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catannia Aoy Holdings Limited

Notice of Meeting

Resolutlons will be
propoged:

As ordinary business

As speclal business

Notes:

1

3
4

NOTICE IS HEREBY GIVEN that the Forty-sixth Annual General Meeting of Britannia
Arrow Holdings Limited will be held at The Connaught Rooms, Greal Queen Streel,
Holborn, London WC2, on Wednesday, 20th May, 1981, at 11.30 a.m. for the following
purposes;—

To receive and consider the financial statements for the year ended 31st December,
1980, the Reports of the directors and auditors thereon, and to declare a final dividend,

To re-elect directors.
To re-appoint the auditors and authorise the directors to fix thelr remuneration,
To consider and, if thought fit, pass the following as Ordinary Resolutions:—

(a) “That the authorised share capital be Increased from £26,137,500 to £28,137,500
by the creation of 8,000,000 ordinary shares of 26p each.”

(b) “That the directors be and they are hereby authorised to amend Clause 3{a)
of the Share Option Scheme {'the Scheme’) approved by shareholders at the
Annuai General Meeting held on 21st May, 1980, so that the maximum number
of ordinary shares which may be issued or placed under the Scheme is increased
from 3,750,000 to 4,900,000."

y Order of the Board
JGOWHITE
ecretary

24th April, 1981

Shareholders are advised that coffee and biscuits will be served from 11.00 a.m.

Only holders of ordinary shares are entitied to atlend or to be represenled at the meeting. A
member entitled o atlend and vote is eniitled to appoint a proxy or proxies to attend and, on a
poll, \rotcef instead of him. Such proxy need not be a member of the Company, A form of proxy is
enclosed,

To be efiective, the form of proxy, duly completed, must be lodged with the Company at the
offices of its Registrars, Midland Bank Limited, Registrar’s Department, Courlwood House,
Silver Street Head, Sheflield S1 1AY, or at the Registered Office of the Company, not less than
forty-eight hours before the meeting.

There will be available for inspection at the Company's Registered Office between the hours of
9,30 a.m. and 4,30 p.m. from 241h April, 1981 until 19th May, 1981 (Saturdays, Sundays and
Public Holidays excluded), and on 20th May, 1981 from 11.15 a.m. until the conclusion of the
Meeling, coples of contracts of service of Mr, P. C. Baker with iwo subsidiaries of the Company.
In addition, a copy of the terms and conditions of the Share Option Scheme logether with a
copy of \he same incorporating the proposed amendment will be available for inspection,

No service contract exists with any other director which is not determinable by the Company or
its subsidiaries within one year without payment of compensation,
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Directors

Direclors

Secrelary

Reglstered Office

Registered Number

Audltors

Bankers

Financlal Advisers

Brokers

Registrars

Rt. Hon. G. Rippon, Q.C,, M.P. (Chairman)
K. P. Ney, F.C.A, (Depuly Chairman}

M. H. Newman, F.C.A. (Chief Execulive)

S. A. Goldsmith

A.T. Maldment, F.C.A.

P. C. Baker, F.G.A.

D. J. G. White, F.C.1.S.

Salisbury House, 31 Finsbury Circus, London EC2M 5QL

e

308372 England

Arthur Young McClelland Moores & Co., Charlered Accountants

National Westminster Bank Limiled

J. Henry Schroder Wagg & Co. Limited

Carr, Sebag & Co.

Midiand Bank Limited,
Registrar's Department,
Courlwoed House,
Silver Street Head,
Shetfield S1 3RD.
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Hnfannrg ArGy Haldings Limited

Principal Subgidiaries

Furid Management:

Unit Trusts

Pension and
Insurance Funds

Private Clients

Flnance

Investment Portfolio

Property

Publishing and
Distribution

The following is a list of the principal subsidiaries of which the equity share capital is
wholly owned by Britannia Arrow Holdings Limited, either directly or through
subsidiaries.

The subsidiary companles are incorporated in Great Britain and registered in Engtand
unless otherwise staled,

The country of operalion of each of the subsidiary companies is the same as the
country of incorparation.

The Britannia Group of Investment Companies Limited

Britannia Group of Unit Trusts Limited
Britannia International Investment Management Limited
(Incorporated in Jersey)

Britannia Institutional Fund Managemeni Limited

Britannia Portfolio Managers Limited

Britannia International Finance Limited
{Incorporated in Bermuda}

Citysiep Limited
Lombard Place Securities Limiled

St Paul's Investment Company Limited
Hampshire and City Estates Limited

Siemssen, Hunler Limited
Autobogoks Limited

£ P Publishing Limiled
Seymour Press Group Limited

Ly
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Chairman’s Statement

Results

Fund Management

Properly

1980 has been a year of substantial progress, Since 1 became Chairman jn lele 1977,
ordinary shareholders’ funds have increased from £8:7 million 1o £23-2 millien, This
has been achieved by ihe sale of low income producing assets, the culling of overseas
borrowings and the very successful redeployment of funds. We are now expanding
as a diversified {financial services group based on our proven experlise in invesiment,

I am pleased to report that trading profits increased by 87 per cent. from £1,524.468
in 1979 to £2,859,432 in 1980. The total profit for the year, afler allowing for taxation,
and including exlraordinary ilems of £5480,574, amounted io £8,106,729. A final
divi.e"id of 1p net on the ordinary shares is recommended. As indicaied in my interim
stalement, your Beard intends to pay lwo dividends per annum starting in the current
year.

Shareholders may be aware that the Companigs Acl 1980 introduced a major change
in company law whereby companies are now required 1o make good prior years'
deficits belore lhey can pay dividends, We are taking the appropriate sleps to
comply.

The fund management division once again enjoyed a successful year and investmenl
performance was thoroughly salisfactory. Combined sales of unils by the UK, and
Jarsey managemeni companies comifortably exceeded £50 million and this success
was rellected in a 57 per cent. improvement in profits. Much of this improvement is
altributable to our Jersey subsidiaries which are making a significant contribution 1o
profitability.

