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I am pleased to report that in the year ended

30 September 1996 earnings per share increased
by 17.7% compared with the previous 12 months.
Net asset value per share rose by 13.7% while the
FTSE All-Share Index gained 12.2% in the same period.

The Board is recommending a final dividend of 4.1p
which will give a total for the year of 6.6p: an increase of
14.8% over last year. This increase comfortably meets our
continuing objective of providing steady growth in dividends

which we have achieved in each of the last eight years.

Earnings

The earnings of the Group increased in. the year to
1.65p pet ordinary share reflecting a 19.8% increase in
gross revenue. As | mentioned in the interim report, a
significant factor affecting the buoyancy of our reveniues
was the payment of large special dividends by certain UK
companies in which we are invested. In the first half of the
year we received special dividends from London Electricity
and Lloyds TSB while in the second six months Forte and
National Power also made exceptional payments. These
non-recurring items totalled £1,354,000 in 1995/96
compared with £509,000 in the previous year.

Qur administrative expenses increased from £1,327,000
to £1,832,000. This increase arises from our continuing
policy of developing the core investment trust business
together with further work in establishing Majedie Portfolio
Management Limited. Cur aim is to achieve a sound base

for the expansion of both businesses.

Unlike many other investment trusts we charge our
management and administrative expenses wholly against
the current year’s income and do not apportion any of

these charges, or the finance costs, to capital reserves.

Despite the rise it costs this yeart, your Board feels that
the increase in net revenue, providing a significant increase
in the dividend and a useful transfer to reserves, represents

a vety satisfactory outcome for the year.

Capital

QOver the year our net assets rose from £131.3m to
£148.4m, an increase of 13.0%. Our investment performance
is discussed in more detail in the Investment Report.
For the first time we list on pages 8 and 9 all our investment
holdings in excess of £100,000. You will see from the Asset
Distribution on page 10 that we have retained the dominance
of investments in the United Kingdom but have maintained
a broad geographical diversification elsewhete in the world,
while always recognising the relative stability and liquidity

of each market.

Subsidiaries

We are laying the foundations for the expansion of our
investment trust management activities and in anticiparion.
have established Majedie Investment Trust Management
Limited, which is now responsible for the day-to-day
investment decisions of the Trust. We are also developing
the private client investment management business
through Majedie Portfolic Management Limited which
we reported last year as recently established. This Company
provides a personal service which is dedicated to the

investment objectives and policy agreed with each client.

On page 33 you will see the composition of the Boards
of these two companies together with the Board of Barlow
Service Company Limited, which is the subsidiary responsible
for all the adminstrative services of the Group, and our

investment dealing subsidiaty, Majedie Securities Limited.




Corporate Governance

The Board supports the principles of cotpotate
governance outlined in the Codes of Best Practice produced
by the Cadbury and Greenbury Committees. Accordingly,
this year we include an additional report from the

Remuneration Committee on pages 14 and 15.

Board and Management

There is one change to the composition of the main
Board. Duting the year, we welcomed Robert Clarke, who
joined us as Finance Director in july, We feel that his
ability and experience will be of considerable assistance to

the Group.

We are ail particularly fortunate to be part of a hard
working and friendly team and 1 would like to thank all
my colleagues for their efforts in helping to make this

year a success.

Outlook

It seems unlikely that che level of special dividends
received in the year will be as great in future but we have
substantial revenue reserves, unlike many investment trusts,
which will help us to maintain a progressive dividend policy.
From an investment perspective we recognise the polirical
and economic uncertainties on the horizon, while from a

business point of view | am encouraged by the progress
Majedie has made over the last twelve months, We lcok forward
with confidence to further achieverments during 1997.

7[1_, AN

John K Barlow Chairman
14 November 1996



Overview

Qver the past year Majedie Investments has maintained
its high weighting in UK securities with just over 70%
of net assets based in the UK. Whilst this is high relative
to other internatfonal general investment trusts, the larger
UK companies have a substantial degree of international
diversification, effectively boosting our exposure to overseas
economies. In addition, UK stocks generally have a
significantly better yield and lower rating relative to their
overseas counterparts as well as benefiting from good
transparency in their accounts and the perception of a high
degree of commitment to enhancing shareholder value.
Though political worries have constrained UK shares in the
shott term, the strength of stetling has blunted the ostensibly
greater returns that were achieved overseas.

Running against the trend for UK fund managers our
exposure to LS equities was modestly increased aver the year,
an actien which proved prescient as Wall Street reached new
highs. Set against this, our assets in Continental Europe
were reduced slightly in the light of stow economic growth.
Heldings of both fixed interest securities and cash fell

enhancing the overall return.

Geographical Spread of Investments

United States
Cenlinental Europe
EE: fapan

¢ pacilic Basin

United Kingdom

Over our financial year business sentiment steadily
improved, with those areas exposed to increasing high
street expenditure faring better than either the exporting
or manufacturing sectors. Real wage growth, relatively
affordable housing and the prospect of cash windfalls from
the takeovers of murual assurance and building societies all
combined to boost consumer confidence. By contrast,
European demand remained constrained by the tight fiscal
policies demanded by the Maastricht Treaty ahead of
monetary union.

