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BRIEF PROFILE

Close Brothers is an independant marchanl banking areuo listed on the London Stock Exchangs. The
Bank was feunded in the City of Lendeon in 1878, The maer sharehoiders are large UK financial
nvestors such as insurance sompanias, pansion funds and investment grouns.

Close Brothers' main aclivites comprise (he six relaled spacialisl marchant banking services sal out
on pago 8. Mes! of these operations mieelt the financia needs of medium-sized companios.

Cloge Brothers 15 dedicalen 10 giving s clents cormnuty, high qualty semvice, ntegnty and an
ungempramising professionahsm,
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Close Brothers

OIRECTORS AND ADVISERS

Directors of Close Brothers Group ple

Executive Directors

R.D. Kent, Managing Director, aged 48,
M.B.A,, joined Close Brothers in 1974 having
originally started his City career with
Schroders, He s a non-executive direcior of
English & Scottish Investors PLC, M & G
Group ple and Wossex Water PLC.

PJ, Stono, aged 49, Solicitor, served his
arficles with Slaughter and May and was
employed by Clintons belore jcining Close
Brothers In 1976, He Is a non-oxacutlve
director of Thomas Mifer & Co. Limiled,

PL. Winkworth, aged 47, F.C.A,, ATL), was
employad by KPMG Peal Marwick and then in
the corporate finance departmaont of Barings,
before joining Close Brothers in 1977,

J.G.T. Thornton, aged 48, M.B.A., EC.A,,
foined Closs Brothers in 1984 having
praviously bean depuly managing dlrector of
Clnvaen and, bofora that, with 31 pic, NEB and
Arthur Andersen,

.G, Hardisty, aged 52, Joined Closa Brothors
in 1987 having previously been employed by
British Crodit Trust and, belora that, North
Wesl Securilies,

S.R. Hodges, aged 41, Barriater, jolned Close
Brothers In 1985 having praviously baen
amployed ag a banker by Hambros,

C.D. Keagh, agad 42, M.B.A,, Barriater, AT.LL,
jolned Cloge Brothers in 1985 having previously
hean employed by Saudi International Bank
and, before that, Arthur Andersan,

B.M. Winterllood, aged 68, M.8.I. Dip.,
founded Winterflood Securltios In 1988 having
previously worked for many years for Bisgood
Bishop, which was acquired in 1988 by
Counly Nalwest Securities, He joined Close
Brothers in 1993,

Auditors
Toucha Ross & Co. {Holding Company).

Ernst & Young {Authorised Institution).

Non-Executive Directors

. H.G. Ashton, Chalrman, aged 65, D.L.,

F.C.A.. is a non-axecutive director of The
Albert Fisher Group PLC. He was formerly an
executive director of Hanson and Schroders.

Lord Cobbold, aged 58, D.L.,, F.C.T, has
spaclallsed In treasury operations and mongy
management, working successively for 31, BP
and TSB/HII Samue!), Ha s Hon. Treasurer of
The Historle Houses Association,

A.H, Farley, agad 49, Sollcitor, is oné of the
founding partners of Clty solicitors Watson,
Farlay and Wilams, of which he is the senior
pariner, |48 I8 also a non-execulive director of
Harrisons (Clyde) Lirnited.

M.H.F. Morley, aged 55, M.B.A,, was
praviously the chief executive of Portals and &
managing director of Charlerhouse Group, He
i8 a non-executive director of Forelgn &
Colonlal FEP Invastment Trust PLC and
Forsfgn & Colonial Private Eqgulty Trust PLC.

Aghviser 1o the Board

Lord Denman, aged 79, C.B.E., M.C., was
previously a director of Consolidatad Gold
FFields, The British Bank of the Middle East,
Tho Saudi British Banl {Riyadh) and Marine &
General Mulual Life, He was appointed a non-
oxecutive diractor of Close Brothers Limited in
1977 and retired from the board in 1993,

Secretary

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

Solicitors
Freshfiglds,

Stockbrokers
SBC Warburg,
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BOARDS OF DIRECTORS

Directors of Close Brothers Limited

‘R, D. Kent, M.A., MB.A,

‘P, J, Stone, MA,, Solicilor

*P. L. Winkworth, F.C.A., ATLL
‘H. G. Ashton, DL, MA., FC.A,

'C, D. Keogh, M.A,, M.B.A,, Bar,, ATLI
S, A, Hodges, M.A., Bar,

T. D. Cansicls, M.B.A., AC..B,

Jo A8 Koliy, RD,, LLB, FCA,

H. A Lleyd, M.A, ACA,

D. C. Puginolll, M.A.. ACA,

P, M. Reove, MA.. ACA,

A. D. Sollors, AC.A,

S, C, Wilos, MA.

P N, Willamgon

L. M. Bland, I4.L.CM,

M L. Cannock

‘0, G, Hardisty

J. Lowis

A. Mountain, B.A (Econ.)

8. A, Robinzon

. G, T, Thernton, MA., i.8.A., F.C.A
‘8, M, Wintedlood, .54, Dip.

‘Dlroctor of Cloae Brothara Group ple

Chairman
Daputy Chalrrian
Depuly Chairman
Mon-executiva

Chief Exacutive

Managing Director

Director, Intarnal Audit
Diroctor, Corporate Finance
Director, Corporate Finance
Director, Corporato Finance
Diractor, Comporate Financo
Director, Financa

Ciractor, Comorale Finance
Director, Ganking

Managing Diroctor, Close Invoice Finance
Chalrrman, Alr and General Flnance

Managing Dlroctor, Close Asset Finance
Managing Diractor, Close Consumer Finance
tanaging Diroctor, Businass Advisory Services
Managling Cirector, PROMPT UK

Chairman, Close Invastmant Management
Managing Oireclor, Winlerflood Securllies

A list of tha principal oparating compandes, thalr addrasses and senfor management Is given on

pogos 38 and 30
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MAIN ACTIVITIES

City Merchant Banking

Insurance Premium
Finaneing

Investment Management

Credit Management

Market-Making

Assel Finance

Close Brothers
Corporate Finance
Commercial Lending
Treasury

Prompt LK.
Prompt U,S,

Closa Investmant Management
Development Capital

Closo Brothars Investment
Personal Investment Products
Closo Fund Management
Structured investment Funds

Clogo Involce Finance

Dabt Factoring

Involce Discounting
Buginess Advisory Sorvices
Deobt Collection Agency

Winterflood Securitios
Market-Making [ stocks of
medlun? to smallar companias
and in smaller parcels of

giit edged securlties

Close Asset Finance
Printing Equipment
Commercial Vehicles
Commercial Plant

Machine Tools

Air and General Finance
Light Alrcraft

Close Consumer Finance
Cars
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CHAIRMAN'S STATEMENT

It gives ma great pleasure to be able to
announce our twentiath ygar of unbroken
increase In profits. Profits before taxatlon

increased to £33.96 million from £33.06 milion .

and earnings per share to 22,6p from 22,1p.
This Is a good performance Inasmuch as it
follows a quile exceplionally buoyant previous
year, Last year | said that 1994 would be a
hard act to follow. It was, but we havae done it
and In a year when there has been malor
ratlonalisation and pressures on profitability In
he UK merchant banking aector. | would ike
10 thank all the management and stalf
throughoul the group for thelr efforts In
producing this milestone rosult,

“ Our twentieth year of unbroken
increase in profits’

The board i3 recornmanding a final dividend
ol 5,8p nat per share which, logether with the
interim diividond, makes a total distritution for
tho yoar of 8.7p not per gharo (1984 — 7.5p),
The total net dividand per share represents an
increase of 16 per cenl, ovor last year's
cdividend and I3 ¢covorad .6 timos,

Ovarall, the mix of the group’s oporating {)roﬂto
hag changed somevwhal this year, with City
Merchant Ranking (Including PROMPT,
Invastment Management and Credit
Managemont} accounting for 32% (1084 —
32%), Asset Financa for 489% (1094 — 319%)
and Market-Making for 229 (1984 ~ 37%),

A3 the UK gconomic racavary continuod this
was a year In which most of our apacialised
lending operations ahone, The sirongest
porformance camo fram Clood Asaol Finance
whare prolits increased substantially, Close
Invoice Finance and Alr and Ganeral Finance
also earnod recerd profits, PAOMIPT in tho
UK made good prograss In a ot insurance
market, whilst Close Conaumer Finance had a
satisfactory year in a highly compotitive
markat, Tha disappointment of the year camo
in Prompl Financa Inc. In Amarica which
continuad to make trading losses. In addition
an Internal audit discovared further loases of
£21,35 million, created by defective internal
acgounting proceduras, mast of which relate
to previous years and which have now boan
wrilten off,

Qur Corporate Finance Division had a modest
year In terms of rasults, but wa nonetheless
took the decision to increase the scala of ils
aperations and to focus increasingly on the
madium-sized listed company. This
Investment in the future is already starting to
bear fruit, with an encouraging pipeline of
work-in-progress.

Within our Invastment Divislion, the

development capital team turned in improved
results and has already made several
investments for its 1994 {und. After the
previous year's excitement of the Business
Expansion Schema, our personal investmant
products company had a year of
consolidation and now has some potentially
Interasting products in the pipeline, Towards
the end of the period we took on a team
speclalising In risk-protectsd investment funds
and Invastment management in gmaller
quoled companles. Qur strategy Is lo
continue 1o bulld up a range of speclalist and
distinet invastmont management businesses.
Woa intend that, over time, the Investment
Division will become an Increasingly significant
part of our group's activities,

Following iast year's exceptional performance,
Wintorfiood Securitios neverthelass achieved
an encouraging result despite lower levels of
activity In the Stock Market for much of the
perod. The company continued to Increase
tha numbar of stocks in which it deals, and Is
ong of the key participants in the new, but
growing, Alternative Invastmaent Market, The
now retall gille rarket-making operation
encled the year on a good note, alter an
unaxclting start,

We have made some major strides in the
funding of our group, On 22nd September,
1805 wo announced detalls of a 1 for 5
Rights Issua, which will ralse some £53.4
milllon net, It s anticlpated that a large
gm{:ortlon of the: Rights Issue procesds will

0 Investud, over time, In tha capllal of Close
Brothara Limited, our banking subsidiary. This
should enablg us to continus to maintain
prudent financlal ratlos in the future when we
anticipate furiher subatantial organic growth,
particularly in our lending operations, The
balance of the procasds will enable us o
strengthen our other marcharit banking
operations, provide further regources for the
promotion of additional early stage or start-up
ventures and provide greater flexibllity in
rosponding to acquisition opporiunities as
and when they arise,

“We have made some major
strides;.,in the funding of our
group

Al the end of the financial year, wa raisad
some £22 million of long term subordinated
loan capital for cur banking subsidiary by way
of a private placement with large U.S.
institutions. This Issue counts as capital for
regulatory pumoses and will further support
the continued growth of our lending
operations, Our normal rolling progremme of




- »

