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+ BILL SAMUEL BANK LIMYTED DIRECTORS’ REPORT AND ACCOUNTS 1992

Directors’ Report

The Directors present the annual report and audited accounts of the company for the
year ended 31 October 1992.

Activitien
During the year the company carried on the business of a merchant bank. The
activities of the principal subsidiary undertakings are shown in note 12 to the

accounts.

State of pffairas

During the year, a subsidiary undertaking of the company sold, for a cash
consideration, UDT Bank Limited and its gubsidiary First Southern Bank Limited, and
the company sold for a cash consideration, London Bridge Finance Limited.

The disposal of Hill Samuel Bank (Ireland)} Limited was not completed and its
general banking business was transferred to a branc. of the company. Target
Holdings Limited was purchased and subsequently sold by the company. Since 31
Qctober 1992, a subsidiary undertaking of the company has acguired, Hill Samuel
Bank (Jersey) Limited, and the company has acguired, Hill Samuel Peraonal Finance
Linited. The consideration for each of these transactione was satisfied by
interest free inter-company loans.

Under a sub-participation agreement dated 30 October 1992 the company transferred
beneficial ownership of certain lending and other similar agreements to its
imgpediate parent undertaking, together with the provisions for losses to date made
against these agreements.

Regults and Dividends

The result for the year which is set out on pags 7 of the accounts, wae adversaely
affected by provisions for bad and doubtful debts.

The Directors, having satisfied themselvas that adequate revenue reserves were
available, declared an interim dividend of £10,125,000 on the ordinary share
capital - which was paid on 30 June 1992 (year to 31 October 1991 - nil}).

The Directors do not recommend the payment of a final dividend on the ordinary
share capital for the year ended 31 COctober 1992 (year to 31 October 1991 - nil).

Capital

The company received the following capital contributions from TSE Bank ple; £180m
on 30 June 1992 and £30m on 30 October 1992. The contributions were in the form of
cash and were to increase the available working capital. During the year, the
company repaid £180m of loan capital.
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Directors’ Raport continued

Directors

The present members of the Board are as follows:

J R Sclater

Sir Richard Lloyd
J H F Macpherscn
C M Stuart #

R W Heley

- Chairman

- Deputy Chairman
- Deputy Chairman
- Vice Chairman

- Vice Chairman

- Chief Executive

H R Freedbery
M H F Anderson E J Llewellyn-Lloyd
8 W Aulsebrock G M l{cEnery
¢ L Badcock J McKechnie *
¢ P Barrington B G McRamara
J A Bennett ¥ R J Mackay
J 0 P Bourke M 8 Mander
P W Brading R H Meddings
T F Brockbank R R C Moore
B M Broadbent D R Murphy
L V Brown T P Murphy *
C W E R Buchan J A Naish
P Bucks H P Newton
A Camu S8 0’Shea
M J Campion * C Oakley
H s cathecart B L offergelt *
C J Cheadle A J Fprker
D ¥ N Confino G R Parris
€ M Cotirell * R W N Perrin
M Cummings *+* J B Prescot *
! J M B Daniels * A J H Reed

W J Davies * P G Reid
E M ¢ Ettexrshank * J S Ross *
C s Fairhurst D J F Rushton
J W Foley R A Seansom
C R Forster J C B Sharp

d T ¢ Frankland C Shepherd *
R C G Gardner ITB Sproule
H R Gillespie R I sStansbury

- R H Gilmore M J 6 Stanton
G P Gonszor P H Stewart *
M C Gray P C 8 Stellakis *
P Guy E St C Stobart
R V Haver * P W Temple
¢ R B Hesketh J C G Trovyar *
W S James J R Turvill
J Jawanmardi P S Wiltaker
W R Jones J K 8 Wilkinsen
C P Joseph R J Williamg *
A W Jukes Sir Mark Wrighteon Bt

* Appointed during year ended 31 October 1992

nk Appointed after year ended 31 Cctoher 1952

Page 2



) HILL SAMUEL BANK LIMITED DIRRCTORS® REPORT AND ACCOUNTS 1992

Directora’ Report continued

The following were members of the Board during the year ended 31 oOctober 1992 but
had ceased to ba go on that date:

R H I Chown, Sir Hugh Covtazzi, C A Gidman, P J Gooding, A N Joy, D C McCrickard
J C 8 Mills, D C Mootham, R Nunn, H K Paton, F J Randall, R F Reynolds, A J Rudd,
G M L skingley, P K Williama.