In the face of falling unemployment and a rapidly
expanding money supply investors worried about inflation
resurging. During the year the Chancellor lowered interest
rates four times, to 5%/s%. This went against the advice of
the Governor of the Bank of England, but it has proved
economically as well as polirically astute with, until recently,
few overt signs of inflationary pressures building up.

The stock market has been helped by a firm gilt market
as bond yields fell across Europe, though the UK’s yield
premium to German bonds has remained stubbornly high.
Equity valuations have also been boosted by a continuing
stream of special dividends and share buy-backs, with
companies handing back excess capital to shateholders.
In addition, the marked strength of Wall Street, albeit with
noticeably increased volatility, pushed our market ahead.
However, the strong likelihood of a change of government
at the next election, highlighted in May by the Conservatives’
local election rout, appears to have been factored into both
the gilt and equity markets. Thus, whilst the FTSE
All-Share Index rose by 12.2% over the year it significantly

lagged most of the major stock markets around the world.




Portfolio Activity

Over the year we have both reduced our percentage

exposure to fixed interest stocks and repositioned our
portfolio to benefit from falling yields. Our holdings in
shott dated high coupon government securities were reduced.
Part of the proceeds was invested in Eurosterling corporate
bonds which had higher yields and longer maturity dates.
Another part was switched into a longer dated gilt. Our
weighting in convertibles was broadly maintained wich
the purchase of the Sainsbury convertible bond offsetting
the sale of the NFC convertible.

In equities, we have increased our already overweighe

positions in the general and vehicle engineering sectors

through the purchase of LucasVarity and Smiths Industries.

Both these sectors have performed well this year and the
outlook is still attractive. After a prolonged period of
underperfomance we were also drawn to the food retailing
sector - an area of investment we had previously avoided.
Sainsbury, in parricular, appeared oversold on fears of
supermarket price wars. Amongst the smaller companies
our most notable purchases included the chemical company,
Inspec and Johnson Group Cleaners, with further additions
made to our holdings in the merchant bank, Close Brothers
and the printing company, Watmoughs.

We reduced our holding in Lloyds TSB after very strong
share performance and reinvested the proceeds into Abbey
Naticnal which appeared inexpensive by comparison.
Unilever and MEPC were also sold and our exposure to

Gerrard & National and Guinness reduced.

Three of aur stocks were taken over during the year.
Scottish Power’s bid for Manweb, which had emerged before
the start of the year, was successfully completed. Seeboard
succumbed to an American predator, whilst Forte, aftera
vigorous defence, fell to Granada. Beneficial stock switches
over the year included Scottish Power into National Power,
Allied Colloids into BTP and Thames Water into Severn

Trent.

Prospects

Despite the strength of sterling the economic data that
is emerging continues to paint a healthy picture for business.
Indeed, there may be scope for modest tax cuts in the
November Budget withour upserting the gilt market. Equity
valuations whilst not especially cheap are not as stretched
as overseas ratings. The recent rise in base rates also suggests
that the Chancellor is not prepared to sacrifice the economy
for short term political expendiency. Against this background

the prospects for UK equities appear relatively attractive.




United States of America
Twelve months ago the valuations of US equities
looked historically high, after a 26.3% rise in the $&P

Composite Index over the previous year. The index has

now appreciated by a further 17.6% despite the Long Bond
vield rising from 6.53% to 6.92%.

There has been a very substanitial inflow of money into
mutual finds, major restructuring by large compandes,
several important takeover bids and the Federal Reserve
has not thought it necessary to raise interest rates. [t has
not all been plain sailing: the Arcric weather in January
over the eastern seaboard was distuptive and the inability
of the Governtnent to produce a budget agreement with
Congress led to uncertainty. Investors have worried about
tises in interest rates and inflation together with a downtum
in earnings in 1997. All these concerns, together with the
threat of an overheating economy, led to a sharp sell off in
the stock market in July followed by an equally strong rally
only weeks later, when these fears appeared to have been
dispelled.

Qur strategy has been to remain predominantly invested
in: tried and tested large capitalisation growth companies,
albeit with a selection of attractive smatler ones. We did
raise some defensive liquidity in the spring, but this was
reinvested some months later.

Our main sales have been Avery Dennison, Rubbermaid
and Interrational Paper while purchases comprised AT&T,
Lucent Technologies, Amphenol, Kimbetly-Clark, Sara
Lee, Metromail and Allied Signal.

Mr Clinton was re-elected President, though the
Republicans retained control of Congress, a result which
pleased the stock and bond markets, ensuring a continuation

of the status quo.

Continental Europe

Qur investments are concentrated in two countries,
Germany and Switzerland, which we feel offer the
soundest prospects for long term capital growth. Both
stock rarkets rose strongly, though the gains were pared
by the strength of sterling.

Swirzerland has the lowest interest rate structure in
Europe: ten year bonds yield 4.2%, while inflation remains
under 1.0%. The currency continues to enjoy safe haven
status and its persistent strength has created problems for
exporters, The extensive restructuring undertaken by many
of the large companies will be very beneficial for the long
term. We have purchased Sandoz and Zurich Versicherungs.

The extended period of low interest rates and a weaker
Deutschmark has benefited German industrial companies,
who are also realising that the growing internationalisation
of their shareholder base demands greater attention to
shareholder value. New investments have been made in
Siemens and Veba while the holdings of BASF and
Deutsche Bank were reduced.