CHAIRMAN'S STATEMENT

arranging term faciities from other banks also
conlinued apace. At our year end we had
some £422 milion of terrn facilities and we
Intend to launch shortly a new & year
syridicated loan facility led by Union Bank of
Switzerland. Despite the dramatic avents at
Barings, we continue to enjoy the confidence
of our depositors, with cuslomer accounts
slightly ahead of last yeer end,

We comply substantially with the recantly
published code of best practice of the
Greanbury Commitiae on directors’
remuneration as to disclosuro roquirementa.
Next year, 1he Remuneration Commiltes will
make a separate report 1o shargholdors on
thase maltors, In tho onclosad Notice of our
Annua! Goneral Meeling, vou will see that we
arg proposing a new Executive Share Oplion
Schome gince our prasent one expiros In
MNovamber this yoar,

On 1st Auguat, 1995, we werg dalightad to
announce the appointment of four new
oxacutive direclors —- David Hardiaér
(Managing Direclor of Closa Asgat nan¢e),
Staphen ¥ sdges (Mana&lng Dirgctor of Clase
Erothors Limited), Colin Kedgh (Chiof
Exgcutive of Close Brothers Limited) and
Brian Winterflood (Monaging Director of
Wintorflood Socuritios). | know that thoy wilt
help contribule to the continuing davelopmient
of tho group.

| hawve reached rotlremont age and em rotiring
ag Chalrman and slanding down from the
board following this yoars Annual Gonoral
Meoting. It gives ma greal ploasure 1o pass
the balon into the ahlo hands of Michael
Morley, who hag an Inlimate knowledgo of our
businass and vide ranging exparicnca bolh of
the Clly and of Incluatry,

“we look forward {o the future
with confidence

In our twentieth recore year It s fitting that we
have enterod the FT-8E 250 (Mid-Cap) Indox.
Tha UK economy, to which moal of our
busineag I linked, ia conlinuing to grow and
our new year has got off to a good start. The
naw share capital will provide a springboard
for further grovah, both organically from
existing businesses and also from new stari-
ups and acauisitions, We lock forward to the
future with confidence,

AN

H.G. Ashton
Chairman
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REVIEW OF ACTIL 'S

City Merchant Banking

Qur Cerporate Finance Division has had a
modest year in terms of resulls but it has
invested consldarably in the future, Wa have
declded 1o put further rosources Into Increasing
the siza of the team, with growing emphagls on
targeting medium-sized listed companles, which
we beliava that we arg woll placed 1o serve, We
also bollove that there will be en increasing
amount of corporala activily In this general
seclor over tho next few years,

“Our Corporate Finance Division
has invested conslderably In the
future ... increasing the size of
the team ... and targeting
medium-sized listed
companles?

Duiing {ha yasr we Increased our number of
clients end we now advige somo 20 quolad
companles, We Intend to continug o incraase
nat only the number of cur clients but aleo tholr
average izo. Tha Division has started tho new
financial yoar with & good lovel of work-In-
prograss, and goma polentially interesting
franzactions.

Qur Commurctal Londing Divigion, which
accounts for soma 7% of our overall loan
portiolio, had another succossful year
maintalring the volume of advancoa, Foo
Income continuad (o grow on tha lowr
Incidance of bad cobls was also b foature of the
yaar, Whilst compalltive presaure on marging is
incraaging, by kaoping our oparation relativaly
amalf, but efite, wa Beliave that we can conlinue
to find a satisfactory numbar of atirachive
propoullions.

Tha Treasury Divislon had a busy yoar and is
padorming an increasingly important function
within the group's banking operations. Cuslomer
account depoails ended up higher than at the
previous year end,

The vas! majority of our lending operations are
funded by committed term bani facililles rather
than by, relatively shad-term, depoails. As par
of aur roliing programma of organiging such
funding, wa increased our commilted term
facilities to some £422 milion al the year end.

A parlicetar highlight was a £105 milfion 4 year
gyndicated loan facllity organised for us In
December 1084 by Barclays Bank. We Intend 1o
faunch shortly a new 5 year syndicated loan
facility fed by Union Bank of Switzerand, In both

cases, such new facilities parlly replace
facilities which are about to expire and partly
contribute additional finance 1o fund the

. continued growth of our loan book, Qur sirategy
s 1o ensure that the maturity of our committed
facilities exceeds that of our overall loan
portiolio, Wa also continue o use mtereslt rate
swaps 10 avoid any substantial interest rate
mismatch belwsen our borrowing and our
tendling,

At 3151 July, 1995 our group loans and
advancas totalled £482 million and we continued
to hold security ovor a good mix of different
types of aszels,

Ingwranco 22% Commeicia!
Velicles 0%
' Plant 3%
- Maching Tooks 4%
Faciony 7% WGy
Arciah 4%

Predng 2057

Inourance Promium Financing

Tho velume of insurance premiums financed by
PROMPT UK apain reached record lovels,
Increasing by some 24% 1o some £342 million.
Ovor tho tasl five years, volumes of premiums
linanced oach yoar have grown by some 44%
compound per annum,

Promiums Financud

)] w2 ] 94 a5

This year's performance was even more
impressive given the background of a soft
insurance market which was reflacted in some
denrease in the size of tha awerage case




REVIEY OF a7 JIES

financod by PROMPT UK during the latter parl
of the period. This also coincided with greater
competillon in the market-place, with Insurers
marketing their own schemes mora aggressively.
Both factors, as well as the movernent in short-
term rates, led 1o a siight squaeze on margins.

Despite these conditions, PROMPT UK moved
ahead and, thanks to ils continuing Investmeant
In technology, was able to cope with the
increased volumas without a commanaurate fse
In staff or overheads. Wilh a leading position In
the markot and a comprahonsive product range,
PROMPT UK I3 wall placed for fulure growih
end has soma poltentially exciling straleglc
dovalopmants ghead,

Prompt Finance Ing, had a disappeinting year,
Loasas on tho nommal trading of the year wore
Incurred, which werg partly due to Intenso
compaotition and Inadequate volumes and partly
dui 1o a caueczo on marging caused by the
very rapld tise in shor-torm dollar inlersst rales
at tha beginning of the yaar. But, particulary In
tho sacond hall of tha year, thare was a good
Increase In volumes duo to 6uccossiul markoting
offorig, Fallowing an Internal audll further losses
(amounting to somp £1.35 milon) wore
discoverad late In tho perlod, duo malnty to
dofeclive accounting proceduras and
Inadlequate recording of bad dabt provisions,
mest of which refato 1o previous years and
which hava now been wrillen off, The position
has baon Invaatigated, controls improved and &
new financa director put Into place, Wa aro
tackling this problom with vigour and redoubling
our elfana to raturn to profitability,

Investment Managemant

Closo [nveatmant Managomenl, our
development capital company, had & buoyant
yaar, Good progreds was mada In making some
fnitlal invastments for its now 1984 fund.
Realisation of existing investments In ils previous
1988 fund weroe achievad, ueually by way of a

tracle sale, al prices above the pravious year ond

valuations. ‘The historical outperformance of all
aur funds against the FT-SE All Share Indey, has
\herefors continued, Wa spocialisa in
development capilal transactions of less than
£20 million. Compatition In this sector of the
markal is Increasing bul we ara continuing to
attract a satisfactory deal flow,

% Close Investment Management
had a buoyant year??

Whilst nol achisving the exceptional resulls of
last year caused by the rush to invest in assured

‘

exit BES schemes before the change in their
rules, Close Brothers Investment has
nonethaless made good progress. The
administration of some £350 million of BES
investments in 102 separate companies has
been smoothly carried out and we have
launched several other personal investment
products, ranging from Enterprise Zone Trusls to
a company spaclaliaing in the purchase and
leageback of nurging homes to the burgeoning
nursing home sector, We have several potentially
axclting new products In the pipsline,

In May 1985 wa announced the formation of
Claso Fund Management, a further rofling start-
up whare we have backed a well respected
team speclalising in both rigk protected
invustment funds and investment management
In smalter quoted companias.

Crodit Management

Close involce Finance producod good resulle
wileh vroro substantially ahoad of the previcus
year, despila intensa competition in the sector.
Our marketing team achleved demanding
targots for the number of new cllents, although
the average size of client taken on was
aomewhat emaller than wa had planned, The
faciored turnover achlaved by our clients
continued to Increase considerably during the
porioc:li githough they borrowad less money than
Aormal,

Cloge Invoice’s results were
substantlally ahead of last year
and exlsting clients’ turnover
increased considerably??

The operallonal side performed well, giving
support 1o the marketing effort and
concentraling on guing high levels of client
service. Good conlrols, combined with betler
economic conditions, lad to a low level of bad
dolsts. Tha market, whilst competitive, stil
continues to be buoyant.

Businoss Advisory Services, which is one of
(he leading commerclal debt collaction and
credit management agancles in the UK, had a
difficull year. At this stage of the economic cycle
comparnles are generally suffering less from
payment problams from debtors, This has
meant that our oxisting clients hava passed over
less debts for collection than usual, whilst new
clients have been hard to come by. We expect
those circumstances 1o change as the economic
recovary continues,
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REVIEW OF ACTIV'TIES

BAS ook the opporiunity dunng this peried 1o
improve Its computer systems and also

extended its main premises in Sheffield, so that

It is well prepared for the anticlpated upturn, '
BAS' data imaging subsidiary had another good
year,

Market-Making

Winterflood ("WINS"), cur markot-making
subsidiary, had a good yaar, although i1s rasulls
did not reach tho exceptions! lovels of last yoar,
Profit beforg tax amountad 1o £7.0 million
compared 10 £13.6 milion Tast yoar, This was a
commendable porformance, in the light of
reducad lovals of stock markot activity,
panicularty In tho firsl ball of the period.

““Winterflood achleved a
commendable pertormance in
the light of reduced levels of
stock market activity??

Winterflood ogaln Increased the number of
slocls In which it acts as markol-makor and, In
the cecond half, it gave 13 full suppert to tho
Stlock Exchange's new Allernative invostrnent
Markot {fAIM™Y, whore |t s already o loading
markal-makar, Although this now markat has
giaried with refativoly few companlas, we bolisve
}hat the numbar will Incroaze quite rapldiy in the
uluro,

Winterlood commancad s gite marisat-making
operation, which specialises in smaller sized
burgaing, in August last year. The inllfa) olart was
ancouraging but, in tha onaulng months, activity 6%
In the giits market was low anf the markals
wiora highly volalile, However, by the end of the
pariod, v/o had ostablishad a good market share
and activilty had Incraased considerably. Wa
believa that this wilt providle a goad platform for
the future and Wil make for a more balanced
sacurities business,

Asset Finance

Qur Asaet Finance Division had another record
year with a paricularly strong parformance from
Closa Asset Financa, which specialises in
financing printing 2nd other capital agquipment.

