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SUMMARY OF RESULTS
30 June 1994 30 June 1993 % change

TOTAL NET ASSETS (£'000s) 60,937 30,841 -

NET ASSET VALUE PER SHARE

(Difuted) 239.6p 195.5p +22.6

NET ASSET VALUE PER

ORDINARY STOCK UNIT 119.6p - —

DIVIDEND PER SHARE 0.5p 0.5p -

EARNINGS PER SHARE 0.88p 1.16p —~24.1
" MARKET FRICE PER SHARE 176.5p 172.3p +10.1°

MARKET PRICE PER NEW WARRANT 67.0p ~

MARKET PRICE PER OLD WARRANT -~ 70.5p -

*Including new warnnts
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PANTHEON INTERNATIGNAL PARTICIPATIONS PLC

DIRECTORS

W. Thomas J. Griffin (Chairman) Bom May 1928, He is the former chairman of GT
Management PLC. He is also a trustee of the Charities Offirial Investment Fund and a direcior
of a number of investment trust companies,

Alain M.L. Lefebvre Bom April 1930, He is a French citizen who spent his career working for |
Banque de Gestion Privée-SIB. He is a director of a number of continental investment
companies. He is a graduate of I'Ecole des Hautes Etudes Commerciales.

1. Peter A. Readman® Born December 1946, He is a director of a number of companies
specialising In US real estate, and through his own company acts as an economic adviser to a
number of major UK institutions and companies. He is also chairman of the Chamber
Orchestra of Europe.

The Hon. Richard M.O. Stanley® Bor. April 1931, He is chairman of East Lancs Coach
Builders Limited, a former chairman 0. "antheon Ventures Limited and a director of Friends
Provident Life Office. Most of his previuis career was with Metal Box PLC, where he wasa
director.

Lionel G. Stopford Sackville® Born November 1932, He qualified as a chartered accountant in
1959. He has had extensive experience working for 2 wide range of companies, principally In
the financial and mineral rescurces sectors. He has been 2 director of a number of major
companies including Charter Consolidated PL.C., Selection Trust Limited, Mineral and
Resources Corporation and Anglo American Corparation of South Afiica Limited. He was
chairman of Cape Industries PLC from 1979 to 1980, having been a director since 1970, He is
currently a director of Dantmoor Investment Trust ple, Mercury World Mining Trust plc and
chairman of Union Jack Qil Ple.

Rhoderick M. Swire Born March 1951, He is managing director of Pantheon Holdings Limited.
He joined GT Management PLC (GT) in 198], with responsibility for long-term investment in
unquoted companies. After graduating in engineering, he qualified as a chartered accountant
with Peat Marwick. He subsequently joined John Swire & Sons Limited, where he had various
assignments in Hong Kong, Australia and the United Kingdom before joining GT. He was a
director of GT until the reorganisation of the Company's Manager Pantheon Ventures Limited.

*Members of the Audit Committee.
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PANTHEON INTERNATIONAL PARTICIPATIONS PLC

THE VENTURE CAPITAL PROCESS

Since 1979, when institutiona! investment in Venture Capital was virtually non-existent
outside the United States, the asset class has grown to a $100 billion International industry.

Most of the financing of venture capital now comes from institutions who may allocate a small
proportion of their total assets to venture capital to seck good performance and diversify their
existing bonds, gilts and quoted investment portfolios. These resources are often invested
through independent venture capital funds.

Characteristics of Independent Venture Capital Funds

Each independent venture capital fund is typically funded by a number of institutions and can
be 2 limited partnership, unit trust or company. These funds will then invest in unquoted
companies using the expertise of a venture management team to identify, monitor and realise
the fund investments.

The independent venture capital fund will normally have a fixed (8-10 year) life; make
perhaps 20 to 30 investments in total and will have been constituted with a pre-agreed
strategy and investment policy. Each investor's commitment is drawn down or called as
investments are made and proceeds from realisations are distributed back to the investor as
crystallised, with Uie bulk of such realisations made typically between years 6 and 10.

A fund will often focus on one geographic area, the USA, the UK or elsewhere and may have
a preferred investment focus. It is normmally the previous experience and expertise of the
venture manogement team that will dictate the nature of the portfolio. The venture team will
receive a proportion of gains (their carried interest) once investments are sold profitably, which
ensures that they are highly motivated to maximise the value of the underlying companies and
thus the portfolio.

Fund of Funds

By making investments in several independent venture capital funds investors can obtain a
portfolio that is more broadly diversified. Such a fund of funds’ portfolio can be intemational;
diversified by stage and sector and, importantly, invested steadily across different economic
cycles,

An investor can therefore end up with an underlying portfolio of several hundred unguoted
companies where in each case there is a venture capital manager accountable for the progress
of each company.

Secondary Interests in Venture Capital Funds

If an institution wishes to sell its interest in a venture capital fund or a number of funds, for
instance because of a change in its investment strategy, it may look to sell its holding asa
secondary interest to a third party. The market for such Interests is small 2nd normally
operates through direct negotiation.
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PANTHEON INTERNATIONAL PARTICIPATIONS PLC

THE VENTURE CAPITAL PROCESS continaed

THE ROLE OF PANTHEON INTERNATIONAL PARTICIPATIONS PLC

The Company is currently the only venture capital fund of funds investor quoted on the
London Stock Exchange. It enables individuals as well as institutions to gain zecess to a
substantial portfolio of unquoted companies in the USA, UK, Continental Europe and the Far
East within funds managed by experienced venture managers.

Current Investment Policy

Within its stated primary investment objective, the Company concentrates on acquiring
secondary interests in venture funds both individually and as portfolios.

As an adjunct to this activity the Company may occasionally acquire direct holdings in
unquoted companies usually where a vendor is seeking to sell a combined portfolio of funds
and direct holdings.

The Company's investment policy also extends to a small degree to investment in new, later
stage venture capita} funds.

Unquoted Valuation Policy

The valuation of the Company's assets is derived from the most recently available accounts,
adopted by venture fund managers, which may be audited or unaudited.

Secondary interests are usually acquired by the Company at a discount to the venture fund
manager's valuation. After their purchase these funds are normally revalued immediately
within the portfolio of the Company back to their steted net asset values, irrespective of the
purchase price, uniess a provision agoinst a specific investment is considered prudent.

This policy is adopted to be consistent with the arm's-length valuation used by other investors.

THE MANAGER — PANTHEON VENTURES LIMITED

The Manager is part of an independent group, which is dedicated to venture capital
investment, specialising in making and managing investments in venture capital funds
worldwide.

Resources

The group has [8 full-time ernployees with offices in London, San Francisco and Hong Kong.
It alsa has the benefit of three non-executive directors who have considerable expentise in the
venture capital field. The group has funds under management in excass of £400m. Executives
are based in the UK, USA and Hong Kong, enabling them to Inok after the Company’s
interests efficiently with the benefit of their local knowledge and network,

Activities

Pantheon Ventures Limited manages the Company’s investments, appraising further
investments carefully in the context of the Company's investment policies, On behalf of all of
its clients, the group manages investments in approximately 190 venture capital funds across
North America, Europe and Asia and has developed a statistical database of 2,500 undedying
companies against which to compare the performance of individual venture capitalists and
investments.
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CHAIRMAN'S STATEMENT
OVERVIEW

net asset value per share increasing by 22.60%, In January the Company also completed the
placing of approximately 17 mullion stock units at £2 Per unit, payable in chree instalments,
The performance of the lavestments, togother with the exercise of warants and £13 million
(net of expenses) subscribed as the first tranche of the Placing, account for the asset increase in
the year from £30.8 million to £60.9 million, In July the second tranche of £10 million was
called and a final €10 million is due in January 1995,

As T have reported in my previous statements, the receipt of cash from distributions and salas
lies at the heart of the Company's affairs. It is particularly pleasing to see the level of cash

The portfolio remains well diversified, with the £Xposure to Asian markets increasing
significantly over the last six months, Whilst volatility often exists within the share prices of
newly floated companies, I am optimistic that there wil] be continuing progress of the
undeilying companies assisted by the growth of the key economiss,

DIRECTORSHIPS

During the spring Mz, John Brakell decided that he must leave our Board, owing to the
pressure of his other commitments. I should fike to record the Board's appreciation of his
notable contribution to the Company's success.

Your Directors have recently invited Mu. Peter Readman to join the Board. He brings with him
a wealth of experience of business on both sides of the Atlantic,

WARRANTS

Fellowing the exercise of the Company's original warrants on 24 November 1993 generating
£2.4 million, a further issue of warrants was made at the time of the Placing of ordinary stock
units to both the existing sharcholders and new stockholders on a I for 5 basis with a strike
price of £2.50 and a 7 year life,

LOAN STOCK REDEMPTION
The final tranche of £7.5 million unsecured loan stock 1999 (including the accrued premium)
was redeemed on 29 December 1993 ot a discount of 259% for 3 gain of £1.9 million,
DIVIDEND

Your Directors are able to recommend a dividend of 0.5p per share payable on 1 December
1994 10 shareholders on the register on 17 November 1994, The holders of the ordinary stock
units are not eligible for a dividend untj] the ordinary siock units convert into shares, which
will take place sutomatically in January 1995, afer payment of the final instalment.

