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CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

DIRECTORS’ REPORT

The Directors present their report and the audited financial statements for the year ended 31 December 1998.

Review of the business

The Company is an investment holding company holding investments in the field of property fund management.
Future developments

The Directors intend that the Company shall continue to act as such a holding company.

Accounts and dividends

The Company’s expenses are borne by a fellow subsidiary undertaking.

The Company made a profit on its ordinary activities before taxation during the year under review of £139,427
(1997: nil) resulting in a profit after taxation for the year of £139,427 (1997: nii).

The state of the Company’s affairs as at the end of the year under review is shown in the accompanying balance
sheet.

The Directors have resolved that an interim dividend of £139,427 (1997: nil) be paid in respect of the year under
review.

Directors

Mr E D Glover and Mr W M F von Guionneau served as Directors of the Company throughout the year under
review.

No other person was a Director at any time during that year.
Directors’ interests

Neither of the Directors had, at 31 December 1998, any interests in the shares in the Company or in the
securities of any other company in the group of which it is a member.

Auditors

The Company’s auditors, PricewaterhouseCoopers, have indicated their willingness to continue in office.
Resolutions to appoint them and to authorise the Directors to fix their remuneration will be proposed at the
forthcoming Annual General Meeting.

Year 2000

The CCF Charterhouse plc group is committed to ensuring that all systems software used by the group is Year
2000 compliant. Testing continues to be carried out on both in-house systems software and software provided
by third parties to ensure compliance. Regular reports on Year 2000 compliance are submitted to the
Charterhouse Group Executive Committee. The CCF Charterhouse ple group plans to achieve compliance to
meet the deadline of 31 December 1999. The Company’s share of costs in respect of this work, which are not
significant, are being borne by a fellow subsidiary undertaking.

By Ordgr¢f the Board
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CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

DIRECTORS’ RESPONSIBILITIES

The Directors are required by law to prepare financial statements for each financial year, which give a true and
fair view of the state of affairs of the Company at the end of the financial year and of the profit or loss, if any, for
that period. The financial statements must be prepared in accordance with the required formats and disclosures
of the Caompanies Act 1985 and with applicable accounting standards.

In addition, the Directors are required:-

* to adopt suitable accounting policies and then apply them consistently, supported by judgements and
estimates that are reasonable and prudent;

* to prepare financial statements on a going concern basis unless it is inappropriate to presume that the
Company will continue in business.

The Directors are also responsible for maintaining adequate accounting records, for safeguarding the assets of
the Company and for preventing and detecting fraud and other irregularities.

The Directors confirm that the financial statements have been prepared on a going concern basis as they are
satisfied that the Company has the resources to continue in business for the foreseeable future.
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CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

REPORT OF THE AUDITORS TO THE MEMBERS OF
CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

We have audited the financial statements ont pages 4 to 8 which have been prepared under the historical cost
convention and the accounting policies set out on page 6.

Respective responsibilities of directors and auditors

The Directors are responsible for preparing the annual report, including as described on page 2, the financial
statements. Our responsibilities, as independent auditors, are established by statute, the Auditing Practices
Board and our profession’s ethical guidance.

We report o you our opinion as 1o whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act. We also report to you if, in cur opinion, the Directors’ report is
not consistent with the financial statements, if the Company has not kept proper accounting records, if we have
not received all the information and explanations we require for our audit, or if information specified by law
regarding directors’ remuneration and transactions is not disciosed.

Basis of opinion

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

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

Opinion

in cur opinion the financial statements give a true and fair view of the state of the Company’s affairs at 31
December 1998 and of its results for the year then ended and have been properly prepared in accordance with
the Companies Act 1985.

PA’(_,Q.A:—JC\/& G a2 0 (Q/\&F’. =
PricewaterhouseCoopers
Chartered Accountants and Registered Auditors
London

2 May 1999
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CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

PROFIT AND LOSS ACCOUNT
for the year ended 31 December 1998

For the period
19 March 1997 1o
1998 31 December 1997
Notes £ £
Turnover 2 139,427 -
Profit on ordinary activities before and after taxation 139,427 -
Equity dividends proposed 6 (139,427) -
Retained profit for the year/period 11 - -

The Company had no recognised gains and losses other than those included in the profit and loss account.
Therefore no separate statement of total recognised gains and losses is presented.

There is no difference between the profit on ordinary activities before taxation and the result for the year stated
above and their historical cost equivalents.

The turnover and operating profit of the Company are derived entirely from continuing operations.

CHPFHS8/kd -4 -



CHARTERHOQOUSE PROPERTY FUNDS (HOLDING) LIMITED

BALANCE SHEET
as at 31 December 1998

Fixed assets
Investments in subsidiary undertakings

Current assets
Debtors

Current Habilities
Creditors - amounts falling due within one year

Net current liabilities

Total net assets

Capital and reserves
Called up share capital
Profit and loss account

Equity shareholders’ funds

Notes

10
it

12

1998 1997
£ £

74 72

1,428,201 2
(1,428,273) (72)
(72) 70

2 2

2 2

2 2

The financial statements on pages 4 to 8 were approved by the Board of Directors on2OMay 1999, and signed on

its behalf by:-

: -

* (9 A LAAA
)
)

W M F von Guionnea

) Directors

, )
ED GIOV% )
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CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

NOTES TO THE FINANCIAL STATEMENTS
31 December 1998

1.

(a)

L))

()

(d)

Accounting policies

Basis of preparation
These financial statements have been prepared under the historical cost convention and in accordance

with accounting standards applicable to the United Kingdom.

Turnover
Turnover consists of dividends declared by subsidiary undertakings recognised on an accruals basis. All

turnover arises in the United Kingdom.

Investments
Investments in subsidiary undertakings are carried at cost less provisions for permanent diminution in

value. The Company was, at 31 December 1998, a wholly owned subsidiary undertaking of CCF
Charterhouse ple. In accordance with the exemption available under Section 228 (1)(a) of the
Companies Act 1985, the Company has not prepared consolidated financial statements.

Cash flow statement
These financial statements do not contain a cash flow statement by virtue of the exemptions available to

the Company under paragraph 5(a) of Financial Reporting Standard No. 1 (Revised 1996), as the
Company’s financial statements are included in the consolidated financial statements of its ultimate
parent company, which are publicly available.

Turnover
For the period
19 March 1997 to
31 December
1998 1997
£ £
Dividends receivable 139,427 -

Directors’ emoluments

The Directors’ emoluments are borne by a fellow subsidiary undertaking. It is not practicable to
allocate costs to Charterhouse Property Funds (Hoelding) Limited for the services performed by the
Directors in relation to the Company.

Employees
The Company had no employees during the year under review or the previous financial period.
Aunditors’ remuneration

The auditors' remuneration for the current financial year and the previous financial period has been
borne by a fellow subsidiary undertaking.

Equity dividends proposed
For the period
19 March 1997
to 31 December

1998 1997
£ £
Interim (£69,713.50 per share) (1997 : nil) 139,427 -

CHPFH98/kd -6-



CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

NOTES TO THE FINANCIAL STATEMENTS
31 December 1998 (continued)

7. Investments in subsidiary undertakings

Cost
1 January
Additions

31 December

1998 1997
£ £
72 -

2 72
74 72

The Company’s subsidiary undertakings at 31 December 1998, all wholly owned, are listed below.

Name of Undertaking

Charterhouse Specialist Advisory Services Limited
(formerly Charterhouse Property Fund Manager
Limited)

Charterhouse Property General Partner Limited
Charterhouse Property LP Limited

Charterhouse Property Nominees Limited
Charterhouse Property Special LP Limited

3. Debiors

Amount due from subsidiary undertaking
Amount due from immediate parent undertaking
Other debtors

9, Creditors - amounts falling due within one year

Amounts due to subsidiary undertakings
Amounts due to immediate parent undertaking
Proposed dividends

10. Share Capital

Authorised
100 shares of £1 each

Allotted, called up and fully paid
2 shares of £1 each

Class of Capital
Ordinary Shares

Ordinary shares
Ordinary shares
Ordinary Shares
Ordinary Shares

Class of Business
Fund management company

Investment company
Investment company
Nominee company
Investrment company

1998 1997

£ £
1,288,772 -
2 2
139,427 -
1,428,201 2
1998 1997

£ £
74 72
1,288,772 -
139,427 -
1,428,273 72
1998 1997

£ £
100 100
2 2

CHFPFH98/kd -7 -



CHARTERHOUSE PROPERTY FUNDS (HOLDING) LIMITED

NOTES TO THE FINANCIAL STATEMENTS
31 December 1998 (continued)

11.

12,

13.

14.

Profit and loss account

1998
£
Balance at 1 January -
Retained profit for the year .
Balance at 31 December -
Reconciliation of movement in shareholders® funds
1998
£
Shareholders’ funds at 1 January 2
Retained profit for the year 139,427
Interim dividends proposed (139,427)
Shareholders’ funds at 31 December 2

Related party transactions

Under the terms of Financial Reporting Standard No. 8, Related Party Disclosures, the Company is
exempt from disclosing transactions with companies 90% or more controlled within the same group, as
the consolidated financial statements in which the Company is included are publicly available.