The major event for the division was the acquisition of Schlesinger Investment
Management Services Limited and ils subsidiaries in July. As & result funds under
management increased by £150 million and important new pension and insurance
clients, as well as a .unge of unit trusts, were brought into the Group. A number of new
unit trusts were successiully launched during the year and more are planned for this
year. The two teams have been fully integraled and all functions are carried out frem
Salisbury House, Major cost savings are being achieved, The other imporlant develop-
ment in 1980 was the increase in annual unit trust management charges approved by
unitholders at Extracrdinary General Meetings held in Sep{ember and October.

The first three maonths of this year have started well, with unil sales again improving
upon the sales for the same period last year. | look forward 1o furlher substantial
improvementsin profils,

Investment and dealing properlies have been sold during the year realising good
profits. As | said in my statement last year, it is the Group's intention to rnaintain a
properly development portfolio and developments in Wesl London and Nertharmpton
are neating completion. The enlargement of this division is continuing in 1981 with the
purchase of an industrial development site in Aberdeen.
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vintanna Aoy Holdings Limited

Chairman's Statement conlinued

investmant Portfollo

Publishing and
Distribution

Future

The investment portfolio has been enfarged considerably from a market value of £5
million at 31st December, 1979 to £14-2 million at the end of 1980. During the year the
investiments in West of England Trust Limited and Mills and Allen International Limited
ware sold at substantial profits which are included as extraordinary items.

Three major investments acquired during 1980 were, 15 per cent. of Minister Assels
Limited (since increased to 17 per ¢enl.), 10 per cent, of London United Investments
Limited, and 6 per cent. of First Pennsylvania Morlgage Trust. In addition, investmenis
were made in a number of unlisted companies. | anticipate continued expansion in
this division in 1981,

Following the acquisition of Siemssen, Hunter Limited, loss making subsidiaries have
been sold or liquidated, properties disposed of and stocks and debtors reduced.
Capitat employed has thus been reduced and the division made a profit of £286,000
for the year,

The main profit earner in 1980 was the distribution company, Seymour Press Group
Limited, which, despite difficult conditions, traded well. [n common with other
publishing companies, Autobooks Limited and E P Publishing Limited had a hard
year, but following the relocation of Autobooks from Brighton to Wakefield the savings
in overheads achieved should show through in 1981.

| hope that this division's profits will increase this year.

In the current year, the Group is planning to extend into further areas of financial
services and to expand its other activities in order to increase profitability. To assist
these plans an increase In the authorised share capital 's being proposed. This
increase will provide a total of 93 million ordinary shares (after providing for all
conversion and option rights of 7'9 million shares) available for issue. Your direciors
have no immediate plans to issue any of these shares. At the same time a resolution is
being proposed to bring the share option scheme into line with the apthorised share
capital.

This expansion will involve continued hard work on the part of all members of the staff
to whom [ should like to pay a special tribute for their unstinting and successiul
efforts during 1980.

AT N RN

GECFFREY RIPPON,
Chairman,
24k Anedl, 10884
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ERtannig Agow Foldings bimited

Principal Activities

Fund fanagement The Britannia Group of Investment Companles Limiled manages funds approacning
£500 milllon in the UK. and Jersey in the following subsidiaries:—

Britannia Group of Unit Trusts Limited is the fifth largest unit trust management

company in the U.K,, responsible to over 200,000 investors for the management of some

£3C0 million. The company has one of the widest rangas of specialised authorised
4 unit trusts and a full range of life assurance linked products, both for lump sum
¢ investment and regular savings.

Britannia International Irivestment Management Limited, incorporated in Jersey, offers
a similar range of offshore trusts and related insurance products, Funds under
management are valued at over £60 million.

Britannia Institutional Fund Management Limited is an expanding company which
manages pension and insurance funds on behalf of both U.K. and International
companies. Funds under management amount 1o over £100 million.

Britannia Portfolio Managers Limited provides investment management services to
individuals and companies, For sums between £10,000 and £50,000 the company
offers its Unit Trust Portfolic Management Service and for larger amounts directly
manages portfolios of securities and other investments. A subsidiary in Jersey,
Britannia International Portfolio Managers Limited, provides similar services to
non-resident investors.

Property St. Paul's Investment Company Limited is the holding company for the Group's
property interests. Hampshire and Cily Estates Limited develops commercial and
industrial properties.

Current developments include an ofiice refurbishment in West London, industrial
< developments in Aberdeen and Northampton and a hotel site in Brighton. The present
; policy is to sell the resulting investments,



Featannia Array Holdings Limited

Principal Activities continued

Investmoant Porlfolio

Publishing and
Disfribution

Citystep Limited holds the Group's own investments in UK. companies, citails of
which are shown in Note 10, There are three portfolios:—

Listed investments in companies, particutarly in the financial services sector which
offers above average growth potential. These invesi;iients inelude :—
Mercantile House Holdings Limited, aninternationai financial group which includes
the largest world wide money broking organisation in the U.K.
Minster Assets Limited, involved in insurance, broking, underwriting, Investment,
financial and banking services.
London United Investments Limited, an insurance holding company engaged in
specialized insurance underwriting and non-life Insurance.
Anglo Metropelitan Holdings Limited, a property investment and dealing company.

Unlisted investments in developing companies. The most significant of these are j—
Credit Data Limited, providing computerised personal credit information,
Computer Anciltaries Limited, marketing mini computer systems and wors

processors.

Unlisted investments in companies involved in oil exploration, many of which were
awarded 7th round licences in the Notrth Sea.

Lombard Place Securities Limited holds the Group's investments in overseas
companies. The most significant of these is First Pennsylvania Mortgage Trust
{registered in U.S.A.) which undertakes property investment, development and finance,
Details of this holding are also shown in Note 10.

The holding company for the Group's interest in publishing and distribution is
Siemssen, Hunter Limited.