In France we sold our holdings of Alcatel Alsthom and
Compagnie de Suez, retaining one investment, We remain
concerned that the French Franc is overvalued, labour unrest
smoulders below the surface and economic fundamentals

are at the mercy of Germany.




Japan

Qur exposute to Japan is held in collective investment
funds. The success of their performance this yeat has
been strongly influenced by their policy on hedging, with
some taking an aggressive attitude, which has paid off
handsomely. By investing externally in this market we do
rely on their expertise and most funds have now taken the
view that any further depreciation of the yen against sterling
is unlikely.

The Nikkei 225 Index rose 20.3% though in sterling
terms the increase was reduced to 7.1%. The banking sector
continued to suffer from non-petforming loans and several
staller banks and housing loan companies had to be rescued.

Interest tates have remained very low and occasional
fears that they would rise have caused turbulence in the
stock market. Economic recovery became more fragile as
the year unfolded, so a rate increase is unlikely in the
medium rerm. The General Election was held on
20 October and the conservative Liberal Democrats were
unable to achieve an overall majority. Their proposed
economic and administrative reforms will consequently
have to reflect their coalition partners’ aspirations.

Although we are not overoptimistic about the immediate
prospects for Japan, it does have a powetful history of
surprising on the upside and we therefore intend to remain

cotmraitted 1o the stock market.

Pacific Basin

The Chinese Government has gradually relaxed its

intransigent attitude towards Hong Kong, with the probable
realisation that it is not in its long term intevest to be
awkward. The Hang Seng kndex rose 23.4% with confidence
returning to the property market, which is the backbone of
the stock market. We sold Cirtic Pacific and Shangri-La Asia,
reinvesting into Hong Kong Electric. We remain optimistic
that Hong Kong's handover to China on 30 June 1997 will
be well received and the prospects for continuing econotnic
growth look encouraging.

Singapore has suffered from evidenice of a weaker economy.
The ship repairing sector has been in the doldrums and the
anti-speculation measures taken against the property sector
have affected sentiment. The stock market only rose 2.7%.

Malaysia’s stock marker has beer much more buoyant
rising 13.5% on economic optimism with the reduction in
the cutrent account deficit which should lead to
declining interest rates.

Potitical problems coupled with economic fundamentals
wete the main reasons for the 15.1% decline in the Thai
stock market.

The Australian market has been held back by weakness
in the natural resource stocks which make up 34% of the
All Ordinaries Index and rose 7.2%. The Coalition victory
in the Federal Election has improved sentiment, with banks
outperforming the market on the pessibility of further
consolidation. We disposed of Wesfarmers and Qantas,
reinvesting in BHF, Commormwealth Bank and David Jones.

Amongst the investment trusts specialising in the Far
East, we sold Pacific Horizon and Scottish Oriental Smaller
Companies and purchased Foreign & Colonial Pacific.




Holdings valued over £E00,000 as at 3 September 1996

Market Value
Company £000
Mineral Extraction
Extractive Industries
RTZ 1,908
BHP {Australia) 410
Avocet Mining 140
Qil, integrated
Shell 3,656
Burmah Castrol 2,001
BP 1,451
Exxon {USA) 99
General industrials
Building & Construction
Pochin’s 624
Countryside Properties 533
Building Materials & Merchants
Heywood Williams 894
RMC 861
Streamiine Holdings 427
Chemicals
1CI 1,690
Eastman Kodak (USA) 1,506
Inspec 853
BTP 716
Bayer (Germany) 701
BASF {Germany) 504
Diversified Indastrials
General Electric (USA) 1,659
BTR 1,488
Charter 1,235
Harrisons & Crosfield 1,024
Hanson 1,019
Hutchison Whampoa (Hong Keng) 855
PPG (USA) 869
Swire Pacific “A” (Hong Kong} 859
Veba {Germany) 251
Electronic & Electrical Equipment
GEC 2,026
Racal 1,385
Amphenol (USA) 585
Siemens (Germany) 505
Engineering
British Aerospace 1,585
Thermo Electron (USA) 1,554
British Steel 1,485
TI Growp 1,456
Bosing (USA) 1,269
Smiths Industries 1,189
IMI 989
Ingersoll Rand {USA) 911
Allied Signal (USA) 632

% of
Fund

1.3
0.3
0.1

2.5
1.3
1.0
0.5

0.4
0.4

0.6
0.6
0.3

L1
1.0
0.6
0.5
0.5
0.4

1.1
1.0
0.8
0.7
Q.7
0.6
0.6
0.6
0.2

1.4
0.9
0.4
0.3

1.1
1.0
1.0
1.0
0.9
08
0.7
0.6
0.4

Company

Engineering, Vehicles
LucasVarity

Eaton {UUSA)

Paper, Packaging & Printing
Watmoughs

Rexam

Consumer Goods
Alcoholic Beverages
Guinness

Food Producers

Cadbury Schweppes
Coca-Cola (USA)

Campbell Soup {USA)
Booker

James Finlay

Highlands & Lowlands (Malaysia)
Nestle (Switzerland)
Eridania Beghin-Say (France)
Sara Lee (LUSA)

Household Goods

Gilletre (USA)
Kimbetly-Clark {(UUSA)