Parent undertakings

The Company was, at 31 December 1998, a wholly owned subsidiary undertaking of CCF Charterhouse
ple, which was the parent undertaking of the smallest group of which the Company was a member and
for which group accounts were drawn up. Copies of those accounts can be obtained from the Company
Secretary, CCF Charterhouse ple, 1 Paternoster Row, St Paul’s, London, EC4M 7DH.

The parent undertaking of the largest group of which the Company is a member and for which group
accounts are drawn up is Crédit Commercial de France SA, which is incorporated in France and is the
company regarded by the Directors as being the Company's ultimate parent undertaking and ultimate
controlling party as at 31 December 1998.

Copies of the accounts of Crédit Commercial de France SA are available from that company at 103,
avenue des Champs-Elysées, 75008, Paris, France.

On 31 March 1999, the beneficial ownership of the whole of the issued share capital of the Company
was acquired by Charterhouse Specialist Investments Limited, itself a wholly-owned subsidiary
undertaking of CCF Charterhouse plc.

CHPFH98/kd - 8-
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CCF CHARTERHOUSE PLC DIRECTORS

CHAIRMAN AND CHIEF EXECUTIVE
D W Parish

MANAGING DIRECTORS AREA OF RESPONSIBILITY

R J Benton Stockbroking
1 G Bonnyman Development Capital
W M F von Guionneau Specialist [nvestments

FINANCE DIRECTOR
RW Dix

HUMAN RESOURCES DIRECTOR
K A Robinson
REGULATORY AND LEGAL AFFAIRS DIRECTOR

15 Liddle

SECRETARY

\ G Hotehin
Registered Office
b Paternoster Row
St Paul’s

London EC4M 70H
Tel G174 248 4000

Auuntions

fricewarerhouseCoopers
| Embankment Place, London WC2N 6NN

CCF Charterhouse plc



DIRECTORS’ REFORT

The Duectors have pleasure in presenting their report together
with the audited financial statements for the year ended 31
December 1998,

Profits and dividends
The Group made a profic before tax for the year ended 31
December 1998 of £90.7m (year to 31 December 1597
£96.3m). The protit after taxation amounted 10 £62.4m {vear to
31 December 1997: £66.1m). An interim dividend amouniing to
E43.4m has been paid (year to 31 December 1997 £30m) and a
second interim dividend of £14.2m (year o 31 Decemnber 1997:
E30.3m} is proposed.

Review of the business

The principal activity of the Company and is subsidiary
undertakings was. throughout the vear. that of merchant banking
and development capital.  On 31 July 1998 the Group
transferred its treasury business to the London Branch of Crédit
Commercial de France SA, its ultimate parent undertaking.

The Company, which as a result of Crédit Commercial de
France SA acquiring the 50 per cent equity interest in European
Corparate Finance Holding SA held by BHF-BANK AG on 30
March 1998 became a wholly owned subsidiary undertaking of
Crédit Commergial de France SA, is a holding company co-
ordinating the activities of its subsidiary undertakings which are
engaged in providing a range of banking, development capital
and stockbroking services.

The Company changed its name from Charterhouse plc to
CCF Chanerhouse plc, the Certificate of Incorporation on
Changes of Name having been issued on 24 February 1999,

Directors

The present imnembers of the Board of Directors are named on
the previous page.

Mr RW Dix retires by rotation at the next Annual General
Meeting and. being eligible, offers himsel!f for re-appointment.

Mr E G Cox retired as a Director on | March 1998 and Mr M
L Hepher resigned as a Director on 30 June 1998,

Mr } G Bonnyman was appoinied a Managing Director of the
Company eflective | March 1998 and in accordance with the
Arucles of Association retired at the last Annual General
Mezting and. being eiigible, was re-appointed.

Mr ) 5 Liddle and Mr K A Robinson were botk appointed
Directors of the Company on | July 1998 and Mr R J Benton a
Managing Director of the Company on 21 September 1998, in
aecordance with the Aricles of Association they retire at the
aest Annual Gereral  Meeling  and,  being eligible, otfer
themselves tor re-appointment.

Directors’ interests

~o Director held a beneficial interest in the share capital of
CCF Chartzrhouse ple.

Directors’ and officers’ liability insurance policy

During the year the Company has maintained cover for its
Directors and Officers, and those of its subsidiary undertakings,
under a Directors™ and Officers’ liability insurance policy, as
permitted by section 137 of the Companies Act 1989,

Corporate governance

The Directors have reviewed the Company’s system of
corporate governance, and, more specificaily, have compared
the scope and effectiveness of internal procedures and practices
against the standards set by the Hampel Combined Code on
Corporate Govermnance. As a result of this review, and in order
to place beyond doubt the Directors’ commitment to the highest
standards of corporate behaviour, the Directors have deerned it
appropriate to formalise many of the requirements contained in
the Combined Code.

The foilowing summary outlines the framework within which
the Company operates its system of corporale zovemance.

The Board, which has a forma! schedule of matiers
specifically  reserved 10 it for decision, has uitimate
responsibility for the proper stewardship of the Group in all its
undertakings and meets regularly throughout the year
discharge its responsibiiities.

The Board has delegated the responsibility for the day to day
management of the Company's affairs o the Charterhouse
Group Exgcutive Committee, and for remuneration issues to the
Charterhouse Group Remuneration Commines. Both are formal
committees of the Board whose terms of reference and
membership are under continual review by the Board.

Whilst the Company has no formal avdit committes of it
owr, that function is tulfilled by the Audit Commitice of CCF
Charterhouse S.A.

Year 2000 com pliance

During 1997 the Company and its subsidiary underakings
socught confirmation from their external suppliiers of computer
software that the products used by the Company and those
subsidiary undertakings had been tested and found 0 be Year
2000 compliani.

Upon receipt of such assurances, the systems were subjected
to testing within the corporate environment, as were syslems
written internally by the Company and its subsidiary
undertakings.

Reguiar reports are submitted to the Charterhouse Group
Executive Committee as well ag appropriate regulatory bodies
and all testing will he materially completed by 30 June 1999,
leaving the balance of 1999 as a contingsncy period.

The Group expenses costs related to Year 2000 compliance
and costs incurred to date have not been significant.

Payment policies

Suppliers to the Company and jts subsidiary underiakings are
numerous and eperate in a diverse range of businesses. As such,
the Company and its subsidiary undertakings do not employ a
singfe payment policy for their suppliers but ensure that
payments are made upon receipt of an invoics from a supplier,
or aliematively in accordance with agreed terms and conditions.

The number of supplier creditor days outstanding at 31
December 1998 was 21 days (1997: 21),

Employment policies

The Company and its subsidiary undertakings are firmly
commitied to the continuation of the policy of communication
and consultation with their empioyees. Arrangements. including
regular briefing mectings and. in the case of Charterhouse Bank
Limited, a joini consuliative commitiee, have been established
for the provision of information to all employees on matiers
which affect them

The Company and its subsidiary undertakings are committed
o giving fair consideration to applications for employment
made by disabled persons, Continuing employment and
oppertunitics for wraining are also provided for empioyees who
become disabled.

Charitable contributions

The twotal amount given for charitable purposes by the
Company and its subsidiary undertakings during the vyear
amountzd to £37.680 (1997: £315,000).

Auditors

Our auditors, Coopers & Lybrand merged with Price
Waterhouse on | July 1998, following which Coopers &
Lybrand resigned and the Directors appoinied the new firm
PricewaterhouscCoopers.

The audiiors ot the Company, PricewaterhouseCoopers, have
indicated their willingness to continue in office. Resotutions to
appoint them and to authorise the Directors to fix their
remuneration will be proposed at the annual general meeting.

By order of the board

Hetad G Nk

Michael & Hotchin (Secrémry)
London
Quly 1999

CCF Chanterhouse plc
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DIRECTORS' RESPONSIBILITY STATEMENT & AUDITORS' REPORT

STATEMENT OF DIRECTORS® RESPONSIBILITIES

The Directors are required by law o prepare financial statements for each financial year, which give a true and fabr view of the siate of
affairs of the Company and the Group at the end of the financial year and of the protit of loss for that sear of the Group. The financial
stalements must be prepared in accordance with applicable accounting standards.

{n addition, the Directors are required:

- o adopt suitable accounting policies and then apply them consistently seppuerted by judgements and estimates that are
reasonable and prudent;

- o prepare financial statements on a going concern basis unless it is inappropriate o presumne that the Company and
the Group will continue in business.

The Directors confirtn that they are satisfied that the Company and the Group has adequate resources to continue in business for the
foresesable future. For this reason, they continue o adopi the going concern basis in preparing the accounts, and confirm that these
tfinancial statements comply with the above requirements.

The Directors are also responsible for maintaining adequate accounting records, for safeguarding the assets of the Company and the Group
and for preventing and detecting fraud and other iregularities.

REPORT QF THE AUDITORS
To the members of CCF Charterhouse plc

We have audited the financial staements on pages 3 to 23 which have been prepared under the historical cost convention and the
accounting policies sei out on pages 6 to 8.