Distribution is the largest activity and is carried on by Seymour Press Group Limited
fom its premises in South London. Seymour Press is the leading U.K, importer and
distributor of foreign newspapers and journals and is a major distribulor of UK.
magazines.

The publishing activities have been rationalised and Autobooks Limited, publishers of
car repair manuals, and E P Publishing Limited, leading publishers of sporting,
lefsure and educational books, now operale from eone site in Wakelield.
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Britannia Arrow Heldings Limited

Directors’ Report

Activitles
of the Company
and its Subsidiaries

Group Resulls

s e

tividends

10

The directors present their annual report and the audited financial statements forthe
year ended 31st December, 1980,

The Company is a holding company, whose principal subsidiaries and their activities
are set out on pages 5, 8 and 8.

The Group profit and loss account is sel out on page 14 and shows the results for the
year ended 31st December, 1980, As its activities are mainly concerned with financial
services and investments, the Group is not required to present Current Cost Accounts
{CCA). The directors do not believe that the cost of presenting CCA information in
respect of the publishing and distribution activities is warranted In view of the
size of their contribution to the Group's results.

An analysis by activity of the results before extraordinary items and taxation-is given
below:—

1980 1979

£°000 £'000

Fund management y 1,381 888
Investment income less interest payable 1,329 Q05
Property 416 146
Publishing and distribution 286 91
3,422 2,028

Group overheads (562) (504)
Profit before extraoruingry flerns and taxation 2,860 1,524

Details of extraordinary items and of taxation, which must also be taken into account,
are shown In the Notes on the financial statements. The above profit was earned
entirely in the United Kingdem and Channel Islands.

An analysis by activity of turnover is given below:—

1980 1979

£'000 £'000

Financial 50,220 6,757
Property 1,178 654
Publishing and distribution (inchiding exports £1,124) 13,251 6,751
24,649 14,162

The diractors recommend the payment of a linal dividend on the ordinary shares for
1980 of 1p per share to be paid on 29th May, 1981,
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Batannia Arrow Holdings Limited

Riagtors' Repor continuad

Directors and
Directors' interests

M:ferial Contracts

Substantial Interests

All the directors listed on page 4 were directors throughout 1980, with the axception
of Mr, P. C. Baker, who was appointed to the Board on 1st July, 1880, In agcordance
with the Articles of Association Mr, Baker holds office until the conclusion of the
forthcoming Annual General Meeting and, being eligible, offers himself for re-election.

The directors retiring by rotation are the Chairman, the Rt. Hon, CGeolfrey Rippon, Q.C.,
M.P, and Mr, A, T. Maidment, who, being efigible, offer themselves for re-election.

The directors and their immediate families have notified the Company that they were
beneficlally interested In the following shares and options of the Company at 31st
December, 1980. Their Interests at 1st January, 1980, or date of appointment if fater,
are shown In brackets.

Optlons to subseribe for
Ordinary shares ordinary shares

fully pald 1930 scheme New scheme
Rt. Hon. G. Rippon 100,000 (40,000) —-— { =)
K. P. Ney 100,000 {40,000) —_ ( -
M. H. Newman 10,000 (10,000} 400,000 {18,900)
S. A, Goldsmith 10,000 (10,0C0} 340,000 {18,700)
A. T. Maldment 10,000 (10,000 360,000 (18,800)
P. C, Baker 1,592,323 (1,592,323} 300,000 [ —)

The directors and their immediate families had no other interests, beneficial or non-
beneficial, in the share capital, options or warranis of the Company or of any of its
subsidiaries at 1st January, 1980 and 31st December, 1980,

Mr. P. C. Baker acquired his interest in 1,592,323 ordinary shares of the Company as
a result of his interest in Schlesinger Investment Management Services Limited which

was acquired by the Company on 1st July, 1980, at which date he was appoinied a
director.

During the year Mr. M. H. Newman, Mr. S. A. Goldsmith and Mr. A. T. Maidment
waived their rights to old options io subscribe for ordinary shares issued under
the share oplion scheme approved by shareholders in 1972, which is described in
Note 5§ on page 21. These directors, together with Mr, P, C. Baker, were granied new
options to subseribe for ordinary shares issued under the scheme approved by share-
holders at the Annual General Mesting held on 21st May, 1980.

Since the year end the Chairman, the Rt Hon. Geolirey Rippon, Q.C., M.P, has
purchased an additional 20,000 ordinary shares and Mr. P, C, Baker has purchased an
additional 7,677 ordinary sirares,

There have been no other changesin the interests shown above between 31st December,
1980 and 13th April, 1981, the latest practicable date before the prinling of this Report.

The directors had no interest in any other material contracts in relation 1o the
Company's business at any time during the financial year.

The Company has riceived nolification of the following substantiai holdings of
ordinary shares of the Company:—
London Trust Company Limited

14,290,124 ordinary shares (17-€894)
The Edinburgh Invesiment Trust Limited

4,100,000 ordinary shares (5-070)

13




fEntana.a Arow Holdings Hited

Qirectors* Repart continued

Share Capltai

Researvas

Fixed Assets:
Unit Trust
Management
Contracts

Other

Employees

Political and
Charltable Donations

Taxation

Auditors

12

On 1st July, 1980, the Company acquired the whole of the Issued share capital of
Schlesinger Investment Management Services Limited. The acquisition reswlled in the
issue of 5,600,000 ordinary shares of 25p each in the Company.,

Movements during the year are shown in Note 6.

The value attributed to the unit trust management contracts is made up as follows:—

£
At cost: Jessel contracts acquired In 1974 1,568,470
National contracts acquired §n 1975 1,135,285
Schlesinger contracts acquired in 1980 2,452,690
5,156,395
At valuation:  Britannia contracts valued by the directors
in 1975 2,296,295
£7,452,690

The directors are of the opinion thal the open market value of the unit trust
management contracts is substantially in excess of the figure shown ahove.