HEDGING

Your Company has continued its previous, strictly defensive, policy of hedging part of the
Company’s dollar and yen assets against sterling. During the year a loss of £0.4 million was
incurred. There were no open contracts at the year end, nor at the time of writing,
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PANTHEON INTERNATIONAL PARTICIPATIONS PLC

CHAIRMAN'S STATEMENT continued

SAVINGS SCHEME

[ am pleased to repor, that in May this year your Company was able to introduce its own
Savings Scheme, of which all shareholders should have received details. We hope this wall
facilitate the investment in the Company by a wider range of investors. Further details of the
Scheme are available from the Manager

FUTURE QUTLOOK

With the success of the Placiny in January 1994, which when fully paid will almost double the
size of your Company, and the substantial cash that has been generated from investments, the
Board Jooks forward swith confidence to the successful deployment of the increased assets,
Your Directors take the view that it is in the best interests of sharcholders for the Company to
exploit its greater strength by continuing to focus on the purchase of portfolios of funds whilst
maintaining its diligent and cautious investment process.

ANNUAL GENERAL MEETING AND PRESENTATION

in order to explain the workings of the Company in more detail, the Board has arranged for

a presentation to take place after the Annual General Meeting where there will be an
opportunity to ask questions and to meet the Manager. I do hope that as many of you as
possible will be able to attend at 4.00p.m. on Wednesday, 30 November 1994, at The Farmers'
& Plecchers’ Hall, and 1 look forward to meeting you informally after the meeting, Please see
the enclosed invitation for full details,

WTJ. Griffin
20 October 1994
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MANAGER'S REVIEW

MARKET ENVIRONMENT
UK and Continental Europe

Declining interest rates and the expectation of economic recovery led to improved confidence in
the second half of 1993 and a booming stock market. This crested the climate for an exceptionally
“ligh number of venture backed companies being floated over the past 12 months and although
the market corrected in the first half of 1994 and some flotations werc delayed there is still an
expectation that good companies can deliver attractive retums through a market quote.

The good exit environment has generated some excellent fund performances in the UK and
many of the management houses have taken the opportunity to raise new funds and itis
forecast that over £1.5 billion will be rised by the end of 1994. There is a concern that this
will cause overheating in the industry but the established managers appesr to have leamt from
the experiences of the late eighties and focus on entry pricing levels. Overall the UK market
scems to have ~ntered a more mature phase in which proven investment manager will be able
to continue to raise and invest new funds.

The UK still dominates the buy-out and venturs capital industry in Eurape but in the longer
terra the potential from the Continent will grow due to the size of the capital marzets and the
requirement for restructuring the private sector. The continental markets continue to be
dependent on the German economy where new investment is increasing in anticipation of the
end of recession.

Although it has Leen difficult to generate exits for venture backed companies, new investment
opportunities on the Continent have recently increased with larger companies still actively
divesting non-core businesses.

USA

In 1993 an abundance of high quality partnerships raising capital with good performance on
prior funds, resulted in a 199 increase in private equity commitments over the previous year.
$12.7 billion was invested in 105 funds compared with $10.7 billion in 52 funds for 1992.
Commitments to private equity partnerships are expacted to continue to increase in 1954,
with a current outlook of S16 billion being raised. The nerease in commitments raises
concerns about overfunding, the impact on deal pricing and the uitimate retums, Most of the
capital, however, seems to be going to experienced grovps with established investment
disciplines who should be capable of restraint if the market becomes overheated.

Private equity distributions are expected to remain selatively strong in 1994 reflecting the
record number of Initial Public Offerings (“IPOs”) in 1993, Many of the companies that went
public in 1993 are now frec of the underwriter's lock-up and can be distributed or sold. There
is a large overhang of such companies waiting to achieve liquidity on any rally in the small
capitalisation market. Over the next year the IPO market is expected to be more selective
with volume down and a greater exnphasis on quality.

Japan

The prospects for economic recovery remain mixed due to a number of factors. The strong
yen is keeping exporters’ margins under pressure and the continuing corporate downsizing and
restructuring, and the overhang of bad and doubtful debts in the banking sector, is affecting
both consumer confidence and investment levels. However, the Jow interest rates and recent
gscal stimulus have given more grounds to assume that the recovery will gather strength, This
has been reflected in a revitalised stock market which has shown significant rises, particularly
for smuller companies and the OTC market. The market index rose approximataly 6% year on
year to 30 June and 29% from its November low and the corresponding risas for the Nikkei
OTC Average were 26% and 399% respectively.

As a result of this the climate for new listings has much improved with many more companies
being floated. The weekly rate has nearly doubled from last year and 1994 is expected to
exceed the record number of 95 OTC listings. The exit prospects for all the Japanese funds
have much improved and there have already been some very encouraging realisations at values
significantly above those expected when the interests were acquired. This improvement will
have a positive effect on the retums prospects but may dampen the market for scquiring
secondary interests as potential vendors who might have been tempted to realise their fund
interests are encouraged to hold on in anticipation of accelerated realisations,

»



MANAGER'S REVIEW continued

THE PORTFOLIO

The table below summarises the cost and value of the cumrent porticfio by investnent type

and area,

Portfolio summary as a1 30 June 1994
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Foreign heldings are valued at the serling equivalent, using the exchange rate pmallmx 3t 30 June 1994

{1 ﬂUSS] 5441: 1993, US51.4960).

The Company has been active during the year, Approximately £19m was invested in yenture
capital investments and £20.2m of cash was generated from sales and venture capita! fund

distributions,

In addition to the Company’s investment activity, an Open Offer and Placing was completed
on 18 Januwary 1994, This Placing raised £33.2m for the Company, payable in three tranches
and greatly increases its resources for future investment,

Following the additionsl liquidity raised by the Placing, the Company was able to increase
substantially the Investment Portfolio by the purchase of four portfolios of veature funds from
institutional vendors, which accounted for £17.1m of the total purchases in the year. The value
of venture capital investments increased from £30.3m to £43.3m during the yaar.

“The net assets of the Company have increased from £30.8m to £60.9m at the year end.
Investment perfarmance accounted for an increase of spproximately £14,7m which includes
the ;epayment of the final tranche of the loan stock in December 1993 at 2 25% discount to
its £7.5m nominal cost and a gain of £1.9m. In addition to the investment performance,
£15.4m of further capital has been mised from the exercise of the warrants (€2.4m] and the
receipt of the first tranche of the Plazing (€13m net of expenses).



MANAGER'S REVIEW continued

Perfarmance

Dhuring the year the diluted net asset value per share has increased by 22.6%. The discount
between the net asset value and share price widened from 11.8% to 26.3% which restncted the
share pnce increase to 10,19 taking account of the new issue of warrants dunng the year.

The following chart compares the performance of the Company's share price based on 100p at
fiception and the relative movements of Company net asset value, the FT Actuaries All Share
and Venture Capital Trust indices.

Performance analysis
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Since inception the Company has outperformed the FT Actuaries All Share and the Nat West
Securities Venture Capital Trust Index (VCT1) in respect of both net asset value per share and
share price performance.

Purchases during the year

There has been a significant level of investment activity during the year with the successful
purchase of four major portfolios of venture funds snd new commitments being made to three
primary funds. The cost of investmsnts made during the year came to £18.4m in total
excluding the purchase of gilts, with a further £0.6m drawn-down to meet existing fund
commitments,

“The pontfolios that have been purchased comprised 28 funds, of which 11 were European
focused, 9 US focused and 8 Japanese, This has now increased the Japanese weighting in the
Company’s Investment Portfolio from 296 to 1296 by value.

New commitments were made to two speizlist vehides: Apollo Participations Limited, a fund
mised 4o Invest in new and secondary in‘orc:ts in the USA and Atlas Participations Asia
Limited, a similar fund for investing in Asian opportunities. £2.7m was committed to Apollo
of which £0.7m has been drawn and £3.2m to Atlas of which £0.1m has been drawn. Both
these vehicies are managed by Pantheon Ventures (Guemscy) Limited, a fellow subsidiary of
the Manager of the Company. A small commitment has also been made to a late stage uUs
fund. These commitments are in ling with the policy of making sclective new investments in
the major markets.

Sales and distributions

For the year to 30 June 1994, the volume of cash realised exceeded expectations at £20.2m
(1593: £9.8). This is made up of E17.4m in cash distributions from the venture funds and
£2.8m from the sale of stock previously distributed in spedie from the funds.
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MANAGER'S REVIEW continued .

Gecgraphic diversification

GEOGRAFHIC ANALYSIS BY VALUE
AS A PERCENTAGE

1994 1993

52.79% USA (61%)

8.5% Continental  (6.8%)

Europe
268% UK {30.696}
12,096 Asia (1.6%)

The sbove chart aralyses the geographic breskdown of the Company's Investment Portfolio,
which excludes liquid assess, It should be noted that this analysis differs from that shown on
page 18, which includes liquid assets held by the Company.