Respettive responsibilities of directors and auditors
The Directors are responsible for preparing the annuzl report , including, as described above, the {inancial statements. Our responsibilities,
as indspendent auditors, are established by statute, the Auditing Practices Board and our profession’s ethical guidance.

\We reporT 10 vou our opinion as to whether the financial statements give a rue and fair vicw and are properly prepared in accordance with
the Companics Acl, We also report © vou if, in our opinion. the Directors™ report is oot consistent with the fMinancial statements, if the
Company has not Kept proper accounting records, if we have not reccived all the information and explanations we require for our audiy, or if

intormation specified by law regarding directors’ remuncration and transactions is not disclosed

Baxis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit includes examination, on
a 1t basis. of evidence relevant to the amounts and disciosures in the financial siatemznis. it also includes an assessment of the significant
estimates and judgements made by the Directors in 1he preparation ef the financial statements. and of whether the accounting policies are
appropriate 1o the Company’s citcumsiances, consisiently applied and adequately disclosed

\We planned and performed our audit 5o as 10 obtain all the information and explanations which we considerad necessary in order (o provide
us with sufficient evidence 10 give reasonable assurance that the financial statements are frez from material misstatement whether caused by
traud or other irreguiarity or ervor. in forming our opinion we also evalualed the overall adeauacy of the presentation of information in the
financial statements,

Opinion
1 wur epinion the financial statements give a true and fair view of the siare of the Company and the Group's affairs at 31 December 1998
and of the profit of the Group for the year then ended and have been properly prepared in accordance with the Companies Act 1985,

:QJ\'C—M s~ anse e [
PricewaterhouseCoopers

Chanered Accountants and Registered Auditors
London

9 July 1999

CCF Charterhouse ple
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CONSOLIDATED PROFIT & LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 1998

Notes Continuing operations Discontinued Total
operations Restated
1998 1997 1998 1997 1998 1997
im im £m Em £m Em
Interest receivable

Interest receivable and similar income arising from debt 10.3 10.3 13.7 281 24.0 386

securities .

Other interest receivable and similar income 7.2 138 60.2 30.1 674 439
Interest payable (3.9 (2.6) (72.0) (64.3) {75.9) {66.9)
Netinterest income 13.6 217 1.9 6.1} 13.5 13.6
Dividend income trom equity shares 4.9 4.3 - - 49 4.9
Fees and commissions receivable 572 44.6 1.4 2.8 58.6 47.4
Fees and commissions payable 2 {0.6) {7.2) 0.1 - (0.5) (7.2)
Dealing profits 0.6 &.n - 12.7 0.6 4.6
Other operating income 3 90.1 1044 - (0.1) 90.1 104.3
Operating income 165.8 160.1 34 8.3 169.2 1659.4
Administrative expenses 4 {73.4) {67.9) 5.2 (6.9 {73.6) {74.83)
Depreciation and amortisation 23 (1.2) (1.5 {0.2) {0.1) (1.4} (1.6)
Provisions
Retease of provision for bad and doubtful debts 15 0.5 = - - 0.5 b4
Provisions for contingent ligbilities and commitments 30 0.5 (1.6} - - 0.3 (1.6)
Group aperating profit 92.2 90.5 (2.0) 2.3 90.2 923
Share of operating profit in joint ventures 0.2 0.8
Income from associeied undertakings 0.3 2.7
Total operating profif and profit on otdinary activities 5 907 96.3
hefore taxation: group and share of joint ventures
Tax on profit on ordinary activities & (28.5) (30.2)
P'rofit on ordinury activities after taxation 62.4 66.1
tquity minority inlzrests {5.6} (6.2)
Yrefit fer the financial year 56.3 399
Eauity dividends 7 (57.6) (60.53)
Retained deficit 3 (0.8) 0.6)

Movements in profit and loss account reserves are shown in Note 32 (0 these financial statements,

There is no difference between the profit on ordinary activities before tax and the loss reiained by the Group for the financial year stated

above, and their historical cost equivaleats.

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

Profu tor the financial year

Currency transiation differences on foreign currency net investments

Revaluation of investmeats

Uotal recognised gains and losses refating to the year

CCF Charterhouse pic
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1998 1997
£m £
568 599
- 3.5
36.8 63.4




CONSOLIDATED BALANCE SHEET
AT 31 DECEMBER 1998

1998 Restated
Notes £fm 1997
fm
Assets
Cash and balances at central banks - 0.1
Loans and advances to banks 13 722.9 5814
Loans and advances 1O customers 14 111.3 110
Debi securities 15 183.0 8181
Equity shares and other variable yield securities - investments 17 32.3 4.6
Joint ventures
Share of gross assets 14 5.7
Share of gross {iabilitics (1.1) 4.0)
Net interest in joint ventures 18 0.3 1.7
[nterests in associated undertakings 19 2.3 27
Intangible assets - negative goodwill 20 (0.6)
Tangible fixed assets 23 40.1 23
Onher assels 24 161.9 234
Prepayments and accrued income 25.5 12.5
Total assets 1,279.0 1,630.1
Liabilities
Deposits by banks 23 5215 837.5
Customer accounts 26 134.1 319.1
Cerntiticates of deposit in issue 27 153.0 20035
Equity shares and other variable visld securities 17 0.3 -
Other liabilities 23 159.4 184.4
Accruals and deferred income 57.5 433
Provision for fiabilities and charges
- deferred taxation z9 14.5 7.0
- other provisions for liabilities and charges 30 22.6 25.4
1.082.9 1.427.2
Capital and reserves
Called up share capital 31 73.2 732
Share premium 32 42.2 42.2
Protit and loss account 32 734 77.4
Eguity interests 186.8 190.8
Non-gquity nteress 2.0 2.0
Total sharcholder;” funds 33 188.8 192.8
Fquity minority interests 7.3 0.1
Total liabifities and shareholders” funds 1,279.0 1,630.1
Memorandum items
Contingent liabilities
- acceptances and endorsements 36 4.5 34.4
- guarantees and assets pledged as collateral security 36 2.2 7.9
26.7 62.3
Commitments
- credit lines 36 157.5 2492
- other commitments 38 -
157.5 2492

The fmanci

D W Parish

R W Dix

slat

on pages 3 10 23 were approved by the Board of Directors on 9 July /999 and are signed on 18 behalf by:-

Tanahs

a

Dircctors

CCF Charterhouse pic
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BALANCE SHEET
AT 31 DECEMBER 1998

1998 1997
Notes £m fm
Yixed asscts
Investments
Shares in subsidiary undertakings 21 185.3 183.1
L.oans to subsidiary undertakings 22 13.0 6.8
198.3 189.9
Current assets
Amounts due from subsidiary undenakings 54.2 30.9
Other investments 18} 0.1
543 31.0
Creditors : amounts falling due within one year
Amounts due to subsidiary undentakings 49.6 -
Other liabilities 1.0 313
Taxation 5.4 72
Accruals and deferred income 7.8 9.4
63.8 481
Net current (linbilitiesVassets {2.5) 29
Total asseis less current liabilities 188.8 192.8
Capital and reserves
Cailed up share capital 31 73.2 732
Share premium account 32 42.2 422
Revaluation reserve 32 46.5 76.8
Profit and loss account 32 26.9 0.6
tquity interests 186.8 190.8
Non-equity ingerests 2.0 2.0
Total shareholders' funds 188.8 192.8
The tinanciafstate a1 pages 3 to 23 were approved by the Board of Directors on 9 Jufy /999 and are signed on its behalf by:-

D W Parish WG—Q» )

R W Dix - }

Directors

CCF Charternouse plc
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NOTES TO THE FINANCIAL STATEMENTS

PRINCIPAL ACCOUNTING POLICIES

Basis of prepasation
The consolidated financial statements have been prepared in accordance with the special provisions of Part VI of the Companies Act
1983 applicable 1o banking companies and banking groups. The presentation of the conselidated hinanctal statements reflects the
Companies Act {985 (Bank Accounts) Regulations 1991 which brought into effect the requirements of the EC Bank Accounts
Dircctive. The holding company is not a banking company and conseguently its balance sheet is presented under Schedule 4 of the
Companies Act 1983,

The financial statements have been prepared under the historical cost convention modified by the revaluation of investments in
subsidiary and associated undertakings, fixed assets and certain trading assets, and in accordance with applicable UK accounting
standards except as disclosed in note {n).

Basis of consolidation

The consolidated financial staernents include 1the financial stztements of the Company apd s subsidiary and quasi-subsidiary
undertakings and the group's share of the results and post-acquisition reserves of its joint venture and associated undertakings. The
financial statements of subsidiary and associated undertakings are coterminous with those of CCF Charterhouse plc, apart from
Cromwell Land Holdings Limited and its subsidiaries, whose results have been consolidated from management accounts drawn up to
3| December 1998 and 31 December 1997 respectively.

The results of subsidiary and associated undenakings acquired or sold are included from the date of acquisition or to the date of
sale respectively.

Goodwill is calcuiated as the difference between the cost of investment in subsidiary. associated and joint veniure sndectakings
and the fair values of those undertakings’ assets and liabilitics, purchased ar the date of acquisition. Positive and negative goodwill
anising in prior years has been charged or credited to reserves. Positive and Negative goodwill ansing from 1998 onwards is
capitalised and amonised through the profir and loss account. Positive goodwill is amortised over the period of its useful economic
life. Negative goodwill arising on the purchase of an investment company is amoriised as the underlving investments are sold.

