group's investment portfalio held by Safeguard Investments ple, an
Investrnent company as defined by section 266 of the Companles Act 1985, are taken to the distribulable
raserves, and unrealised appreclation and depreclation thraugh the unrealised investment reserva,
No account Is taken of undistributed net profits or losses of companias In which the group’s equity Interests
exceed 20 per cant. but form part of the group’s investment portfolio.
Investmants In group companies are slated at cost less provision for permanent diminution in value.
Listad investments held as current assata are stated at the lower of cost and market value and unlisted
investments are stated at the lowar of cost and directors’ valuation.
Franked Investment Incoma Is stated inclusive of lhe appropriate impulted lax credit,

(e} Securities trading business
The long and short positions in securilles represent the aggregate of trading positions in individual securiliss
arising respectively from a net bought &nd net sold position and are valued at the dealers’ bid and offer prices
respectively at the close of business on the balance sheel date,

() Loans and advances
Loans and advances are reviewed by the direclors and stated net of provisions against doubtful debts,
Loans arranged against the security of blocked deposits are set off against those deposits in the balance sheet.
For subsidiaries engaged In debt factoring, advances are stated net of amounis dus to clients.

{9} Finance leases and instatment flnance
Finance luases are recagnlsed as ioans at the minimum lease payments recelvabla lass finance charges.
Finance charges on both hire purchase obligations and leases are taken to income in proportion to the net
funds invested after deducting, where applicable, a fixad percentags in respect of set-up costs,
Rental costs under operating leases are charged to the profit and loss account in equal annual amounts over
the period of tha leasas,

{h) Forelgn exchange
Forelgn currancy deposits and advances are lranslated into sterling at the rales of exchange ruling at the
balance sheet date. Transiation diffarances are taken to the profit and loss account.
Dilferences on exchanga arising from the translation of the opening net investment in ths overseas subsidiary
and from the translation of the resulis of thal company al an average rale, are taken to reserves.

() Feeincome
Fee Income is taken to the profit and loss account when invoiced except for fees for certain monitoring and
aclministrative services which accrue an a day to day basis and are invoiced in araars,

#} Goodwill
Goodwill arising on the acqulsition of business assets, representing the excess of the purchase consideration
over the fair value ascribed to the net tangible assets, is writlen off to reserves in the year of acquisition.

(&) Depraclation
The provisfon for depreciation on premisas and squipment is calculated o write off the cost of fixed assets over
their estimated useful lives by equal annual instalments as follows:—

Freshehd buildings and long leasehold property 2.5%
Office machinery and furniture 10%—20%
Motor vehicles 25%
Short leasehold premises over the length of the leass

Mo depreclation Is provided In respsct of freehold investment properties. Such properties are revalued annually
by the directors and any adjustment below cost is transferred to the profil and loss account,
(i Deferred taxation
Deferred taxation is provided in fullin respect of unrealised appreciation of investments held at the year-end and
material timing differences. Deferrad taxation Is provided at the anticipated rates of {ax applicable to the periods
when the laxation ligbiiity is expected to arise, A deferred asset is made where it is reasonably certain that lax
losses can be recovered In future and they result from a non-recuming cause.
Penslons
The cost of previding pensions Is charged to the profit and loss account so as 1o spread the cost over the
service kves of employees In the schemes.

(m,
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THE NOTES

2, Profit before taxation

The profit before taxation Is stated atter crediting:
Income from investments:

Franked

Listed

Uniisted!

Unfranked

Unlisted

and after charging:
Depreciation
Audiitors' remuneration:
Audit fees
Other fees
Directors' emoluments [note 3)
Interest on bank loans, overdrafis and deposits
Operating lease rentals payable

1993
£'aaa

22
78

47

1,124

207
128
1,661
23,382
995

1092
£'000

21
137

39

854

173
115
1,687
28,725
901

in accordance with paragraph 17(3) of Sthedule 9 to the Comparies Act 1985, turnover attriutable
to the business of banking services Is not shown. Non-banking income totalted £1,303,000

(1992—-£2,948,000).