N J Brinn waa a member of the Board during the year ended 31 October 1992 but resigned on
5 January 1992,

Lixsstors’ Intersasts in Shares and Tomn Notes of TRBR Group plo

The Directors who held office at the end of the financial year had the following interests
in the shares, options over shares and loan notes of TSB Group plc as recorded in the
register of directors' share and debonturn interests, other than thoee of Mr H R Freedberg
and Mr J H ¥ Macpherson, who were also Directors of TSB Group plc, and whose interests in
TSB Group ple are ahown in the accounts of that company:

31 CCTOBER_1992 1 NOVEMBER 1991
* {or on date appointed, if later)
Ordinary Uns=cured Options Oordinarxy Ungecured Options
ghares of iLoan Notes aver shares of Loan Notea OVer
25p each held ordinary 25p each held ordinary
held bene— shares of held beane~ shares of
bene— ficially 25p bene- ficially 25p
ficially ficially
M H F aAnderson - - 146,581 - - 82,759
S W Aulsebrook - 6,836 103,189 - 15,746 54,607
€ L Badcock - - 78,421 - - -
C P Barrington - - 104,560 - - -
J O P Bourke 7,862 - 270,703 7,862 - 216,230
P W Brading 51,062 - 108,382 50,322 4,79% 60,700
N J Brinn - - 150,619 - - 71,651
B M Broadbent - - 48,631 - - -
T F Brockbank 7.858 - 78,404 7,858 5,905 78,404
A ¥V Brown - - 30,769 - - 34,129
C W E R Buchan 7,824 - 151,246 7,824 16,754 92,232
P Bucks 7,416 - 101,250 7,416 5,856 87,755
M J Campion * - - 91,949 440 - ©1,929
A Camn 2,046 - 17,302 2,048 - 10,105
H 8 Cathcart 22,174 - 75,011 9,946 3,260 50,799
C J Cheadle 7,822 - 171,935 7.822 - 157,650
D M Confino 1,751 - 75,849 1,752 - 40,100
C M Cotitrell * 330 - - 385 - -
J ¥ B baniels * ~,193 - 17,302 1,193 - 17,302
E M G Bttershank * - - 70,191 - - 37,803
C 5 Fairhurat - - 48,582 - - -
J W Foley 4,106 - 113,522 4,106 9,412 48,819
C R Forster 6,252 - 66,604 1,100 3,567 52,650
R C G Gardner 5,924 20,000 84,483 6,954 28,354 44,898
H R Gillespie - - 42,818 - - 26,624
R H Gilmore 4,792 - 107,513 4,792 - 75,041
G P Gonszor 7.522 16,738 123,832 7,486 43,235 61,575
M C Gray 802 ~ 61,549 - 2,762 36,718
P Guy - - 287,083 - - 193,044
R V Haver * 8,639 47,829 8,639 - 19,344
R W Heley - - 176,928 - 21,821 81,911
C R B Heakoth £,590 - 70,876 6,590 18,395 62,239



HILL SREMURL BANK LIMITED BIRECTORS®’ REPORT AMND ACCOUNTS 1992

Directors® Repoxl continued

31 OCTOBER 1992 1 ROVEMBER 1991
* (or on date appointed, if laterx)
Ordinary Onsecured Options Ordinary Uneecured Cptiona
shares of [Loan Noteg over phareg of Loan Notes QVer
25p each held ordinary 25p _each held ordinary
held bene- shares of held bene— shares of
bene- Eicially 25p bene-~ ficially 25p
ficially ficially
W S James 7.034 - 47,498 7,034 5,904 47,498
J Jawanmardi - - 60,913 - 3,831 30,379
W R Jones 8,443 - 127,329 8,443 - 94,401
¢ P Joseph 3,811 - 50,229 3,811 - 25,938
A W Jukes 2,189 - 97,488 2,900 - 45,594
Sir Richard Lloyd 16,428 - - 16,428 - -
E J Llewellyn-Lloyd 550 - 83,765 550 - 40,101
G M McEnery - 1,936 63,104 - 1,936 30,716
B G McNamara 27,630 - 53,686 18,404 3,994 52,143
R J Mackay 1,635 - 100,908 - - 48,033
R H Meddings 16,448 - 106,315 - - 79,129
R R C Moore 4,106 - 43,497 4,106 3,094 27,303
D R Murphy 2,413 - 91,849 2,413 - 44,167
T P Murphy * 816 - 40,584 816 - 25,584
J A Naish - - 76,435 - - 30,716
H P Newton - - 56,662 - - 48,025
S O’Shea 13,985 50,000 46,500 13,98% 54,210 38,453
C Oakley 1,751 - 100,302 1,751 - 60,765
B L Offergelt * 2,050 - 6,143 2,080 - 6,143
A J Parker 1,693 - 62,942 1,693 - 31,454
G R Parris 7,877 - 72,135 7,877 - 37,408
R W N Perrin 3,547 - 127,979 3,547 9,345 80,352
J E Prescot * 5,240 - 15,650 5,240 - 15,650
A J H Reed 2,300 - 100, 450 2,900 - 59,965
P G Reld - - 71,287 - - 51,522
J S Ross * 14,077 2,875 17,966 14,077 2,875 12,681
D J F Rushton 4,489 - 101,972 4,489 - 62,387
R A Sansom 4,596 - 135,112 596 - 88,324
J ¢ B Sharp 2,046 25,000 30,582 2,046 44,145 30,582
C Shepherd * 15,342 - 17,416 2,774 2,024 18,556
I ¥ B Sproule 5,109 - 87,097 5,109 3,200 32,266
R I stansbury 7,467 - 82,823 7.467 2,980 61,575
M J G Stanton 14,455 - 123,204 11,158 - 86,319
D H Stewart * - - 62,736 - - -
E 8t C Stobart 7.216 - 110,149 7,216 - 85,318
P W Temple 4,338 - 51,931 4,338 - 27,640
J C G Trower * 3,052 - 16,417 3,082 - 16,427
J R Turvill - - 111,043 - - 74,696
P S Whitaker 8,316 - 62,032 8,316 - 38,6841
J K & Wilkinson 1,050 - 58,611 1,050 - 58,611
C M G Wrightson - - 146,581 - 3,272 82,759
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dILL SAMUZL BANK LIMITED DYRECTORS’ RIPORT AND ACCOUNTS 1992