Raoyal Doulton
Colgate-Palmolive (USA)
Pharmaceuticals

SmithKline Beecham

Glaxo Wellcome

Roche (Switzerland)
American Home Products {IUSA)
F H Faulding { Australia)
Sandoz {Swirzerland)
Tobacco

BAT

Services
Distributors

1deal Hardware
Inchcape

Leisure & Hotels
Granada

Jarvis Hotels
Macdonald Hotels
Media

Pearson

Reuters

Carlton Communications
Trinity International
Taylor Nelson AGB
Metromail (USA)
Atlantic Telecom
Visual Action

Matket Value
£000

1,527
676

782
393

2,013

1,720
1,367
998
950
652
563
535
494
4517

1,522
986
855
556

1,184
2,754
2,356
1,468
771
768

2,553

1,205
543

698
309
120

2,191
2,216
1,691
1,218
923
415
202
137

% of
Fund

1.0
0.5

0.5
0.3

1.4

1.2
0.9
0.7
0.6
0.4
0.4
0.4
0.3
0.3

1.0
0.7
0.6
0.4

1.9
1.9
1.6
1.0
0.5
0.5

1.7

0.8
0.4

0.5
0.2
0.1

1.9
1.5
1.1
08
Q.6
0.3
0.1
0.1




Market Value

Company £000
Retailers, Food
Sainsbury 1,663
Retailers, General
Marks & Spencer 2,234
Great Universal Stores 1,923
Boots 1,558
Thorn 545
David Jones {Australia) 400
Support Services
Johnson Group Cleaners 595
Transport
P&O 625
Utilities
Electricity
National Power 1,672
National Grid 1,310
London Electricity 1,104
Scottish Power 924
Hong Kong Electric (Hong Kong) 517
Gas Distribution
PanBnergy (USA} 775
Telecommunications
BT 2,674
Cable & Wireless 1,175
AT&T (USA) 668
Water
Severn Trent 1,770
Thames Water 779
Financials
Banks, Retail
Lloyds TSB 4,536
HSBC 3,678
Royal Bank of Scotland 2,201
Swiss Bank {Switzerland) 1,050
Narional Austzalia Bank (Australia) 1,013
Abbey National 861
Peutsche Bank (Germany) 534
Commonwealch Bank of Australia

{Australia) 287
Banks, Merchant
Close Brothers 679
Gerrard & National 455
Insurance
Royal & Sun Alliance Insurance 1,298
Lowndes Lambert 563
Zurich Versicherungs (Switzerland} 531
Life Assurance
Prudential 1,798
Legal & General 1,611

% of
Fund

1.1

1.5
1.3
1.0
0.4
0.3

0.4

0.4

1.1
0.9
0.7
0.6
0.3

0.5

1.8
6.8
0.5

1.2
0.5

3.1
25
1.5
0.7
0.7
0.6
0.4

0.2

0.5
03

0.9
0.4
0.4

1.2
1.1

Market Value
Cowmpany £000
Other Financial
Henderson P96
Mercury Asset Management 808
Caledonia Investments 45
Property
Daejan Holdings 1,7M
London Merchant Securities 701
Allied London Properties 560
Lend Lease {Australia) 519
Collective Investment Funds
GT Japan Investment 1,095
Fleming Japanese 1,087
Invesco Tokyo 1,053
F & C Pacific 969
Electra Investment Trust 908
GAM Japan 9017
JF Fledgeling Japan 206
Siam Selective Growth 712
Schroder Japan Growth 593
Invesco Asia Trust 518
Thompson Clive Investinents 172
PPM Far East Derivatives 170
Unlisted Investments
National Parking Corporaticn 1,088
Quadrant Healthcare 247
County Catering & Leisure 165
Diomed 198
Convertibles
British Aerospace 7.75% 2007/2010 927
Asda Group 10.75% 2005 639
Williams Holdings 8% 2018 633
Sainsbury 8.5% 2005 593
BICC Group 10.75% 2020 575
Rank 8.25% 2003/2007 480
Eurosterling Corporate Bonds
Nerthumbrian Water 8.623% 2006 174
London Electricity 8% 2003 264
Government Securities
Treasury 11%2% 2001/2004 2,008
Exchequer 121:% 1999 1,130
Treasury 8% 2003 530
Investment Property
Commercial 4,420
Agricultural 1,750