Aggregate rentals recelved in respect of finance leases and hire purchase contracls amounted 10

£68,321,000 {1992—£69,621,000).

The directors are of the opinion that merchant banking activities account for over 80 per cent. of the
group profits and net assels and therefore segmental reporting does not apply.

3. Information regarding directors

Directors' emolumants:

Foes as directors

Salaries

Annual performance related payments

Qther emoluments inchuding penslon cantributions

1983
£'000

a7
g24
235
435

1,861

1982
£'000

Annual performance related payments are awarded by the Remuneration Committee on a
discretionary basls. Provislon of £886,000 has also been mada for tong term performance related
smoluments, which are partlally discretionary and partially linked to upward movement in the
gompany's sharas over an extended pertod. These payments will not bacome payable, if at all, until
a future date and would e includad within the disclosed remuneration of directors when paid.

The emolurnents of the chairman wers £28,612 [1992—£28,298). The emoluments of the highest
paid director comprised salary of £255,000 {1992--£245,000) annual performancs relaled
payments of £85,000 {1992-—£8,000) and pension contributions and other benefits of £127,211

(1992-~-£184,133)

The number of other direclors whose emoluments, excluding pension contributions, fell into the

following categories were:

£ 10,001~ 15,000
£165,001-£170,000
£2156,001~£220,000
£250,001-£255,000
£305,001-£310,000

1993

ol =l e

1992
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THE NOTES

4, Taxation 1983 1982
£'000 £'000

Corporation tax at 33% (1992—-33%) 4,237 2,548
Tax deducted at source on franked investment income 14 38
Overseas taxation 14 103
Deferred taxation 1,327 844
Prior year adjustment {44) (84)
5,548 3,449

The profit and loss account includes items which are not taxabla,

Profit of parent company

As permitted by Section 230 of the Companies Act 1888, tha profit and loss account of the parent
cenipany [s not presented as part of these financlal statements. The parent company's profit for
the financiat year, befors dividands payable, amounted to £1,636,000 (1932—3,022,000).

Share capital 1993 1992

No. '000 £'000 No, '000 £'000
Autharised
Ordlinary shares of 25p sach 52,000 13,000 52,000 13,000
Allotted, issued and fully paid i
At 1st August, 1992 38,465 9,616 37,243 9,311
Issued during the year 5,495 1,374 1,196 299
Exercise of aptions 29 25 26 5]
At 31st July, 1993 44,059 11,015 38,465 9,616

During the year 5,495,027 ordinary shares were issued at 316p each as part of the consideration
on the acquisition of Winterilood Securitles Limited. In addition 80,898 ordinary shares were issued
at 108.01p each and 18,000 ordinary shares were issued at 111,25p each following the exercise of
options.

At 31st July, 1993 the following options to subscribe for ordinary shares had been granted under
the executive and senlor bank executive share option schemesi—