Directors’ Report continued

The options to purchase shares were granted under the terms of TSB Group‘’s Executive Share
Option and Share Save Schemes. BAccording to the register of Directors’ interests,
increases in the options shown above arose as a result of the grant of further options to
the Directors or their immediate families. No options were exercised by the Diractors
except as listed below:

Rurnber of Options Date Exercise Price

Over Ordinary

Shares Exercisged

H 8 cathecart ) 9,926 21 November 1991 40.085p

) 9,719 19 March 1992 54.3%0p
B G McNamara 9,226 23 January 1992 40.085p
R H Meddings 16,448 18 Auqust 1892 54.438p
C Shephexd 12,568 3 September 1992 58.864p
M J 6 Stanton 8,485 17 January 1992 43.580p

BExcept as disclosed above, no Directors held any interests in shares or debentures of TSB
Group plc or any of its subsidiary undertakings at 1 November 1991 and 31 October 1992,

Directors’ Interest in Contracts

None of the Directors has or has had a beneficial interest, other than in the ordinary
course of busineses, in any contract or arrangement of significance to which the company or
ite subeidiary undertakings were a party during the period.

Enployee Involvement

Employees are consulted regularly through their elected representatives on a Staff
Consultative Committee in order that account may be taken of their views in relation to
matters likely to affect their interests including remuneration, and the management and
development of the company’s activities.

During the year employees have been kept informed of matters of concern to them by the
circulation of internal information bulletins and memoranda, Bank News (a news letter
published by the company) snd the posting of notices, including press releases. ‘They are
kept informed of finaucial and other factors affecting the performance of the company by
the making available of copies of the balance sheets of the company and the regular
dissemination of details of the company’s performance through divisional management
channels. The progress of each employee is appraised on an annual basis, both in writing
and at a personal interview.

The company operates a profit sharing scheme which enables staff to receive shares in TSB
Group plc under the rules of the Employee Share Scheme operated by TSB Hill Samuel Bank
Holding Company plc. In addition, TSB Group plc operates a "Save as You Earn® Share
Option Scheme in which all employees are encouraged to participate and an Executive Share
Option Scheme under which additicnal incentives are provided to the executives on whose
efforts the future of TSB Group plec is dependent.

Erployment of Disabled Persons

It is the company‘’s policy not to dimcriminate against the disabled in recruicment, career
devalopment and promotion.
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HILL SAMUEL BANK LIMITED DIRECTORS’ REPORT AND ACCOUNTS 1992

Directors’ Report continued

Premises and Eqguipment '

Changes in premises and equipment made during the year are set out in note 14.

Auditors

In accordance with Section 385 of the Companies Act 1985, a resolution for the re-
appointment of KPMG Peat Marwick as aunditors of the company is to be proposed at the
forthcoming Annual General Meeting.