Certain of the Group's investments in undertakings are excluded from consolidation on the bases set out in accounting policy
note (n} balow.

Income and expense recognition
In general. income and expenses, including interest, are included in the profit and ioss account on an accruals basis, except where
assets and liabilities are included in trading portiolios which are accounted for ¢on a fair value basis, The fair value, less any
associated dealing costs incurred, is calculated by relerences to all anticipated future casty {lows, valued at year =nd interest and
exchange rates, net of cash paid or received. discount=d back to net present vaiue. The net movement in fair value during the period is
lakert 10 the profit and less account after making an adjusument to reflect all antcipated future risks and costs, including the potential
cost of closing out positions and identifiable dealing costs.

The amount receivable and payable in respect of trading assets and liabilities included at fair value, is included as a debtor and
creditor respectively within other assets and [abilities. In accordance with industry standacd practice, no offset between amounts
receivable and pavable to a counterparty is made unless legally enforceable.

Dealing profits
Dealing profits gomprise nrofits and losses from 1ransactions in securities and forelgn exchange activities from dealing in financial
instruments, inciuding interest, less associated funding costs.

Fees and commissions
Lending fees and commissions charged in licu of interest are amortised overthe lives of the underlying contracts, All other fees and
commissions are accounted for when invoiced on completion of services provided to cliznts.

Foreign currencies

Assets, liabilities and trading resulis denominated in fureign currencies have been translated inte sterling at the rates of exchange
ruling al the balance sheetl date, All exchange ditTerences relating to trading are deait with in the profit and loss account other than
those arising from the application of clesing rales of exchange to the opening net asscis of overscas subsidiary and associated
undenakings and related hedging wansaciions. are taken (o reseTves,

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

Depreciation
Long leasehold buildings are maintained to a high standard by regular expenditure charged to the profit and loss account. In the
opinion of the Directors the residual value would be sufficiently high to make any depreciation charge immaterial. The residual
values are based on a recent valuation of the properties in question. Should the Directors consider there 10 be a permangnt diminution
in value the asset will be written down.

Motor cars and other equipment are depreciated on a straight line basis over their anticipzaied useful lives, being 3 to 4 vears for
motor cars and 3 10 10 years for other equipment. Assets in the course of construstion are not depreciated until the asset has been
completed and brought into use.

Fingncial instruments with off-balance sheet risk

Off-balance sheet items such as forward rate agreements, interest rare swaps, currency swaps. interest rate options, foreign currency
options and financial futures are segregated into hedging transactions and trading transactions, The valuation of trading transactions is
as disclosed in Principal Accounting Policy {c).

Generally, hedging transactions are valued on the same basis as the assets, liabilities or positions which are the subject of the
hedge. Any profit or loss is recognised at the same time as any profiz or toss arising from the transactions which are the subject of the
hedge.

Fees and amounts receivable and payable arising from transactions in trading portfolios. are included in the profit and loss
account at their fair value.

Forward foreign exchange contracts are valued at the forward market rates ruling at the balance sheet date and the differences
between those values and the contract prices are taken to the profit and loss account. Where, however, matched spot against forward
contracts are entered into in conjunction with loans and deposits the resuitant gains ot losses are apportioned over the periad of the
contracts.

Joint ventures

The Group has changed its aceounting policy in respect of joint ventures. inierests in unincorporated joint ventures are accounted for
using the gross equity method. In previous years interests in joint ventures were accounted for by proportional consolidation.
Conseguenity the Group’s profit and loss atcount and balance sheet have been resiated and presented n accordance with the
requiremernts of Financial Reporting Standard No 9, Associates and Joint Ventures

Debs securities

Debt securities, inctuding certificates of deposit, bitls discounied and fixed and foating rare notes are included at market valu=z except
where it is intended that they should be held 10 maturity when they are included ot ost adjusted for accrued interest and the
amortisation of any premium cr discount to redemption. Unlisted debt securities are stated in aggregate at the lower of cost less
amounts written ofl and Directors™ valuation. The profit or loss arising from the sale ol debt securities which are inmtended o be held
te maturity is amortised over the period 1o maturity of the asset sold. The Directors consider that only those debt securities which are
intenided to be held to maturity are financial fixed assets.

Eguity shares

Equity shares held for dealing purposes are classificd as trading investments and are held at market bid and offer prices for long and
short positions respectively. Net bought and net sold positions are disciosed separately.  All other equity shares are classified as
investment securities.  Listed investments are stated individually 2t the lower of cost and marker value, unless the Directors consider
there has been a permanent diminution in vaiue in which case the investment {s siated at cost less amounts written off. Unlisted
investments ars stated at the lower of cost less amounts written off and Directors’ valuaticn. The Group's venture capital invesiment
portfolio includes investmenis where the Group holds an effective interest in investees’ equity which is greater than 20%. These

interests are accounted for as investments as the Group does not exercise significant influence in these circumsiances.

Properties
Invesiment properties are expectzd to be held for three o five years. The Directors consider it prudent. given the nature of the
investment!, (o defer any recognition of any change in property value until disposal ot the property. Costs associaled with eniering into
the property transaction. which are not considersd by the Direclors to be capital in nature, are written off as incurred. Where
financing cosis have beep incurred to finance asseis in the course of construction, these costs are capitalised over the period of
construction, Where the directors consider there to be a diminution in the value of (he property, deprecialion amounts are charged to
the prolit and loss account. In the opinion of the Directors the cost of the propertics is not materially different from market value.
Other properties which are expecied to be held for less than three years, are held at the lower of cost and net realisable value.

frvestmenis in subsidiary and associared underiakings

Investments in subsidiary and associated undertakings are inciuded in the balance shect of the Company at the Company's share of the
nel assels.

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

Undertakings excluded from consclidation

Certain subsidiary undertakings of the Company are General Partners of Funds which invest oo primarily | ualisted companies, in the
UK and Europe. Due to the nature of limited partnerships the Funds are considered o be subsidiarm undertakings of the General
Partners. In addition, gertain investments heid by the Funds ("Fund Investments™) fall ~within the detinition of subsidiary or associated
undentakings of the General Partner under the Companies Act 1985 and Financial Reporting Standard ("FRSTY No 2 "Accounting for
subsidiary undentakings” and are required by the Act and that Standard to be consolidated into the Group accourtts.

However, due to severe long term restrictions upon the ability of the General Partners o overcise dominant influence over the Funds
or Fund [nvestments other than on behalf of limited partners, the Fund and Fund Investments have been excluded from consolidation.
Details o the Fund and Fund Investments excluded from conselidation are disclosed in Nogo 33,

The Companies Act 1983 requires equity accounting for Fixed Assel investments where the Group exercises significant inflvence.
Although Gengral Pariners exercise significant intluence over the Funds and Fund [nvestments these assets are held as part of 2
portfolio of investments and the Directors believe that it would not give a true and fair view to account for these interests on an equity
accounting basis. Accordingly, as required by FRS 9 “Associates and Joint Ventures™. these investments are included at the lower of
cost and net realisable value, being the same basis as the other investments held by the Group. The impact of accounting for these
interests under equity accounting rather than at cost is shown in Note 38 to the accounts.

Taxation

Taxation is based on the Group profit for the period. Provision has been made for deferred taxation on vming differences between
profits stated in the financial statements and profits computed for taxation purposes at the rate of taxation expected (o be applicable on
reversal, where there is a probability that a liabitity will crystallise.

FProvisions for bad and doubtful debt

Specitic provisions are made against advances when, as a result of a detailed appraisal of the advances portfolio. it is considered that
recovery is doubtful. The provisions are neiied agamnst advances. Provisions made during the period (1ess amounts rzleased and
recoveries of amounts written off in previous vears} are charged to the profit and [o3s account. Advances classified as bad debis are
written off in part or in whole wheo the extent of the loss incurred has been contfirmed.  Interest on doubtful advances is not
recognised in the profit and loss account but held in suspense.

General provision

A gengral provision has been established to provide tor contingencies and liabilitics which may exist within the Group.

Post-retirement benefits

The Group coperates pension schemes and provides health insurance in retiremient tor the majority of pensioners and staff.
Contributions are charged to the profit and luss so as o spread the cost over the period the employecs are expected (0 work with the
Group.

Cperating leases

Costs in rzspect of operating leases are charged on 2 straight line basis over the lzase wem

Cashi flow starements

The financial statements do not contain a cash flow statement by virtue of the exemptions avaiiable to the Company under paragraph
3(a) of Financial Reporting Standard No. | (Revised 1996),as the Company’s financial statements are included in the consolidated
financial statements of i8S ultimate parent undertaking, which are publicly available

Minerity interests
Minority interests represent the share of protits ess losses on ordinary activities atter axation anributable to outside interests in
subsidiaries which are not wholly controlled by the Group.