302,020 ordinary shares at 108.01p per share exercisable between 31st January, 1989 and 30th
January, 1996; 262,448 ordinary shares at 111.25p per share exercisable between 241h October,
1989 and 23rd October, 1996; 70,650 ordinary shares at 217.98p per share exercisable between
2nd November, 1990 and 1st November, 1997; 656,031 ordinary shares at 217.98p per share
exercisable betwesn 2nd November, 1992 and st November, 1997; 26,748 ordinary shares at
180.33p per share exercisable betwesn 11th Oclober, 1991 and 10in Oclober, 1988, 634,336
ordinary shares at 180.33p per share exercisable batwsen 11th Oclober, 1993 and 10th Oclober,
1998; 1,514 ordinary shares at 247.70p per share exercisable between 20th October, 1992 and
19th October, 1999; 305,815 ordinary shares at 247.70p per share exercisable beiween 20th
October, 1994 and 18th Octeber, 1999; 5,046 ordinary shares at 229.87p per share exercisable
between 16th October, 1993 and 15th Qctober, 2000; 90,834 ordinary shares at 229.87p per
share exercisable betwesn 16th October, 1995 and 15th October, 2000; 2,048,846 ordinary
shares at 213.02p per share exercisable between 22nd May, 1995 and 21st May, 2000.
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THE NOTES
7. Reserves Unrealised
Share premium  investment  Distributable
account resenves 165€IVes Total
Group £'000 £'000 £'000 £'000
At 1st August, 1992 24,415 e 32,387 56,802
Shares Issuad for cash net of expenses 15,615 —_ — 15,615
Retalned profit for the year — — 6,479 6,479
Goadwllk on acquisitions and investrnents
in subsidiaries (note 12) — (9,246) (0,246)
Exchange adjustment —— — 327 327
Net investment profit for the year after tax — 459 — 459
Transfar from unrealised to realised
reserves — (459} 459 —_
At 31st July, 1993 40,030 — 30,406 70,436
Unrealised
Share premium  Invesiment  Distributable
account reserves reserves Total
Company £'000 £'000 £'000 £'000
At 1st August, 1992 24,337 —_ 6,508 30,935
Retained loss for the year —_ — (3,032} (3,032)
Shares Issuad for cash net of expenses 15,615 — -— 15,618
At 31st July, 1993 39,952 —_ 3,566 43,518
Recondiliation of movement In sharsholders’ funds 1993 1992
£'000 £'000
Profit for the financial year 11,147 8,470
Dividends (4,668) (3.617)
6,472 4,853
Other recognised gains and losses relating to the year 786 (1,500)
New share capital subscribed net of expanses 17,014 2,973
Goodwill written off {9,246) (7,000}
Net additlon/{reduction) to shareholders’ funds 15,033 (674)
Opening shareholders' funds 66,418 67,092
Closing shareholders’ funds 81,451 686,418
. Deferred taxation 1993 1992
Group £'000 £'000
Capital allowances 3,825 2.387
Short term and other timing differences 481 483
Advance corporation tax recoverable (998) (833)
3,308 2,037
Company
Short term timing differences 12 80
Advance corporation tax recoverable @) {60)
5 20

Full provision has been made for deferred taxation since the timing differences may not continue In

{he future,

N
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THE NOTES

9. Security trading halances 1993
£'000
Sacusity trading fiabilities connpiise:
Market and client creditors 61,004
Short positions in securities 6,369
st
67,373
Securlty trading assets cormprise:
Market and client debtors 66,641
LLong positions in secut itles 10,456
Deposils with money brokers against stock borrowed 4,411
et
81,508
10. Cash and short term funds 1993
Group £'000
Repayable:
Within three months 144,709 114,092
Aftar thrae monlivs 500 10,000
145,208 124,002
11. Loans and advances 1993 1982
2'000 2000
Loans and advances comprise:
Loans and advances {0 customers 137,669 114,718
Hire purchase agresmant recelvables 140,846 120,616
Finance lease receivables 50,422 40,129
329,037 275,458

Loans and advances are stated net of provisions.

The agaregale cost of assets acauired for the purpose of letting under {inance teases and hire
purchase agresments was £200,238,000 {1 go2—£240,569,000)

s
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THE NOTES

12, Investments held as fixed assets

Group

Al 1st August, 1992 at valuation
Additions at cost

Additions from acquisition
Disposals at valuation
Unrealised surplus on revaluation

At 31st July, 19983 at valuation

1683

£000
3,049
478
30
(126}
459

3,430

(&) Investments are accounted for on the basis cutlined in note 1({d) and comprise:

Listed investments
Unlisted investments

1903 1093

Historicaf cost Valuation
£'000 £'000

596 1,043

5217 2,847

5,813 3,890

() Statutory information refating to holdings In excess of 10 per cent. is shown in nate 23.