% of
Fund

0.7
0.5
0.5

1.2
05
0.4
0.3

0.7
0.7
0.7
0.7
0.6
056
0.6
0.5
0.4
0.3
0.1
0.1

0.7
0.2
0.1
0.1

0.6
04
0.4
0.4
0.4
0.3

0.5
0.2

14
08
0.4

3.0
1.2




at 30 September 1996

Classification of Assets

Extractive Industries

Qil, Integrated

Mineral Extraction

Building & Construction
Building Materials & Merchants
Chemicals

Diversified Industrials
Electronic & Electrical Equipment
Engineering

Engineering, Vehicles

Paper, Packaging & Printing
General Industrials
Alcoholic Beverages

Food Producers

Household Goods
Pharmaceuticals

Tobacco

Consumer Goods
Distributors

Leisure & Hotels

Media

Retailers, Food

Retailers, General

Support Services

Transport

Services

Electricity

Gas Distribution
Telecommunications

Water

Utilities

Barks, Retail

Banks, Merchant

Insurance

Life Assurance

Orther Financial

Property

Financials

Collective Investment Funds
Unlisted

Total Equities

Convertibles

Eurosterling Corporate Bonds
Government Securities
investment Property

Total Fixed Asset Investments
Cash

Proposed Dividend

Other Net Assets
Debenture Stock 2020

% Total at 30 September 1996
% Total at 30 September 1995

United United Continental Pacific Total Total
Kingdom States Europe Japan Basin 1996 1995
% % % % % % %
1.4 - - 0.3 1.1 16
48 ............. 05' ................. o '53 ............. 49
6.2 0.5 - - 0.3 7.0 6.5
0.8 - - . 0.8 08
1.5 . - . 1.5 1.0
2.2 1.¢ 0.9 - 4.1 4.1
32 1.7 0.2 1.2 6.3 1.3
2.3 0.5 0.3 - . 31 31
4.5 29 - - - 14 6.5
1.0 0.5 - - 1.5 1.4
16.3 6.6 1.4 - 1.2 25.5 25.6
1.4 - - - . 1.4 10
2.2 1.9 0.7 - 0.4 5.2 5.7
0.6 2.0 . - 2.6 2.5
3.7 1.0 2.1 0.5 1.3 6.1
..... L D e RN oY SRR
9.6 4.9 2.8 Q.9 18.2 18.7
1.2 - . 1.2 1.1
0.8 - - 0.8 08
6.2 . - 6.2 6.2
1.1 - . - 1.1 -
4.2 - 0.3 4.5 38
0.4 0.3 - . 0.7 0.5
14.4 0.3 . - 0.3 15.0 131
3.4 - . - 0.3 3.7 4.4
- 0.5 - - - 0.5 Q.5
2.6 0.5 . - - 3l 31
..... 17"’1724
7.9 1.0 - 0.3 9.0 10.4
1.6 - 1.1 - 0.9 9.6 8.7
0.8 - . . 0.8 08
1.2 - 0.4 - 1.6 1.7
2.3 . - . 2.3 2.1
1.7 . - - 1.7 2.3
15.6 - 1.5 - 1.2 18.3 18.4
0.7 - - 3.9 1.5 6.1 5.2
L S S TOUUUUUNT SURRRRE SR v SO £
71.7 13.3 5.7 3.9 57 1003 99.4
2.6 - - - 2.6 15
0.7 - - - . 0.7 -
2.5 - - - - 2.5 4.7
2 S e o R 41
81.7 133 5.7 3.9 57 1103 111.3
1.1 - - - - 1.1 1.9
{1.4) - - . . {1.4) (1.5)
. . . . . . (04)
(00) T o A10:0) (11,3
71.4 13.3 5.7 3.9 5.7 100.0
73.0 11.4 58 4.2 5.6 100.0




Sir John K Barlow Bt {62), Chairman
Has been a director and Chairman since 1978. He is also a

member of the Audit and Remuneration Committees.

WG Underwood (60), Managing Disector
Has been a director since joining in 1988.

He was appointed Managing Director in 1993,

RE Clarke MSc ACA (39), Finance Director
Was appointed to the Board chis year.

Sir Richard Baker Wilbraham Bt DL {62)*

Was appointed a director in 1989 and is Chairman
of the Audit and Remuneration Committees. He is
Chairman of Bibby Line Group Limited and Deputy
Chairman of Brixton Estates PLC and Grosvenor

Estate Holdings.

HS Barlow OBE (52)*

Has been a director since 1978. He is a chartered accountant
living in Malaysia with wide-ranging interests in the Far
East. His alternate is R] Clark.

MHD Barlow (58)*

Was an executive director between 1985 and 1993.

RHV Dixon (67)*
Was appointed a director in 1993 and is a member of the
Audit and Remuneration Committees. For many years he

was a partner of Travers Swith Braithwaite, Solicitors,

R] Clack (63)*

Has been a director since 1979. He acts as an alternate for
HS Barlow in his absence and is a member of the Audit
Commitree. He is 2 consultant to Baker Tilly, Chartered

Accountants.

Senior Management

SV Toynbee (52), Senior Fund Manager

AJC Baxter (36), Fund Manager

M] Bowman (49}, Private Client Fund Manager
RTA Postlethwaite FCA (38), Financial Controller

* non-executive



The directors submit their Report and the Accounts
for the vear ended 30 September 1996.

Activities

The Company operates as an investment teust company
engaged in the investment of funds mainly in listed securities.
An analysis of the portfolio is given on pages 8, 9 and 10.
A review of the year and of future developments is contained

in the Chairman’s Statement on pages 2 and 3.

Results and Dividend

Consolidated net revenue before taxation amounted
to £5,020,000 {1995 - £4,156,000), The directors recommend
a final dividend of 4.1p per ordinary share payable on
10 January 1997 to shareholders on: the register at the close
of business on 17 December 1996. Together with the
interim dividend of 2.5p per share paid on 5 July 1996,
this makes a total distribution of 6.6p per share (1995 - 5.75p
per share}.

Directors

The directors listed on page 11 served throughout the
year, with the exception of RE Clarke who was appointed
a director of the Company on 1 July 1996. He will retire
at the Annual General Meeting in accordance with the
Articles of Association and, being eligible, offers himself
for re-election.