The directors are of the opinion that the market value of other fixed assets is not
materially different irom their book value in aggregate.

The average number of persons employed in the United Kingdom during the year, by
companies within the Group was 518 and their aggregate remuneration for the year
was £2,867,590. At 31st December, 1980 the Group employed 371 persens.

During the year companies within the Group made charitable donalions of £817.
No other contributions were made by the Group for political or charitable purposes,

{a) The market valuation of Britannia Arrow Holdings Limited shares on 6th April, 1965
for the purpose of capital gains tax, after taking into account the one-for-three capitali-
sation issues of ordinary shares in April, 1966, February, 1968, June, 1269, and July
1972, was:—
Ordinary shares of 25p each 27-39p
Cumulalive Preference shares oi £1 each 68-75p

(k) The Company does not fall within the close company provisions of the income and
Corporation Taxes Act 1970,

A resolution to re-appoint Arthur Young McClslland Moores & Co. as auditors will be
he shareholders at the Annual General Meeating.

oard,
AU GO WHITE, Secretary,
4th April, 1981,
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Entannia Araw Holdings Limited

Auditors’ Report

Tothe members of
Britannia Arrow Holdings Limited

We have audited the financlal stalements on pages 14 to 26 in accordance wilh
approved auditing standards.

In our oplinion the financial statements, which have been prepared under the histerical
cost convantion, medified to Include the revaluation of certain assels, give a true and
fair view of the state of affairs of the Company and the Group at 31st December, 1980,
and of the profit and source and application of funds of the Graup for the year then
ended and comply with the Cgmpanies Acls 1948 to 1980,

e w A

London.

24th April, 1981
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Group Profit and L.oss Account
for the year ended 31st December, 1980

1980
Notes £
Group profit 2(p) 2,859,832
Taxation 3 (234,729)
2,624,703
Minority Intorests P 1,452
i
Profit before axtraordlnary ltems 2,626,155
Extracrdinary items 2(c) 5,480,574
Net protit for the year 8,106,729
Preference dividend (158,931)
Ordinary dividend {808,280)
£7,139,518
Earnings per ordinary share of 25p 4 3-2p

The notes on pages 18-26 form part of these financial statements

1d
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1976
e

1,524,468
{164,842)

1,362,626

528

1,363,254
2,209,102
3,572,358

(158,931)

{526,596)

£2,886,829

p— -

1-6p
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Group

Balance Sheet at 31st December, 1980
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1860 1978
Moles £ L
Funda Employad
Share Capltal 5 23,570,617 22,170,617
Share Premlum Account 6 (a) 23,253,780 22,253,748
Unrealised Revaluation Reserve 6 (b} 2,296,295 2,506,295
Accumulated Losses 6 (c) (22,511,496) {29,651,014)
26,609,196 18,069,646
Minority Interests 7,287 8,764
Loans 7 6,399,093 9,177,970
Deferred Taxation 8 13,311 279,574
£33,028,887 £27,535,954
Employment of Funds
Fixed Assets g 9,865,542 9,204,797
Investments 10 10,351,115 4,226,139
(Market value £14,161,339, 1979: £4,883,074)
Current Assels i
Stock and work in progress 1,804,127 4,047,059
Properties held for resale 1,540,011 1,169,294
Debtors 15,508,201 11,469,013
Barik balances and cash 14,040,863 16,228,424
31,988,202 32,913,790
Current Liabllities
Craditors and short-term loans 15,682,220 10,472,229
Taxation 3 175,866 327,813
Bank loans and overdrafts 2,509,606 7,482,134
(Secured £1,448,538, 1979: £5,184,269)
Ordinary dividend 808,280 526,596
19,175,972 18,808,772
Met Current Assels 12,812,230 14,105,018
£33,028,687 £27,535,954
st~ Rl -
G. RIFPON
a4, H. MEWMAN
-“1 QM"A—**-...

he notes on pages 18-26 form part of these financial statemenls
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Company Balance Shee

t at 31st December, 1980

Camie 2

Neotes
Funds Employed
Share Capital 5
Share Premium Account 6 (a)
Unrealised Revaluation Reserve 6 (b)
Accumulated Losses. 6 (c)
Loans 7
Employment of Funds

Fixed Assets 9
investments (Market value £1,967,500) 10
Subsidiary Companles 11
Current Assets

Debtors

Bank balances and cash
Current Liabllities

Creditors and short-term loans

Taxation 3

Bank loan (Secured}

Ordinary dividend
Net Current Assets

. RIPPON

M. H. NEWIAAN

16

Lt Rqpre

€L,

The notes on pages 18-26 form part of these financial statements

1980

23,570,617
23,253,780
2,296,295
{23,521,624)

25,599,068
2,927,645

£28,526,713
4,861
2,000,059
14,804,405

1,559,485

T LA T YT

1979
Y

22170617
25,253,748

296,295
{29,651,014)

18,068,646
- 3,603,604

£21,673,250

8,732,962

12,179,137

13,738,622

2,879,846
15,143,227

1,176,879
35,975

808,280

18,023,073

1,039,263
222,302
3,300,000

2,021,234

1,717,388

£28,526,713

526,596

5,088,851

12,934,212

£21,673.250




Group Statement of Source and Application
of Funds for the year ended 31st December, 1980