Byyorder of the Board

G R Parrxis
Secretary

100 Wood Street
London EC2P 2AJ

11l January 1993
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HILL, SANUEL BANK LIMITRED DIRECTORS’ REPORT AND BCCOUNTS 1992

Profit and losa account

Year snded 31 Octcber 1992

Kota 1992 1991
£m Em
3 Operating loss before taxation (304.3) (479.1)
6 Taxation 123.4 162.3
Loss after taxation (180.9) {316.8)
W) Dividend (10.1) -
18 Deficit transferred to
revenue reserves (191.0) {316.8)

The notes on pages 9 to 22 form part of theme accounta
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HILL, SAMURL BANK LIMITED DIRECTORS' REPORT AND ACCOUNTS 19592

Balanca sheet

31 October 1992

Note 1992 1991

€m Em

Asgeta 7 Cash and short-term funds 1,739.2 1,215.7
8 Marketable securities held short«~term 280.6 403.4

. 2,019.8 1,619.1

9 Notice and fixed leoans 3,921.7 1,737.8

10. Investments 289.3 59,1

Taxatlon recoverable 2.2 5.0

15 Deferred taxation 28.7 3.0

11 Advances Lo customers 1,562.5 2,837.9

Other accounts receivable 247.4 154.1

8,071.6 6,416.0

12 Investment in subeidiary undertakings 728.7 735.5

Amounts due frowm subsidiary undertakings 1,178.1 1,253.7

13 Amounts due from other group undertakings 541.2 786.1

14 Premises and equipment 65.5 63.3

10,585.1 9,254.86

Liabilities and Current and dgponit accounts 2,775.5 2,007.4
capital resources Creditors and accrued expeloes 357.2 223.7
Amounts due to subsidiary undertakings 665.5 632.4

13 Amounts due to other group undertakings 6,409.0 5,838.3

10,207.2 8,701.8

. 16 Long term loans from group undertakings 49.6 224.8
17 Called up share capital 325.5 325.5

i8 Reserves 2.8 2.5

377.9 552.8
10,585.1 9,254.6

These accounts were approved by the Board of Diractors on

11 January 1993 and were signed on its behalf by:

+R. Freedberg Chief Executive

The notes on pages 9 to 22 form part of these accounts
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HILL SAMUEL BANK LIMYITED DIRECTORS’ REPORT AND ACCOUNTS 1992

Notes to the accounts

31 October 1992

Note 1
Accounting policiea

Basis of preparation of the accounts

The following accounting policies have been applied
consistently in dealing with items which are conaidered
material in relation to the company‘s accounts.

Group accounts have nct been prepared as the company is a
wholly-owned subsidiary undertaking of another body
incorporated in Great Britain.

Accounting convention

The accounts have been prepared under the historical cost
convention modified by the revaluation of certain assets and
in accordance with applicable accounting standards and in
compliance with the special provisions of Part VII of the
Companies Act 1985 relating to banking companies.

Securities

Harketable securities held for the short term are ineluded
in the balance sheet at market value. Investments held for
the long term, which are redeemable at fixed dates, are
stated in the balance sheet on the basis of amortiged cost.
Other long-term investments are stated in the bazlance sheet
at cost less any provisions for permanent diminution in
value. Profits and losses on the realisation of these
investments are dealt with in the profit and loss account as
they arise.

Provision for bad and doubtful debts

Specific provisions are made for advances which are
recognised to be bad or doubtful. In addition, general
provisions are maintained to cover logses that, althougt not
specifically identified, are known from experience to be
present at the year end in respect of commercial exposures.
Such provigions are offset against advances to customers in
the balance sheet.

Forward currency and futures contracts

Foreign currency forward and futures contracts, other than
those hedging halance sheet assets and liabilities accounted
for on an equivalent basis to the related assets,
liabilities, positions or cash flows, are valued at the
market rates rul :g at the balance sheet date and the
resulting profits or losses are taken into the profit and
lose account. Profits and losses or contracts hedging
assets and ‘iabilities are accrued on a time apportionment
bagis.
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HILL SAMUBL, BANK LIMITED DIRECTORS’ REPORT AND ACCOUNTS 1992

Notas to thae accownts

31 October 1992

rote 1
Accounting policies
continued

Interest rate swapse, forwaxd rate agreements, options and
other derivatives

Interest rate swaps, forward rate agreements, options and
other derivatives other than those hadging balance sheet
assets and liabilities accounted for on an equivalent basis
to the related assets, liabilities, positions or cash flows,
are valued on a mark to market method, and the resgulting
profits or losses are taken into the prefit and loss
account. Profits and loases on centracts hedging assets and
liabilities are accrued on a time apportionment basis.

Corporate finance fees
Corporate finance fems are hrought into acecount when work is
completed and the fee is agreed.

Depreciation

Depreciation on freehold huilldings and on leaseholds with
more than 50 years unexpiroed is provided on a straight Lline
basis at 2% per annum. ©Other leasehold intereats are
writton off by equal instalments over the unexpired term of
the lease. No depreciation is provided on freshold land.

Computers and other eguipment are depreciated on a straight
line basis over their estimated lives of generally between
three and ten years.

Penaions

Based on actuarial advice, pension coats are charged to the
profit and loss account on a basis whereb: “he regqular cost
is an approximately level percentage of the current and
expected futurs pensionabla payroll. Variations from the
reqular cost are allocated over the average remaining
service lives of currant employees.