1993 1992
Company £'000 £°000
Investments in direct subsidiaries:
Business Advisory Services (Holdings) Limited 6,221 6,221
Close Brothers Holdings Limited 526 526
Close Brothers Trust Limited 4 4
Close Properties Limited 5,000 5,000
Safeguard Investments plc 17,885 17,885
Winterflood Securities Limited 14,523 —_
44,159 29,636

The comipany's principal subsidiaries at 31st July, 1993, all of which are registered in England and
Wales and operate in Great Britain, with the exceptian of Prompt Finance Incorporated which is
registersd and operates in the United States of America, were:

Nama of company

Close Brothers Holdings Limited

Close Brothers Limited

Air and General Finance Limited

Business Advisory Services (Holdings)
Limited

Century Limited

Close Asset Finance {imited

Close Brothers Investmeant Limited

Close Consumer Finance Limited

Close Investment Managsment Limited

Prompt Finance Incorporated

Safeguard Investments plc

S.P. Business Finance {Europs) Lirited

Winterlood Securities Limited

Principal activity Percentage of

equity held
Holding and Investment company 100
City merchant banking 100
Aircraft financing 100
Credit management and debt collection 99
Recourse debt factoring 96
Asset financing 87
Business Expansion Scheme management 84
Car financing g2
nvesiment managament g1
Insurance premium financing 95
Investment company 100
Non-recourse debt factoring 98
Market-making in UK, stocks 87




THE NOTES

On 2nd April, 1993 the group acquired 90.5 per cent of the Issued ordinary share capital and
the whole of the preference share capital and ioan capital of Winterflood Securities Limited for
a consideration including acquisition costs of £19,593,000.

The goodwill arising on the acquisition has been written off to reserves,
Tha boaok and fair value of the net assets ware the same and compriged:

£'000
Tangible fixed assets 403
Market and client debtors 65,943
Long positions in securities 9,099
Other debtors and assets 586
Cash at bank 5,366
Deposits with money brokers against stock borrowed 4,304
85,701
Bank loans and overdrafts 89
Market and client crecitors 61,960
Short positions In sacuritiss 6,179
Other craditors (including taxation and accruals) 6,487
74,895
Net assets 11,006
Less: Minority interests {668}
MNet assets acquired 10,438
Consideration:
Cash {ncluding acquisition costs) 19,593
Goodwill on acquisition of Winterflood Securities Limited 9,158
Goodwill on movements in minorily interests In subsidiaries ' o1
Goodwill transferred to reserves 9,246

In the period from the beginning of its financlal year to the date of acquisition, Winterflood Securities
Limited made a profit before taxation of £3,518,000 and during the pravious financial period a profit
before taxation of £4,417,000,

The cumulative goodwill writien off 1o reserves is £47,331,000 (1992~—£8,085,000).
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13. Premises and equipment land Cffice
and mactinay Motor
buildings and furniture vehicles Tolal
Crroup £'000 £'oco £'000 £'000
Cost or valuation
At 1st August, 1992 2,439 2,908 1,887 7,234
Subssiviary acquired v—- 1,899 304 2,203
Additions 111 532 1,057 1,700
Disposals - {38) {900) {938)
Exchange adjusiment 18 72 4 94
Revaluation (50) e — {50}
At 31st July, 1993 2,518 5,373 2,352 10,243
Depreciation :
At 1st August, 1992 376 1,654 771 2,801
Subsidiary acquired —_ 1,637 163 1,800
Charge for the year 113 498 513 1,124
Disposals —_ (17) (396} (413)
Exchange adjustment —_ 13 — 13
At 31st July, 1993 489 3,785 1,051 5,028
Net book value at 31st July, 1993 2,028 © 1,688 1,301 4,918
Net book value at 31st July, 1992 2,063 1,254 1,116 4,433
Company
Cost
At 1st August, 1992 358 - — 358
Additions 4 —_— —_ 4
At B1st July, 1993 362 - —_ 362
Depreciation
At 1st August, 1992 204 —_ — 204
Charge for the year 68 — — 68
At 31st July, 1993 272 - —_ 272
Net book value at 31st July, 1993 90 — _ a0
Net bock value at 31st July, 1992 154 —_ _ 154
The net book value of fand and buildings comprises:
Group Company
1993 1692 1993 1992
£'000 £'000 £'000 £'000
Investment properties at valuation:
Freehold 815 865 —_ —
Other properties at cost:
Freehold 683 701 —_ —
Long leasehold 218 222 — —_
hort leasehold 315 275 90 154
2,029 2,063 a0 154