T
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198G 50
£ 3
Saurce of Funds
Prafit after taxatien but belore minonty
interasts and extraordinary items 2,624,703 1302680
Deprecialion 241,095 183,438
Sales of capitat assels and subsidiaries 10,888,924 £,447.543
Shares tssued on acquisition of subsidiary® 1,400,000 -
Share premijum az o
Loans s 517.631
15,154,754 7,481,229
Application of Funds
Purchases of capital assets* (13,307,093) {6,423,845)
Loans becoming repayable within one year (1,906,975} {570,450)
Goodwili on acquisition of subsidiary —_ {197.808)
Ordinary and preference dividends paid (685,527) (158,931)
Deferred taxation® (266,263) 279,574
(16,165,858) {7.071,562)
£(1,014,104) £409,677
Components of decrease in Working Capltal
Stock and work In progress* {2,142,932) 4,047,059
Properties held for resale 370,717 241,299
Debtors* 4,034,188 6,896,908
Creditors® (3,721,519) (6,410,655)
{1,459,546) 4,774,611
Movement in nat liquid funds: —_—_—
Current portion of loans {1,336,525) 1,114,417
Cash balances, less bank loans and overdrafts* 1,784,967 (5:479,351)
448,442 (4,364,934)
£(l,011,104) 409,677
*Summary of the effects of the acquisition of subsldiaries: £
Fixed assets (including unit frust management contracts) 2,729,495
Investments 71,097
Stock and work in progress 7,361
Debtors 1,923,669
Deferred taxation (2,100)
Creditors (780,064)
Bank overdraft {1,051,397)
Discharged by cash 1,498,061
Discharaed by shares issued 4,400,000

£2,898,061

—

The notes on pages 18-26 form part of these financial slatements




Motes on the Financial Statements
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1. ACGOUNTING POLICIES

(a) Basiq ol consclidation

Taa Graup financial statements include the (inancial statemems of the Companry and nll s subsidiaries,

Tiia praht befors taxahon includes the results of any subsidiarie s acquired during the year frem the effectivo dates of
thelp acquiation, The excess of cost of shares in subsidiaries acqLired over the fair value of their net ascels 1s debited
to ike proiit and loss account as an extraaranary item.

(b} Properly

Invesiment proparties including thoss in the course of development or held with the intenlion of future development,
atp slated at their original cost plus directly attributable expenditure to date less any provision necessary in respect of
pérmanent impairment below book value. Capitalisation ceases when a building has been completed and substantially
lat,

Prosits and lossas on disposal of investment propoerties are shown in tha profit and loss account under extraordinary
ltams.

Properties held for re-zale, including work In progress, are included as current assets and are stated at the lower
of cost and estimated net realisable value.

Profite and losses on disposal of properties held for resale are taken to the profit and loss account.

{c) Depreclalion

No depreciation Is provided on Investment properties In line wilh the exemption granted to property Investment
companies under SSAP 12, or on unit trust management contracts.

Depreciatior 's.ora/lded on other fixed assets al rates calculated to write off the cost or valuation, less estimated
reslduat value, of eaw, ‘asset evenly over its expected useful life, as follows:

Freshold bulldings - over 50 years

Leaseheld land and buildings — over the lease terms

Plant and equipment — various beiween 4 and 10 years according to category
Motor vehicles -— over 4 years

{d) Investments

Investments slated at cost less amounts written off in the Group balance shest are those held by Investment
companies and are, in the main, the Group's long-term holdings. Profits and losses arising on the disposal of long-term
Irvestments have been Included under extraordinary items in the Group profit and loss account,

Investmenls held as current assets are stated at the lower of cost and net realisable vajue. Thess are held by
dealing companies and are generally held for the shorl-lerm. Realised profits or losses on sales of these investments are
taken to the profit and loss account, No such investments were held at 31st December, 1980,

Should the policy in respect ot a particular holding be changed, the resulting transfer between investment and
dealing companies Is mada at market price and any unrealised profit is eliminated on consolidation.

(e) Stock and work in progress

Stock and work in progress are slaled at the lower of cost {including, where appropriate, production overheads)
and netl realisable valug, At 31st December, 1980, stock consisted predominantly of finished goods.

(f) Deferred taxation

Deferred taxation is provided o1 the liability method on all short-term timing differences. Provision is also made for
long-term timing differences, except for those which are not expected to reverse in the future.

(g) Farelign currencles

Assets and liabilities denominated In foreign currencies and the financlal stalements of overseas subsidiaries are
{ranslated at the rates of exchange ruling on the balance sheet date,

Gains and losses on revenue transactions in foreign currencies are Included in the profit and loss account and thosa

arising on capital ransactions and on transtafion Into sterling of the financial statemenls of overseas subsidiarles ara
shown in the profit and lose account under extraordinary items.

(k) Investment income and interest

Income from investments is accounted for in the year in which the investment is quoted “ex dividend". interest
receivable and payable ara accounted for on the accruals basis,

18
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Notes on the Financlal Statements continued

2. GROUP PROFIT AND LOSS ACCOUNT

(a) Turnover

Turnover comprises sales and fees to third parties, dividends and
intarast, rental income and sales of trading properties,

(b‘ Group profit Is arrived at:-

Alter crediting =
Income from Investments Including related tax credits
tisted
Unlisted
Rents receivable less outgoings
After chargingi—
Depreciation
Rermuneration of directors (fees £27,500—1979: £15,000)
Remuneration of auditors
interest payable, gross
Bank overdrafts and loans repayable within five years
Other loans

(¢) Group extraordinary ltems comprise the following:—

Profits on sales and liquidations of group companies
Goodwill on &:quisition of subsidiary writlen off
Profils on sales of investments

Profils on sales of investment properlies

Net loss on exchange

1980
£

£24,648,804

S gyt

1980

493,952
2,733
135,135

241,095
186,134
91,983

853,259
574,535

—————

1980
g
2,583,730
1,702,037
1,307,515
(112,717

£6,480,574

1978
£

£14,162,476

...

1979

168,253
72
234,620

153,478
91,772
61,574

524,680
682,802

1979
£
1,807,211
(197,906)
23,666
656,327
(80,196)

£2,209,102

—————

Profits on sales include provisions vwhere appropriate for anlicipated losses on future planned disposals.