FEES AND COMMISSIONS PAYABLE Total Total
1998 1897
fm £m

Placement agents fees - 6.7

Other fees and commissions pavable 0.5 0.5
0.3 1.2

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

OTHER OPERATING INCOME

Restated
Taotal Total
1998 1997
£m Em
Cquity share realisations 82.8 93.7
Other realisations 8.9 6.7
Provisians for debt and equity securities charged in the year (1.9 {(5.7)
Rental income 6.7 6.0
Other operating income 3.6 1.6
90.1 104.3
ADMINISTRATIVE EXPENSES Total Total
1998 1997
m £m
Staff costs
- wages and salarigs 449 364
- social security ¢Osts 2.4 28
- pther pension costs 2.7 3.0
Other administrative expenses 28.6 329
78.6 74.3
The average number of persons employed by the Group during the year was as follows:-
UK and overseas 384 389

GROUP PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION

Auditors” remuneration for the Group was £223 683 (1997: £200.2335) for audit services and £78.320 {1997 £154,750) for non-audit
work. Auditors’ remuneration for the Company was £15.445 for audit services.

TAN ON PROFIT ON ORDINARY ACTIVITIES

1998 1997
£m im
United Kingdom corporation taxation at 31.0% (1997 :31.3%) 28.9 240
Adjustmeznls 1 provisions in prior years {0.4) (0.8)
Taxation on tranked investment income .9 1.6
Delerred taxation (1.1) 30
28.3 298
Share of associated undertakings’ taxation - 0.4
28.3 302
EQUATY DIVIDENDS
1998 1997
£m im
First intetrim dividend at 15, {p pershare (1997: 10.5p) 434 30.0
Proposed second interim dividend at 5.0p per share (1997 10.7p) 14.2 30.5
57.6 60.5
RETAINED PROFIT/HLOSS) FOR THE FINANCIAL YEAR
1998 1997
£m £m
The profiv{loss) ot the Group has been retamed by -
- CCF Chartethouse plc 26.3 {1.6)
- Subsidiary undertakings {27.6) {1.8)
(13 (3.4)
- foint ventures 0.2 0.5
- Associated undernakings 0.3 2.3
Retained deficit for the financial year Q.8 08

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

RETAINED PROFIT/ALOSS) FOR THE FINANCIAL YEAR (Continued)

The retained profit/(loss) for the year after taxation of CCF Charterhouse ple, after crediting dividends from subsidiary undertakings,
amounted to £26.3m (1997: loss of £1.6m). As provided by section 230{3) of the Companics act 1987, a profit and loss account for
the Company alone is not presented.

SEGMENTAL ANALYSIS

Classes of Business Merchant Development
Banking Capital Securities Other Total
1998 1597 1998 1997 1998 1997 1998 1997 998 1997
£m Lin £m £m £m £m £m m im fm
Operating profit - Group 15.5 12.0 80.8 83.7 0.4 25 (6.5) (5.4) 90.2 92.3
{ncome from joint ventures .2 LB - - - - - - 0.2 03
Income from associated undertakings 0.3 0.1 - 2.6 - - - - 0.3 2.7
Group profit before tax 16.0 12.9 80.8 86.3 0.4 2.5 {6.5) {5.4} 9.7 263
Continuing 18.0 106 80.8 86.3 0.4 ] (6.5) (5.9} 92.7 94.0
Discontinued (2.0) 23 - - - - - - (2.0) 33
16.0 129 80,8 863 0.4 25 (6.5) (5.3} 90,7 96.3
Tatal asses/(Labilitias) 10462 13983 133.% 152.7 92.8 295 {133 (103} 12790 16304
Group net assets 116.7 1226 50,4 537 5.8 6.8 19 a7 188.8 192.8

No geographical analvsis is given because the level of transactions originating from oftices outside the United Kingdom is not
stgnificant.

AGGREGATE DIRECTORS' EMOLUMENTS

1993 1997
£m im
Direciors’ emoluments 3.3 23
(excluding pension contributions and awards under [ony tern inceniive schemes)
Awards receivable during the year under [ong term incentive schemes 3.3 0.4
Company pension contributions lo money purchase schemes 2 0.1
640 3.0
1998 1997
The emotuments (including awards under (ong erm perforrnancs incentive schemes) o ihe
highest paid Director was: £2,914,000 £776,065

Oun behalf of this Director, an amount of £47 396 {1997 £nil) was paid inw a personal pension/maney purchase scheme.

Payments wialling £360,200 were made to one former direcior in connection with thelr retirement from office. In 1997, £800,000 was
paid into a pension scheme of one former direcior in connection with their retirement from office. These pavments are not inciuded in
the emoluments stated above.

1998 1997
Number of Directors who:
- are members of a defined benetit scheme 6 2
- are members of 2 money purchase scheme* 3 1
- have received awards during the year in the form of long term incentive schenws 6 4

-

inciudes two Directors (1997: one Director) who were also members of a defined benetit scheme.

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

DIRECTORS EMOLUMENTS (continued)

Incentive Schemes

The Company has established long term performance incentive scliemes in which a number of the Group's sentor executives may
participate. Amounts under these schemes may become payable in the future but, because the amounts are diseretionary. they have no
monetary value Lo potential beneficiaries at the balance sheet date. Amounts received by directors will be disclosed in Directors’
emoluments if, or when, paid.

ADVANCES TO DIRECTORS AND OTHER OFFICERS

There were no advances, either in the current or prior vears, in respect of loans made by the Company or Group to Directors and
Officers and/or connected persons, which are required to be disciosed in accordance with Companies Act 1983, Banks are obliged by
law to observe a strict duty of confidentiality in respect of their customers’ affairs. This is recognised by Financial Reporting
Standard No 8 and advantage has been taken of this exemption by not disclosing deposits and other transactions covered by the
exemption transacted in the normal course of business on standard third party terms by Directors with Chanterhouse Bank Limited.

PENSION SCTHEMES AND POST-RETIREMENT BENEFITS

The Group's employess are members of three pension schemes, the Charerhouse Group Seourity Benefits Scheme (“the scheme™),
the Keyser Ullmann Group Penston Fund (“the fund™) and the Charterhouse Tilney Securities Limited (“CTSL™) scheme. These
pension schemes are provided by the group foc UK emplovees. Contributions to the pension schemes, which are of the defined benefit
type, are based upon pension costs across the Charterhouse Group as a whole.

The pension schemes” assets are held in separate trustse administered funds. The persion costs relating to the pension schemes
are assessed in acceordance with the advice of an independent qualified actuary using the projected unit funding method. The latest
vajuations for the scheme, for the fund and for CTSL were at 31 March 1998, At these dates the actuarial values of the assets were
£67.9m for the scheme, £17.7m for the fund, and £3.4m for CTSL. The actuarial values were sufficient 10 cover 114.9% for the
scheme. F11.3% for the fund, and ©5.7% for CTSL, of the benefits that had accrued 1o members. after allowing for expected future
increases in eamings. The principal assumptions used in the latest valuations for the scheme and the fund, were that the annual rate of
return on investments would be 2% higher than the annual increase in salaries, and 4% higher than the annual increase in pensions in
payment. The principal assumptions used in the valuations for CTSL were that the annual rate of retum on investments would be 2%
higher than the annual increases in salaries and 8% higher than the annual ingrease i pensions in payment.

The pension schemes are funded in accordance with actuarial recommendations. and for the scheme the past service surpius has
been spread over twelve and a hall years reducing contributions by 9.4% of Pensionzble Selarnv, For CTSL, the past service deficit
13 being spread over twelve and a hall years increasing contributions by 1 .6% of Pensionabie Salary. The surplus in the fund has
resulted in a total contribution holiday.,  As a result of the differing accounting and funding pelicies a provision of £0.3m (1997:
£1.4m). which arises from a previous valvation of the scheme, is included in provisions for liabilities and charges. Both the
contripution heliday and the provision are in accord wit accounting treatment stipulated by SSAP 24,

The Group has arrangements in place to provide h2alth insurance in retirzmzat for the majority of pensioners and siaff. Asa
result of UITFG, the Company has assessed the liability in accordance with the advice of an independent qualified actuary. The cost of
post-retiremeat benefits included in the profit and [oss account is £nil (1997 £1.3m}.

LOANS AND ADVANCES TO BANKS - Group Restated
1998 1997
£m £m

Repayable on demand 37.0 47.8

Other loans and advances by remaining maturity:-

3 months or less 488.9 313.4

! year of less but over 3 months 1792 15.0

3 years or less but over | year 16.6 4.0

aver 5 vears 1.2 1.2

7229 381.4

LOANS AND ADVANCES TO CUSTOMERS - Group

1993 1967
£m £m
Repayable on demand or at short notice 31.0 31.7

Other ioans and advances by remaining maturity:-

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

LOANS AND ADVANCES TO CUSTOMERS - Group (continued}

3 months or less

| vear or less but over 3 months
3 years OF less but over | year
over 3 years

Specific bad and doubtful debt provisions

SPECIFIC PROVISION FOR BAD AND DOUBTFUL DEBTS - Group

At L Januarny
Release for the year
Al 31 December

DEBT SECURITIES — Group

Investment securities issued by other issuers
- bank and buiiding society certificates of deposit
- other private sgctor debt securities

Other securities

- bank and building society certificates of deposit

Investment securities
- listed on a recognised UK exchange
- fisted eistwhere

- unlisted

Other securities

- unlisted

The bgok cost of other securitizs amounted to £ail (1927:£12.3m).