Volumes once again showed good growth and
our nel receivables Increased by 24% from £254
million 1o £314 million, The table below shows
the growth of our asset finance receivables over
the lagt five years,
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QOnce agaln the new year has got off tlo a
promising start and we anticipate continued
organic growih from this division,

Cioso Assot Finance, with offices In Tolworth
Tower (Kingaton), Derby and Glasgow, had a
gparkiing year. lis new business volume
incransad by 30% from £110 millon to £143
million and by the yoar ond s loan porifolio was
up by 24% from £180 miliion to £224 million,
Favourable trading conditions together with low
fovels of arrears, ropoacassions and bad debts
combined o produca a substential Increasa in
profis.

Close Asset had a sparkling
year ... substantial increase in
profits??

Printing equipment conlinued to be the
tackbone of this company and the market for
both now and used Heldelberg machines has
continued to fiourlsh, New business levels in our
machine tools gection continued thelr upward
path and there was also some improved growth
in our heavywelght coaches and commercial
vehicles business compared 1o the previous
year,
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REVIEW OF ACTIATIES

Air and General also had a record year with
profits rising substantially. The new business
ransacted, which continues 10 be in the inance
of light aircraft end helicopters in the UK,
increased from £12 million to £18 milion, This
activity Is also reflected in the year end loan
book which advanced from £16 mifion lasl ysar
to £21 million, Again, ancars and repossessions
werg rminimal throughout the yoar,

“ Air and General had a record
year ... loan book grows {o
221 million”

Close Consumer Finance hod a gatisfactory
year given that It operates malnly In iho uged car
markel, which hag becomo, and continuas fo
ko, highly cornpetitive, huw butingse odgad
ghoad 10 £57 milion bul the year ond loan book
impraved from £58 milion o £09 milion, panly
as a rogult of a cmall acqulstion of a busingss In
Wottingham {ewards the ond of the yoar,

Wo now (rade In the UK from ten branchas and
wo continue (0 cook arpangion both by starting
up now branchos and also by 1aidng over
exusting loce! businggaes.

A
Cramgrne .,

RPN
Horgloualls o [TY]
Didcasiis o #@nmsty
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{ Licke v o Mamghan
Falarboiougn e
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In aci¢ition, our Armed Services Financa divislon,
based In Psterborough, continuad to oxpand.
The market for financing rmainly new cars for UIS
sonvica personnel based in Gormany rermaine
acliva, particularly as soldiors’ tours of duty
become ghortar and turnover of parsonnal
ingreasaa,

Conclusion
Once again all of our buginassss have slarted

the new financial year wilh good lavels of
aclivity. Wa expect that tha new share capital

will provide a sprlngbgzjnner growlh.

A. D. Kent
Managing Director




Close Brothers

REPORT OF THE DIRCCIORS

The directors present their report and the
audited financlal statements for the year
ended 31st July, 1995,

Principal Activities

Close Brothers Group pke is the parent
company of a group of companies engaged
in merchant banking eperations. Tha prineipal
subsidiary companies as at 31st July, 1995
and thelr principal activitlas are fisted In nole
26 to these financlsl statements,

Results and Dividonds

The consolidated roguits for tho year aro
shown on page 17, The directors recornmend
a final dividend for 1995 of 6,8p (1984 — 5,0p)
on gach ordinary share which, together with
the inlerim dividond of 2.8p, makas a otal
digtribution for tho year of 8,7p (1894 — 7.6p)
per sharg. Movermnents o raseives are shown
in note 21 to the financial statements.

Corporate Governance

The board of ko compuny confims
compilanco with applicable provislons of the
Cody of Bast Practico sat oul In thg Report of
tha Commitico en the Financia! Aspocts of
Corporate Governance (the Cadbury Reporl)
for the year anclod 3191 July, 1995, The
Cadbury Committeo notod that companios
would not bo abla (0 comply with the
proviglon of the Code relaling to reporting by
directors on intomial control untit tho nocossary
guidance for companloes had boen davaloped!,
The final form of such guidanse was lasued in
Decembor 1994 for implomentation for
accounting poriods slarting on or afler 1sl
January, 1995, The spplicable provisions for
tha year under raviow aro therolore
paragraphs 1 10 4.4 and 4.8 of the Code,

The financial statements are prepared on a
going concorn basls ag tho diroctors are
satisfied that, at the time of approving the
financial stalements, the group has the
resourcas to continue In businass for the
forasaesable future,

A summary of the company's arrangemeanis is
given below.

Board rasponsibiiitios:

The board, which currently comprises four
non-axeculive directors and eight execulive
directors, meets regutarly throughout the year
{normaliy monthly) and deals with important
aspects of the company's affairs including
satting and monitoring strategy, reviewing

performance, ensuring adeguate financtal
resources and reporting to shareholders. The
board has appointed the following
committees with the folkowing memberships
and terms of reference:

Audit Committee (non-executive chalrman
and alf other non-axecutive directors),

To review the scope and findings of the
company’s auditors, to commission any
additional Investigation wark, to ensura the
adequacy of accounting controls and
procadures,

Roemuneration Committee (non-exacutive
¢halrman and ali other non-gxecullve
directors),

To determing the remuneration of the
oxgcutive diractors and the senior exaecutives
of the group.

Nominatiun Commitiea [non-sxacutive
chairman, one non-execullve director and one
execulive director).

To consider the appointment or ratirement of
diractors, 1o review proposed nominations and
make recommendations thereon to the board,

Statement of Responsibilities

Company law roquires the direciors to
prapare financlal statemants for each financiat
year which ?lve a truo and falr view of the
stato of affalrs of tho company and of the
group as at the end of tha financlal year and
of the profit or loss of the group for that
period. In preparing thasa financial
slatements, the diractors are required to;

» geloc! sultable accounting policies and then
apply them consistently;

¢ make judgements and estimates that are
raasonable and prudent;

* glate whether applicable accounting
slandards have been followed,

The diractors are responsible for keeping
proper accounting records which disclose
with reasonabla accuracy at any time the
financlal position of the company and of the
group and which enable thern to ensure that
the financlal statements comply with the
Companles Acl 1985. They are also
respensible for safeguarding the assets of the
company and of the group and hence for
taking reasonable steps for the prevention
and delection of fraud and other irregularities.

The auditors are required to form an
independent opinion an the financial
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statements presented by the directors, based
on their audit, and 1o report thelr opinlon to
the members, The Companles Act 1985 aiso
requires the auditors to report to the members
if the following requirements are not mot;

* that the company has maintained proper
accounting records;

+ thal the financial statements are In
agreemeni with the accounting records;

+ that directors' emoluments and other
transactions with directors are properly
disclogsed In the financial staternents; and

« that the audilors havo obtainad all the
Infermation and explanations which, to tho
best of thelr knowledge and balle, are
necessary for tho purposa of thefr audit,

Sharo Capital

Detalls of changas In the company’s ordinary
share capital during the year are given In nole
20 to tha financial statoments,

Tangible Flxed Aganta

Movemonts on 1anglble fixed anaels aroe
diaciogad in note 12 to the financlal
statoments,

Insurance

The company maintalned clreclors and
officors insurance covar during the yaar,

Charitabla Contributions

Contributions madle during tho yaar for
charitable purpoges amounted to £13,198
(1904 — £6,600},

Substantial Interests

Al 8ih Septernber, 1995 tha following had
notified the company that thay were
interosted in 3% or moreg of the issuad ghare
capital of the company;

Cedinary shares %
Caleddonia Irvastments plc 21273628 2227
The Prudential Assurance

Company Limited B.459,048 8.85
AMP, Nomincgs Uimited 5,436,904 6.69
Compagrio UAP 5,019,300 525
Rofuge Asswance PLC 4,534,204 4.75
Comrnarcial Union Assurance

Company plc 3,708,716 3.88
Sun Allance & Landon

Assurance Company Limiled 3,100,288 3.31
Co-operalive nsurance Socialy

Limifad 3,142,856 3.25

Directors and Interests

() The present membership of the board is
sel ouf on page 2, all of whom served
throughout the year with the exception of Mr.
D.G. Hardisty, Mr. S.R. Hodges, Mr. C.D.
Keogh and Mr. B.M. Wintorflood who were
appointed directors on 1st August, 1995,

{b) The directors’ interests in the share capital
oi the company are shown below:

Qrdinary shares
31at July, 15 August,
1995 1994
or nul.;soquc;nl dato
of o ntmen
Bonolwiat Intorosta: ppointment
14, 3, Athton 12,628 12,528
Lord Cobbald 4,000 1,000
A. H. Forday 4,000 4,000
0, G. Hardisty 6,733 -
8. R. Hodgas 257,000 —_
A, D, Kot 602,145 548,510
C. D, Koogh 70,005 —_
M, H. F Morloy 11,428 11,428
£ J. Stone 650,786 656,150
J. G, T, Thormton 520,172 406,008
2 L, Winkworlh 536,489 547,054
B, M, Wintorfiood 7,356 —
Non-penoficlol interasls:
A, D, Kent — 38,000

Mr DG, Hardisty is a dirgctor and minority
sharehoider in Closa Asset Finance Umited.
His bengliclal interast in the share capitel of
that company at 1st August, 1885 was
28,000 £1 'B' ordinary shares.

Mr, J.G.T. Thornton is a director and minority
sharoholder in Close Investmant Management
Limiled, At 316t July, 1995 he was benoficially
interesiad In 1,950 £1 deferred ‘A’ ordinary
ghares of that company (18t August, 1894 —
3,250). Al that date and on 1st August, 1994
he was also interested In 3.55% of the
parnorohips congtituting The Close Investrment
1688 Fund and 3.60% of the partnership
constituting the Close fnvestment 1994 Fund,

Mr. 8.M. Wintorflood Is a director of
Winterflood Securities Limited. At 1st August,
1695 he had been granted options over
30,000 10p ordinary shares in that company
al a price of £14.96 per share.

QOn 18th May, 1980 Caledonla Invesiments
plc granted te each of Masars. Kent, Stone
and Winkworth options over 302,786 shares
and 10 each of Massrs Hodges and Keogh
options over 60,558 shares which it holds in
the company at a price of 148.62p per share.

The above interasts of the directors have
remained unchanged since 31st July, 1995,
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Details of the werere 1o subseriba for shargs
held by the arezzzrs under the company's
sharesave, exee 2 and senior bank

axeculive shars 2czen schemes arg givenin *

note 3 o the frz- g statements,

(c) In accordarrs 4m the provisions of the
Articles of Asserzzzen My, MHLE Moarley and
Mr, PL, Winkver gtira by rotation and,

being eligible, o2 <remselves for re-glection,

Mr. PL. Winkvszr =ag a sevica coniract
whl{ch can be 1=~iratad on twelve months’
notico, Mr, M,1=,2, Yarloy does not have a
service conlrazs - tha company.