Deferred taxation

Deferred taxation is provided under the liability method on
material timing differences where there is a reasonable
prcbhability that taxation will become payable in the
foreseaahls future, or in the case of an asset that the
timing difference will reverse in the foreseeable future.

Foreign currencies

Aesets and llabilities in foreign currencies are expressed
in sterling at exchanga rates ruling at the balance sheet
data. Exchange differences, arising from movements in
exchange rates, iln respect of currency loan capital and the
exchange cover for overseas subsidlary and fellow subsidiary
undertakings are taken directly to reserves.
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HILL SAMUEL BANE LIMITED DIRECTORS® REPORT AND ACCOUNTS 1992

Notes ta the accounts

31 Oct:cber 1992

Note 1
Accounting policies
continued

cash flow atatement

A cash flow statement is not included within thesa accounts
as a consolidated cash flow statement prepared in accordance
with Financial Reporting Standard Number 1, is included in
the accounts of the ultimate parent undertaking, TSB Group
plc.

Note 2
Ultimate parent
undertaking

The company is a subsidiary undertaking of TSB Group plc,
which is registered in Scotland. The company’s immediate
parent undertaking is TSB Bank plc which is registered in
England and Wales. The largest group in which the results
of the company are consolidated is that headed by TSB Group
rle. The smallest group in which they are consolidated is
that headed by TSB Bank plc. Copies of the group accounts
of the ultimate parent undertaking and of the immediace
parant undertaking preparing group accounts, are available
from TSE Group plc, 25 Milk Street, London EC2V 8LU.

Note 3
Operating loss
bLefore taxation

The operating loss is stated after taking account of the
following:-

1992 1591
£m £m
Income:
Income from listed investments 2.0 1.7
Income from unlisted investments 0.2 4.5
Dividends from subsidiary undertakings 85.0 27.0
Lose on disposal of subsidiary undertakings (9.4) -
Expenseg:
Bad and doubtful debt provisions 329.1 415.3
Interest on long term loans from
group undertakings 14. 23,

4.5

Pension costs 0.6
Depreciation of premises and eguipment 4.4
Auditors’ remuneration - Audit 0.3
- Other services 0.1

bProperty lease rentals 4.3
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21LL SAMURYL BANK LIMITED DIRECTORS® REPORT AND ACCOUNTS 1992
Notes to the accounts

31, Cctober 1992

Nota 4
Directors”
aenaluments

No Director received any fees during the year (year to

31 October 1991 - Enil). The aggregate emoluments of the
Directors for management sexrvices including penasion
contributions amounted to £1l.2m (year to 31 October 1991 -
£12.3m). Dirsctore’ profit share payments are included when
paid.

The emcluments of the chairmen were tnil for Mr.D.C.
¥oCrickard fox the period 1 November 1991 to 11 June 1992
and £62,000 for Mr. J.R. Sclater in respect of the pariod
12 June 1992 to 31 Cctober 1592 (1991 - E27,000 foxr Sir
Richaxd Lloyd in respect of the period 1 November 1990 to 14
March 1991 and Enil for Mr. D.C. McCrickard in respect of
the period 15 March 1991 to 31 October 1991). No pension
centributions were made in zespect of the chaimrmen. The
emolunents, excluding pension contributions, of the highest
pald Director ware £432,000 (year to 31 October 19951 -
£380,000).

During the year total payments of £983,000 (year to 31
October 1991 - £1,332,000) weze made to 9 Directors (year to
31 October 1991 - 25 Direcuors) in respect of compensation
for leoass of thair executive offics.

The numbars of Directors (including the chairmen and highest
paid Directoxr) whose emocluments, excluding pension
contributiona, fell within the following bands were:-

£ £ 1992 1991

0 te 5,000 4 3
5,001 to 10,000 1 -
10,001 - 15,000 ) - 2
15,001 - 20,000 7 1
20,001 - 25,000 g 3
25,001 - 30,000 2 1
30,001 - 35,000 - 2
35,001 - 40,000 3 L
40,001 -~ 45,000 - 1
45,001 - 50,000 2 6
50,001 -~ 55,000 - 4

e sy
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HILL SAMUEL BANK LIMITED DIRECTORS’

Notes to the accounts

31 October 1992

REPORT AND RCCOUNIS 1992

Nota 4

Dirxectors’
emoluments
continued

£ g 1992 1991
55,001 - 60,000 -
60,001 - 65,000 3
65,001 - 70,000 1
70,001 -~ 75,000 4
76,001 - 80,000 6
80,001 ~ 85,000 2
as,oozﬂ- 90,000 2
90,001 - 95,000 3
95,001 - 100,000 -