Remaining maturities
- due within one year
- due one vear and over

Analvsis of investment seourities

At | January 1998

Acquisitions

Disposals

Transfer from equity shares and debt securities
Provision tharged in the year

Exchange Movement

At 31 December 1998

3.2 12.4
[.3 27.6
1027 39.6
2.7 9.8
(29.6) (30.1)
[11L.3 [11.0
1998 1997
£m £m
30.1 303
(0.5) (t.4)
29.6 30.1
1998 1998 1997 1697
Balance Market Baiance Market
Sheet Valuee Sheet Value
£m £m £m £m
103.5 103.4 614.0 13
79.5 124.7 191.3 2321.7
183.0 2281 8033 837.3
- - 12.8 12.7
183.0 228.1 818.] 830.0
- 4.8 4.8
- - 1304 1304
183.0 228.1 67C.1 702.1
183.4 2281 805.3 337.3
- - 12.8 12.7
183.0 2281 g18.1 850.0
1998 1997
Balance Balance
Sheet Sheet
£m £m
180.7 687.0
13 131.1
183.0 g18.1
Carrving
st Provisions Vatue
£m £fm £
8132 (5.9) 80353
8732 - B873.2
(1,490.2) ¢.n (1,450.3)
5.5 - 5.5
3.4y {8.4)
{2.3) - (2.3)
2014 (18.4) 183.0

CCF Chanerhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

17. EQUITY SHARES AND OTHER VARIABLE YIELD SECURITIES - Group

1998 1998 1997 1997

Balance Sarket Balance Market

Sheet Value Sheet Value
£m £in £m £m
Investment securitics 31.6 8L.5 346 114.5

Other securities 0.7 0.7 - -

32.3 §2.2 44.6 114.5
Listed on a recognised exchange 2.6 45.2 3 34.2
listed ¢lsewhere - - 0.4 0.6
Unbisted 297 37.0 39.% 39.%
32.3 §2.2 44.6 114.3

Cther securities comprise bought trading positions held for market making purposes. Market making securities are carried at quoted bid
price for bought positions and quoted offer price for sold positions. Sold trading positions are disclosed separately on the face of the
balance sheet under labilities.

The movement on equity shares held as investment securitics is as follows:

Carrying
Cost Provision Value
£m £m £m
At | Januarny 1993 60.3 {(15.7) 14.6
Acquisitions 10.8 - 10.3
isposals (9.3 42 (15.1)
Transfer (2.4) - (2.4)
Provision chargsd in the year - {6.6) (6.6)
Exchange movement 0.4 (0.1 0.3
AL 31 December 1998 498 {18.2) 31.6
15, INTERESTS IN JOINT VENTURES-group
1998
£m
Netogssets al | January 1.7
Disposals {1.6)
Share of profis retained 0z
Net assets at 31 December 0.3

The Group's joint veniure participations are listed below:-

Interest
D/O
The Derby Property Partnership 30
The Salford Partnership 50
The Scuth East Properties Partnership 30
The Wembley Partnership 0

The Salford Partnership, The South East Propertics Partnership and the Wembley Pantnership were dissolved during the vear.

CCF Charterhouse plc
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INTERESTS N ASSOCIATED UNDERTARINGS - Group

Share of
Net Assets
£m
Cost/net worth:-
Al | January 1998 27
Acquisitions 0.1
Disposals (0.8}
Share of retained profut 0.3
At 3] December 1998 2.3
On historical cost basis accounting the interest in associated undertakings would have been included as tollows:-
1998 1997
£fm £m
Cost 2.3 28
Provisions - 0.0)
Net book value 2.3 2.
The interests in associated underiakings comprise unlisted non-bank underzakings.
The principal associated undertakings are lisied below:-
Shares Qwned Clost
Name of Undertaking Held Yo £m Business
CIBI [nvestments Limited AR 0.0 - Propeny Invesiment
East Grinsiead Holdings Limited s 33.0 - Property Investment
Geranium Limited 37.500! 500 - Property Investment
Peaston {South West) Limited 1.000° 50.0 - Property Investment

CCF Charterhouse SpA and Finanzas Charterhouse therica SA were disposed of with effect 31 December 1998, to the immediate

parent undertaking.
Patime Limited. a 30% associated undertaking. was disposed ot during the vear.
' Ordinary shares

NEGATIVE GOQODWILL
1998
£m

t January 1998 -
Arising on acquisitions (see note 21) 0.6
31 Oecemiber 1902

SHARES IN GROUP UNDERTAKINGS - Company

1998 1997

£m £m
Banks 80.0 122.7
Other 103.3 603

185.3 183.1
Cost/net worth:-
At | January 183.1 179.1
Acquisitions 32.5 -
Revaiuation of group undertakings (303) 40
AL 31 December 185.3 183.1

CCF Charterhouse plc
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SHARES IN GROUP UNDERTAKINGS - Company {continued)

The principal subsidiary undertakings are listed below:-

Name of Undertakings Owned % Business
Charterhouse Bank Limited 100 Merchant Banking
Charterhouse Development Capital Holdings Limited 100 Development Capitai
Charterhouse Securities Limited 100 Steckbroking
Cromwell Land Holdings Limited 100 Property Investment

On 19 May 1998, the Group acquired the remaining interests in Charterhouse Development Capital Fund (Holdings) Limited. The
consideration for the shares acquired was £2,474,000 and the fair value of the assets acquired was £3.115,000. The ditference of
£64 1,000, representing Negative Goodwill has been capitalised in the balance sheet.

In aceordance with Financial Reporting Standard No. 5 the Group consolidates the asscts and liabilitics of eatities which the Directors
consider t¢ be quasi subsidiary undertakings.

On 30 September 1998 the Company acquired | (00% of the share capital of Landcastle Limited, a company which owned 100% of the
equity of Cromwell Land Holdings Limited for £2.00. On the same date Cromwell Land Heldings Limited sold its 100% interest in
Cromwell Land investments directly to the Company.

Cromwell Land Holdings Limited was accounted for as a quasi-subsidiary undertaking up ot the Group until 3¢ September 1998, by
virtue of the Group's holding of 3.000 £1 fixed cumulative preference shares in the Company. on which dividend amrzars at 30
September 1998 amounted 10 £34.8m, and s entitlement to subscribe for B ordinary shares {on the basis of one B ordinary share tor
one preference share) which would result in the Group receiving 99.9% of post preference dividend profits.

Subsequent 1o the acquisition of Landcasite Limited the Group’s interest in Cromuweit Land Holdings has been treated as a subsidiary
underaking.

The Group holds units in Charterhouse Carried Interest Trust ("CCIT™), a Jersey registered unauthorised unit trust, which gives it an
ettective 701 3% contralling interest. The quasi-subsidiary’'s balance sheat and protic and (o account of the Group, are shown in Mote

40

LOANS TO SUBSIDIARY UNDERTAKINGS - COMPANY

1998 1997
£fm £m
At [ January 6.8 4.0
Nel movement in the year 6.2 2.8
At 51 December 13.0 6.8
TANGIBLE FIXED ASSETS - Group (Restated; ASSTES in
course of Investment
Premiscs construction  Equipment Properties Total
£m £m £m £m £m
Cost/valuation
At | January 1998 I8.C . 30 2.0 28.0
Additions - &0 1.2 1.3 18.5
Disposals {0.1) - 1.9 - (2.0}
At 31 December 1998 176 6.0 7.3 133 <445
[Depreciation
At | January {998 (0.2} {3.8} {0.2) (4.2)
Charge for year - (1.3 [URY (1.4}
(disposals 0.1 - 1.1 - (.2
AL 31 December 1998 {0.1) - {4.0) {0.3) (4.4}
Net book value
At 31 December 1998 17.8 60 3.3 13.0 40
At 3! December 1967 i7.8 - 4.2 1.8 238
CCF Charterhouse ple
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NOTES TO THE FINANCIAL STATEMENTS

23. TANGIBLE FIXED ASSETS - Group {Restated) {continued)

included in assets in the course of construction are certain professional fees necessarily incurred in establishing the project to which
the assets relates. Alse included in this asset category are capitalised firance costs of £302.000.

23, OTHER ASSETS - Group Restated
1998 1997
£m im
Foreign exchange and interest rate contracts 10.4 35.3
Present value of future interest flows - 0.4
Taxation recoverable 0.8 1.3
Trade debtors 16.3 1.0
Sentlement debtors 836 75.4
Properties held for resale 46.4 86.9
Orther 44 3.7
161.9 234.2

Foreign exchange and interest rate contracts are held at market value and net present value respectively.

The present valug of future interest flows represents the present value of future interest receivable on loans and certificates of deposit,
which are included in trading portfolios.