{d}  The resuits of the Group have been dealt with In the financial statements of the holding company io the extent of a

profit of £7,006,601 (1979: £2,088,197).
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Notes on the Financial Statements continued

3. TAXATION

The charge for taxation is made up as {ollows:—

B S

1980 1979 |
£ g ; 1
! !
Corporation tax 244,399 (12,148) - ;ET j!
Double lax relief {91,250) {8,750) G
Advance corporalion tax wiitten back (136,875) {43,125} ii
* 16,274 @as21) :
Tax on franked investment income ! © 363,451 176,758 ’l
Overseas tax I, 49,036 19,105 - j
“~. . _Deferred tax {194,032) —_ "
- _ £034,720  £161,842 ;
v i
: i
The provision for taxalion comprises the following:— 5
1980 1979 .
Company Group Company ~ Group * 3
£ g £ £ d
Curtent 133,707 278,114 286,734 427,823 N
Recoverable (97 732) {102,248) - {64,432) (100,010) ’3
215,975 £175,866 £222,302 £327,813
. ;
Notes: ‘ ~ Uk
(a} The chrrge for corporation tax arises or: dividends received gross from certain overseas subsidiaries together . 5
with prior year adiuatmants. No charge for corporation tax on other profits is necessary as a resutt of losses available. “*

(b) There remain substantial unutilised losses for corporalion tax purposas available for offsetling against future
profits from the same sources. In addition, advance corporation tax of approximately £2-8 million is avallable to reduce _‘
future corporation tax liabilities. . 3

(c) Mo liabiiily to taxation Is expected to arlse if assets included in the financial stateinents at valuations in excess
oi thelr cost are disposed of at the amounits Included, as subslantial losses are available.

4. EAPNINGS PER ORDINARY SHARE

The figure for earnings per crdinary share is ¢aleulated on *he net profit of the Group (alter minorily inlerasts and :
preforence dividend, but belore extracrdinary ilems) of £2,467,224 (1979: £1,204,328) ard on the weighted average !
of 78,044,242 ordinary shares In Issue duiing the year {1979 74,227,052},

20
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Notas o the Financial Statements continue?

5. SHARE CAPITAL

{a) Authorisad

1980 1979
Ho. of Shares £ Mo, of Shares £
Ordinary shares of 25p each 90,060,000 22,500,000 90,000,000 22,506,000
61% (now 4,725% plus tax credit)
cumulative preference shares of £1 each 3,637,500 3,637,500 3,637,500 3,637,500
. £26,137,500 £26,137,500
(b} Issued and fully pald

Ordinary shares of 25p each 80,827,952 20,205,838 7H227,052 18,806,988

639 {(now 4.725% plus tax cradit) N
cumulative preference shares of £1 each 3,363,620 3,363,629 3,263,629 3,363,629
£23,570,617 £22,170,617

’ - e

(c) Share options

{i) The orlgine! scheme

There wera oulstanding, at 1st Janu~rv. 1980, oplions granted to former executives under the original scheme
approved by shareholders at the An. r.ol General Meeting held on 29th April, 1965, to subscribe for ordinary
shares (o the aggregate nominal value ¢ : £9,233 at a price of 124p per share. These options lapsed on 21st August,
1230, during which period ne options had been exercised and the original scheme is accordingly terminated,

(il The new scheme

There were outstanding, at 31st December, 1980, options granted 1o executives under the new scheme approved
by shareholders at the Extracrdinary General Meeting held on 15th November, 1972, to subscribe for ordinary -
chares to the aggregate nominal value of £2,275 (1979: £30,450} at prices between 73p and 1424p. These options
are capable of being exercised over varying periods up to 26th March, 1982. None of these options has been
exercised and the reduction during the year in the nominal value of the ordinary shares lo be subscribed for, is
due to oplions lapsing, being waived, or to holders leaving the service of the Group. No options have been granted
since March, 1975 or will be granted following the introduction of the latest shars option schome,

(ili) The 1980 scheme

Thete were outstanding, at 3'st December, 1980, options granted o directors and execulives under the 1980
echame approved by shareholders at the Annual General Meeting held on 21st May, 1980, to subscnbe for
ordinary shares 1o the dggregaie sominal value of £657,950 at prices of 25p and 27p. Taese options are capable
of beir] exgrcised over vaying periods up to 15th Oclober, 1987, None of these options had been exercised up o
13th Apre', 1881 the lalest praclicable date hefore the printing of these financial statemems.

{d} Warrants to subscribe for ordinary shares

There were outslanding at 31st Decembar, 1930, warrants to subceribe for ordinary shares 1o the agaregate
nomilnal value of £689,736.

Each warrant confers e right to subscribe for 14 ordinary shares of 25p each at 225p per share. There are no
restrictions on the subscriplion rights attached lo the warrants which are exercisable during any perlod of any year and
there is no final date Ly which such rights must be exercised.

(e) Conveision rights (bonds)

There were outstanding at 31st December, 1880, rights altaching to the Britannia Imernational Finance Limited
5446 Guarantsed U.S. Bollar Cotwertble Bonds due 1987, shown as loans in Nele 7, 1o convert into ordinary shares
ta 24t dia Arow Holdinas Limited to the aggregata nominal value of £60,926 {see Nete 7(c) ),

21
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Nates on the Financial Statements continuad

6. RESERVES

(a} Share premium account

Balan.e . 3{st December, 1679
Paid on issu2 of options under the 1880 scheme

Balance at 31st December, 1980

[\

(b} Unrealised revaluation resarve
B%lﬂnza at 31st Decamber, 1979 and 1980

" The reserve of £2,296,295 arose whan the directors valued the Britannia unit lrust management contracts In 1975,

{c} Accumulstedlosses

Balance at 31st December, 1878
Transfer irom Profit and Loss Account

Balance at 31st December, 1980

The opening balance of accumulated losses at 31st December, 1979 has been restaled jollowing the\t!e:.‘!s'fon
of the directors o segregate the revaiuation surplus in the balance sheets, whereas in previous years this has been shown

by way of Note.