Mr. D.G, Harare:,, 144, 8.1, Hodges, Mr, C.0,

Koegh and Mr, 2.1/, Winiarfiood, having been

oloctad oince v 235 Annual Goneral
Meeling, retire -, ezzordance with the
provisions of the Angies of Azsociation and,

belng eligible, ¢#e v1emsalvos for ra-claction,

Mr. D.G, Hardicz/ r.25 & senice conlracl for a

fixed penod to 5% Tstober, 18496 which can

thereattor be ternmzige on tweolve months'
notice; Mr, SR, n%246s and Mr, C.D, Keogh
have sarviee conrgnsg which can be
terminatad on Jezs san 12 months' nolice;
gggl m&%méthmood has a sanvice

. YrICh Car s tormi

yoarg' nolice, ’ nated on two

() The carnpany nar, astablishad an

omployas bonefi: kst in which all employeos

of the group, Incag executivo ditactors,
aro polential bonstziadas, Th frust currently
owns 2,282,084 <nares in tho company

which It acquires 21 an
per ghare, avoraga cosl of 233p

Stafl

ItIs the group's nolizy to give appropriato
considaration (o appications for employment
from disablad persons, having regard to (helr
particular aptitudes, For tha purposes of
training, caragr drvelopmant and promotion,
disabled stafl, incluting any who become
disabled in he course of 1halr amployment,

aro treated on equal torms with other
employees,

Company Status
So far as the directors are awarg the

companyis nol o cloge company for taxation

purposes,

Special Businest .t the Annual General
Meating

{2) Increase in Authorised Share Capite!

A rosolution will be proposed at the Annual
General Meetiag to increass the company’s
authorised share capital from £37.5 miliion to
££0 0 illion by the ercation of an adrlitional
0.0 million crdinary shares of 25p each,

(b} Authority to Purchase Own Sharos

At the last Annual Gonaral Meating the
compeny was given authority to rnake market
I)urchasea of up 1o approximately 15% of i's
ssued sharg capital, This authorily, which wil
axpira at tho conclusion of the Annual General
ivieoting, has nol been used by the directors,
Neveriheloss vour board considers it would
be appropriate to renew the authorlly, Share
purchases would only be mads aiter the most
caraful conslderation and where the directors
bafieved that they were In the best interests of
tho company, taking info account other
avallable invesiment epportunities and the
overall financlal position of the greup.
Accordingly, a special resolutic-. will be
proposed at the Annual General Maating

to authoriso the company to purchase nol
mere than 18,016,000 of lts 25p ordinary
charas, being approximatsly 15% of the
issued share capital of the company
Imraediately following the rights Issue
announced on 22nd September, 1995,

The maximum prico which may ba pak! will
not be mora than 6% above the average of
‘w3 v 'ddle market quotations for the ordinary
ke as derlved from 1ho London Stock
Livnange Dally Offictal List for the ten
busingss days bafore the purchase is made.
The minimum prico will be the par valua, The
directors would only bagin 10 purchase
ghares after considering the criteria referred
to above, .

The autherity will expire on whichever date is
1he earlier of the date 18 months from the
date the spactal resolution Is passed and the
date of tha 1898 Annual General Mesting,
Datails of shares purchased pursuant 1o the
authority will be notified 16 the London Stock
Exchange and to 1he Registrar of Gompanies
and will be disclosed In the 1998 Annual
Report,
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(c) Directors' Authgrity to Allot Shares

A resolution will be proposed at the Annual
Genaral Meeling to grant the directors authorily
10 allot unissusd shares of the company up 1o
a nominal amaount of £10,008,000. Ths
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, uniil the next Annual
General maeting, the directors’ flaxibility to
Isgue shares for cash other than striclly pro
rata to oxisting shareholders, This authority
will be limited to a nominal amount of
£1,501,000 which represents approximately
5% of the Issuad share capital Immedintoly
following the rights Issuc, The directors will
comply with the guldalines of the investiment
committeas of the Association of Brillsh
Insurara and tha Natlonal Assoclation of
Pension Funds to the affect that no more 1han
7.5% of the issued share capital should be
allolted for cash on a non pre-emplive basls
in any (hrea year poriod,

{e) Exocutive Share Option Schome

Tho 1985 Executivo Sharo Optien Schomo
expires In November this year. R i3 proposed
to ranow theso arrangemaents and a resolulion
will be proposod at the Annual General
Maeting to epprove a new Execullve Share
Option Scherne under which all options can
only bo exerclaed If cenaln parformance
related targots are achleved.

{ Mumber ¢f Directors

Following tha appointment of four additional
directors on 1at August, 1095, the board of
dliractors Is currantly at Ils maximum number
parmitted by the Articlos of Agaoclation. To
alfow for fulure appoiniments, when
appropriate, a resclution will be propoged at
the Annual Gonaral Meeting to increase tho
maximum number of directors permitted by
the Articles of Agsoclalion from 12 10 16,

Auditors

Toucheo Roas & Co, havu expressed thelr
willngneas fo continug Irr office as auditors
and a resoiution to re-appoint them wil be
praposed at tho Annual General Moeting.

By order of the Board
T.D. CANSICK Secrotary

22nd Septembar, 1995
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REPORT OF THE AUDITORS

Auditors' Report to the Members of Close Brothers Group plc

We have audited the financial statemonts on pages 17 to 37 which have been prepared under
the accounling pelicies set cul on page 21. \

Raspective responsibilities of direclors and audltors

As described on page 12 the company's directors are responsible for the preparation of tnancial
statements. It is our responsibility 1o form an independent opinion, based on our audit, on those
statements and to repert our opinion to you,

Easis of opinion

We conducted our audit in accordance with Auditing Standards lssued by the Auditing Practices
Board, An audit Includes examination, on a test badls, of ovidoncs relevant to the amounts and
disclosuros in tho financial statements. Il algo Includos an assessment of the significant
eslimates and judgements mado by tha directors In the proparation of the financlal stalements,
and of whother the accounting policles ere appropriate to Ihe circumstances of the company
and the group, consistontly applied snd adequalely disclosed,

Wa planned and performed our audit 50 as te obtain all the information and explanations which
wo considarad nacessary in order to provide us with sufficlent evidence to give reasonable
assurance that the financial statements are frac [rom material misstaterent, whether caused by
fraud or olhar irragutarily or error. In forming our apinion we als evaluated the overall adequacy
of the prosontation of Informallon In the financial statements,

Opinion

in our opinion tho financial statoments giva a true and falr view of the slate of affalrs of the
company and the group as al 316! July, 1986 and of the profit of tho group for the year then
ondod and have been properly preparcd In accordance with the Companles Act 1985,

Auditors' [oport to Close Brothers Group ple on Corporate Governance matters

In additlon to our suci of the financlal statemonts. wo havo reviowed the directors’ slatement on
page 12 on tha company’s compliance with the paragraphs of the Codo of Bost Pracitce
specified for our roviow by the London $tock Exchange, The cbjeclive of our review s o draw
aftention to non-compliance with those paragraphs of the Code which ig not disclosed.

Wo carriad out our roview In accardance wilh Bulletin 1995/1 'Disclosures relating to corporate
govornanca’ lasuad by the Auditing Practices Board, Thal Bullatin does nol require us to
porform the additional work necassary to, and wa do not, express any opinlon on the
offactivoness of cithor the company's syslem ol Internal financlal control or its corporate
governance proceduras nor on the ability of the company 10 conlinue in operational existence.

Opinion
With respeat to the directors’ slalement on going concern on page 12, in our opinion the
directors have provided the disclogures required by paragraph 4.6 of the Code (as

supplemanted by the related guidance for diractore) and such stalermnent is not Inconsistent with
ths information of which we are aware from our audit work on tha financial staterments.

Based an enquiry of certaln directors and officers of th company, and examination of relevant
documents, in our opinion tha diraclors’ statoment on page 12 appropriately reflects the
cempany's compliance with the other paragraphs of the Code specified for our review,

Q&@Q)\ﬁ@@”@

Touche Ross & Co.
Chartered Accounlants
and Registered Auditcrs

Hilf House, 1 Little New Sireel, London EC4A 2TR
22nd September, 1995
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CONSQULIDATED PROTIT AND LOSS ACCOUNT

For the year ended 31st July, 1995

Noto 1995 1994
2000 £'000
Interest receivable 77,805 63,175
Interest payable (36,620) {27,785)
Met interest income 41,185 35,390
Dividend Income 701 143
Fees and commigsions recehable 17,120 25,838
Fees and commissions payablo (5,533} (11,164)
Nat dealing incorng = market-inaking 18,716 25,224
Cihor operating incoma 2,285 1,600
Qther income 33,289 41,541
Operaling Incoma 74,474 76,931
Administralivo oxpenses 2 35,648 37,484
Deprociation and amoertisation 12 1,840 1,646
Provisions for bad and doubtiul dabls 9 3,020 4,846
Tote! oparating exponses 40,618 43,875
Profit on ordinany activitios bolore taxation 4 33,966 33.055
Taxallon on profit on ordinary activiting 5 11,794 10,989
Profit on ordinary octivitios oficr toxation 22,162 22,066
Minorily Interests « equily 1,073 2,213
Profit altributablo to sharaholdors 21,089 19,855
Dmtdonda: - P
Intorm dhidond 2,09 (1004 — 2.6p) 2,761 2,260
Propossd final dividend 6.8p {1994 — 5.0p) 5,793 4,520
8,554 6,780
Rotained profil for tha year 2 12,535 13,075
Earnings per sharg a2 22.6p 22.1p

All income and profits are in reapect of continuing operations

—y
~f
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CONSOLIDATED BALANCE SHECET

At 31st July, 1995

Note 1995 1894
, £000 £'000
Assels
Cash and balances at ceniral banks 894 596
Loans and acdvances to banks 7 194,089 184,876
L.eans and advances to customers 8 491,684 405,537
Debt securilles ~ cenificates of deposlt 10 62,918 10,007
Debt aecurities ~ giits long posilions 10 22,728 —
Solllement accounts 78,642 53,978
Equily shares - long positions 11 14,262 14,022
Equity sharos = invostmonts 11 6,705 6,817
Tangib'a fixed assets 12 8,285 7,166
Qihar agsely 31,076 18,072
Propaymonis and accrued ncemo 9,356 4,628
Tolal ansots 923,819 714,599
Liabllitles
Deposits by banks 13 100,418 78,654
Customor accounts 14 173,954 163,537
Bank loana and overdralls 15 285,185 206,544
Dett seeurllios in Ingue ~ Idan notos 18 54,422 54,422
Dcbt cocuiltios In Issue = gits ohort positions 23,053 —
Saltloment accoun|s 85,145 47,600
Equity chares ~ ghort poslliona B,015 7,884
Othar labilitios 17 64,766 42,778
Accruals and delerrod incomo 11,375 8,385
Provigions for lisbillos and chargas - doforrod taxaticn 18 1,170 2,113
Subordinatod loan capital 19 21,937 -—
Minority Intaraats - equily 2,354 4,480
841,753 616,377
Sharaheidors’ fungs
Callad up ohare copital 20 23,5684 22,800
Share promium aceount 21 40,073 31,163
Cthar roservas 21 242 4,005
rofit and loas account 21 47,167 40,454
Total eqully shareholdars' funds 112,068 98,222
Total llabilitios and sharoholders’ funda 923,819 714,599
Memorandum itemsg
Contingart iiablittes ~ guarantees 22 1,310 340
Comeitments - olher 23 53,078 40,979

Approved by the Board of Directors on 22nd Soptember, 1985

{(»ﬁﬂra’m.