23, DEPOSITS BY BANKS - Group Restated
1998 1997 -
im £im
With agreed maturity dates or periods of notice by remaining maturity:-
Repavable on demand 37.6 61.3
3 months or less 286.2 407.5
| vear or igss but over 3 months 83.1 1333
3 years or less but over | year 110.7 33.4
Over 3 vears 3.9 1.6
A21.5 £37.3
26, CUSTOMER ACCOUNTS - Group Restated
1998 1997
£m £m
With agreed maturity dates or periods of notice by remaining matugity:-
Repayable on demand 58.6 83.3
3 monshs or less 64.4 i57.8
{ vear or less buz over 3 months 16.2 61.8
3 years or 1ess but over | vear 14.9 16.0
154.1 319.1
27 CERTIFICATES OF DEPOSIT IN ISSUE - Group
1998 1967
£m £m
Certificates of deposit in issue by remaining maturity -
3 months or less 65.0 882
I vear or less but gver 3 months 88.0 1123
153.0 2003

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

OTHER LIABILITIES - Group Restated
1998 1997
£m £m

fforeign exchange and interest rate contracts 10.4 38.1

Present value of future interest Hows - 42

Trade creditors 7.3 2.9

Setement creditors 76.7 735

Taxation 42.8 33.3

Other liabilities 8.0 3.7

Dividend proposed 14.2 30.5
159.4 184.4

Foreign exchange and interest rate contracts are held at market value and net preseni value respectively.

The present value of future interest flows tepresents the present value of future interest payable on loans and cerntificates of deposit,
which are included in rading pontfoiios.

DEFERRED TAXATION - Group

1998 1697
£m £m
Full provision for deferred raxation
- other timing ditferences 14.5 17.0
At January 17.0 12.4
Arising on acquisition - 1.3
Transfer {to) from profit and Toss account {1.1} 3.0
Cither movements {1.4) (1.7)
Al 31 December 14.5 17.0
OTHER PROVISIONS FOR LIABILITIES AND CHARGES - Group
Provisien for
Pensions and General Qther
PRMDB* frovision rovisions TFaotal
£m £m £m £m
At 1 January 1998 3.3 10.0 9.9 234
Charge for the vear 0.3 - 2.3 2.8)
At 31 December 1998 3.0 10.0 7.6 22.6

< Post Retirement Medical Benetits
The pensions and PRMB charge is net of £0.3m release of the provision for pensions (see note 12). Other provisions represent an
amount of £6.6m in respect of payments required in the event 1hat certain performance criteria are not met by funds managed by the

Gioup.

CALLED UP SHARE CAPITAL

1998 1097

£m £m
Augthorised 300,000,000 (1997: 3G6.000.000) ordinary shares of 23p each 50 7530
Authorised 2 200,000 (1997: 2.200.000) redecmable shares of £1 ¢ach 2.2 2.2
7.2 77.2
Allotied and fully paid 283,614,136 (1997: 284.614.136) ordinary shares of 23p each 71.2 712
Allotted and fully paid 2,041,600 (1997: 2,041.600) redeemable shares of £1 each 2.0 2.0
73.2 732

The redeemable shares, which carry neither dividend nor voting rights, are redeemabie at par atthe option of the holders and carry a
preferensial right 10 repayment in the event of 2 winding up.

CCF Charterhouse ple
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NOTES TO THE FINANCIAL STATEMENTS

32. RESERVES

GROUP CONPANY
Restated
Share Profit and Share Revaluation Profit and
Premium Lass Tatal Premium Resere Lass Total
£m £m £m £m im £m £m

At | January 1998 422 774 1196 422 6.3 0.6 119.6
Revaluation during year - B - . . . .
Reiamed floss)profir - 0.3 {0.8) - 26.3 263
Negative poodwill amortised - (3.2) (3.2) - (303 - {30.3}
At 31 December 1998 422 734 115.6 42.2 44,5 26.9 115.6

Following the intreduction of Financial Reporting Standard Mo 10, Goodwiil and lniangible Asscis, the negative goodwill of £4.2m
arising prior to 3{ December 1998 was transferred to the profit and loss reserve and the comparative figures have been restated
accordingly. The profit and loss reserve alse includes £1.2m of positive goodwill arising in previous periods.

33. RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

Group

1998 1997

£ £m
Profit for the financial year 56.8 399
Dividends ' (57.6) (60.5)
Rerained deficit (0.8) (0.6}
Goodwill on acquisition - (1.2)
Negative goodwill on acquisition - 4.2
Negative goodwill amortised (3.2) -
nNet freduction)addition to shareholders™ funds (4.0} 2.4
Opening shareholders’ funds 192.8 1904
Ciosing shareholders’ funds 188.8 192.8

The sharehoiders” funds for the Group are attributable o eguity interests apart from £2 Om awribuiable 10 redeemable shares (see note
3.

3 ASSETS AND LIABILITIES BENOMINATED IN FOREIGN CURRENCY

Group Company

199§ 1997 1998 1697

£m Im £m £m
Denominaied in sterling 11112 R 183.8 192.8
Denominated in cumrency other than steriing 167.8 17256 - -
Total Assets 1.279.0 1.630.L 188.8 192.8
Denominated in sterling 1.111.3 1.236.0 188.8 192.8
Denominaled in curency other than sterling 167.7 3741 - -
Tozal Liabilitics 12790 16301 188.8 192.8

The Group alse has commitments under {orward and future exchange rate contracts and therefore the above does not represent the
Group's exposure to forgign exchange rate movemenis.

CCF Charterhouse pls
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NOTES TO THE FINANCIAL STATEMENTS

DERIVATIVES TRANSACTIONS

Quantitative disclosures
The table below highlights the notienal principal of the Group’s non-trading and trading derivatives. The latter is further split between

gross positive and negative replacement cost.

1998 1958 1998 1998 1997 1997 1997 1997
Non- Trading Trading
Trading Trading Gross Gross won- Trading Trading Trading Gross.  Trading Gross
Notional Notional Positive Negative Notional Notienal Positive Megative
Principal Principal Fair value Fair vatue Principal Principal Fair vajue Fair value
£m im £m £m Zmn bm im Em
Exchange rate contracts - 463.6 10.3 104 - 1,764.3 334 33.5
interest rale contracts - 167.7 - - 83.2 1,583.9 2.1 4.7
- 6313 103 104 832 3,348.4 353 3R

Exchange rate contracts include forward foreign exchange, foreign exchange swaps and foreign exchange options. Interest rate
contracts include forward rate agreements {FRAs), interest rate swaps and options. Notional principal and positive replacement cost
for non-trading and trading transactions 15 funther anatysed by residual maturity.

1998 1998 1938 1998 1967 1997 1997 1887
Within One 1o Gver Five Within One  One 1o Five Orver Five
One Year Five Years Years Total Year Years Years Total
£m £m £m £m £m £m £1m £
Pasitive ceplacement cost
- Exchange rate contracts 10.3 ~ - 10.3 46.5 6.9 - 53.4
- Interest rate contracts - - - - 0.4 1.9 - 2.3
16.3 - - 10.3 169 3.8 - 357
Notional principal of the above
- Exchange rale contracts 136.6 - - 2366 778.6 66.0 - 8446
- Interest rate contracts 25.0 47.4 - 724 6147 170.0 - 7847
261.0 47.4 - 3090 1.393.3 236.0 - 1,629.3

The table below highlights the notional principai and pesitive replacement cosi by counterparty.

1998 1997 1998 1997
Positive Positive
Notional Notional Replacement Replacement
Principal Principal Cost Cost
£ Im £m £m
Financial institutions 3069.0 L6196 10.3 537
Other - 9.7 - -
Total 309.0 1.625.3 10.3 33.7
oLCD 309.0 1.626.3 10.3 55.7
~Non OECD - - - -
Total 309.0 1.629.5 10.3 33.7
CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS
DERIVATIVES TRANSACTIONS (continued)

Qualitative disclosures

In the normal course of its business, the Company enters into both exchange traded and over the counter derivative transactions in the
foretgn exchange and interest rate markeis. In common with all other dealing activities n the Company, all such products have 10 be
pre-aaproved, and a formal policy exists clearly setting out the trading limits. The majoritv of such trades are proprictary and with
counterparties who are primarily banks and other financial institutions also operating within counterparty limits.

Dealing in derivative instruments gives rise to three different types of risk, for which limits are set. These are marker risk,
liguicity risk and credit risk.

Market risk is the risk of incurring losses if cither the interest tate. the forcign c¢xchange rate, or the market value of the
underlying security, moves adversely. These risks are quantified on a daily basis and a limit is st on the size of the potential loss,
expressed in sterling terms, that could occur over a given period. This risk is measured in terms of Value at Risk {VAR) which, for
interest rate books, is calculated using a historical simulations approach to determine the etfect on the portfolios of adverse
movements in market rates. All movements in rates, on an overnight basis, are compiled using a one vear observation period and the
results expressed using a probability factor of 99%. Whilst the Basle Committee’s Accord on Banking Suvpervision concluded that the
holding period used to measure VAR for marker risk capital purposes should be ten business days, 1t 15 considersd that 2 one day
helding period for calculation of position risk for trading purposes is reasonable, given that normal market conditions provide
adequate liguidity in the instruments in which the bank trades to enable rading managers to adjust risk on a daily basis. Following the
transfir of the Treasury Division of the bank o Crédit Commercial de France SA - London Branch (CCF-LB), on 31 July 1998, all
market risk was minimised as trades were gither novated or negated through the writing of equal and opposite transactions with CCF-
LB. VAR was monitored to ensure these Iransfers were effectively implemented. As at 31 December 1998 the VAR utilisation
therefore amounted to £nil (1997: £0.4m) against a limit of £1.25m (1997: £1.23m). Independent specified scenarios were also
reviewed on a vegular basis as part of a stress testing approach,

Liquidity risk is the risk that the Group will have insufficient funds 1o meet iis liabilities. The bank has a formal policy designed
1o ensare that it 15 able, at &l 1imes, 10 meet i3 obligations as they fali due, ensuring that 1he liguidity risk 15 minimised. Liguidity
limits are monirored daily and include all cash flows resulting from derivative transactions.