7. LOANS

The Company
81% U.E. Dollar Bonds due 1988 (Note (b))

Subsidiaries {quaranteed by the Company)
54% Guaranteed U.S. Dollar Convertible Borids due 1987 (Notes (b) and (e))

74%¢ Luxembourg Franc Bonds due 1987

Othar {oans of subsidiaries (Nole {b))

Company
b

£
23,253,748
32

et e ey

£23,253,780

—— B

(£2206205

ferre e s

Group
£

(29,651,014} (29,651,014}

5,129,380

7,139,518

RS

1980 1978
£ £
2,927,645 3,603,604
8R2,476 2,128,828
2,493,069 2,927,907
95,903 517,631
£6,398,093 9,177,970

i
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Britannia Ancw Haldings Limited

Notes an the Financial Statements continued

Motes:
{a} These loans are repayable as follows:—
1980 1979
Company Group . | Company Group
£ £ £ £

Alter five years 1,254,705 3,466,760 1,801,803 6,287,906
Between two and five years 1,254,705 2,487,898 1,351,351 2,282,565
Belwean one and two years 418,235 444,435 450,450 607,499

£2,927,645 £6,399,093 © £3,603.604 £8,177,070

{b} Amounis repayable during 1981 in respect of these loans—£1,906,975 (1980: £570,450)—are not shown above
but are included with craditors and shorl-term loans In the Group balance sheet, They include 2,616 5% Guaranieed
1.8 Dollar Convertibls Bonds of $1,000 each due 1987 which the Company has purchased for cancellation since the year
end.

PR

(¢} The 519 Guaranieed U.S. Dolif..: Convertible Bonds due 1987 carry conversion rights to convert into ordinary
shares of Britannia Arrov: inldings Limited. Holders are entitled to convert at any time prior to maturity of the Bonds Into
fully paid ordinary shares i Britannia Arrow Holdings Limiled at a conversion price of 333p per ordinary share based on
a fixed exchange rate of £1==U.5, $2-60 throughout the life of the Bonds.

8. DEFERRED TAXATION

Deierred taxalion provided in the financial statements and the potential amounts, fncluding the amounts {or which
provisicn has been made, are as follows:

1980 1979
Amount Total Polential Amount Total Potential
Provided Amount Provided Amount
£ ¢ £ £
Stock relief — — 384,786 1,275,622
Capital allowances 13,311 237,857 168,273 272,965
13,311 237,857 533,050 1,548,567
Losses and advance gorporation lax carried forward — {175,734) {253,485) (271,274)
£13,311 £62,123 £279,574 £1,277,213
Notes:

(a) Thelosses and advance corporation tax mentioned in Note 3(b) are not available to reduce the above amounts
sirce they arose prior to the companies coricerned joining the Group.

{b} The reduction in the amounts shown above for stock relief arises parlly from disposals of subsidiaries during
the year and parlly as a result of the revised stock relief provisions in the Finance Bill, 1981,
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baitanniz Arrow Holdings Limited

Motes on the Flnancial Statements continued

9. FIXED ASSETS

Cost or valuation
- Atatst Dacamber, 1979

Arising on acquisition
of subsidiarles

Additions

Digposals

At 31st Decembar, 1980

Depreciation
At 31st December, 1979

Arlsing on agquisition
of subsidiaries

Provided during the yaar

Disposals

At 31st December, 1980

Net Book Value
At 31st December, 1979

At 31st December, 1980

Notes:

{2) The lixed assets of Brilannia Arrow Holdings Limited included above have a nel book value of £4,861 at 31st

Becember, 1980 {1979: £6,076).

Investment
L easehold Unit
Freshold Properties Properties Trust
Own Under Management
Investment Qccupation S0ysars  Contracls Other Total
£ £ £ £ £ £
1,513,568 1,424,530 736,552 5,000,000 1,716,286 10,390,956
— 86000 — . 2452890 320,285 2,888,975
¢ 230240 ' 22,138 735 e 466,165 719,278
(1,340,917) (942,852) {72,336) — (584,803) (2,940,908)
402,911 599,816 664,951 7,452,690 1,917,933 11,038,301
— 101,454 261,765 —_ 822,940 1,188,158
— — — - 139,480 139,480
— 7,379 18,017 e 215,699 241,085
— (91,377) (65,233) — (237,365) (3939755
—_ 17,456 214,549 —_ 940,754 1,172,759
£1,513588 £1,323,076 £474,787  £5,000,000 £893,346 £9,204,797
£402,9M1 £582,360 £450,402 £7,452,690 £977,179 A £9.Bé;;g4£ o

{b} Other fixed assets comprise, motor vehicles, office furniture and equipment, microform and filmstrin negatives,

{c) Norevaluatian was carried out of either the unit trust managemant contracts or of fixed assets acquired on the
acquiaitizn of subsidiaries during the year, as the direclors considered that the costs of a full prefessional valuation were not

warranted,
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tintaaaig Aros Holomgs Limited

MHotas on the Financial Stalements continued .

10. INVESTMENTS

1980 1979
Cost Market Cost Market
value valle
Listod: . £ £ £ X
in United Kingdom - 8,862,840 12,335,452 3,820,493 4,613,565
Qutside United Kingdom 665,743 878,039 , 2,985 18,600
9,528,583 13,213,491 3,823,478 4,632,165 =k
Costless Direclors’ Cost less Dlrectors’
provision valuation provislon valuation
Unilsted: e £ : £ £
In United Kingdom 757,512 882,828 402,661 350,800
Outstde United Kingdom 65,020 66,020 4 -
822,532 947,848 402,661 350,909
‘Tolal £10,351,115 £14,161,339 £4,226,139 £4,983,074

The Investments of Britannia Arrow Holdings Limited having a cost of £2,000,059 (market value £1,967.500) ate included
above as listed in the United Kingdom,

The Group held more than 5% of the equily of the following:—
Percentage held at

Jist 13th
December, Aprll,
Company Holding 1930 1981
Listed in Uniled Kingdom:
Mercantile House HoldIngs Limited Ordinary shares 11-57 11-57
Minster Assets Limited Crdinary shares 14-90 17-01
London United Investments Limiled Ordinary shares 9-98 9-88
" Anglo Metropolitan Holdings Limited Ordinary shares 9-98 9:62 ;
Listad outside United Kingdom:
First Pennsylvania Morlgqge Trust Shares of beneficial interest 574 574
Unlisted in United Kingdom:
Credit Data Limited Ordinary shares 17-90 17-90
Computer Ancillaries Limited Ordinary shares 1604 16:04
Cannon Sireet Invastments Limited Crdinary and preferred ordinary shares 15-99 15-99

MNoles:
{a) Al the above companies are registered and Incorporated I the United Kingdom and First Pennsylvania
Uarigane Trust is registered in the US.A.

