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Exco ple and Subsidiary Undertakings

CHAIRMAN’'S REPORT

1995 proved to be a difficult year for the Exco Group with profits before taxation and
net exceptional items falling to £23.2 million, compared to £43.5 million achieved in
1994. Net exceptional items of £4.9 million reduced profit before taxation to
£18.3 million. Earnings per share were 8.3p per share (1994: 19.3p) although earnings per
share before exceptional items were 10.7p.

A final dividend of 6.0p per share is proposed, making a total of 9.0p for the year as a
whole. These dividends are the same in total as those which notionally would have been
paid in respect of 1994, had the company been listed on the London Stock Exchange for
the whole of that period.

Market Conditions

In March 1995, at the time of the announcement of the Group’s results for 1994, there
were indications that 1995 was going to be a difficult year. The adverse market conditions
experienced in the second half of 1994 in general persisted. When considering the
prospects for 1995, I struck a cautious note which the interim results showed was well
founded.

Exco’s performance is fundamentally influenced by the underlying market volumes
generated by our customers’ trading activities. We are an agency broker and therefore, if
our customers restrict their activities, then our brokerage income will fall as market
volumes reduce. In the second half of 1994 our customers progressively adopted a more
cautious approach to their trading. Market volumes fell in consequence. These
circumstances persisted through the whole of 1995, with a further fall in market activity
in the second haif of the year.

Cost Reduction

Faced with these conditions the Group took steps in the second quarter of 1995 to
reduce costs in all aspects of its business. The cost base of the Group’s business is
concentrated in three principal areas : staff, telecommunications and marketing. Salaries
and benefits for many employees in the Group were reduced and, compared to the
numbers employed at 31st December 1994, the workforce over the year was cut by 17 per
cent from 1,800 to 1,500 (excluding new businesses). Significant savings were achieved
in the other major expense categories mentioned above. The object of this exercise was to
reduce the March 1995 cost base of the Group by some £15 million in a full year, of which
a significant part was achieved in 1995 without, in the main, losing market share in our
key products. Some revenue was, however, sacrificed with the closure of non-strategic
products.

The cost reduction programme inevitably resulted in some exceptional redundancy
costs. The bulk of the exceptional costs was sustained later in the year when in addition it
was decided to close almost all of the Group’s Spot Foreign Exchange broking operations
in London, with some further sacrifice of revenue.
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CHAIRMAN’S REPORT

Acquisitions

Despite the generally poor market conditions, Exco was able to take advantage of an
opportunity to acquire a money and fixed income securities broking business based in
Germany in October 1995. This acquisition has added German government bonds to the
Group’s product range, together with a well established money markets presence in
Germany and a successful foreign exchange broking operation in major international
products.

Board Changes

[ will be stepping down as Chairman and will retire from the Board at the forthcoming
Annual General Meeting. My five years at Exco have been challenging and enjoyable. I
am confident that the company rests on secure foundations and has a Board with the
capabilities to ensure the long term success of the Group. David Hubbard, who joined as
Deputy Chairman on 30th November 1995, will succeed me as Chairman. ¥ am sure his
wide experience in both manufacturing industry and financial services will enable him to
make a valuable contribution to Exco in the years ahead. John Richardson resigned on
30th November 1995. We are grateful to him for the wise counsel and experience which
he brought to bear in his three vears with us.

Staff

The key attributes of Exco are the quality, dedication and commitment of its staff. I
recognise that the year has been a difficult one for many of them. I would like to express
the appreciation and thanks of the Board to them for their efforts and commitment
throughout the year.

Prospects

The uncertainty and volatility of the markets of the last two years produced marked
changes in volumes from month to month which are reflected in our results. Market
conditions are currently similar to those of the first half of 1995, but the levels of activiry
remain unpredictable. With the cost reductions which the management has achieved, the
quality of our staff, the range of our products and geographical spread, I am confident that
Exco has a stable base on which to prosper in the years ahead.

L0 el an £ Y Wens hosec,

Carel Mosselmans

Chairman
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CHIEF EXECUTIVE’S REVIEW

Throughout 1995 the markets in which Exco operates were difficult for money and
fixed income securities brokers. In general, market volumes declined and thus revenues
available to brokers fell. Pressure on brokerage commissions continued, exacerbating the
fall in income. In this context the Board, in the early part of 1995, took the view that
Exco’s cost base had to be adjusted to reflect market volumes and revenue expectations
and therefore it took steps to achieve this. Given the unpredictability of our markets it
remains essential that firm control is maintained over the Group’s cost base.