The directots retiring by rotatien in accordance with
the Arcicles of Association are Sir John K Barlow Bt
and RHV Dixon who, being eligible, offer themselves

for re-election.

Directors’ Interests

Beneficial interests in ordinary shares as at 30 September:

1996 1995
Sir John K Barlow Bt 4,328,186 4,328,186
HS Barlow 11,293,026 11,293,026
MHD Barlow 2,968,442 2,968,442
Sir Richard Baker
Wilbraham Be 10,000 10,000
RHV Dixon 10,000 10,000
R} Clark 10,000 10,000

Non-beneficial intetests in ordinary shares as trustees
for various settlements as at 30 September;

1996 1995
Sir John K Barlow Be 4,175,049 4,175,049
HS Barlow 263,084 263,084
MHD Barlow 2,321,913 2,321,913
R] Clark 1,511,957 1,511,957

Some of the directors’ holdings are duplicated, the total
after elimination of duplicated holdings being 24,276,146
shares at 30 Septeraber 1996 {1995 - 24,276,146). There
have been no changes in these holdings up to the date of
this report.

Neither WG Underwood nor RE Clarke had an interest
ins the shares of the Company aithough WG Underwood is
the holder of 300,000 share options {1995 - 280,000).

No director had an interest at any time during the
year or since in any material contract, being a contract
of significance with the Company or any subsidiary of

the Company.

Substantial Shareholdings
Apart from the directors’ interests above, at the date
of this report the Company has also been notified of the

following substantial holdings in its issued capital:

GB Barlow (0.94% also included above) 3.20%
Inchong Trust 4.00%
Compagnie UAP 17.18%

Corporate Governance

Except as noted below the Company has complied
throughout the year with the provisions of the Code of
Best Practice of the Cadbury Committee on Financial
Aspects of Corporate Governance,

The Audit Committee comprises Sir John K Barlow Bt,
Sir Richard Baker Wilbraham Bt (Chairman of the Commirtee),
RHYV Dixon and R] Clark. The Code of Best Practice
recommends that the Audit Committee should consist
of at least three non-executive directors. The Board has
decided that this Committee should consist of three

non-executive directors and the Chairman.



Statements in compliance with the Code regarding

the Group's status as a going concern and the systems of
internal financial controls are included on page 16.

The Remuneration Committee comprises Sir Richard
Baker Wilbraham Bt {Chairman of the Committee), Sir John
K Barlow Bt and RHV Dixon. With the exception noted
below the Remuneration Committee’s composition,
responsibilities and operation comply with the best practice
provisions in Section A of the Annex to the Listing Rules
of the London Stock Exchange.

The best practice provisions require that the Remuneration
Committee should consist exclusively of non-executive
directors. The Board has considered that the Committee
should consist of two non-executive directors and the
Chairman, Sir john K Barlow Br.

The Report of the Remuneration Comenittee is set out

on pages 14 and 15.

Statement of Recommended Practice

The Board has considered the implications of the
Statement of Recommended Practice for the Financial
Statements of Investment Trust Companies. As it is
applicable to accounting periods beginning on or after
1 January 1996, the Board intends to implement the
trecommendations with effect from 1 October 1996, The new
basis of reporting will therefore appear for the first time in

the 1997 interim report.

Policy on Payment of Suppliers

It is not the Company’s policy to follow any standard
or code on payment practice. However the Company settles
the terms of payment at the start of business with each
supplier, ensures that suppliers are aware of the terms of

payment and abides by the terms of payment.

Status
On 10 July 1996 the Infand Revenue confirmed the
Company as an investment trust for taxation purposes

under section 842 of the Income and Corporation Taxes
Act 1988 in respect of the year ended 30 September 1995,

The Company has subsequently directed its affairs so as
to enable it to continue to qualify for such approval. The
Company is not a close company.

The Company is a public limited company and an
investment company under section 266 of the Companies

Act 1985,

Political Contributions
The Company gave £3,000 to Conservative Party

funds duting the year.

Special Business

During the year the Company purchased 372,758 of
its own shares, as further described in note 19, under an
authority granted at last vear's Annual General Meeting.
Shareholder approval is sought to renew this authority as
provided for in the Articles of Association. The directors
consider it desirable that the Company be authorised 1o
make such purchases so that the opportunity can be taken if
conditions are favourable to enhance net asset value per share.
The maximum number of shares which may be purchased
under this authority is 2,617,500, being 5% of the issued
share capital. Any shares so purchased will be cancelled.

CREST
The Company’s shares joined CREST, the new

electronic system for share transaction settlement, on
T October 1996.

Auditors
A resolution will be proposed at the Annual General
Meeting to re-appoint Pannell Kerr Forster as auditors and

to authorise the directors to fix their remuneration.

By Order of the Board m—-"

Barlow Service Company Limited Secretaries
14 November 1996



In implementing its pelicy, the Committee has given
full consideration to the best practice provisions of
Section B of the Annex to the Listing Rules of the
London Stock Exchange.