H. G. Ashion

Direclors
R. D. Kent

»—""""_—-d"-'
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COMPANY BALANCE SHEET

At 31st July, 1995

Note 1996 1994
£'000 £'000
Fixed assets
Invesiments in subsidiarles 26 74,162 63,303
Tangible fixed assets 12 907 838
Equity shares 1 5,323 —
80,392 64,141
Current asaols
Dabtors 27 20,073 24,097
Croditors: Amounts falling dua wathin ono yoor 28 12,088 10,856
Mot current assols 8,8385 13,241
Total ascol logs curront Habilities 89,277 77,382
Creditora: Amounig folling <lua olter moro thon
one yoat 28 19,173 23,178
Deofarrad toxation 18 15 23
70,089 64,186
Capital and resevos
Share capilat 20 23,884 22,600
Roacrves 21 418,205 31,5868
Total squity shargholdars' funds 70,089 54,186

Approved by the Board of Directors on 22nd Septomber, 1995

H.Q. Ashton | {-( . 9. /zb M;:'—-»-
Diractors - e =

A. D, Kent

/
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STATEMENT OF TOTAL RECOGHNIS

For the year endad 31st July, 1995

ED GAINS AND LOSSES

1995 1984
£1000 £'000
Profil atiributable {o shareholders 21,089 19,855
Net investment profit for the year afier 1axalion 172 2,547
Exchanga adjustment {78) [t:]0]]
21,183 22,342
CONSOLIDATED CASH FLOW STATEMENT
For the yoar endod 31t July, 1835
Moto 1995 1994
£'000 £'000
Iet cash Inflow from operating activitloa 30{a) 65,918 77,876
Ratuns on Invostmante and sanaging of tnanco;
Ordinary diidonds pakl (7,281) {5.697)
Dwidands paict to minerity shareholdaro Iy cubagicliarlas — (640}
Kot cash outllows from raturis on invasimants
and zanvicing of finance (7,281) {6,037)
Taxalion;
UK corporation lax paid (12,396} (8,845)
Invasting aclivitles:
invastments in subaldierles 30(b} (12,002) (2,324)
Purchaga of a subsidiary 30(c) (2,158) —_
Purchase of tangible fixed assels (3,515) {4,276)
Sale of 1angible fixed oz3013 537 479
Purchase of oquity shares held for invealmont purpocosd (2,145) (880}
Sale of equily shares held for Invastmant plrposas 3,438 1,859
Nat cash outfiow from investing aclivitiss (15,845) (5,442)
Met cash inflovs before financing 20,391 57,552
Financing:
Share capilal (induding premium) 30{d) 10,184 2,718
Subordinated loan capiial 30{d) 24,637 —
Increase In cash and cash equivalents a0{e) 52,622 60,270

In the directars’ view cash ant cash equivalo
group, since they are 8 bank's atock in trada,

it i

nits are an integral part of the operating activities of the
Navertheless as requirec’ by Financial Reporting

Statemnent No, 1 cash and cash equivalents are not ireated as cash §  w from operating activities but
are required to be shown separately in accordance with the format Foove.
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THE NOTES TQ THE FINANCIAL STATEMENTS

1. Accounting policlos

{a} Format of fihanclal statements
The group financial statements are prepared 1 accordanca with the speciat provisions of Part VI
of the Companies Act 1983 relating to banking groups and those of tHe company in accordance
with seclion 228 of, and Schedule 4 to, the Cornpanies Act 1885, The financial statements are
prepared in accordance with apphicable accounting standards,

(b} Accounting convention
The financial siatements have becn prepared wnder the histarical cost convention, modified by
the revalualion of equity shares, glits and invesiment properties,

(¢} Fees and commissions racelvable
Fee and commission incamo arg taken 10 the proft and foss account when involced except for
feos from certain monktering and administration servicos which accrue on a day to day basis and
are Involced In arrears,

{d} Nel deallng Income
et dealing Income Inclucies the net profit arising from both buying and setling securlties
and from pogitions held In securities,

(o} Loans and advancos
Loane and advanios aro stated not of provislons againot doubtiul dabts which are made on the
basis of ragular review by managemaont.

(N Finance leases and Instalmaont finance
Flrr'mnce {nages are recognisad as loans at the minimum lease payments recelvable less finance
chargus,
Finonea changes on both hira purchase obligations and leasaes are (aken to incoms in proportion
to the t:f:,l funda nvosted aftor dodlucling, whoro appilcable, & fixod percentage in raspect of set-
up co3ts,
Rontat costs under opearating leages are charged to the profil and loss account in egual annual
amounis over tha parod of the leases,

{0} Liquity ghares and gilts
The long and shert pesitions in equity shares and gits reprasent the aggregato of trading posttions
in Individual sccurltios ansing rospoctively frorn a not bought and not oid position and are valued
at tho dealars’ bid end offer pricas rospactivaly et the clogo of business on the balanco shee! date.
Eﬁuﬂy gherag held for investiment purposes are included in the balanco sheet al nddle markel
valuot il listed other thon shares held by tho employea benofit trust which are shawn at cost, and
ot cweclors’ voluation if untisted.
Reallsed surpluses end lousas on the group's nvesiment Portto!io hold by Safeguard Investments
pic, n kvastmont company a3 Jofined by seetion 266 of the Companies Act 1985, are taken to
roallsoo roservas, Unroalisad anprociation and doprociation Is dealt with through unrealised reserves.

M Investments In subsidiarles

0 :Swommo?m In subakiiatiuy are statad st cost fess provision for permanent diminution in valus,

apraziation

Tho provision for dopreciation on promisas and aquipment I3 calculated to write off the cost of
fixad assots over thair aatimatedt usoful iives by equal annual ingtalmento as follows:e

Freohold and long leasanold propeny 2.5%
Otfice machinery and furniture 10%—20%
Motor vehiclog 25%
Short foasahold property over the length of Lhe [eage

No depraciation is provided In respact of frechiold Invesiment propertiss, Such properties are
ravakied annually by the directors and any acjusiment bolow coat Is transfered to the proifit and
foas account,

0} Forelgn currencles
Fareign currency deposits and advances are lranglated into slerling a1 the rates of exchange
ruling &t the balanco shoot date, Translstion differences are taken to the profit and loss account,
Difierencas on axchango, arising from tha translation of the opsning net investment in the
overgeas subsidiary and from the translation of the rosulls of that company at an averago rate,
gira taken to reserves,

{K} Deferred taxation
Daferred laxation Is provided In full in regpect of unrealised a;:f)reclatlon of invastments hald al
the year end at the anticipaled rates of taxation and on material timing differencaes arising from
tha inclusion of itamsa of income and expanditure In taxation computations covering periods
different fram those for which they ara includad In financial atatoments, to the extent that it is
probakbla that a liabilily or asset will crystalise in the future.

@ Goodwill

Goodwil arising on the acquisilion of business assets, representing Lhe axcess of 1he purchase

consideration over the fair value ascribed 10 the net tangible assets, is wrilten off to reserves in

the vear of acquisition.

Pensions .

The cast of providing pensions Is charged to the profit and loss account so as to spread Lhe cost

over the anticipated service lives of employees in tha schemes.

{m
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2. Administrative expenses

Stafl coste:

Wages and salaries
Social securlly costs
Other pension ¢osts

Other administrativi: expenses

1885
£'000

18,308
2,034
1,549

22,891

12,758

35,848

1834
£000

20,108
1,981
1,379

23,468

14,018

R ]

37,484

Tho averagae number of peraona amployed by the group during the year was 421 {1994 — 4486),

3. information regarding diractoro 1985 1994
£'000 £000
Dirocters® omolumants:
Fuas of directors 54 95
Salarlag 1,046 034
Other benolits 42 27
Annual performancs coloted paymenis 308 340
Long term performance relatled paymants —_ -
Company penoiun contributions 237 222
1,684 1,648
Tha feliowing tabla chowo a broakdown of tho romunoration of individual directors for the year
ondod 318t July, 1995
Galaries Parformanco rolated Company
and paymenis pension
fcos Bonefits  Annual Long Total contributions
lerm 1895 1994 1995 1804
€000 2000 £'000 £000 £000 £'000 £000 £000
Execuive:
A.D, Kant 285 7 100 — 362 351 87 62
RJ. Stona 268 2 70 —_ 347 347 63 60
J.G.7. Thornton 1608 12 85 - 268 2665 44 40
R.L. ‘Winkworti 268 B 70 — 46 339 82 60
Non-Executive:
H.G. Aahton 40 6 — e 16 44 — —
Lord Cobbold 17 — —_— -— 17 11 - —
AH, Fardey 17 o — — 17 15 — —
M.H.F, Morloy 17 — o p— 17 16 — —
1,100 42 305 — 1,447 1,418 237 222

Massrs DG, Hardisty, 5.R. Hodges, C.D. Keogh and B.M. Winterflood were appointed directors
on 1st August, 1995, following the year end, and no emoluments are shown for tham,

Income In respact of executive diraclors' external non-exacutive directorships s pald to the

company.

During the year Massrs R.D, Kenl and P.L. Winkworlh exercised options and realised gains of
respectively £227,000 and £113,000, and Mr. J.G.T. Thornlon received value of £298,000 In
respact of his interest In the partnarships constituting The Close Investment 1988 Fund,
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3,

Information regarding directors continued

Annual performanco rolated payments include allocations under Infand Revenus approved profit
related pay and profil sharing schemes and also include amounts awarded by the Remuneration
Commities on a discrationary basis, Long term performance relatad payments are partially
discretionary and partially linked to upward movement in the company's share prica over an
extended perlod, The finked elemant Is based upen a notional number of ordinary shares which
were allocated to the execulive directors in 1993 at a price of 150p per share as follows:

R.D. Kenlt 1,000,000
P.J. Stene 650,000
J.G.T. Thornten 200,000
F.L. Winkworth 450,000

Long term perlormance related smolumanta will not becoma payable, If at all, until after 30th
Soptomber, 1998 and will be Included within the discioscd rermunoration of directors when paid.
Accumulatod provislons of £2,441,000 waro made In previous perlods, Materlal additional
payments, If ey, would be mado elthor by distriution or from the sale of shares from the
amployae bencfit trust angd would not thorefora rosult In a chargo 1o profil and loss account,
Clrectora’ share options:
Unexercisad options over ordinary sheres held by directors undor the company's sharesava,
executive and gerior bank oxocutivo shara optlon schomaes were as follows:

Wolghted Market

QGranted  Exorcized avarage price at

15t August, duringthe durdngthe 3ist July,  exercise ¢dlate of

1924 venr year 1995 price  exerclse

R.D, Kot 1,382,526 - (200,000} 1,162,536  105.88p 229p
P.J. Steno 1,332,264 —_— — 1,332,254  105.73p —_—
J.B.T, Thornton 232,130 —_ — 232130 107.87p —
P.L. Winkworth 1,332,264 9,857 {100,000} 1,242,111  108.22p 22%p