The USA remains the dominant market for venture capital which is reflected in the significant
holding, although the weight has reduced from last year. The main change in the allocation has
been the jncrease in the Asian exposure to 12.0% (1.696:1993), which has arisen through the
acquisition of 8 Japanese fund holdings during the year,

Significant underlying haoldings

Using the Company’s percentage interest in each venture fund and combining holdings where
more than one fund is invested in the same stock, the approximate exposure to each
underlying company can be obtained.

The following table lists the 10 underying companies to which the Company has the largest

exposure and it should be noted that their aggregate total accounts for 12% of the Company’s
Investment Portfoho.

Name Vilue Quote Briel
{£oG0s) Description
Scotls 2,507 uK* See description under top twenty venture capital
Investments (page 15).
Credence Symems 830 oTc* Supplies spplication specific Integrated circult test syntems.
Public Storsge 77 - Development, conrtruction and tmanigement of mink-
warchouses In the USA and Cazada,
Computarentes €07 - The fesding UK organlistion fit the sale snd wipportol
. microcomprter based syrvems selotions to corponte
A - curtomerk 4 W et .
¥ FIF Softwere 548 o Communications softwsre which ensbles any deviez to
. eotmimunicate, share daw and exchange les with other .
. ’ devicer, . < .
v, Gewplus 488 - Europesn leaZer for the developraent and marketingof . ]
r - ) smart cands. Applieations are pre-paid tdepbone cards, 5 ¢,.'l
' . +  cedit aardsand health eards, PR A
i,cmm opo A2 ore « Foeused on the development of & sow cluss of propeictary o
* Blomoletulds ‘ e "pm&\mfonhemcnmﬁonofhsdmdnﬁm%ﬁ e
Dallas . - st orc :

- %=: Deweleps, panufactures and markets mmplu:tﬂmrumnl g
4 oxlde sl Etegrated decuits and semiccedsetorbisnd 11
b iy 2Ty Ty 2 h’;’-‘h sy ‘3
ted Health - an & Opertter 42 geriatric e faclitler. ™™
N ENVE ESE SR FCC R g e b P R A Ekad e ta et o# ot n L
Quoted companies sre murked abave 13 O1T, the USA over the counter market, which i1 2 recognised rtock exchany e or UK for
the London Stock Exchacge, Holtings marked with * arz held at a discount of between 10% and 209% to the market value ruling

on the effective date of the Latast zecounts of the fund in which it Is held.
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MANAGER'S REVIEW continued i ge
Venture capltel fund analysis -

There are aver 1,000 undedying invistments within the 71 funds held by the Company. By
weighung the holdings to take account of the Company's percentage ownership of each fund,
an aggregate position can be calevlated and used to monitor the overll portfolio composition-

The grophs below review the diversification of the 71 fund investments,

Sectoral analysis
Comparison of cost to value by sector

£ Millions

MNOoWw Ak U v

pa—y

COMMUNICATIONS LLICTRONICE MEDICAL HIALTH CONSUMEN OTH2

COUMPITER MOTECHNOLOCY ENILCY INDUSTRIAL
T inman cost B8 currENT VALUE '

There is 2 broad spread of underlying investments within the portfolio but the highest
weighting Is in technology and healthcare sectors which are the areas that USA venture
capitalists have traditionally supported because of their return potenuial. The current value is
comfortably above initial cost in most sectors,

Comparision of initial and current stage
By % of value

START.UP EXPANSION T W00
EARLY TURNARQURD ot 104 IN [ICRONY

1 1nmiAL STAGE OF INVESTMENT CURRENT STAGE OF INVESTMENT
The portfolio is increasingly weighted towards Jater stage companies as the underlying venture

funds become more mature. The percentage of the portfolic held within public campanies has
remained at abous 3086 although there is a continual cycle of flotation and subsequent sale.
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MANAGER'S REVIEW continued

Vintage year anaiysis

Inception of fund
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“The chart is based on the totat cost to the Company of venture funds analysed by the yearin
which the fund was formed (irrespective of the date they were acquired by the Company) and
compares the spread at June 1993 against June 1994, The addition of £20 million of portfolio
purchases in the year has.significantly broadened the vintage year cormposition.

Typically funds have a defined life of ten years and should genemte a substantial proportion of
their realisations in the last few years. Often an extension to the fund is also required to

complete the realisations of the underlying companies, The 1984-86 vintage funds are
generating significant realisations which are the source of the high cash flow to the Company

in the year
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NTERMNATIONAL PARTICIPATIONS PLC

LARGEST INVESTMENTS
by valuation at 30 June
VENTURE Income &}'
S?\,I;g S{l"k{E NTS Main Area 9% Interest Original Remcr:f:ilfo
of in Cosu  the Company Value % of
1594 {1993) investment  investment  (£°000s) (E000s)  (£'000s}  Portfolio
1 ([-) ADVENTV USA 60 1,697 0 2,267 38
2 (=) ADVENTVI USA 19 1,407 476 2,064 3.5
3 (1) JUNO USA 7.0 2,357 1,610 1,862 33
4 [«=) JAFCONOY Japan &8 2,143 1,356 1,950 33
5 ([8) JANUS France 15.1 1,507 0 1,888 32
€ () INTERNATIONAL
NETWORK USA 2.3 1,295 331 1,781 30
7 (2 SCOTIA (Notea) UK 1.8 1,966 662 1,734 29
8 (8) NEAIV {JSA 1.3 1,716 838 1,684 28
9 {4) APAEXCELSIOR USA 10.1 1,081 1,039 1,238 2.1
10 (9 APAXII UK 4.0 777 888 1,184 20
11 (=) THOMPSON CUVE
VENTURES UK 88 779 278 1,160 1.9
12 (3) NEA.II USA 3.2 1,209 1,668 1,036 1.7
13 {~}) WNIE4 Japan 4.9 463 0 928 1.6
14 (11} FLEMING VENTURES UK 76 718 597 924 1.6
15 (/) GROSVENOR
TECHNOLOGY UK 185 1,148 1,351 N7 1.3
16 [-) BARONSMEAD
REOQRGANISATION UK 9.5 619 a 816 1.4
17 (=} USVENTURES USA 68 1,035 764 787 13
18 (-) JAFCOC-§ Japan 8.1 499 36 786 13
19 () APOLLO USA 15 677 0 785 13
20 (-) PUBLIC STORAGE USA 114 593 n 777 1.3
26,668 448
UK GOVERNMENT SECURITIES
Treasury 9% 1994 - 10,289 10,252 17.2
S GOVERNMENT SECURITIES - 6,054 5953 10.0
Treasury 4,625% 15/8/95
OTHER INVESTMENTS (83) 16,548 280
39,521 100
Divided into:
Equities 42,844 720
Convertibles 39 0.1
Loan Stock 433 07
Fixed Interest 16,205 272
59,521 100
note {a)  Further indirect Inessests wse held by o ture capftal funds in which the Company has invested smounting 1o

approximately £773,000 at current value,
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TOP TWENTY VENTURE CAPITAL INVESTMENTS

L ADVENT V Lp
Advent V was established in 1983 with $167.4 millior in cortributed capital. The fund can be
classified a5 2 balanced fund and has invested in carly stage companies through to late stage
companies located in the US, The fund had 2 ten year life which ended on 8 April 1993, The
Limited Partners have agreed to extend the fund to 8 April 1995, As of 31 March 1994, 63%
of the portfolio value is in the Advent V Debt Company Limited Partnership ("The Debt
Company”). The Debt Company Is a leveraged investment partnership which includes a Small
Business Investrnent Company and which specializes in making investments in the media and
communications areas. The Debt Company has seven remalning investments, six of which
comprise 92% of the value and are expected to be disposed of during the remainder of 1994,

2. ADVENT VILP
Advent VI was established in 1988 with $220.) million in contributed capital. The fund’s
focus is on later stage companies located in the US. The fund has a ten year life which ends on
28 April 1998, The fund is fully invested and is looking o achieve liquidity on its remaining
investments by 1998. As of 31 March 1994, 19 of the 36 portfolio companies were publicly
traded and represant 66% of the overall portfolio value, The values of the public companies
are discounted between 109 and 25% from the market value to account for the effects of
lock-ups and low trading volumes.

3.JUNO
Juno is a specialist vehicle which was established in Guemsey in 1991 and is quoted on tae
Jrish Stock Exchange. The original capital mised by Juno was $53 million, of which over 65%
had been redeemed by 30 June 1994, Juno acquired 19 funds from the Ontario Municipal
Employees Retirement System, which were predominantly invested in North America. The
Company's investment represents approximately 7% of Juno and gives it exposure to this large
portfolio of venture funds in the key North American market.