100,001 - 105,000 4
105,001 - 110,000 2
110,001 - 115:500 6
115,001 - 120,000 o 3
120,001 - 125,000 ) 3 -
125,001 - 130,000_" ) 2
130,001 - 135,000 N 3
235,001 - 140,000 1
140,001 - 145,000 T 3
145,001 - 1557000 h 3
150,001 -~ 155,000 2
155,001 - 160,000 3
160,001 ~ 165,000 - 2
165,001 - 170,000 ) . -
170,001 - 175,000 T
180,001 - 185,000 2
185,001 - 190,000 ) 1

Page

- s T




HILL SAMUEL BANR LIMITL4 DOIRECTORS’ REPORT AND ACCOUNTS 1952
Notes to the accounts

31 October 1992

Note 4 £ £ 1992 1991

Directorg”’

amolument s 190,001 - 195,000 2 1

continued - - e o e e o J—
195,001 - 200,000 - 1
200,001 - 205,000 - 1
205,001 - 210,000 - i
210,001 - 215,000 3 -
215,001 ~ 220,000 - 1
280,001 - 285,000 1 1
290,001 - 295,000 a -
300,001 - 305,000 - i
375,001 - 380,000 - 2
430,001 - 435,000 1 -

Note 5

Transactiona with The following information is required to be disciosed by

Directors saction 232 of the Companies Act 1985. An aggregate amount

of £340,000 was outstanding at 31 Octcber 1992 in respect of
lcans to seventeen Directeors of the company. In addition
the company has provided a guarantee amounting to £150,000
in respect of one Director. A 7.5% house leocan from an
overseas subsidiary to Mr Camu subsisted during the year;
the amount outstanding at the heginning of the yrav and at

. the end of the year {which was the highest amount
outstanding dvuring the year) was £28,000.

Note 6
Taxation The relief/(charge) for taxation, which is based on the
result for tha year comprisesi-
1992 19931
Em Em
Group ralief receivable at 33% (year
to 31 october 1991 - 33.4144%) 130.1 163.2
beferred taxation {5.1) (0.9}
Prior year adjustments {1.6) -
123.4 162.3

The UK corporation tax includes a charge of £0.5m (year to
31 oOctober 1991 ~ £9.0m) in respect of noticnal tax on
investment income.

Page 14




HILL, SAMUEL BANK LIMITED DIRECTORS? REPORT AND ACCOUNYS 1992

Hotes to the accounts

31 Getober 1992

Note 7
Cash and short~term
funcs 1992 1991
£m Em
Cash in hand and with bankers 14.4 10.6
Money at call and overnight placings 1,162.4 1,116.2
Notice and fixed loans due within
seven days 562.4 88.9
1,73%.2 1,215.7
Yote 8
Marketable
securities held
short-term 1992 1951
£ Em
Treasury and other bills 136.6 266.8
Cartificates of depasit 142.1 136.6
Other securities 1.9 -
280.6 403.4
Note 9
Notice and fixed
loans Notice and fixed loans consist of secured and unsecured

loans, with a waturity beyond seven days, to authorised
institutions, United Kingdom local aukhorities and public
corporations, and include loans of €1,000.4m (31 October
1891 - €847.8m) which mature beyond one year.
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HILL SAMUEL BANK LIMITED DIRECTORS® REPORT AND ACCOUNTS 1992

Notes to the accounts

31 October 1992

Note 10
Investments 1992 1592 1991 1991
Book  Valuation Book Valuation
Value Value
€m, £m Ern £m
! Listed investments
Securities of, or
guaranteed hy,
foreign Governments 85.6 85.5 5.8 5.8
Other non-equity
investments
listed on the London
stock exchange Bl.2 8l.5 11.5 11.7
listed elsewhere 94,5 94.5 12.6 12.7
Equity investnents
listed on the London
gtock exchange 0.1 0.4 1.8 24.3
Unlisted investments
Equity 2.5 2.5 0.8 1.0
Non-equity 25.4 25.8 26.6 26,8
289.3 290,2 59.1 82.3
Ligted investments, all of which are listed on a recogniged
Steock Exnhange, are valued at mid-market prices and unlisted
! investmenta at Directors’ valuation. Non-equity investments
amounting to a book value of £284.8m (31 October 1981 -~
£49.9m) are redeemable at fixed dates. Total redemption
values are £291.6m (31 October 1991 ~ £54.8m) and include
£7.7m (31 optober 1991 -~ £4.5m) which mature in less than
one year.
Note 11
Advances to
Customers Under a sub-participation agreement dated 30 October 1992

the company transferred beneficial ownership of certain
lending and similar agreements to its immedlate parent
undertaking, togethar with the provisions for losses to date
made against these agreements. The net amount of advances
transferred was £927.7nm.
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RILL SAMUEL BANE LIMITED DIRRCTORS’ REPORT AND ACCQUNTIS 1952

Notes to the accounts

31 Cctober 1992

Note 12
Investment in 1992 1591
subsidiary €m fm
undexrtakings
Shares in subsidiay undertakinga
at cost T3L.7 738.5
Proviaions (3.0} (3.0)
728.7 735.5

In the opinion of the Directors the value of the company‘s
invastment in cach of its subaidiary undertakings is not less
than the value stated in the balance sheet.