Policy

The role of the Committee is to establish Board policy
in respect of terms of employment, including remuneration
packages, in detail for each executive director and in general
for certain senior executives. The Committee seeks to
encourage the enhancement of the Company’s performance
and to ensure that remuneration packages offered are
competitive and designed to attract, retain and motivate
executive directors and senior executives of the right calibre.
In setting both the policy related to and levels of remuneration
and benefits for executive directors and senior executives,
the Committee takes account of market data and independent
professional advice. The Committee has asked independent
consultants to assist them in reviewing all the incentive
arrangements for executive directors and senior management.
This review is not yet complete and the salary, bonus and
share option atrangements for the cutrent year recognise

these transitional circumstances.

Directors” Remuneration

Salaties

and Fees

£000

Sir John K Barlow Bt, Chairman 65
WG Underwood, Highest paid director 150
RE Clarke (appointed 1 July 1996) 26
HS Barlow 10
MHD Barlow 15
Sir Richard Baker Wilbraham Bt 15
RHV Dixon 15
R Chek s

301

The main components of the Group’s remuneration

packages are:

Salary and Bonus

The basic salary for each executive director is determined
by the Committee, which takes into account market data
provided by independent consultants. The Committee
accepts the principle that, if appropriate, annual bonuses
should be paid to executive directors and senjor management.

In this year, whilst the review of incentive arangements
is being undertaken, the Committee felt that a bonus
should be paid for the first time to directors and senior
managment based on the Committee’s assessment of the
results. A new policy is likely to be confirmed within the
next few months following further discussions with

independent advisers.

Share Options

The Remuneration Committee is presently considering
the introduction of a long term incentive scheme which
may replace the current share option scheme. Until a
decision is taken regarding the approach to be adopted,

no more share options will be granted.

Pension Other 1996 1995

Bonuses Contributions Benefits Total Total
£000 £000 £000 £000 £000
. 5 4 74 82

19 34 10 213 173

4 5 . 35 .

. . - 10 2

. 1 10 26 17

. . . 15 10

. . - 15 13

23 45 24 393 307




Pension Contributions

All executive directors and senior executives are eligible
for membership of the Rarlow Service Company Pension
Scheme which is a non-contributory money purchase plan
administered by Scottish Widows' Fund & Life Assurance
Society, The Company matches additional contributions
made by members up to an additional 4% of salary. The
scheme also provides members with permanent health
insurance and life assurance cover on the basis of a lump

sum death in service policy.

Other Benefits
Execurive directors and senior executives are also eligible
for a range of other benefits including the provision of a

company car ard membership of a privare medical scheme.

Directors’ Share Options
WG Underwood had 300,000 options at 30 September
1996 (1995 280,000). An analysis of these options is as

follows:

Directors’ shate options as at

30 September 1995 280,000
Granted on 7 December 1995 20,000

Directors’ share options as at

30 September 1996 300,000
Representing:
Exercisable at 121p per share

between 1992 and 1999 130,000
Exercisable at 126'/2p per share

between 1993 and 2000 60,000
Exercisable at 153p per share

berween 1995 and 2002 50,000
Exercisable at 172'sp per share

between 1996 and 2003 20,000
Exercisable at 202p per share

between 1997 and 2004 20,000
Exercisable at 216p per share

between 1998 and 2005 20,000

No options lapsed during the year and there were
no other share options held by directors during the year.
The Company's shares had a market price on
30 September 1996 of 242p; the range duting the year

was from 209p to 242p.

Service Contracts

WG Underwood has a service contract requiring two
years’ notice of termination from the Company or six
months’ notice from the individual.

RE Clarke has a service contract requiring six months’
notice of termination from either the Company or the
individual.

Neither the non-executive directors nor Sir John K

Barlow Bt have service contracts with the Company.

R Baker Wilbraham Chairman
Remunerarion Cormmittee

14 November 1996



Statement of Directors’ Responsibilities

Company taw requires the directors to prepare financial
statements for each financial year which give a true and
fair view of the state of affairs of the Company and the
Group and of the results of the Group for that period.
In preparing those financial statements the directots are

required to:

- select suitable accounting policies and then apply them
consistently;

- make judgements and estimates that are reasonable
and prudent;

- state whether applicable accounting standards have
been followed, subject to any material departures
disclosed and explained in the financial statements;

- prepare the financial statements on the going concern
basis unless it is inappropriate to presume that the

Company will continue in business.

The directors are responsible for ensuring that proper
accounting records are kept which disclose with reasonable
accuracy at any time the financial position of the Company
and the Group and to enable them to ensure that the
finaticial statements comply with the Companies Act 1985.
They are also responsible for safeguarding the assets of the
Group and hence for taking reasonable steps for the

prevention and detection of fraud and other itregularities.

Internal Financial Control

The directors have overall responsibilicy for the Group's
systems of internal financial control and for monirtoring
their effectiveness. The objective of these controls is to
ensure the reliability of the financial information upon
which business decisions are made, the safeguarding of
the Group's assets and the maintenance of proper accounting
tecotds.

The Audit Committee on behalf of the Board examines
the effectiveness of these systems. Any significant findings
or identified risks are closely exarmnined so that appropriate

action can be taken.

The Board mainrains full control and direction over
appropriate issues relating to strategy, investment policy,
finance and compliance; and has put in place a structure
with formally defined lines of responsibility. It has delegated
1o executive management the implementation of the
systems of internal financial control within an established
framework and as a result there are extensive internal
check procedures which have regard to the size and nature
of the Group's businesses. The Board, its Committees and
its subsidiary Boards regularly monitor business risks and
review perforimance.