4. JAFCONOQO 4
JAFCQ No 4 is 3 Japanese partnership formed in 1984 by Japan Associated Finance in Tokyo.,
The partnership raised 8,000 million far investing in Japanese late stage unquoted companies
and is fully committed with a portfolio of nearly 100 investments. The fund is making cash
distributions from realised holdings following the improvement in the investment climate for
new issues on the fapanese market.

2. JANUS PARTICIPATIONS LIMITED
Janus is a specialist vehicle established in July 1992 as 2 Guernsey company with FF100
million commitments, Janug acquired seven fund investments fom the Maxwall Pension
Funds at the end of 1992 and has subsequently acquired ane further investment. The largest
investments in the portfolio are in Schroder French Buy Qut Fund, Euro Synergies
Investments SCA and Baring Europesn Capital Trust.

6. INTERNATIONAL NETWORK FUND Lp
The fund was organized to invest in privately-held business including those in the
development stage, with 2 primary emphasis on investments which have a significant
international component. The fund also invests in intemational limited partnerships (32% of
committed capital} for deal flow and return on investment. The fund has a ten yearjife which
ends on 36 June 1997 with an option to extend for up to three additional years, The fund is
fully invested and is looking to achieve liquidity on its remaining investments by the end of
1997. As of 31 March 1994 the fund has distributed 36% of committed capital back ta its
limited partners,

7. SCOTIA HOLDINGS PLC
The UK based Scotia Holdings is an emerging pharmaceutical company whidch achieved a
flotation on the UK Stock Market in Octoher 1993. It has a particular expertise in the field of
tipid technology snd applications of certain lipids for therapeutic benefit. It already has three
product licences for treatment of eczemy, breast pain and seborrhocic dermatitis. It also has ;
potential treatments in human clinieal trials for diabetic neuropathy, cancer, acthrits, (
cardiovascular disease and certain viral conditions, JI
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TOP TWENTY VENTURE CAPITAL INVESTMENTS continued

8. NEW ENTERPRISE ASSOCIATES iV LP
NEA 1V is a limited partnership rised in 1986 with committed capital of 1515 million. The
fund specialises in the medical, life sciences, communications, computers, retalling and
Bnancial market sectors, As of 31 March 1994, 19 of the 45 pontfolio companies were publicly
traded and represent 619 of the overall portfolio value. The values of the public companies
are discounted berween 10% and 25% from the market value to account for the effects of
lock-ups and low trading volumes.

5, APA EXCELSIOR VENTURE CAPITAL HOLDINGS (JERSEY) LIMITED
APA Excelsior is a Jersey registered limited liability company denominated in US dollars, with
an original capital of $29.8 million now fully drawn down. The company has an initial
termination date of 31 July 1994, however a resolution has been tabled to extend the life of
the company for another two years. As of 31 March 1984, 12 of the 28 portfolio companies
were publicly traded and represent 5196 of the overall portfolio value. The values of the public
companies are discounted between 109 and 259 from the market value to account for the
effects of lock-ups and low trading volumes,

10. APAX VENTURES I LTD
Apax Ventures 11 is a Jersey registered limited liability investment company, formed in 1984
with subscribed capital of approximately £30 million. The initial termination date of 30 June
1994 has been extended by two years, While only a small distribution was received during the
year to 30 June 1994, significant cash is expected from achieving realisations in 1994-5,
Computacenter and the now publicly-quoted Scotia remain key companies in the residual
portfolio, together accounting for more than half the value.

11. THOMPSON CLIVE VENTURES
Thompson Clive Ventures is a Jersey unit trust formed in September 1986 with subseribed
capital of £22m. The fund is predominantly invested in small to medium sized technology
based companies with international growth potential. Distributions in the year to 30 June
1994 of £278,000 were received from realising various portfolio investments, Quintiles, which
provides clinical research and development services to the pharmaceutical industry and was
listed on NASDAQ in the second quarter of 1994, is the most significant investment in the
remaining portfolio,

12. NEW ENTERPRISE ASSOCIATES I LP
NEA III is a limited partnership raised in 1984 with committed capital of $126 million. The
fund specialises in the medical, life sciences, communications, computers and software market
sectors. As of 31 March 1994, cight of the remaining 29 portfolio companies were publicly
traded and represent 64% of the ovenll portfolio value, The values of the public companies
are discounted between 109 and 239 from the market value to account for the effects of
lock-ups and low trading volumes,

13, NIPPON INVESTMENT FINANCE 4 .
NIF 4 is a Japanese partnership formed in 1984 by Nippon Investnent Finance, part of the
Daiwa Securities Group. The original fund size was 34,100 million which was invested in the
unquoted equity of 54 companies for expansion purposes. The fund’s 10 year term expires in
November this year and the manager proposes to dispose of as many of the remaining 37
investments that it can before then. An extension may be sought in the case of investments
which may be realised for significantly more (e.g. IPO) within a short period after the expiry
of the fund.

14. FLEMING VENTURES LIMITED
Fleming Ventures is a Jersey registered limited liability company formed in 1985 with
subscribed capital of £20m. The company invests in the US and in Europe mainly in
electronics and telecommunications, In the year to 30 June 1994 distributions totalling
£173,000 were received. Gemplus, the French smart card supplier, continues 1o perform
exceptionally welt and is the most significant remaining investment.

16




TOPTW ENTY VENTURE CAPITAL INVESTMENTS continued

15. GROSYENOR TECHNOLOGY FUND LP
Grosvenor Technology Fund is a UK Linted Partnership with subscribed capital of £8.5m snd
an initial termination date of 31 December 1995, The fund is predominantly invested in the
UK across all stages of investment with no specific market focus beyond a technology bias. A
tatal of £582,000 was recesved in distnbutions for the year to 30 June 1994 largely from
realising the investment in Dzus and partially realising the fund's holding in Wain, a Chester
based house builder, which floated in eardy 1994. The residual holding in Wain and the
investment in AIMS, a start up providing marketing services to the pharmaceutical industyy,
remain key investments.

16, BARONSMEAD REORGANISATION FUND
The Baronsmead Reorganisation Fund is a UK Lirnited Parinership with subscribed capital of
£10.5m and an initial termination date of 30 June 1996. The fund is predominantly invested
in small to medium sized UK companies across a wide range of sectors. Brewin Dolphin, a
private client stockbroker obtained a listing on the Stock Exchange in May 1994, Specialix,
which is active in the computer sector, is 2 significant investment.

17. US VENTURES SA
US Ventures SA is a Jersey registered limited liability company formed in 1980 with
subscribed capital of approximately 516 million. The company invested in high growth
investments in t chnology, speciality retailing and consumer product businesses, In 1990 the
company begar 1 pro rata redemption plan of its common shares, which is funded by the
proceeds of the sale of the investment portfolio as it reaches maturity. Total redemptions of
$3,125,000 were received during the year to 30 June 1994.

18. JAFCO C-S
JAFCO C-S it a Japanese partnership formed in 1983 by Japan Associated Finance Company
in Tokyo. The partnership mised 46,200 million to invest in the computer related industry.
The fund reached its zenith in 1992 but the portfolio declined in the recession and exits since
then have been slow. The fund’s current extension comes t0 an end in 1995.

19. APOLLO PARTICIPATIONS LIMITED
Apollo Participations Limited is a closed-ended investment company registered in Guermsey
and is quoted on the Irish Stock Exchange. It has been established for the principal purpose of
investing in venture funds in the US. The committed capital is approximately $33.5m.

20. PUBLIC STORAGE INTERNATIONAL PROPERTIES NV.
Public Storage International Properties NV was set up in 1983 o acquire land and construct
rmini-warchouses principally in California. It now owns warchouses on three sites, San Mateo,
: the largest, Concord and Virginia Beach. Each site is operating at a high occupancy level under
the management of Public Storage Inc.
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DISTRIBUTION OF THE PORTFOLIO

PANTHEON INTERNATIONAL PARTICIPATIONS PLC

Based on a total value
of £59,521,000
(1993, £32,238,000)

EQUITIES (including convertibles)

Capital Goods
Electronics
Building Materials
Computer Software

Consumer Goods (durable)
Health and Household

Financial
Venture Capital

Offshore Funds

Other Groups
Chernicals
Miscellangous

TOTAL EQUITIES
FIXED INTEREST

Total at 30 June 1994
Total at 30 June 1993

Quoted
Ungquoted

Nurtber of holdings: 105 (1993:81)

-

w7

- 7

1994 1993

North
UK Amerca Japan Europe  Total Total
% % % % % %
- 18 - - 18 26
- - - - - G3
- - - - - 0.8
- 1.8 - - 1.8 3.7
- 0.1 - - 0.1 0.3
165  29. B.8 21 565 64.3
- 09 - - 0.9 1.7
29 0.1 - - 3.0 8.0
- 6.4 - 4.1 10.5 14.8
29 6.5 - 4.1 13.5 238
194 384 8.8 62 728 938
17.2 10.0 - - 272 6.2
366 484 8.8 6.2 1000 -
363 536 29 7.2 - 100.0
17.2 112 - - 284 25.0
194 372 8.8 62 716 75.0
36.6 4834 88 62 1000 100.0
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ANALYSIS OF ORDINARY SHAREHOLDERS
{at 30 June 1994)