{b) The above bercentages, at 13th April, 1981, arz2 those at tha latest practicable date before the printing of these
firancial olatoments,




MNates on the Financial Statemants continted

1. SUBSIDIARY:COMPANIES\ v
1960 1979

£ £
Sharas at cost less.amounts written off 2,866,220 4,176,348
Amounts due from subsidiaries less provisions o 39,968,108 49,643,382

42,834,328 £3,819,730
Amounts due to subsidlaries (28,029,923)  [45,086,768)

£14,804,405 £8,732,962

The principal subsidiary companies at 31st December, 1980 are listed on page 5. The direciors have omitied details of
othar subsidiary companias as they conslder that the list would otherwise be of excessive length. g

5 b
5 -

42. REMUNERATION OF DIRECTOHS AND EMPLOYEES

A0

1980 1979
Emaluments of Chalrman B ) £20,000 £10,000

S

Emoluments of the highsst paid d\i';ector £52,500 £25,250

Number of other directors in receipt of emeiuments within
the ranges.—

Nil to £5,000

£5,001 to £10,000

£15,001 to £20,000

£20,001 to £25,000

£25,001 to £30,000

£45,001 to £50,000

..l-.LI-.l_I.I
I Tl e

Nurnber of employees of U.K. subsidiary companies at

3ist December, 1980 recelving more than £20,000 per annum i
£20,001 to £25,000

£25,001 to £30,000 )

NS
]_\

13. CONTINGENT LIABILITIES (See also Note 7)

(a) Certain subsidiary companies have contingent liabilities in the normal course of their trades amounting 1o
£118,977 {1979 £260,000).

(b) Warranties and indemnities in the usual form have been given by companies in the Group in connection with
sales of investments and subsidiaries but no significant claims have been recelved or are anticipated, erising from these
disposals. These Include an indemnity outstanding in respect of subordinated loan notes issued by a former subsidiary
amounting ta $10 million, This indemnity cannot be called beiore 1988 and can only be called then if the issoer falls to
make full repayment, including interest, by 1985. The latest audited balance sheet avallable for this former subsidiaty
showed shareholders funds of over $44 millfon at 315t January, 1980 and there has been no default on interest payments.

14, FUSURE CARITAL EXPENDITURE

(a) There was no commilmenl for capital expenditure at 31st December, 1980 (1979 £193,450).
(b) There was no capilal expenditure authorised but not contracted for at 31sl December, 1980 (1973: Ni).

{fc1 The Group has commilments In respect of uncalled capilal in various oil exploration companies with North
¢ jicences, the amount of whick tannot presenlly be quantified.
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Brifannia Arrow Holdings Limiied

Proxy Form for Annual General Meeting

Please insert full name(s) and address{es) in BLOCK CAPITALS

IWE ..
of
being (a) Member(s) of
Britannia Arrow Holdings Limited HEREBY APPOINT, failing whom the
Chalrman of the Meeting, or as my/our Proxy

to vote for me/us and on my/our behatf at the Forty-sixih Annual General Mesting of the Company to be held
on Wednesday, 20th May, 1981, and at every adjournment thereof on the following Resolulions —-

RESOLUTIONS FOR AGAINST
1. To adopt the report and financial statements for the year ended 31st December, 1980

and to declare a dividend, ad M
2. To elect or re-elect the following 4. ctors:
(Il The Rt. Hon. Geoffrey Rippon, Q.C., M.P. 3 O
(i) Mr. A.T. Maidment, F.C.A. O |
(ii) Mr. P, C, Baker, F.C.A. 0 [
3. To re-appoint Messrs. Arthur Young McClelland Moores & Co., Charered
Accountants, as auditors of the Company and 1o authorise the directors to fix the
remuneration of the audijors.
4. (a} “Thatthe authorised share ¢apital be increased from £26,137,500 1o £28,137,500
by the creation of 8,000,000 ordinary shares of 25p each.” iJ
{(b) "That the directors be and they are hereby authorised to amend Clause 3(a) of
the Share Option Schem= (the Scheme') approved by shareholders at the Annual
General Meeting held an 21st May, 1980, so that the maximum number of ordinary
shares which may be issued or placed under the Scheme is increased from
3,750,000 to 4,960,000." 0O 0
Date.
Please complete in block capitals including initials and surname of Joint Holders if any
Signature
Namae(s) in full
Address
Joint Holders
Notes:

1. A member may appoint ene or more proxies of his own choice who need not be a mamber(s) of the Company, by
inserting the name(s) in the space provided. If no name is inserted, the Chairman of the Meeling will be your Proxy,

2. Inthe case of joint holders, the vole of the senior who lenders a vole, whether in person or by proxy, shall be accepted
1o the exclusion of the voles 4f the other joint holders, and for this purpose seniority shall be determined %y the order
in which the names stand tn the Regisler of members,

A Corporation's form of proxy must be execuled under its common seal, or under the hand of its office; or attorney
duly authorised in writing.

This fofm of proxy, to be valid, must be lodged with the Registrars of the Sompany at the address overleaf or at the
Registered Oince of the Company r.ol la%er than forly-eight hours before tha time appointed for the Meeling atwnich it
I3 ¢ be ubed,
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