The direclors appolnted on 18t Augual, 1995 have tho following unoxerclsed options over
ordinary shares undor tha company's shoragave, oxecutive and contor bank oxeculivo share
option schomog:

Weighiled

averago

18t August,  exerclse

1995 price

0.Q. Horctinty —_— —
S.A. Hodgos 423,186 128.72p
C.0. Kaogh 614,392 120.03p
B.M, Wintorflood 9,074  184.00p

Tha exerclse price of aptlons granted during 1he year, which were under the sharesave scheme,
was 175.00p. No optlona lapsed during the year, On 22nd September, 1985 optlons were
oxarcised by Mr. 8.R, Hodgea (274,624}, Mr. R.D, Kent (980,868), Mr. C.0. Keogh (462,010},

Mr. PuJ. Stona (1,150,683), Mr, J.G.T. Thornton (30,000) and Mr, PL, Winkworth (1,050,583), all of
which were sold except for 187,488 rota'ned by Mr. C.D. Keogh. Save for this the interests of
direstors fn oplions have remained unchanged sinco 31st July, 1895, The mid-market price of the
company’s shares al 31st July, 1925 was 307p and the rango during the year was 204p to 307p.
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4, Profit on ordinary aclivities before taxation 1998 1994
. £000 £'000
The profit on ordinary activities before taxation is slated after crediting:
Income from listed investmoents 57 24
and after charging:
Auditors' remuneralion:
Audit lees 232 228
Other fees 127 133
QOporating lease rentals payable 1,887 1,207

Agarogate rentols rocevad in respect of financo leases and hire purchase contracts amounted to
£141,173,000 (1£04 — £116,408,000),

Substantiaity all of the group's acthities are located In the UK, Tha directors are of the opinlon
that merchant banking aclivities account for over 80% of the group profils and not assete.,
Accorcingly sogmental roporiing dees not apply.

Taxation on profit on ordinary activities 1985 1994
£000 £'000

Corporation {ax, ot 33% (1994 — 33%) 12,510 12,680
Tax deducted at source on franked Inveatment incoma 107 36
Overscos taxation — (120)
Cofarend taxation (627} (1,571)
Prior year adjustment (196) {36)
11,794 10,689

The taxation charge I3 high In relation lo prafils owing to the Inclusion In the profit and loas
account of itomg of axponditure which are nol allowable for laxallon purposas.

Prolit of parant company
As pormitted by saction 280 of the Campanlos Act 1965, the profit and loss account of the
parent company Is not prasented as parl of those linanclal statomonts, Tho parent company's
géoﬂl for the inanchal year, bafore dividends payable, amounied to £14,263,000 {1894 —

+7 15,000}

Loans and advances to banks 1995 1894
£'000 £'000

Ropayable:

On domand 4,656 3,030

Within three months 188,433 191,846

Batwoan three months and one year 1,000 —_

- ———

194,089 194,876

—————————

e e e At e in S ardy U dpre AT AT e G ale = ted S detn it o4 tel i a eTie -  vepeea 3 e . e N - J
wars ol deuepiordy a 2 of o 42 Dm0t @ 7y st bR STRCTIAR, wr Y, S50 1 T S AN Vol B I OB B I s A R e BN T e T A R A A -..,..,.-..-\-.. [ ,‘J




THE MQTES

8. Loans and advances to customers 1985 1994
£'000 £:000

Lwans and advances comprise:
Loans and advances to customers 197,145 166,471
Hire purchase agraement receivables 229,773 182,837
Finance lease recalyables 64,766 56,229
491,684 405,537

e frmtrns.

Loans and advances are $tated net of provisions,

The aggragate cosl of assals acquired for tho purpose of letting under finance leases and hire
purchase egreements was 667,635,000 (1894 — £381,561,000).

1995 1924
£'000 £'000
Loang and advances are repayable:
On dimand or at ahort notico 50,555 40,871
Within threa months 95,012 69,517
Belween thiee monlhs and ono year 137,378 120,296
Batween one and five yoars 204,569 187,556
Alter five years 13,740 16,674
Provislong (9,568) 9,377)
491,604 405,537
8. Provialons for bad and doubtiul dobts 1995 1994
£'000 £'000
Al 1sl August, 1094 9,377 9.211
Charge for the year 3,020 4,846
Acquisition of subsidiary 342 —
Amounta wrilten off (3,142) (4,673}
Exchange adjusiment (38) )
AL 315t July, 19856 9,568 9,377
10. Debl securities 1996 1994
£'000 £000
Held for trading purposes:
Carlilficates of deposit 62,918 10,007
Gilts long positions 22,728 —_

Giis long poaitions are accounted for on the basls outlined in note 1ig) and comprise UK gilt
edged securilies held by Winterfloed QGilts Limited. £805,000 were dua to mature within one year
and £22,123,000 were dua to mature in one year and over. That company’s gilis short posltions,
which are shown In the consolidated balance sheat, are £23,053,000 {1984 — £ii).

At both 31st July, 1985 and 1994 the certificates of doposit wera iasued by banks, were due to
mature within one year and were unlisted,
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1. Equity shares

Trading Invastment
1995 1994 1995 1994 1995
£'000 £'000 £'000 £'000 £'000

Group
Listed on London
Steck Exchange 14,262 14,022 5984 1,280 20,246

Unlisted — — 3,801 4,637 3,801
14,262 14,022 9,785 5817 24,047

Company

Uisted on London

Stock Exchange — — §,323 — 5,323

Equity shares are accounted for on Ihe basls outlined in note 1(g).

Total

All frading shares are held by Winterflood Securitias Limited and form that company's long
positions, It short positians, which are shown In the consolidated balance sheet, are £8,018,000

{1894 — £7,984,0C0),
The historlcal cost of equity shares hold for Invesinient purposes is as follows:

Group Company

1895 1894 1995 1994
£'000 £'000 £'000 £'000
Listed on Lonclon Stock Exchange 6,187 B35 5,223 —_
Unlistod 2,163 2611 — —
8,290 3.446 5,303 —_—

The movoment on equity sharoa held for Invesiment purmoses s ag follows:
Group Company
1895 1995
£'000 £'000
Al 15t August, 1994 5,817 —_—
Reclaasifications 5,323 5,323
Additions 2,145 —
Olspesalg {3,438) —_
Unrealised daficit on revaluation {62) -
At 31ct July, 1995 9,785 5,323

Statutory Information relating 1o holdings in axcess of 10% Is shown in note 34,

The equity shares held by the company relata 1o the company’s ordinary shares held by the

employoe share benefit trust,
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12. Tangible fixed assels

Land Office
and machinery Motor
buidings and furniture vehicles Total
Group £'000 £'000 £'C00 £'000
Cost or valuation
At 1st August, 1994 2,605 6,250 2.811 11,672
Additions 688 1,325 1,438 3,451
Acquisition of substdiary -_— 27 64 91
Disposals —_ (211} {1,167} {1,378)
Exchange adjustment 8 {19} ] 29)
At 318t July, 1995 3,285 7378 3,144 13,807
Depreciation
Al 191 August, 1994 98 3,340 1,068 4,506
Chargo for tha year 75 1,087 6es 1,840
Acquisllion of subsldiary — 18 11 27
Disposals e (158) {683) {841)
Exchanga adjuatmont {1 @ {0 (10
At 31st July, 1995 172 4,257 1,083 5,522
Mot book value at 31at July, 1996 3,113 3,121 2,051 8,285
Net boek valuo at 315t July, 1594 2,507 2916 1,743 7,166
Company
Cont or valuation
AL tot Augusat, 1994 502 336 — 838
Adciitions 53 50 — 103
Translor from oubaidiary e 105 _— 105
Disposalg — — s —
At 310t Juiy, 1985 555 491 e 1,046
Depreciation
At 10l Auguat, 1994 — —_ — —
Charge for the year a7 48 -— 85
Tranalar from osubsidiary —— 54 — 54
Disposals - —_ —_ -
Al 21st July, 1995 a7 102 -— 139
Nat book value at 315t July, 1995 518 aag —_ a7
Met book value at 315t July, 1884 502 336 — 838
The net book value of land and bufldings comprigos:
Group Company
1995 1984 1995 1984
. £'000 £'000 £'000 £'000
Invesiment properlies al valuation;
Fraahold 816 815 — —
Othor propertias at cosy;
Freehold 1,254 831 —_ —
Long leagehold 205 21 — —
Short leagehold B39 650 518 502
3,113 2,507 518 502

Freehold Invesiment properties ware valued on an investment basis by the directars on 31st July,

19a5. The historical cost of such properties was £865,600.
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13. Deposits by banks 1895
£'000
Repayable:
On demand 600 [
Within three rnonths 77,509 46,814
Between three monihs and one vear 21,309 27,500
Between one and five years 1,000
100,418 78,554
14, Customer accounts 1805
£'00n .
Repayabla;
Qn domand 14,224 10,472
Within throo montha 140,091 107,307 !
Botwoon threa montha and one year 19,638 45,768 !
173,964 163,637
15, Bank loang and ovordralts 1985
£'000
Ropayablo;
On demand 4,117
Within three months 24,608
Botwoon throo months and ona yaor 100,402 47,389 i
Balwean ene and tvio yoars 42,860 100,000
Batvoon two and fvo voars 118,147 52,500
265,135 206,544 i
18, Dobt sacurities In Igsug -~ loan notos 1096 '
£'000 £'000 .
Wolas repayable afier one yaar 4,422 54,422 :

Tha notes, which are U.S.3 denominaled and which have been hedged under an exchange rate
and interest ralo contract, are repayable In thrae equal annual instalments between Sth June,
2000 and 12th June, 2092 and arogse from a private placement with a group of U.S. insurance
companios,
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17. Other liabilities 1995 1994
£'000 £'000
Current corporallon tax 12,739 12,641
Proposed dwidend 5,793 4,620
Loans from money brokers against stock advanced 21,984 e
Other liabiitles 24,250 25817
64,766 42,778
18, Provislons for llabilities and chargos - deferrad taxation 1995 1994
Group £1000 £'000
Capital allowancas 3,115 3,753
Shiort term and other tining dilferoncos (488} {510}
Advance cerporation fox racovorablo {1,448) {1,130}
1,179 2,113
Company
Shorl term timing dilferences 39 88
Advanco corporation 1o racoverabla {24) (45)
15 23
Full provision hag baen mada for doforrd taxatlon sinco tho timing differences may not continue
in tho futura,
19. Suvbordinated loan capital 1985 1994
£'000 000
Subardinatad loan capital 2010 21,937 —

Tho subordinated [san capital wao isavod by Close Brothars Limited on 28th July, 1895 and Is
Initially denominalad In starling, converting in the year 2005 o U.S, dollars 35,000,000, The final
maturity data Is 281h July, 2010 and thare is an option In favour of Ciose Brothers Limited lo
prapay tha storling amount In tho yoar 2005, Interest la payablo in siering at a fixed rate of
10.07% p.o, until July 2005; thareaftor inlerest Is payable al a margin over the § year U.S.
Treasury rale, payoblo in 1.8, dollars, There are no cireumstances In which early repayment can
be domandod othar than upon the passing of o winding up ordar In reapact of Close Brothers
Liritad, In which cage the subordinated loan capilal is subordinaled to the claims of all
unsubordinated creditorg, Including dapositors, The subordinated loan capltal Is guaranteed by
the company.
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20. Share capital 1995 1694