2t 31 October 1992 the company owned 100% of the eguity
capital of the principal subsidiary undertakings listed below:-

Country of

Hame Incorporation Principal Activities

Hill Samuel Commercial  England and Invoice discounting
Finance Limited Walas

Hill Samuel Invegtments England and Investment company
Limited Wales

Glendaruel Tnvestments England and Invegstment holding
Limited Wales company

Hi. ! Samuel Assat England and Asset finance
Finance Linited Wales

Hill Samuel & Co. BV Netherlands Holding and financing

company

Hill samuel Pacific Hong Kong Merchant bankers
Limited

Hill Samual Bank Ireland Merchant bankers
(Ireland) Limited

Hill samuel Marchant Singapore ¥exrchant bankers
Bank Asia Limited

Bank von Ernst & Cile Swyitzerland Mexchant bankers
AG

Hill samuel (Channel Jersey Investment holding
Islanda) Limited company
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HILL SAMUEL BANK LIMIU3D DIRBCTORS’ REPORT AND ACCOUNTS 1992

Notesg to the accounts

31 Octobexr 1992

Hote 12
Investment in (1) On 10 March 1992 UDT Bank Limited was gsold by a
subsidiary subgidiary undertaking for £21.7m.
undertakings (ii) on 7 April 1992 London Bridge Finance Limited wa .
continued sold for EO.5m,
{iii) On 30 July 1992 Target Holdings Limited was
transferred from the company’s ultimate parent
undertaking at net asset value, On 31 Octcbex 1992
Target Holdings Limited was transferred to the
company ‘s immediate parent undertaking at net asset
value.
(v} On 30 october 1992 the general banking business of
Hill sSamuel Bank (Ireland) Limited was transferred to
a branch of Hill Samuel Bank Limited.
Note 13 .
Amounts due to/from The amounts due te other group undertakings include a net
other group amount due to TSB Group plc of E£7.8m.
undertakings
The amcunts due from other group undertakings include an
amount relating to group relief receivable of £142.2m (31
October 1991 - £171.1m).
Note i4
Premises and Premises Egquipment — Total
equipment Em £m £m
Cest or wvaluation
At 1 November 1991 52.0 33.1 85.1
Additions 0.5 8.0 8.5
Disposals - (2.3} (2.3)
At 3) Qctober 1992 52.5 38.8 91.3
) Depreciation
At 1 November 1951 2.8 19.0 21.8
Charga for the year G.6 3.8 4.4
Additions - 1.0 1.0
bisposals - {1.4) {1.4)
At 31 October 1992 3.4 22.4 25.8
Net book wvalue
At 31 COctober 1992 45.1} 16.4 65.5
At 31 Qctober 1991 49,2 14.1 63.3

The gross amount of depreciable assets included in premises
at 31 October 1992 is £21.5m.
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HILL SAMUEL BANE LIMITED DIRECTORS’ RiEFORT AND ACCOUNTS 1992

Notes to the accounts

31 October 1992

Note 14 Equipment is stated at cost.
Premigaes and The net book value of premises zomprises:.
eqgui] ent
continued 1992 1991
€m £m
Freehold property 45.5 45.8
Long leaseholds 2.2 2.2
Short leaseholds 1.4 1.2
Net hook value 49.1 49.2
At Directors’ wvaluation 1988 45.5 45.8
At cost less subsequent depreciation 3.8 3.4
Net book value 49,1 49.2
RNote 15 £m
Deferred taxation
At 1 November 1991 {(3.0)
Credit in the profit and loss
account - current year 5.1
- prior years {25.9)
Other (4.9)
At 31 October 1992 (28.7)
The balance of deferred taxation comprises:-—
) 1992 1991
Em Em
. Accelerated capital allowances {0.2) 1.2
Other {28.5) {(4.2)
(28.7) (3.0)

The balance at 31 October 1992 represents relief arising
chiefly on timing differences which will reverse in the
ghort-term. Deferred taxation has been provided in full
except that no provision has been made for the potential
liability for taxation which might arise on the disposal of

properties at balance sheet wvalues.