Frechold investmsnt propertles were valued on an investment basis by the directors on the 31st July,
1993. Tha historfcal cost of such properties was £865,000.
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14. Debtors 1693 1992
Campany £'000 £'000
Amounts faliing due within one year;

Amaunts owad by subsidiarias 16,589 9,800
Prepayrments and accrued income 68 277
Advance corparation tax recoverable 1,356 795
18,013 10,872
Amounts faliing dus after one year;
Long term loans to subsidiaries {see below) 17,000 17,000
Advance corporation 1ax recoverable 991 773
17,991 17,778
36,004 28,645
The long term loans to subsidiaries are interest-free and have no fixed repayment dates.

18, Creditors: Amounts falling due within one year 1993 1982
Campany £'000 €000
Taxation and socfal security 1,295 962
Amounts owed to subsldiaries 1,197 219
Accruals and deferred Income 1.613 272
Proposed dividend 3,437 2,500

7,542 3,953

16. Creditors: Amounts faliing due aftsr moera than one year 1893 1982
Company £'000 £'000
Loan from subsidiary 23,173 23,911

The loan is Interest-free and carrles no fixed repayment dats.
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17. Cash flow 1993 1992

£'000 £'000
{a) Reconciiation of operating profit
to net cash inflow/{outilow) from operating activities

Operating profit 17,819 12,554
Decrease/{increase) in intersst recsivable and

prepaid expenses 338 (1,621)
Incraase In interest payable and accrued expenses 6,573 576
Net increase in security trading asssts {2,928} —
Depraciation and loss on disposal of fixed assets 1,150 853
Net cash flow from trading activities 22,852 12,362
Net increase/{decreass) in current and deposit accounts 32,316 (8,600}
Net increase in loans and advances (53,579) (36,857)
Net increase in bank loans and overdrafts 24,353 25,860
Non cash movements 237 (468)
Net cash inflow/{outflow) from operating activities 26,279 (8,603

{b) Analysis of changes in financing
Share capital (including preniiumy}:

At 1st August, 1992 34,031 31,058
Shares issued for cash 17,014 44
Shares Issued for a non-cash conslideration —_— 2,929
At 31st July, 1993 51,045 34,031

{c) Analysis of the net outflow of cash and cash equivalents
in respect of the purchase of a subsidiary

Cash consideration (19,593) {4,308)
Cash at bank and in hand acquired 5,366 324
Bank overdraft acquired (69) —_

(14,296) {3,984)

{d) Analysls of changes in cash and short term funds

At 1st August, 1992 124,002 143,197
Net Increase/{decreass) in cash and cash equivalents 21,117 {19,105)
At 31st July, 1993 145,209 124,092