The systeras of internal financial control are designed
to provide reasonable but not absolute assurance against

material misstatement or loss. They include:

- adetailed annual forecasting process;

- quarterly reviews by the directors of actual results
against forecast and prior year figures including rolling
forecasts;

- monthly investment management meetings to review
transactions and performance in the light of policy

guidelines approved by the Board.

Going Concern

The directors believe that the Group has adequate
financial resources to continue in operational existence for
the foreseeable future. For this reasen, the Board continues
to adopt the going concern basis in preparing the financial

statements.



To the Shareholders of Majedie Investments PLC

We have audited the financial statements on pages
18 to 31 which have been prepared under the accounting
policies set out on pages 22 and 23. We have also examined
the amounts disclosed on pages 14 to 15 relating 1o
remuneration and share options of the directors which

form part of the Report of the Remuneration Committee.

Respective Responsibilities of Directors and Auditors
As described on page 16 the Company's directors are
responsible for the preparation of financial statements.
It is our responsibility to form an independent opinion,
based on our audit, on those financial statements and to

report our opinion te you.

Basis of Opinion

We conducted our audit in accordance with Auditing
Standards. An audit includes examination, on a test basis,
of evidence relevant to the amounts and disclosures in the
financial statements. It also includes an assessment of the
significant estimates and judgements made by the directors
in the preparation of the financial statements and of whether
the accounting policies are appropriate to the Company's
and the Group's circumstances, consistently applisd and
adequately disclosed.

We planned and performed our audit so as to obtain all
the information and explanations which we considered
necessary in order to provide us with sufficient evidence 1o
give reasonable assurance that the financial statements are
free from material misstatement, whether caused by fraud
or other irregularity or etror. In forming our opinion we
also evaluated the overall adequacy of the presentation of

information in the financial statements.

Opinion

In our opinion the financial statements give a true and
fair view of the state of affairs of the Company and the Group
as at 30 September 1996 and of the Group’s result for the
year then ended and have been properly prepared in

accordance with the Companies Act 1985.

Corporate Governance Matters

1In addition to our audit of the financial statements, we
have reviewed the directors’ statements on pages 12, 13
and 16 on the Company’s compliance with the paragraphs
of the Code of Best Practice specified for our review by the
London Stock Exchange. The objective of our review is to
draw attention to non-compliance with those paragraphs
of the Code which is not disclosed.

We carried out our review in accordance with bulletin
199501 ‘Disclosures relating to corporate governance’ issued
by the Auditing Practices Board. That bulletin does not
require us to perform the additional work necessaty to, and
we do not, express any opinion on the effectiveness of either
the Group's system of internal financial control or its
corporate governance procedures, not on the ability of

the Group to continue in operational existence.

Opinion

With respect to the directots’ statements on internal
financial control and on going concern on page 16, in our
opinicn the directors have provided the disclosures required
by paragraphs 4.5 and 4.6 of the Code (as supplemented by
the related gaidance for directors) and such statements are
not inconsistent with the information of which we are aware
from cur audit work on the financial statements.

Based on enquiry of certain directors and officers of the
Company, and examination of relevant documents, in our
opinion the directors’ statements on pages 12, 13 and 16
appropriately reflect the Company's compliance with the

other paragraphs of the Code specified for our review.

Ll fou Al

Pannell Kerr Forster Chartered Accountants
Registered Auditors
London

15 November 1996
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Form of Proxy

for use at the Annual General Meeting

{Futl registered name(s) in BLOCK CAPITALS PLEASE)

of o e

<5 Majedie Investments PLC veport & scoonnts 1995

being {a) tnember(s) of MAJEDIE INVESTMENTS PLC hereby appoint the Chaitman of the meeting . . . ... .. ...

as my/our proxy to vote on myfour behalf at the Annual General Meeting of the Company to be held on Tuesday

17 December 1996 and at any adjournment thereof,
IfWe direct our proxy to vote as indicated below.
QOrdinary Resclutions

1. To receive the Direcrors’ Report and Accounts

2. To declare a final dividend of 4.1p per share

3a. To re-elect Sir John K Barlow Br as a director

3b. To re-elect RHV Dixon as a director

3c. To re-elect RE Clarke as a director

4. To re-appoint the auditors and to aathorise the directors
to fix their remuneration

Special Resolution

5. To authorise matket purchases of the Company’s own shares

Notes:

For Against

Please indicate in the approptiate space
above how you wish your vokes to be cast,
Whete no indicarion is made your proxy
will vote ot abstain as hefshe thinks fit.

1. To be valid this proxy duly signed must be lodged at the office of the Company’s Registrars not less than 48 hours before the meeting or the

adjouned meeting.

1. ¥f youwish to appoint as your proxy any person other than the Chairman of the meeting, insert the full name and address of the proxy in the
space provided and delete the words ‘the Chairman of the meeting'. A proxy need not be a member of the Company and may attend the

meeting in person but may not vote except on a poll.
3. The signature of any jeint holder is sufficient.

&=

A corporation may complete the proxy under its common seal or under the hand of a duly authorised officer.

5. The retumn of the form of proxy will not preclude 2 member from attending in person and veting at the meeting.
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