No.'000 £'000 No.'000 £°000

Authorised

Ordinary shares of 25p each 150,000 37,500 150,000 37,500

Allotted, Issued and fully pald

Al 1st August, 1994 90,308 22,600 44,059 11,015

Issued during the year 4,189 1,047 45,576 11,384

Exarciso of options 947 237 763 191

Al 31st July, 1988 05,634 23,884 90,308 22,600

The icllewing options 16 subscribe for ordinary shares have baan granted under the sharesave,

oxgcutiva ond genlor bank grecutiva sharo option schomes to 180 omployeosi—

Yoar
of
grant

1687
1987
1068
1688
1980
1000
1699
1980
1820
1903
10853
1923
1994
1994
1604
1635
1935

On 22ndd Saptamber, 1995 the company announced an undarwrilten one for five rights lssue of
20,018,104 new ordinary shares of 26p each al a price ol 275p per share to ralse approximately
£53.4 millon aitar exponaes, and options over 4,556,153 shares were exercised at an averags

Exercigs penod

2nd Movembaor, 1890 10 15t November, 1997
2nd Novembar, 1962 1o 151 November, 1697
11th Cetobsar, 1603 to 10th October, 1028
201h Oclobar, 1994 to 191k Oglober, 1999
28th Sepiember, 19984 1o 30th July, 1999
310t July, 1995 1o 30th July, 1098

319t July, 1686 10 30th July, 1689

18th Qetobar, 1993 to 161h Qolobar, 2000
16th Oclobor, 1995 to 151h Octobar, 2000
29th Qclobar, 1888 (o 28t Qclober, 2003
29th Qctober, 1998 to 28th Oclober, 2003
161 Fobruary, 1839 (o 316! July, 1009

41h Novemtsar, 1897 1o Grd Novernber, 2004
41h Movembar, 1029 to 3rd Novembar, 2004
161 Decomber, 1800 to 1ol May, 2000

17th March, 1998 1o 161h March, 2005

171h March, 2000 to 16th Murch, 2005

prica of 108,33p per chare.

Exorclss
price per
ghare

108.99p
108.09p

20.17p
123.85p
108.51p
108.51p
108.51p
114,94p
114.04p
224,00p
224,00p
184,00p
236.00p
236,00p
175.00p
244,00
244,00p

1995 1994
Number Numbar
70,650 141,300
1,189,680 1,255,292
889,622 590,450
499,668 611,630
1,041,813 1,639,074
1,839,074  1.630,074
819,544 819,544
4,036 4,036
181,668 181,668
141,000 141,000
564,000 564,000
385,064 404,560
78,000 -
312,000
110,844
33,000
77,000 D
8,044,283 8,391,528
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21. Reserves
Share Other raserves Profit
premum and loss
account  Unrealised Realised account
Group £'000 £'000 £'000 £'000
At 1st August, 1994 31,163 1,858 2,149 40,454
Retalned profit for the year — — - 12,535
Naot investmont profit/fosg) for the year after tax  ~ {55) az7 -
Exchange adjustment - (78) - -
Shares issued for cash on addilional
Invostment in a gutsgidiary 8,145 —_ — -
Sharos Issued for cash net of axpenses 705 — —_ —_
Goodwill arlsing on acquisitions and changos
In Investmonts in subsidiorios - - {3,157) (5,822)
Trangler from unrenlised to roallsed rosoives — (781) 781 —
At 315t July, 1985 40,073 942 - 47,167
The cumulaiive goodwill written off agalnst reserves since tha formaltlon of the greup is
£27,819,000 (1824 — £18,840,000),
Share
pramium Distributable
account 1836IVeS Total
Company £'000 £'000 £'000
Al 181 August, 1934 31,085 501 31,588
Relginad profit for 1he yoer —_ 5,708 5,709
Sharos lssuod for cash an odditfonal
Inveaimaent In o subsldlary 8,146 — 8,145
Sharas igsuad for caah nel of axpengos 765 — 765
Al 31gl July, 1995 39,995 8,210 46,205
Raconciliation of mavament in sharcholdors'’ funds 1995 1994
£'000 £'000
Profit for the financlal year 21,089 19,855
Qividdends {8,554) (6.780)
12,635 13,075
Othor recognised gaing and losses rafating Lo the yoar 94 2,487
Shares isgued for cash nel of axpenses 10,194 2,718
Goadwli ariging on changos in Invesimants In subsidiaries {8,979) {1,509)
Net addition (o shateholders’ funds 13,844 16,771
Opaning sharehg!ders” funds 98,222 81,451
Ciasing shareholders’ lundg 112,066 98,222
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22. Contingent liabilitles
Memorandum ltems:
There are group contingent fiabilties in respect of guarantess arising In the normal course of
businass amounting fo £1,310,000 (1994 ~ £340,000). All of these guaranlees are recoverable
from other partigs,

Other contingent liabllities;

The company has given guarantes in raspect of amounts drawn under subsidiaries’ bank
facilities amounting 1o £281,623,000 {1694 ~ £202,870,000), In addition, the company has
given guarantees in reapect of U.S.% loan notes fssuad by a subsidiary of £54,422,000 (1984 —
£54,422,000), subordinalod loan capliel issued by a subsidiary of £:21,937,000 (1994 — £nil) and
interest rate conlracts enlered into by subeidiarios with an interest ligblity of £15,500 (1994 -
£250,000) at 81el July, 1095,

Tha company or, whare rafovant, Close Brolhors Limitod 13 commilled 1o purchase on demand al
minorly shareholdings In lls subsidiaries el an agraad folr valuation at varying dates in the perlod
10 Celober, 2003,
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23, Commitmonts 1988 1994
£'300 £'000
Memorandum toms:
Undrawn faglilfos, crodi lines and othor commitments 1o fend
— Within one year 51,917 40,671
~ Aftar ono year 1,181 308
63,078 40,079

Other commitmonts:
Subgldlarlos had conlracted capital commitinants ralating to caplial expenditura of £239,000
E:l fa%io-ao?aﬂ.m] and authorisad commitmenis nol contracled for of £384,000 (1994 —

Annual cornmitments undar non-cancolinblo operating feases ot 3181 July, 1995 were as follows:

Promises
£'000
Expielngg:
Within one yoar 51
Within {wo to fivo yoars 622
After fiva years 1,164
1,737
24. Interest rate and exchange rate contracts 1995 1994
£'000 £'000
Intareat rate conlracis:
Contract amount 209,780 199,277
Crodit risk woightod amount 400 641
Exchange rata contracis:
Contract amount 73,428 81,249
Cradit rigk weighted amount 734 812

Intarest ratle and exchange rate contracta are entered Into for hedging purposes.

The credit risk weighted amounls have been prepared in accordance with Bank of England
principles and are intended to give an indication of credit rigk.
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25.

Assets and liabliities in forelgn currenclas
The aggregate amounts of assets and llablitles denominated In forelgn currencies were as
fokows:

1895 1994

£'000 £'000

Assels 95,450 82,672
Ulabilities 95,224 80,588

————— | e—

Due 10 oxchanga rato contracts the above docs not reprosont the group’s BAposuIe 10 foraign
oxchange rato movements.

26,

Invesimants in subsidiarles 1895 1994
Company 1000 1000
Invegtmaento In diregt subsiciorlos:

Buginess Advisory Services {Holdings) Limited) 6,096 6221
Closo Brothors Holdings Limited 526 626
Close Brothers Umiled 18,742 18,742
Closa Brothars Trust Limited 4 4
Closo Fund Management Limited 920 o
Closa [nvostment Management Umitod 996 402
Cloto Propertios Limitad 6,000 5,000
Saleguard Invastmonto ple 17,885 17,885
wintarilood Seourtios Uimited 23,903 14,623

74,162 63,303

s———————

Tha company’s piincipal subsidinilos 0t 3161 July, 1695, alt of which ore registerad In England and
Wales and operate In Groal Britein, vith the axception of Prompt Finance Incorporated which is
rogioturad and operates In the United States of Amorica, worg:

Namg of company Principal activity Percontage of

equity held
Closa Brothaors LimRad Morchant banking 100
A snd General Financo Limitod Alrcralt financing 100
Buginass Advisory Services (Holdings) Limited Cradil management and debt collection 99
Cloze Assat Fingnca Umited Agpot financing o5
Clezo Brothers [nvaatmant Umitod Personal Invesimont products 87
Clase Cunsumar Finance Lmited Car financing 02
Cloas Fund Managamant Limitod Sirugturad Investment funds 100
Cloae Invasimant Managament Limited Dovelapmont capital 95
Closa Involce Finance Limited Dabl factaring and Involce discounting g6
Prompt Financg Incorpormtad Insuranca pramium financing 95
Safeguard Inveatments pic Investment company 100
Wwintarflood Securities Limited Market-making 99
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26. Investiments In subsidiarlos continued
During the year the company acquired additional issued share capital in the following

subsidiares:
Percentage of
equity acquirad Consideration
£'000
Closa Investment Management Linwed 3.50 594
Winterficod Sceurives Limitod 18,24 9,470

Alsa during the year the company acqulred a 100 per cent, aquily Interest In Close Fund
Managemant Linfied by \he acaulsition of ordinary shares for a cash conslderation of £820,000,
:n addttlc]m Businoss Advisory Sorvicos (Holdings) Umited redeomed £125,000 of subeordinatad
oan capital,

Tho goodwit arising from the additional investmont In subsldiaries emeunting lo £8,650,000 was
chargod to rosorves.

In April 1985 the group acqulred 100 por cont. of the Issued ordinary share copial of TIL
(Finance) Umited for a consideration Including acqulsition cosls of 158,000,

The goodwill ariaing on the acquigition has been vritter off to resorves,
Tho book and fair value of tho not kabliities ware the samo and compnigedd;

£'000
Tangiblo fixod assels 64
Loons and advances 1o customars 1,843
Prapayments and scorued income 7

1,914
Bank loans and overJrafls 2,002
Othor liabilitieg 8
Accruals and doforrsdd incorne 78
Dafarrael loxation 1

2,087
Hiot liabiitios acqured 173
Conzidoration:
Cash (including acquiallion costa) . 156
Gocwill tranaferrad 10 reserves azo

Also during he year the group ecquired a furiher 1,73 per cenl, equity interest in Close Asset
Finange Limitod for a considaration of £704,000.
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Tha ioan Is intarastsfrao and corrics no fixad repayment date.