18. Contingent liabilities
The company has given guarantees in raspect of subsidiaries’ bank facifities amounting to
£213,813,000 (1992—£176,727,000).
In addition there are group contingant llabilities In respect of guarantess arising in the normal course
of business amounting to £534,000 {1992—£1,180,000). Cf this amount £534,000 (1992~
£1,180,000) is recoverable irom other parties.
The company of, where ralevant, Closs Brothers Limited is commitied to purchase on demand all
minority shareholdings In its subsidiaries at an agreed fair valuation at varying dates in the period to
Oclober, 2003.
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19. Pensions
The group operates a defined cantribution and a defined benelit pensicn scheme for directors and
employeas respactively and in addition a subsidiary operates its own daiined benefit scheme,
Assats of all schermes are held separately from those of the group.
The pension charge for tha perlod was £1,074,000 (1992-£1,046,000). Included In creditors is
£Nil (1992-—£11,000) in respect of the defined contribution scheme.
Contributions of the group defined bensfit scheme are determined by an Independent qualified
acluary based on trlennfal valuations using the aggregate cost method. The most recent actuarial
valyation was at 1st July, 1991, when the market valua of the assets of this scheme was
£1,395,565 representing 95% of the benefits accrued to members allowing for future earnings
increases. Future contributions to be made by the company under actuarial advice will meet all
pension obligations. A 1% per annum differential between investment returns and salary increases,
and a 3% per annum increase to pensions in payment, are assumed.

20. Commitments
At 31st July, 1993, subsidiaries had commitments relating to capital expenditure of
£161,000 (1992—£164,000)

Annual commitments under non-canceliable operating leases at 31st July, 1993, were as follows:

Premises

Expiving: o0

Within one year 7

Within two to five years 447
After five yoars 659 ]

1,113

21. Earnings per share
The calculation of earnings per share is based on profit after taxation of £11,147,000 (1982
£8,470,000} and on 40,542,931 ordinary shares being the weighted average number of shares in
issue during the year {1992—37,673,782 shares adjusted for the open offer and placing completed
on 1st April, 1993).

22, Transactions with directaors
Close Brothers Limited (an authorised institution under the Banking Act 1987} has made loans and
overdraft facilities to cerain directors of the company on normal commercial terms. The aggregate
amount outstanding at 31st July, 1993 In respect of such loans was £28,527 (1992—£48,930) and
the number of directors was 4 (1992—4),
During the year Safeguard Investments plc paid a managerment fea to Close Investment
Management Limited of £42,189 (1992~-£65,000}. A director, Mr. J. G, T. Thomton, is also a
mincrity shareholdar in Close Investment Management Limited.
None of the other directors had an interest in any contracts entered into by the company during the
year,

23, Additional information on Investments
The group has a 10% or more interest In the equily shara capital of Crown industral Group Limited
and System Offices Group Limited. both of which are incorporated in Greal Britain,
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PRINCIPAL OPERATING COMPANIES

City Merchant Banking

Close Brothers Limited
Commercial Lending
Corporate Finance
Traasury

36 Great St. Helen's
London EC3A GAP
Telephone: 071-283 2241
Fax: 071-623 9689
Telex; 8814274

Executive Diractors:

C. D. Keogh — Chief Executive
3. R. Hodges — Managing

T. D, Cansick

P. N. Williamson

Senior Management:

M. |, Dack

M. J. Darroch-Thompson
J. McTaggart

M. Napler

M, H. Orkin — Treasurer

Investment Management

Close Investment Management Limited

Development Capital

36 Great St. Helen's
London EC3A BAP
Telgphone: 071-600 4960
Fax; 071-638 5624

Exacutive Directors:

J. G. T, Thornton -— Managing
N. MacNay

J. T. Snook

Senior Management:
W. E. Davis

N. J. Murphy

S. R. Wildig

Close Brothers Investment Limited
BES and EZT Managemaent

107 Cheapsids

London EC2E 60T
Telaphone: 071-600 4960
Fax: 071-638 6005

Executive Directors:
C. V. Reader — Managing
P. D. Roscrow

Senlor Management:
N. A. Cook

T. F. Heaton

D. E. Sharman

Market-Making

Winterflood Securities Limited
Market-making In Stocks of Medium to
Smaller Companies