The properties are

ccecupled for tha purposes of the business and consequently
any gains arising on disposal are normally eligible for

rollover relief.
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HILL SAMUEL BANK LIMITED DIRECTORS' REPORT AND ACCOUNTS 1992

Notes to the accounts

31 October 1992

Note 16
Long term loans Unsecurad subordinated loan capital was due to group
from group undertakings at 31 October 1992 as follows:-
underktakings
1992 1991
Notes £m £m
Undated
2 year notice (i) 2.3 2.3
& year notice USS49m (14} 3.3 28.1
33.86 30.4
Other

Loan due 2008 {iii) - 100.0

US825m floating rate note due 2009 (iv) 16.0 14.4

Loan due 2011 () - BO.O

16.0 194.4

Total 48.6 224.8
Notes {1) Interest payable at 3/8% per annum above the six

months sterling interbank rate on a revelving basis.

(ii) Non-interest bearing.

(iii) Interest payable at 10 5/8% per annum. This loan was
repaid on 30 June 1592.
(iv) Interest payable at 1/2% per annum above the six
months US dollar interbank rate, with a minimaum of
. § 1/2% per annnm, on a revolviag basis.
{(v) Interest payable at 12% per annum. This loan was
. repaid on 30 June 1992.

(vi) ALl amounts are due to parent and fellow subsidizry
undaertakings except for the 2 year notice loan which
is due to a subsidiary undertaking.

Note 17
Share capital 1992 1591
£m Em
Autherigsed, ordinary shares of £1 each 500.0 500.0
Allotted, called-up and fully paid
ordinary shares of £l each 325.8 325.58




HILI, SAMURL BANK LIMITED DIRECTORS® RRPORT AND ACCOURTSE 1592

No%{ i to the accounts

31 October 1992

Note 18
Regerves

Em
(i) Share premium:

AL 1 November 1991 and

31 October 1992 58.3
(ii} Retained reserves:

At 1 November 1991 (55.8)

Exchange differences {18.7)

Transfer fxom profit and loes account (191.0)

Contributions from TSB Bank plc 210.0

At 31 October 1992 (55.5)
{iil) Teotal reserves at 31 October 1992 2.8

Included in total reserves at 31 October 1992 was £31.9m (31
October 1991 - £31.9m) in respect of property revaluation
regerve. Contributions from TSB Bank ple represent amounts
provided by the immediate parent undertaking tec increasa
shareholders’ funda in order to enable the company to meet its
capital adequacy recuirements. Such contributions form part of
the company’s reserves available for distribution. Having
regard to such contributions, the company had sufficient
digtributable reserves at the date of the dividend payment
despite having a deficit on profit and loss account.

Note 19
Bengions

The company was a member of Hill Samuel Group Pension Scheme
until 31 December 1991 when the agsets and liabilities of the
Hill Samuel Group Pension Scheme were transferred into the TSB
Group Pension Scheme. The scheme 15 of the defined benefit,
final salary type and is self adminisrered and funded to cover
future pension liabilities including expected future earnings
and pension increases. Formal actuarial valuations are carried
out annually, the latest at 1 November 1991 in respect of the
Hill Samuel Guoup Pensaion Scheme, by qualified actuaries. The
acturaries to the scheme are employed by Noble Lowndes & Partners
Limited, a fellow subsidiary undertaking . Further details of
the most racent actuarial valuation and main actuarial
assumptions are disclosed in the accounts of TSB Group plc.
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HILL SAMUEL EANK LIMYTED DIRZCTORS®' REPORYT AND ACCOUNIS 1992

Notes to the accountgs

31 October 1992

Note 20
Commi. tment: Capital expendituse not provided in these accounts
comprises:
1992 1991
£m £m
Contractea ¢.2 .3
Authorised, but not contracted - 0.4
Annual commitments under property operating leases are as
follows: -
1992 1951
€m £m
Expiring:
Within one year - 0.4
Within two to five years 0.5 0.5
In more than five years 3.4 3.1
4.3 4.0
Note 21
Contingent 1932 1951
liabilities Em £m
Acceptances 175.6 228.1
Guarantees and other obligations 282.1 204.6

Acceptances, which are entered inte on behalf of customers
v and in respect of which there are corresponding obligations
by customers, are not included in the balance sheet.

In additicn there are other contingent liabilities in
regpect of financial fubtures countracts, forward contracts
for the purchase and =zale of foreign currencies, and various
other facilities to customers which have been incurred in
the ordinary course of business. It is not envisaged that
any irrecoverable liability will arise from these
transactions.
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kﬁ?MGPeat Marwick

PO Box 456

1 Puddle Dock
Blackfriars

London EC4V 3PD

Report of the Auditors
To the membexrs of HLll Samuel Bank Limited

Wa have audited the accounts on pages 7 to 22 in accordance
with Buditing Standaxds.

In our opinion the accounts give a true and fair view of the
state of the company‘’s affairs at 31 Octoper 1592 and of its
lose for the year then ended. and have been properly
propared in accordsnce with the Companies Act 1985.

VPanG Pook Movunck

KPMG Peat Marwick
Chartered Accountants

11 January 1992 Registered Auditors
'
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