Type of Number of Number Percentage
Shareholder Shareholders of Shares
Institutions 41 5,427,233 3I2%
Individuals 243 953,094 6%
Banks znd Bank
Nominee Companies 73 10,586,976 62%
Total 357 16,967,303 1009
FINANCIAL CALENDAR
RESULTS DIVIDEND PAYMENTS
Half year announced in February Ordinary Shares:
Full year announced in September announced in September, payable in
Report and Accounts pasted to sharehoiders December.
in October
Annual General Meeting held in Londen in
November.
HISTORICAL RECCRD
ASSETS
Yearended  Total asrets besx Long term  Available for Net asset Netaster  Middlemarket
30 June currns babiliries  loans &interars  ondinary shares  value per share  value per share  price per thare
{£°0001) {£'G005) (£000s)  (undilured (2} {dluted) {p) ()]
1588 12,361 - 12,36 103.0 1025 75
1989 35,516 18,556 16,960 125.6 1209 95
1990 39,323 19,107 20,216 1384 126.7 80.5
1991 40,690 19,658 21,032 144.0 129.1 86.5
1592 33,849 12,500 21,340 1462 1397 93.5
. 1993 38,341 7,500 30,841 21L1 185,5 172.5
1994 60,937 13,574 47,365 2792 2396 1765
INCOME
Year ended Profis available Eamings per share Dividend
30 June Jor distribusion barie diluted pershore
{£:0005) 1l &) &
1988 141 1.17 0.98 1.0
i 1989 377 3.0 2.08 2.0
' 199 462 3.39 1.60 2.5
' 1991 T 468 3.20 1.51 25
1992 438 3.01 - 25
1993 169 1.16 - 0.5

1994 140 0.88 - 0s
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DIRECTORS' REPORT

The Directors have pleasure In presenting their report together with the audited accounts of
the Company for the year to 30 June 1994,

STATUS AND ACTIVITIES .
The Infand Revenue has approved the Company as an Investment Trust under Section 842 of
the Income and Corporation Taxes Act 1988 for accounting periods up to 30 June 1992. Since
that date the Company has so directed its affairs a5 to enable it to continue to be so approved
under that Section,

The Company is not a close company. It is registered as an investment company under Section
266 of the Companies Act 1985 and operates as such,

A review of the year’s activities and an indication of likely future developments it given In the
Chalrman's Statement on pages 5 & 6 and the Manager's Review on pages 7 to 13,

RESULTS AND DIVIDENDS
£'000s
Net profits available for distribution 140
Crividends:
Recommended = G.5p per share (85)
Transfer to Reserves S5
INVESTMENTS

A list of the top twenty venture capital investments is set out on page 14. The percentage
distribution, by areas and industries, of the investment portfolio appears on page 18,

MNET ASSET VALUE
The net asset value per share at 30 June was:

1994 1993
£000s £'000s
Net assets 60,937 30,841
Add: Amounts payable on exercise of wamants - 2,391
Add: Amounts payable in respect of partly paid stock units 20,361 -
Adjusted net assets 81,298 33,232
Number of ordinary shares in issue 16,967,303 14,609,557
Number of ordinary shares in issue after conversion in full
of ordinary stock units 33,934,606 14,609,557
Number of ordinary shares in issue after conversion in full
of ordinary stock units and exercise of warrants 33,934,606* 17,000,557
Net asset value per share (undiluted) 2792p 21L1p
Net asset value per share (diluted) 239.6p 195.5p

*No account has been taken of the outstanding warrants as the macket price 1 below the exerase pnce

MANAGEMENT
Pantheon Ventures Limited acts as manager and investment adviser to the Company underan
agreement entered into on 16 July 1992 which is terminable by either party at any time by the
giving of two years' notice in writing. The agreement provides for a fee (calculated and payable
monthly) at the rate of 0.125% per calendar month {excluding VAT) on the funds under
management plus a charge of £55,000 per annum (payable monthly and excluding VAT)
together with a transaction fee of £15,000 in respect of secretarial and acceuntancy services
rendered. The management fee for the year amounted to £654,000 (1993: £567,000) of
which £547,300 {1993: £507,000) has been charged directly to capital reserve in accordance
with the accounting policy sct cut in Note (e} to the accounts.

Mr. WT.J. Griffin and Mr. R.M, Swire are directors of and sharcholders in Paatheon Holdmngs
Limited, the holding company of Pantheon Ventures Limited,

DIRECTORATE
T.. Board has discussed the reappointment of Mr, L.G. Stopford Sackville and »s unanimous
in its reccommendation that his term of office should, subject to sharcholder approval, be
renewed for a further three years, Accordingly Mr. 1.G. Stopford Sackville retires by rotation
and being eligible offers himself for reselection at the forthcomimg Annual General Meeting,
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PANTHEON INTERNATIONAL PARTICIPATIONS PLC

DIRECTORS' REPORT continued :

—————

Mr, J.PA. Readman, having been appoiated as a director of the Company un 20 QOctober 1994,
retires in accordance with the Articles of Association and, being eligible, offers himself for re-
election at the forthcoming Annual General Meeting.

At the Annual General Meeting a resolution will be proposed to increase the maximum
ordinary remuneration payable to the Directors to £100,000 per annum with effect from
1July 1994 (1993: £62,500 p.a) to be divisible amongst them as they see Bt. Subject to such
resolution being passed, it is proposed that unti} the Board otherwise determines, the amount
payable by way of fees to the Chairman be increased to £15,000 per annum (previously
£12,500 p.a.) and to each other Director to £12,000 per annum {previously £10,000 p.a.} with
ceffect from 1 July 1994,

No Directors are under contracts of service with the Company and save as mentioned above
under the heading of ‘Management' no contract subsisted during or at the end of the financial
year in which any Director was materially interested and which was significant in relation to
the Company's business,

The following were the Directors of the Company throughout the year to 30 June 1994. Their
interests in shares and ordinary stock units of the Company at the year-end are shown below:

1994 1993
Beneficial & Family Beneficial & Family
Ordinary Ordinery Ordinary
Shares Warrants  Stock Units Shares Warrants
W.TJ. Griffin 115,000 23,000 - 110,000 130,000
AML, Lefebvre 112,500 22,500 - 82,500 16,500
J.P.A. Readman® - - - - -
R.M.O. Staniey 21,614 - 10,000 2,000 45,000
L.G. Stopford Sackville 6,000 2,000 4,000 5,000 1,000
R.M. Swire 14,800 2,960 - 13,800 1,000

* date of appointment
There have been no alterations in the above holdings since 30 June 1994,

The warrants held by the Directors and their families as at 30 June 1994 (as shown above)
were acquired pursuant to the issse of wamants in January 1994 referred to below. During the
year to 30 June 1994 wamants held by the Directors and their families on 30 June 1993 (a5
shown above) were exercised as follows:

Director Warrants exercised
WTJ. Griffin 130,000
AM.L. Lefcbvre 16,500
R.M.O. Stanley 19,614
L.G. Stopford Sackville 1,000
R.M. Swirg 1,000

M. Brakel! resigned as a director of the Company on 12 May 1994,

Redemption of unsecured loan stock 1999
Further to the agreement entered into by the Company on 23 June 1992 the Company
redeemed the final outstanding balance of the Unsecured Loan Stock of £7.5m {including the
accrued premium) on 29 December 1993 for a payment of £5.6m.

Ordinary stock units
In January 1994 the Company completed the placing of 16,967,303 ordinary stock units of
10p nominal amount cach at 200p per unit on a partly paid basis. The first instalment of 80p
per unit was payable on application, a second instslment of 60p was paid on 8 July 1994 and
the final instalment of 60p Is payable on 10 January 1995. The ordinary stock units convert
automatically into ordinary shares on payment of the final instalment at the rate of one
ordinary share for one fully paid ordinary stock unit (subject to adjustment).

Warrants to subscribe for erdinsry shares

"The warrants lssucd at the time of the Company's flotation in 1987 expired in November
1993 and in connection with and at the same time as the placing referred to above a senp
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DIRECTORS' REPORT continued

issue to sharcholders of new warrants to subscribe for ordinary shares was made on the basis of
one wamant for every five existing ordinary shares held and, at the same time, subscribers for
ardinary stock units received new warrants on the basis of one warmant for every five ordinary
stock units subscribed for. This resulted in the issue of a total of 6,786,921 warmants to
subscribe for ordinary shares at a price of 250p per shate. The subscription rights in respect of
the new warmants may be exercised on a specified date in each of the years 1996 to 2001

Authority to allot shares

The authorities given to the Dircctors at the Extraodinary General Meeting held on 14 January
1994 to allot unissued shares of the Company are due to expire at the forthcoming Annual
General Meeting.