THE NQTES
27. Debtors 1995 1994
Company £'000 £'000
Amounts falling due wilhin cne year:
Amounts owed by subsidiaries 16,559 15,431
Prepayments and accrued incomo 2987 345
Advance corporation tax recoverablo 1,791 1,410
Corporation tax recoverable a78 506
19,526 17,692
Amounls falling due after one year:
Other dablors —_ 5,275
Advance corporation tax recoverable 1,448 1,180
1,448 6,408
20,973 24,097
28, Croditors: Amounts falling due w/ithin ona year 1985 1994
Cormpany £'000 £'000
Taxatlon and soclal securlly 1,448 1,130
Amounts owad (o subaslcharios 1,145 1,424
Accruals and deforred Income 3,702 3,782
Proposed dividend 5,793 4,520
12,088 10,856
20. Craditorg: Amounts falling <fue after more than ono year 1985 1994
Company £'000 £'000
Loan from subsldiory 19,173 23,173

[
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THE NOTES

30. Censolidated cash flow statement

{a)

)

]

G

(€)

Reconciliation of profit on ordinary activities before taxation

to net cash inflow from operating activitles

Profit on ordinary activities before taxation

Increase in interest receivable and prapaid axpenses
Increase/(decrease} in interest payable and accrued expenses
Net increase in setliement accounts

Net increase in equity shares held for trading purposes

Net gfits held for tracling purposes

Depreciation and amortisation

Exchange adjustment

Net cazh Inflow from trading activiifes

Nat increaso In foans and advancas 1o cusiomers
Not increass In deposits by banks

Mot increasae in customor seeounts

Not increass In debt securilies In Issue~loan notes
Not increase/ducraasa) In bank loans and overdralte
el decroaso In other assots and llablliftes
Exchango adjugtmont

MNon cash movements

Net cash inliow from operating activitles

Analysls ol net oulitow of cash and cash cquivalants In
respoct of Invesimanis In subsidlarles

Subardinaled ioan capital redeemed

Sharas acquired for cash

Minority interasts acquirad for cash

Minority Interests acqulred for aharaa fssuod

Business acquirod for cash

Anaiysls of not outflovs of cash and cash Aquivalents in
teapact of the purchase of a subsidiary

Casty consiciaration

Bank ovardralt acquired

Anolygla of changes in financing
Share capital including promium);
Al 10l August, 1894

8hares lysued for cash
Suborclinatad koan capilal fsaued

AL 31st Jdly, 1895

' Movement
in the year
£'000
Analysis of eash and cash equivalents as
shown on the bafance sheot
Cash and balances at ceniral banks 398
L.oans and advancas (o banks ) (787)
Debt securities-—certificates of deposit 62,911
52,522

1895
£'000

33,956
(4,828)
3,053
(7,119)
{209)
325
1,840
19
27,037
(86,147)
21,864
10,417

80,593

2,227
(78)

55913

125
(920)
(2,623)
(8,145)
(439)

{12.002)

85,804

1995
£'000
994
194,089
62,918

258,001

D —

1994
£'000

33,055
(1,026)
(1,977)

(741)
(1,951)

1,546 i
3
28,009
{76,500)
18,387
61,130

53,763

——

1694
£'000

596
194,876
10,007

—

205,472




-

)

ti

[ 1L W

0

-8
7

THE NOTES

31, Pensians

32

The group operates a defined contribution and a dafined benelits penston scheme for directors

and employees respectively and in addillon a subslidlary oparales its own defined benefit scheme.

Assels of all schemes are held separalely from those of the group,
The pension charge for the period was £1,549,000 (.07 4 ~ £1,378,000).

Contributions of tha group defined benefils scheme are determined by an independent qualified
acluary based on triennial valuations using the aggregate cost method, The most recent actuarial
valuation was at 31st July, 1994, when the market velue of the assets of this scheme was
£3,708,000 represanting 103% of the benefits accrued to members allowing for fulure earnings
increases, Future contributions o be made by the company under actuarial advice will meet all
pension obkgations, A 1% per annum differential between investment returns and salary
increasos, and a 8% per annum Increage In pensions in paymani, are assumed,

Earnings per share

The caleulation of earnings per share 1s based on profil after taxation of £21,089,000

{1994 — £19,855,000) ond on 93,462,000 ordinary sharos baing the walghtod average number
of sharos In 185u6 during tho year {1994 - 89,791,000 shares),

a3

Transactions with directors

Closo Brothers Limited (an authorised institution: under the Banidng Act 19287} has made ioans
ang overdralt faciilias 1o certaln directors of the company on normal commerclal terms, Tha
aggrogata omaeunt outstanding at 31at July, 1995 In respect of such foana was £6,000
(1994~ £24,000) and the numbcr of diractors was 4 (1994 — 3),

Puring the yoar Safoguerd Invastments ple paid & managomsnt {ee lo Close Investment
Managoment Limited of £44,000 (1094 — £30,000), A diractor, Mr J.G.T, Tharnton, is also a
minerity sharaholdor in Cioge Invesiment Managemant Limited and on 17th July, 1985 he
dispoged of 40% of his hotdings in that company for a conalderalion of £308,000 satisfied by
tha Issue of 110,468 ordinary gharaz in the cornpany.

Mono of tho ather dircctors had an Interost in any contracts entered Into by the company during
tha yaar,

3

Additfonal Infermation on invastments

The group has a 10% or mora intereat In [he equity share capltol of Syslem Offices Group Limited
vihich s incorporated In Groat Britain,
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PRINCIPAL QPERATING COMPANIES

City Merchant Banking Investment Management
Close Brothers Limited Close investment Management Litnitc
Corporale fFinance Davelopmaent Capital
Commerclal Lending 12 Appold Street
Treasury London EC2A 2AA
12 Appold Street Telephone: 0174 426 4000
London EC2A 2AA Fax: 0171 426 4004
Teprhonﬂ: 0171 428 4000 Executive Directors!
Fax: 0171 426 4044 J, G. T, Thornton — Chairman
Executive Directors: J. T. Snook — Managing
C. 0. Keogh ~ Chigf Exaculive N, MacNay
?, R. Hodgos ~— Managing N. J. Murphy
+ D. Canslck Senior Management:
Ji A B Kelly W, E, Davis
g' fc\ gogldem G. McConnell -
) L Fusin 8. B, Wildi
. H, Roave 9
R. D. Sellers Close Brothers Investment Limited
g- S V"“f,'l"ios Personal Investment Products
- N. Williamson 12 Appold Streat
Sonlor Management: Landon EC2A 2AA
M. |, Dack Telephone: 0171 426 4000
M. J. Darroch-Thompson Fax: 0171 426 4040
‘hj;, %g’l;ggart Execulive Direclors:
' C. V. Readler — Managing
[. H. Norman R, M. Bruce
i, H. Orkin — Ticasurer P' D 'R 05 c cow
M., G, Wilght '
Senlor Managerment!
Insurance Premium Financing N. A, Cook
D, E. Sherman
PROMPT UK Close Fund M ¢ Limited
ose Fund Management Limite
lgnﬁfg;ogjchﬂgm Structurad Invastment Funds
‘Talephong: 0171 428 0610 12 Appold Streat
iy
Senior Management: 218pnone:
8. R. Robinson -— Managing Fax: 0171 426 4024
R. M. Darling Exacitive Direclors:!
K. R, Barnoa M. Gordon — Managing
Miga M, By R. L. Bolchover — Deputy Managing
Mrs L. A, Moonay R, A J. Kitson
Senior Management;
Prompt Finance Inc. N, R. Barrat
30 Monumanl Square M. E. Chadney
0. Box 9119
Concord MA 01742 U.S.A.
Telephone; 001 508 369 4700
Fax: 001 508 371 7134
Executive Directors:
E. N. Wickfield — Presidant
Ms. 8, E, Callahan
M. E. Stryczek

s, L. W, Willingham




PRINCIPAL OPERATING COMPANIES

Credit Management

Close Invoice Finance Limited
Debt Factaring and Invoice Discounting

Southbreok House, 25 Bartholomew Streal
Newbury RG14 5LL

Telephone: 01635 31517

Fax: 011635 31703

Exacutive Dirsctors:!

L. M. Bland — Managing
L. P, Newsome

R. A, Walker

J. M, Yales

Senlor Management:
Ms, 8. J. Harsant
M. J. Klgin

Ms. C, M, Langron
F. Nonoo

Ms, J. 8. Seymour
R J. Shaughnossy

Business Advisory Services (HoldIngs)
Limited

Debt Collsction Agency

Longley Hall, Longley Lane

Shefficld 86 7Fi3

Telophona: 0114 242 6628

Fax: 0114 256 1793

Executive Diractors:

R. Mountain — Managing
R. Brown

M. R. Smith

Senlor Management:
R L. Butt
D. D. MeQuinn

-Market-Making

Wintortiood Securities Limited
fMarket-Making

Walbrook House, 23-29 Walirook
London EC4N 8LA

Telephiona: 0171 621 0004
Fax; 0171 623 9482

Executive Directors: ,
8. M. Winterficod — Managing
M. A, Hinas

D. J. Macnamara

8. A, Myers

J. 8, Palfreyman

G. P, Russall

I, A, Throssell

A. M. V. Ireland — Gilts
B. R. Pearl — Gillg
Senior Managoment:
N. 3. Feeny

Asset Finance

Close Asset Finance Limited
Asset Finanicing

Tolworth Tower

Ewell Road

Tolworlh, Surbiton

Surrey KT8 7EL
Telaphone:; 0181 350 8204
lFax: 0181 390 6168

Execulive Directors:

D. G. Hardisty -~ Managing
M. Booker

I, McDonald

N, G. Poxon

A. H, Siona

Senlor Management:
R E. Curlis

N. T, Hamilton

J. W. C. Rendall

K. F. Spratt

Alr and General Finance Limited
Alrcraft Financing

Tolworth Tower

Ewall Roadl

Tolworth, Surbiton

Surrgy KT6 7EL
Tolephone; 0181 380 0444
Fax: 0181 390 8211

Exocutive Diractors:

V. L. Cannock -~ Chalnman
0. G, Hardisty — Managing
A. P. Kearsey

A, F. Smith

Close Consumer Finance Limited
Car Financing

Britannla Houss

70772 Sliver Strest
Doncaster DN1 1HT
Telephone: 01302 738822
Fax: 01302 760399
Executive Directors:

J. Lewis — Managing
S, P, Wozniak
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ADRITIONAL INFORMATION

Calendar

Annual General Meeting 3rd Novernber, 1995
Payment of final dividend 6th Nevember, 1995
Announcement of interim resulls Early March, 1996
Payment of Interim dividend Mid Agril, 1996
Announcement of final resulls Late Septembaer, 1896

Capital Gains Tax

For the purposaes of Capilal Gains Tax the market value of the company's shares at 31st March,

1982, adjusted to take account of subsaquant share issucs, up to B1st July, 1995, was 25,02p.

Regisirars

Indepondent Registears Group Limitod
Broseloy Houge

Newlands Driva, Witham

Eggoy CMB 2UL

Telephone: 01376 516765

Fax: 01876 510600

Company Communication

Ragistorad Offica: 12 Appold Streot
Loncdon EC2A 2AA

Talephone: 0171 428 4000

Favs Q171 426 4044

Company No. 520241
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