Knollys House

47 Mark Lane

London EC3R 70H
Telephone: 071-621 0004
Fax: 071-623 9482

Executive Directors:

B. M. Winterflood — Managing
0. W. Codd

M. A, Hines

D. J. Macnamara

J. 8. Palfreyman

G. P. Russsll

Senipr Management;
N. D. Fesnty

Asset Finance

Close Asset Finance Limited
Asset Financing

Tolwarth Tower, Ewell Road
Tolworth, Surbiton

Surray KT6 7EL

Telephons: 081-390 8201
Fax: D31-380 6168

Executive Directors:

D. G. Hardisty -~ Managing
M. Booker

I, McDonald

M. G. Poxon

R. H. Stone

Senior Management:
P. E. Curtis

N. T. Hamilton

K. F, Spratt

Air and General Finance Limited
Afreraft Financing

Tolworth Tower, Ewell Road
Telworth, Surbiton

Sumey KT6 7EL

Telephone: 081-390 9444
Fax: 081-390 8211

Executive Director:
V. L. Cannock — Chalrman

Senior Management:
R. P. Kearsay
A. F. Smith
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Close Consumer Finance Limited
Car Financing

Brittannia House

70/72 Silver Street
Doncagter DN1 1HT
Telephone: 0302 738822
Fax: 0302 760399

Fxgcutive Diractors:
J, Lewis — Managing
S. P. Wozniak

Credit Managsment

Century Limited
Recourse Debt Factoring

Southirook House

95 Bartholomew Strast
Newbury RG14 5LL
Telaphone: 0635 31517
Fax: 0635 31703

Exscutive Directors:
L. M. Bland — Managing
L. P. Nawsome

Senor Management:
Ms 8. Harsant
R. A. Walker

S, P. Business Finance {Europe) Limited
Non-Recourse Oebt Factaring

Edge House

42 Bond Strest

Brighton

East Sussex BN1 1SE
Telephone: 0273 321177
Fax: 0273 326914

Executive Diractor:
J. M. Yates —- Managing

Senior Managernent:
. J. Kleln
Ns J, E. Seymour

Business Advisory Services (Holdings)
timited
Credit Management/Debt Coliection

Longley Hall

Longley Lane

Sheffield 85 7FB
Telephone: (742 426628
Fax: 0742 561793

Executive Directors!

R. Mountair, — Managing
R. Brown

M. R. Smith

Senlor Management:
P. L. Bult
D. D. McQuin

Insurance Premium Finencing

PROMPT

36 Great St. Helen's
Loncon EC3A BAP
Talephone: 071 -623 0610
Fax; 071-626 3003

Senior Management:
. J. Stone — Director in charge
8. R. Rohinson — General Manager

Prompt Finance Inc.

30 Monument Squarg

P.0. Box 308

Concord MA 01742 U.S.A.
Telaphone: 0101 508 369 8078
Fax: 0101 508 371 7134

Executive Directors:
E. N. Wickfield — President
Ms L. W. Willingharm — Vice President

Senjor Management:
M. E. Stryczek
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ADDITIONAL INFORMATION

Calendar

Annual General Meeting
Payment of final dividend
Announcement of interim results
Payment of interim dividend
Announcement of final results

Capital Gains Tax

21st Qctober, 1993
20th Cctober, 1993
Early March, 1994
Mid April, 1994

Late September, 1994

For the purposes of Capital Gains Tax the market value of the company's shares at 31st March,
1982, adjusted to take account of subsequent share issues, was 50.03p.

Registrars

Independent Registrars Group Limited
Brosseley Hause

Newlands Drive, Witham

Essex CM8 2UL,

Telephone: 0376 515755

Fax; 0376 510609

Company Communication

Registered Office: 36 Great St. Helen's
London EC3A BAP

Telephone: 071-283 2241

Fax: 071-623 9699

Telox: 8814274

Company No, 520241

Share Price
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