The Notice of Meeting on pages 34 and 35 sets out Resolution numbercd 6 which, if passed,
will extend for a further 15 months (or, if earlier, until the next AGM) the powers of the
Directors to allot shares. The authority granted by Resolution numbered 6 if passed will be in
addition to the authority already granted to the Directors to allot. ordinary shares on exercise
of the warrants issued in January 1994,
The nominal amount of £2,827,883 ordinary shares which may be allotted pursuant to
Resolution numbered 6 is equal to one third of the existing issued ordinary share capital of the
Company. Save in respect of the allotment of ordinary shares to holders of lapsed warrants
(referred to above), the Directors have no present intention of exercising the authority to be
granted by Resolution numbered 6. if passed.

Disapplication of pre-emption rights
Resolution numbered 7 complies with the London Stock Exchange Guidelines on pre-
emption rights.
The Directors intend to exercise the authorities to allot shares in conformity with those guidelines
and to prepose the renewal of the authorities at subsequent Annual General Meetings.

SUBSTANTIAL SHAREHOLDERS
At the date of this report, as far as the Directors are aware, the only interests in the issued

share capital of the Company disclosed under sections 198 wc 210 of the Companies Act 1985
as amended by Disclosure of Interests in Shares in Public Companies {Amendment)
Regulations 1993 were:

Shares %

Merchant Investors 2,900,000
Equitable Life Assurance Society 2,765,000
Lloyd's Bank Pension Trust Corporation Limited 1,320,000
British Airways Pension Fund Trustees Limited 1,200,000
Pilkington Superannuation Scheme 1,133,533
Lazard Freres Asset Management 1,020,000
Royal Insurance Group 975,000
London & Manchester (Portfolio Management) Ltd 870,000

CORPORATE GOVERNANCE
The Committee on The Financial Aspects of Coiporate Governance published its final report
in December 1992. This report contains a Code of Best Practice based upen openness,
integrity and accountability, Throughout the year to 30 June 1994 the Company complied
with 17 of the 19 items of the Code.

Through enquiry of the Directers, the auditors have satisfied themselves that the above
statement appropriately reflects the Company’s compliance with the Code for the items
specified by the London Stock Exchange for review by <he auditors, They are not requised to
report on the matters refermed to below.

The Company will consider its compliance with items 4.5 {effectiveness of the Company's
system of intemal control} and 4.6 (Directors to report that the business is a going concern)
when the guidelines for those two items have been developed. However, the Directors believe
that the Company has adequate intemal controls and procedures. On the basis of current
internal financiat projections and facilities available, the Directors believe that it is entirely
valid to consider the Company as a going concern.
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DIRECTORS' REPORT continued

AUDITORS
Robson Rhodes, Chartered Accountants, have indicated their willingness to continue In office
and a resolution will be Proposed at the forthcomung Annuat Generdd Meeting re-appotnting

The report of the Directors was approved oy the Board on 20 October 1994 and is signed on its
behalf by the Secretary, C'?ﬁ VM

- r—‘*
London By order of the Board
20 October 1994 A.B. Powley Secratary

DIRECTORS' RESPONSIBILITIES
IN RESPECT OF THE PREPARATION OF FINANCIAL STATEMENTS

Company law requires the Directors to prepare financial statements for cach financial year
which give a true and fair view of the state of affairs of the Company and of the profit or loss
of the Company for that bericd. In preparing these fnancial statements, the Directors have:

*  selected suitable a2ccounting policies and applied them consistently;
*  made judgements and estimates that are reasonable and prudent;

® followed applicable accounting standards; and

¢ prepared the Bnancial statements on the going concern basis.

The Directors are also responsible for keeping proper accounting records which disclose with
reasonable accurancy at ny time the financial position of the Company and enable them to

AUDITORS’ REPORT TO THE SHAREHOLDERS OF
PANTHEON INTERNATIONAL PARTICIPATIONS PLC

We have audited the finangial statements on pages 24 to 33 which have been prepared on the
basis of the accounting policies set out on page 27.

Respective Responsibilitics of Directors and Auditors

As described above the Company's Directors are responsible for the preparaton of Anancial
statements. It is our responsibility to form an independent opinion, based on our audit, on
those statements and to feport our opinion to you,

Basis of Opinion

We conducted our audit in accordance with Auditing Standards {ssued by the Auditing
Practices Board. An audit includes examination, on 2 test basis, of avidence relevant to the
amounts and disclosures in the financial statements. It also includes an assessment of the
significant estimates and Judgements made by the Dircctors in the preparation of the financial
statements, and of whather the accounting policics are appropriste to the Company's
circumstances, consistently applied and adequately disclosed,

We planned and performed our audit 5o as to obtain all the information and explanations
which we considered necessary in order to provide us with sufficjent evidence to give
reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or other irregulari*r or emor, In forming our opinion we also
evaluated the overall adequacy of the presentation of information {n the financial statements,

Opinion

tements give a true and fair view of the state of affairs of the
and of its profit for the year then ended and have been properly
e Copfpanics Act 1985.

In our opinion the finanda)
Company 0 June 19
prepared #{ ac ¢ wi

RobsanHhod
Chartered Accountants and Registered Auditors

London
20 October 1994
23
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o PROFIT & LOSS AC COUNT
 Yeareaded  Yearendeq |
30 June 30 June
1994 1993
Notes £000s £000s
INCOME FROM INVESTMENTS 2 691 904
OTHER INCOME
Deposit interest 209 120
900 1,024
INTEREST PAYABLE
Interest an loan stock {112} {203)
MANAGEMENT EXPENSES 3 (373) (529)
PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION 215 202
TAXATION 5 (75) {33)
_—n —,
PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION 140 169
DIVIDENDS
Cn ordinary shares of 50p:
Proposed at 0.5 (1993 - 0.5p) (85) {73)
PROFIT RETAINED FOR THE YEARL 1 96
Retained profiv brought forward 497 401
RETAINEDR PROFIT CARRIED FORWARD ____g'._sz 487
e =
EARNINGS PER SHARE & .. 088 L16p
ok L

STATEMENT OF TOTAL RECOGMISED GAINS & LOSSES

CAPITAL PROFIT ON INVESTMENTS
Realised and unrealised £ains and lasres

Management Fee

Distount on redemption of unseeured loan stock
CAPITAL SURPLUS FOR THE YEAR

REVENUE PROFIT AVAILABLE FOR DisTRIBUTION
TOTAL RECOGNISED GAINS & LOSSES

FOR THE YEAR

DISTRIBUTABLE PROEITS

Revenue profit available for distnbution
Dividends

TRANSFER TO DISTRIBUTABLE RESCRVES

NON.DIST, RIBUTABLE PROFITY
Transler to non-distributable reserves

The notes on pages 27 1o 33 form part of these acconunts

24

1484
00,
13,323

(541>

1,874
14,741

140

14,851
N — e

140
(85)

55

14,71}
e

14,766
=

1993
£'000s

8396

(s07)
_Lsoo
4,389
169

— —

9,558
=

169
(73)

96

9,389
9,485



BALANCE SHEET

FIXED ASSETS
[nvestmants

CURRENT ASSETS
Debtors
Cash at bank

CREDITORS ~ AMOUNTS FALLING DUE
WITHIN ONE YEAR

Taxation

Proposed dividend

Other creditors

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS - AMOUNTS FALLING DUE
AFTER MORE THAN ONE YEAR
Unsecured loan stock 1999

Accrued preraium on

unsecursd loan stock 1999

CAPITAL AND RESERVES

Called up share capital
Payment on account of called up share capital

RESERVES

Share premium account
Capital reserve

Profit and loss account

Approved by the Board and signed op its behalf by
WTJ. Griffin % O?
R.M.O. Stanley

Directors .
LR | Y
20 October 1994 (R AN

o~

Notes

10
1

12
14

19

C'\';/C 4

The notes on pages 27 tn 33 form part of these accounts
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Bl

30 June a0 fune
1994 1293
£'000s £000s
59,521 32,238
1,290 730
S1% 4,984
1,801 6,714
- 37

85 73
300 501
385 611
1,416 6,103
60,937 38,341
- 6,812

- 688

- 7,500
60,937 30,84‘1_
8,434 7,305
13,574 -
7,070 6,493
31,257 16,546
552 497
38,879 23,536
60,937 30,841
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PANTHEON INTERNATIONAL PAITICIPATIONS FL

CASH FLOW STATEMENT
Year end;.-d Year ended
30 June 1994 30 June 1993
20005 £000s
Nutes
OPERATING ACTIVITIES ' ’
Cash received from investiments 672 - 855
Interest received 208 e 120
Investment management fees paid {65) {60)-
Cash paid to and on behalf of directors (64} (61}
Qther cash payments _ (360} (420)
NET CASH INFLOW FROM
OPERATING ACTIVITIES 16 391 434
RETURNS ON INVESTMENT &
SERVICING OF FINANCE
Interest paid {1,025) {535)
Dividends paid 3 {365)
NET CASH OQUTFLOW FROM
RETURNS ON INVESTMENTS &
SERVICING OF FINANCE (1,008) (900)
TAXATION
UK comoration tax paid (66) (139)
Income tax paid (198) (73)
Civerseas tax paid - __(1)
TOTAL TAX PAID (264) (219)
INVESTING ACTIVITIES
Purchase of investments (46,952) (11,552)
Management {ee (585) (507)
Realised cumreney profits 410y 1,595
Sale of investmients 33,002 17,813
NET CASH INFLOW FROM
INVESTING ACTIVITIES {14,945) 7,349
NET CASH INFLOW BEFORE
FINANCING (15,9186) 6,664 .
FINANCING
Redemption of toan stock (4,937) (3,041)
Issue of ordinary share capital 2,358 7 -
Payment on account of called-up share capital 13,574 -
Expenses of issue (552) -
NET CASH INFLOW FROM
FINANCING 10,443 {3.034)
INCREASE/(DECREASE) IN
CASH AT BANK 17 (5,473} 3,630

The notes an pages 27 to 33 fornt part of these aceonstts
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NOTES TO THE ACCOUNTS

I. ACCOUNTING POLICIES

(=)

(b)

{c)
(@

(e)

0]

G)

The accounts are prepared in accordance with applicable accounting standards under the
historical cost basis of accounting modified to include the revaluation of fixed asset
investments and on the basis that all acuvitres are continuing.