All matters conceming market risk, liquidity risk and trading Hmits were reviewed on a fortnightly basis by the Market Risk
Commiuee, which consists of both Treasury and independent Financial Control management prior to transfer. Proposals for changes
in these risk limits were agreed within this forum, and permission was then sought from the Bank Executive Committee which is
compesed of senior bank management. The implementation and monitoring of these policies is undertaken by the Risk Management
Unit which is independent of Treasury management. and reports directly to the Financial Coatrof Department. The calcuiation of both
profit and loss and VAR (and ali other sub-limits) for the Treasury Division is carricd out on a daily basis.

The Credit Department is responsible for ail matters relating to credit risk. The credit risk on derivauves is calculated using the
urren’ Uroark 1© market plus an add-on percentage” approach. This percentaze 15 weizhied according 10 maturity and product, and
allows for any increased exposure to loss due 10 interest rate movaments. [t is a principal role of the Credit Committeg (o review and
sapclian all changes in counierparty credit iimits.

CONTINGENT LIABILITIES AND COMMITMENTS GROUP

1998 1997
£m £m

Contingent liabilitics
Acceptances and endorsements
- Contract amount 245 34.4
- Credit equivalent amount 24.5 344
- Weighted risk assets 8.1 36.5
Guaraniees and irrevocable letters oF eredit
- Contract amaunt 2.2 79
- Credir eguivalent amount 1.8 6.1
- Weighied risk assets 1.4 19

CCF Charterhouse plc
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NOTES TO THE FINANCIAL STATEMENTS

CONTINGENT LIABILITIES AND COMMITMENTS GROUP (continued) 19498 1997
£m £m
Commitments

Undrawn ¢redit lines and other commitments 10 lend

Less than one vear
- Contrast amount R 14

One year and over

- Contract amount . 157.5 2478
- Credit guivalent amount 78.7 124.1
- Weighted risk assets 78.3 10%.0

RELATED PARTY DISCLOSURE
Under the terms of the Financial Reporting Standard No. 8, the Company is exempt from distiosing transactions with companies 30%
or more zontroiled within the same group. as the consolidated financial statements in which the company is included are publicly

available Therefore ransactions with companies within the Group of companies have not been disclosed.

A subsidiary of the Company is a related party to The Charterhouse Shopping Centre Fund {"the Fund™), 2 United Kingdom Limited

_ pacinership. by virtue of its position as Operator of the Fund. On 31 July 1998 a subsidiary of the Company sold a shopping centre {o

the Fund for £135.9m, realising a profit of £2.155,570.

By virtue of the Group's 69.3% shareheldings in Falkirk Schools Partnership Limited the Company is a related party to this company
and 113 subsidiary, Class 98 Limited. During the period the Groupreceived an invesiment fec of £71,974 from Falkitk Schools
Partnership Limited. [n addition to this transaction the Group has purchased loan steck issued by Falkirk Schools Partnership Limited
on which interest accrues at 2% compounded quarterly. No amounts of interest have been received by the Company during the
period. The Group is also a relzted party 1o CVS Leasing Limited in which it owns 71% of the ordinary share capital. The Company
has purchased loan stock from CVS Aircrew Leasing Limited. The loan stock carries semi-annual interest of 6.5%. No interest has
been paid 1o the Company during the period.

The Grows has investments in a number of funds in which a Group company is the Gereral Partner and/or Manager., The principal
transactions undenaken with the Funds are the provision of management services. The total fzes receivable for the curent year
amoumed 10 £44.2m (1997 £8.5m); of 1his amount £0.1m was outstanding al the yzar end (1997 £0.5m).  Where the investment
pertormance of the Funds has been in excess of an agreed performance criteria, pavmerts are receijved in the form of cash or shares by
the Managers or Generzl Partners. Receipts by the Managers or General Partners in the vear amounted 1o £18.4m (1997: £20.53m).

Transaciions with Directors and their close family members.

Cermain Directors of the Company and of Charterhouse Development Capital Holdings Limitzd hold “B" units in CCIT (se¢ note 21).
These holdings constiime a 23.9% imerest in CCIT.  Amounts receivable by the Directors of the Company are included within
Directors’ emoluments.

CCF Charterhouse pic
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NQOTES TO THE FINANCIAL STATEMENTS

38. SUBSIDIARY UNDERTAKINGS NOT CONSOLIDATED

The Ciroup has investments in the following Limited parnerships (“Funds™) in which a Group company is the general partner and/or

manager:

Fund

Chanterhouse European Partners
Chanterhouse Second Venture Fund

The Second Charterhouse Buy-Qut Fund
Charierhouse Capital Pantners V
Charterhouse Capital Partner V|

The Citarterhouse Shopping Centre Fund

Year end

31 Drecember
31 December
31 December
31 December
31 December
31 December

Beneficial
Interest
%o

19.18

4.08
23.35
29.36
[8.75
153.33

Principal Investment
place of 1998 1997
business £m £m
Engiand - 2.7
England 0.3 0.3
Jersey 3.6 4.1
England 324 41.8
England 34.7 -
Engiand 1.3 -
72.3 48.9

In addition, the Funds hold the foiflowing investments which fall within the definition of subsidiary or associated undertakings of the
General Partner under the Companies Act 1985 and Financial Reporting Standard No 2 “Accounting for subsidiary undertakings™ but which
are exciuded from consolidation.

34,

Fung [nvestment

Johnson Radiey Engineering Limiled
Celtie Group Holdings Limited

Paragon Business Furniture PLC

Landal GreenParks BV (through Bungalow
Parks NV)

The Tussauds Group Limited

Deutsche Gesellschaft fur Gesundes Leben
OmbH (through Tordesil (Antilbes) NV)
Staftordshire Tablieware Limited

Lanstar Holdings Limited

Year end

31 December
3t March

30 September
31 December

31 December
31 December

31 July

31 [December

% held Country of
By Limired Incorporation/
Partnerships Registration
63% England & Wales
35% tEnzland & Wales
68% England & Wales
33% The Netherfands
50% England & Wales
53% Germany
33%% England & Wales
77% tngland & Wales

Nature of Business

Glass mould manufacturer
Gpencast coal mining

Office furniture manufacturing
Holiday park operator

L eisure operator
Consumer products

Ceramics
Waste treatment and wasie oil
rECovery

If these Funds and the Fund investmenis had been equity accountzd inte the Group accounts based on the latest accounts received, the
profit before tax would have ingrgased by £3,282,000 (1997 360,743,000} and the net assets would have inereased by £85,099,000

(1997 £36,805,000}.

The Group also has an indirect 70% holding in the ordinary share capital of CV5S Leasing Limited, a leasing company whose pringcipa!l
place of business is in the United Kingdom. At 3] December 1998, the cost of the investment in ordinary shares and loan stock was
Eldm. As explained in accounting policy n, the Company is excluded from conselidation as the Group's interests are restricted by

long tenn contractual agreements. The company’s financial year end is 31 December. The company’s first financial reporiing period

is 31 March.

PARENT UNDERTAKINGS

The Company’s immediate parent undertaking and immediate controlling party is CCF Charterhouse European Holdings Limited.

The parent undertaking of the largest group of which the Company is a member and for which group accounts are drawn up is Crédit
Comunercial de France SA, which is incorporated in France and i the company regarded by the Directors as being the Company's
ultimate parent undertaking and ultimate controlling party as at 31 December (9948,

Copies of the accounts of Crédit Commercial de France SA are available from that company at 103, avenue des Champs-Elysées,

73008, Paris, France.

CCF Charterhouse ple
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NOTES TO THE FINANCIAL STATEMENTS

QUASI-SUBSIDIARY FINANCIAL INFORMATION

The fllowing information has been extracted from the financial statements of CCIT (see note 21),

1998 1997
£m £m
Income and expenditure
Turnover 4.3 -
Operating profit 4.5 -
Interest receivable 1.7 1.0
Profit before taxation 6.2 1.0
Taxation - -
Profit for the vear 6.2 1.0
Balaace shect
Cash zt bank and in hand 18.2 274
Attributable to unit holders 18.2 2
Capital and income account
Balances brought forward 27.0 -
Profit Tor the year 2 1.0
Capital receipts 7.1 26.0
Capital distributions (16.6) -
income distributions (3.5) -
18.2 27.0

CCF Charterhouse plc
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