1) Unquoted fixed asset investments are stated st Directons’ valuation, In the case of
investments in specialist funds this is based on the net asset value of those funds
ascertained from periodic valuations provided by the managers of the funds, Such
valuations are necessarly dependent upon the reasonableness of the valuations by the
fund managers of the underlying investments, The Directors have no reason to
suppose that any such valuations are unreasonable. In the case of other unquoted
investments the Directors’ valuation is based on cost. Where special factors apply,
such as indications of a market value through subsequent issues of capital or dealings
between third parties, cost is adjusted to an appropriate valuaton, Provision is made
against cost where a permanent diminution in value has arisen,

i} Quoted investments are valued at the mid-market price on the relevant stock
exchange, except when such investments are subject to restrictions on transferability,

Gains and losses on fixed asset investments and currencies, whether realised or unrealised,
are taken to capital reserve. (Note 14.)

Capital distributions from investments are accounted for on a reducing cost basis, cash
received is fint applied to reducing the historic ¢ost of an investment, a realised gain will
be recognised only when the cost has been reduced to nil,

Given that the primary investment objective of the Company is to maximise capital
growth, the Directors consider that it is appropriate to charge a significant part of the
management fee directly to capital reserve. This reflects the additional time and cost
incurred in the selection and monitoring of those investments whose petformance will be
determined by their capital appreciation,

Dividends and interest on investments (other than UK Govemnment Securities) are
credited to profit and loss account by reference to payment dates, provided they are
received by the Company within two weeks of its accounting date. Interest arising from
holdings of UK Government Securities is taken to credit in the profit and loss account
upon these securities being listed ex-interest,

On all holdings of fixed interest securities the full amount of the interest receivable
(whether by reference to payment dates or ex-Interest dates) is credited to income
without any apportionment to capital irrespective of the period of ownership.

Expenses and other income are charged or credited to profit and loss account in the
period to which they relate,

The charge for taxation is based on the profit in the accounts, In respect of fixed interest
income corporation tax is payable only on that part of the income earned during the
period in which the investment was held, Where corporation tax is suffered on fixed
interest income which is included in the disposal proceeds of sale of the investment, and
thus accounted for as a capital item, such tax is chargeable to capital reserve.

Tronsactions in foreign currencies during the period are recorded at the rtes of exchange
applicable on the dates of such transactions. Assets and liabilities in foreign currencies at
the year end are expressed in sterling at the rates of exchange ruling on that date.
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NOTES TO THE ACCOUNTS continued

2. INCOME FROM INVESTMENTS

Listed investments
Unlisted investments

Toral

3. MANAGEMENT EXPENSES

Management fees

Directors’ fees (Note 4)

Audit fees

Other fees paid to the Auditors
Other management expenses

Less: Managemant fee charged
to capital reserve {Note 1{c))

4. DIRECTORS' FEES

The Chairman and highest paid Director

Number of other Directors within the
range: £5,001 - £10,000

Directors emoluments are not
pctformance related and no pension
contributions are made.

5. TAXATION

UK Corporation Tax at 25% (1993
23+,} based on profit for the year
Tax attributable to UK dividends
Overscas taxation

ACT provision

6. EARNINGS PER SHARE

1994 1993

Franked Unfranked Franked Unfranksl!
£000s £000s £000s £000s
- 430 216 584

83 178 16 88

83 608 232 672

691 904
1994 1993

€'000s £000s

674 567

61 63
12 il
3 -

412 395
1,162 1,036
(589) (507}

573 529
1994 1993

£'000s £'000s
13 13

S 5
1994 1993
£'000s £000s
56 -

19 49

- g
I )
75 33

|

The caleulation of eamings per share is based on the profit on ordinary activities after
taxation of £140,000 (1993 - £ 169300) and 16,016,604 ordinary shares being the
weighted average number of shares in issue during the year (1993 [4,606,724).




NOTES TO THE ACCOUNTS continued

R amd ]

7. FIXED ASSET INVESTMENTS

a) Listed

On the London Stock Exchange
Fixed interest

Equities

On stock exchanges overseas

Unlisted

Dealt on the Over-the-Counter
Market in the United States
reported by NASDAQ

Dealt under Stock Exchange
Rules 535(2) and 535(3)
Unquoted investments

b} The movement on fixed asset
investments:

Cost at 1 July
Purchases at cost
Sales at cost

Cost at 30 June

1994 1903
Value Cost Value Cost
£000s £000s £000s  £000s
10,252 10,289 1,985 2,053
1,734 1,593
5,953 L3054 2,745 1,466
800 311 436 182
68 97 2,900 1,977
40,714 27,924 24,172 20,155
59,521 46,1 7_8_ 32,238 25833
1994 1993
£€'000s £'000s
25,833 28,073
46,952 11,532
(26,607) {13,792)
46,178 25833

29




-

PANTHEON INTERNATIONAL PARTICIPATIO

*

P e -

NOTES TQ THE ACCOUNTS continued

¢) At 30 June 1994 the Company held the following investments which were in excess of
10% of the nominal value of any class of shares in the undertaking,

Darmaway Venture Capital ple
Janus Particpations Limited

Prelude Technology Fund
Limited Partnership

280 Scienge Park

Milton Road, Cambridge

Grosvenor Technology
Limited Partnership
2-6 Bath Road

Slough, Berks SL) 3RZ

APA. Excelsior Venture Capital
Holdings (Jersey) Ltd

Lazard Leisure
Limited Pannership
21 Moorfields
London EC2P 2HT

Venture Link 3oftware
Tectonic Place, Holyport Road
Maidenhead, Berks SL6 2YG.

Baronsmead Venture Capital
Limited Pantnership
Clerkenwell House

67 Clerkenwell Road
London ECIR 58H

JAFCO No. 3 Investment
Enterprise Partnership
Toshiba Building, 10th Floor
1-1-1 Shibaura, Minato-ku
Tokyo 105

Japan

Percentage held

Ordinary Shares  19.2%
Units  15.08%

Capital Shares  16.2%
Loan Stock  20.0%

Capital Shares  18.4%
Loan Stock  20.1%

‘Al Ordinary Shares  10.07%
'B' Ordinary Shares  10.07%
Units  1L1%

Syndicate Interest  12.6%
Loan Stock 11.93%

Units  17.149%

Country of
incorporation
England & Wales
Guemsey

Jersey
Jersey

d) At 30 June 1994 there were financial commitments outstanding of £6.7 million [1993:
£0.8 million) in Ao of wsvssrments in partly paid shares and interests in venture funds.

30




[T R )

PANTHEON INTERNATIGNAL PARTICIPATIONS PLC

NOTES TO THE ACCOUNTS continued ’
8. DEBTORS 1994 ' 1993
€000 £000s
ACT (recoverable after more than
one year} - 21
Other debrors 359 3
Taxation 757 617
Due from brokers 174 89
1,290 . 730
9, UNSECURED LOAN STOCK 1999 1994 1993
Loan Loan
Stock  Premium Stock  Premium
Balance at 1 July 6,812 688 11,353 1,147
Redemption December 1993 (6,812) {688) (4,541) (459)
Balance at 30 June - - 6,812 688

————i e e meti——

A premium of 3% gross per annum (calculated on a simple basis) accrued on the principal
amount outstanding of the loan stock until 30 June 1992, Interest at 3% per annum was
payable from 1 July 1992 on the outstanding balance.

10, CALLED UP SHARE CAPITAL Authorised Allotted and
COrdinary Shares fully paid
of 50p each £000s Number £'000s Numiber
Balance at 1 July 1993 20,000 40,000,000 7.305 14,609,557

Allotment of shares on
24 November 1993 on the exercise

of warrants - - 1,179 2,357,746
Increase in suthorised share

capital on 14 January 1994 6,000 12,000,000 - -
Balance at 30 June 1994 26,000 52,000,000 8,484 16967303

11. PAYMENT OF ACCQUNT OF

CALLED UP SHARE CAP{TAL Number €'000s
Issue of partly paid ordinary

stock unlts on 14 January 1994 16,967,303 13,574
Balance at 30 June 1994 16,967,303 13,574

Ordinary stock units were issued at a price of 200p payable in three instalments. The frst
instalment of 80p was payable on application. A second instalment of 60p was payable on
8 July 1994 and the final instalment of 60p is payable on 10 January 1995.

The ordinary stock will constitute an unsecured, non-interest bearing obligation of the
Company subordinate in right of payment to all other unsubordinated obligations of the
Company, and is divided into units of 10p nominal value cach.

When the ordinary stock units become fully paid they will automaucally convert into new
ordinary shares which will rank pari passu in all respects with the ordinary shares in issue at
the time of conversion,

In the unlikely event that any ordinary stock is not canverted prior to 31 December 1997 it
wlll ccase to be capable of conversion and will be repaid on that date at the nommal amount
paid up and without repayment of any amount representing the premium paid.
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NOTES TO THE ACCQUNTS continued

12, SHARE PREMILIM 1804 1993

- £000s £'000s
Balance a* [ july 6,493 , 6,450
Premium arisng on isme of shares L,179 . ¥ .3
Expenses of lssue of ondinary stock units ’
{including €5,000 paid vo the Auditors) - (602) . . ~
Bajance at 30 June 7,070 7 - s . 0,493

13. WARRANTS
There were 6,786,921 wamrants outstanding at 30 June 1994 (30 June 1993; nil), Bach

rrant confers the right to subscribe for one ordinary share. The warmants are exercisable on
31 October in the years 1996 1o 2001 at a subscription price of 250p.

These warrants were issued during the year as to 3,393,460 to existing Ordinary
Shareholders as a scrip issue for nif consideration, and 3,393,461 to the subscribers for the
ordinary stack units,

The previous issue of warrants expired on 24 November 1993 (30 June 1993 12,391,000
warmnts were outstanding).

14, CAPITAL RESERVE 1594 1993
£000s  £000s

Realised

Balance at 1 July 10,142 4,005

Moventent in year

Gains less tosses on listed fixed asset investments and cusrencies 2,398 1,482

Gains less losses on unlisted fixed asset investments 3817 3,662

Management expenses (net of corporation tay roliof

of £42,000 1993: nil) (547)  (507)

Discount on redemption of £6,812,000 convertible unsecured

loan stock 1999 1,875 _@g
17,685 10,142

Unrealised

Gains less losses on listed fixed asset investments and cummencies 707 1,210

Gains less losses on unlisted fixed asset investments 12,627 5,184

Gains on forward currency contracts 238 -

Balance at 30 June 31,257 16,546

15, CONTINGENT LIABILITIES
There were no contingent Habilities at 30 June 1994 (i3 N
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NOTES TO THE ACCOUNTS continued

16 RECONCILIATION OF QPERATING FROFIT TO
NET CASH INFLOW FROM OPERATING ACTIVITIES
Income before interest payable and taxation
Increase.(decrease) in accrued income

(Increase} in other debtors

(Increase) in creditors

Tax on franked investment income

17. ANALYS!S OF CHANGES IN CASH AT BANK

Balance at 1 July
Net cash inflow/{outflow)

18. ANALYSIS OF CHANGES IN FINANCING DURING
THE YEAR

Balance at 1 July 1993

Redemption of loan stock

Conversion of warrants

Expenses of issue of ordinary stock units
Payment on account of called-up share capital

19. RECONCILIATION OF SHAREHOLDERS' FUNDS

Total recognised gains
Dividends
Share issues

Increase in shareholders® funds
Opening sharcholders’ funds

3
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PANTHEON INTERNATIONAL PARTICIPATIONS PLC

NOTICE OF MEETING

Naotgce 1s hereby given that the Aanual Gereral Meeting of Pantheon Intemational Participations
PLC will be helid 3t The Farmers' & Fletchers' Hall, 3 Cloth Street, London ECIA 7LD on 30
November 1994 at 4.00 pra for the purpose of transacung the following business:

l.

To receive and adopt the Directors’ Report and Accaunts for the year ended 30 June
1994,

To declare a dividend,

To re-clect the following as directors:- a) Mr L.G. Stopford Sackville
b} M. J.EA. Readman.

To re-appoint the Auditors and authorise the Directors to fix their remvnertion,

To consider and, if thought fit, pass the following resolution which will be propoesed as an
ordinary resolution.

THAT with effect from 1 July 1994 and until such time as the Company may by ordinary
resolution increase the same, the maximum aggregate fees which may be paid to the
directors of the Company pursuant to Article 1(E) of the Articles of Association of the
Company shall be increased from £62,500 per annum to £100,000 per annum.

To consider and, if thought fit, pass the following resolution whi- h will be proposed as an
ordinary resolution,

THAT:-

{A) the Directors be and are hereby generally and unconditionally authorised for the
purposes of Section 80 of the Companies Act 1985 (“the Act”) to exercise all the
powers of the Company to aliot relevant securities up to but not exceeding an
aggregate nominal amount of £2,827,883 provided that this authority shall {unless
previously renewed, revoked or varied by the Company in general meeting) expire at
the conclusion of the period commencing with the date hereof and expiring at the
conclusion of the Annual General Meeting next following the passing of this
Resolution or the date occurring Afteen months from the date hereof, whichever is
the earlier ("the period of authority") save that the Company may before the expiry
of the period of authority make an offer or agreement which would or might require
relevant securitics to be allotted after such expiry and the Directors may allot refevant
securities in pursvance of any such offer or agreement as if the authority conferred
hereby had not expired and all other unexercised authorities granted to the Directors
pursuant to Section 80 of the Act be and are hereby revoked; and

(B) words and expressions defined in or for the purposes of the Act shall bear the same
meaning in this Resolution,

To consider and, if thought fit, pass the following resolution which will be proposed as a
special resolution,

THAT

(A) subject to the passing af the Resolution numbered 6 above the Directors be and are
hereby empower. d pursuant ta Section 95 of the Act 1o allot equity securities for
cash pursusnt to the general authority conferred upon them under Resolution
numbered 6 abave as if Section 89(1) of the Act did not apply to any such allotment
and so that the power conferred by this Resolution 7 shall enable the Company to
make any offer or agreement before the expiry of the period of authority as defined in
Resolution 6 which would or might require aquity securities to be allotted after the
expiry of such period and so that notwithstanding such expiry the Directors may allot
equity securities pursuant to any such offer or agreement previously made by the
Company as if the power conferred hereby had not expired provided however that
the power conferred by this Resolution 7 shall:-
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NO‘I_IE:_E OF MEETING continued

{a) be limited=-

(1) to the allotment of equity secuntics in connection with or pursusnt to any
arrangement whereby the holders of sharss at a record date or dates adopted for
the purposes of the amangement are entitled to scquire any shares of the
Company issued for cash pursuant to such amangement, in the proportion {as

! nearly as may be} to such holders’ holdings of shares (or, as appropriate, to the
numbers of such shares which such holders are for this purpose deemed to hold}
subject to such exclusions ar ather arrangements as the Directors may consider
necessary or expedient to deal with fractional entitlements, statutory restrictions
or legal or practical problems under or resulting from the apparent application or

i application of the laws of any temitory or the requirements of any recognised
regulatory body or stock exchange in any territory; and

' (ii) to the allotment (otherwise than pursuant to sub-paragraph (i) above) of equity
securities having an aggregate nominal value not exceeding £424,182 being 5%
of the issued ordinary share capital shown by the latest published audited
financial statements of the Company; and

{b) expire at the conclusion of the period of authority (zs defined in Resolution
numbered 6), except to the extent that the same is renewed or extended on or before
that date; and

(B) words and expressions defined in or for the purposes of the Act shall bear the same
meaning in this Resolution,

Dated 28 October 1994

Alban Gate By Order of the Board
141h Floor A.B. Powley

125 London Wall Secretary

London EC2Y 3AS

Notes

1. A member entitled to attend and vote at the above mecting may appoint one or more
proxies to attend and, on a poll, vote instead of him. A proxy need not also bea member
of the Uompany, A proxy card is enclosed with this document.

2. The Register of Dircctors’ Interests is available for inspection a¢ the Company's registered
office during normal business hours on any weekday. |

There are no contracts of service in existence between the Directors and the Company.

There will be available for inspection at the registered office of the Company during usual
business hours (Saturdays, Sundays and Public Holidays excepted) from the date of this
Notice until the time of the Anaual General Meeting on 30 November 1994 a copy of the
- London Stock Exchange Guidelines regarding the allotment of shares for cash.

If the ordinary drvidend recommended is approved, the dividend will be payable on
1 December 1994,