Fixed Income Securities

Fixed income securities businesses faced a difficult year with lower market volumes
than the previous year. The decline in broking revenues was exacerbated in the UK and
Canada in particular by commission cuts introduced by competitors. In order to maintain
market share, Exco marched these new commission levels. Nonetheless, the overall
results for our fixed income securities businesses were satisfactory and we continue to add
products to our portfolio, particularly in the USA. In the UK, the advent in 1996 of the
Gilt Repo has yet to add underlying volume to our securities broking business in London.

Money Markets

Overall, the Money Markets operations of the Group enjoved faitly even trading
conditions. Volumes in these markets were, in general, very similar to the previous year,
though individual currencies did show some variation.

Derivatives

In the face of the well publicised difficulties with certain complex derivative
instruments, the markets have, for well established and understood derivative products
like Foreign Exchange Options, Interest Rate Swaps and Interest Rate Options,
continued to grow throughout the year. The Group’s operations in these products enjoyed
a successful year.

Spot Foreign Exchange

Although the Spot Foreign Exchange markets began 1995 at a reasonable level of
activity, as the year wore on the electronic matching systems gained an increasing level of
market share at the expense of voice brokers. There is evidence that the advent of the
electronic matching systems has changed the nature of the Spot Foreign Exchange
market. This caused us to re-evaluate our position in this market and we decided to focus
on the major international products and on our existing strengths, withdrawing from
products where we judged the prospects to be poor.

In summary, Exco is a service business whose key strengths lie in the quality of its staff,
the breadth of its product base and its geographical spread. Despite the difficulties of the
year, | believe that Exco came out of it more focused and more committed both to
building on its strengths and addressing its weaknesses.

7/

Peter Edge

Chief Executive
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FINANCIAL REVIEW

Accounting Standards

This year further Financial Reporting Standards (“FRS”} have come into force. FRS 6,
Acquisitions and Mergers, and FRS 7, Fair Values in Acquisition Accounting, have
application to these accounts and have been used in accounting for our acquisition in

Germany in the year. FRS 8, Related Party Transactions, is not effective for Exco until
1996.

Taxation

The effective rate of tax for the year is 39 per cent compared to the standard UK
corporation tax rate of 33 per cent. The Group’s effective tax rate may fluctuate from year
to year but is usually higher than the standard UK rax rate due to the proportion of profirs
which is earned in countries where tax rates are higher than in the UK. In addition the
nature of Exco’s business involves a significant amount of expenditure, such as
entertaining, which is not allowable for tax purposes in certain countries.

Dividends

The company has now established what is expected to be its normal timing of dividend
payments. The interim dividend for 1995 was paid in October last year and the proposed
final dividend is to be paid in May of the current year. The total dividend for the year is
notionally the same as that which would have been paid in respect of 1994 had the
company been listed on the London Stock Exchange for the whole of that period.

Capital Expenditure

Capital expenditure in 1995 totalled some £6.1 million. In 1995 we integrated our two
offices in Zurich on to a single site. The new back office system also became operational
in this office and in Singapore. Expenditure plans for 1996 include its installation in
Sydney and later in the year in Hong Kong. This will complete the installation of the
system in all of the significant operating centres of the Group.

Cash, Cash Equivalents and Borrowings

Inclusive of exchange effects, cash and cash equivalents decreased by £2.1 million in
the year to £47.3 million. Dividends of £11.1 million were paid to shareholders. Further
significant cash outflows resulted from a total investment in new subsidiary and associated
undertakings and fixed assets purchases of £11.7 million. Borrowings rose by £4.3 million
by the end of the year.

Borrowings are relatively short term with a remaining maturity of some four years.
They are not subject to any significant seasonal fluctuations. At the end of 1995, bank
berrowing facilities amounted to £35 million of which £16.8 million was drawn down.
These facilities are sufficient for present requirements.
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FINANCIAL REVIEW

Exchange Rates

Exchange rate movements can have a significant effect on the net assets, turnover and
operating costs of the Group as reported in sterling terms in these accounts, although this
did not happen in 1995. Group policy is to hedge transaction exposure but to allow
locally earned profits to accumulate in local currency. The exposures which arise from the
need to translate into sterling the earnings, assets and liabilities of non-sterling operations
are not hedged.

A e

Group Financial Director
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DIRECTORS' REPORT

1. The directors present their annual report together with the group accounts for the year ended 31st December 1995.

2. Principal Activities

The principal activity of the Group is international wholesale maney and fixed income securities broking. The profit
and loss account for the year is set out on pags 18.

3. Review of Business

A review of the business of the Group and its development during the financial year is ser out on pages 2 w 6.

4. Dividends and Transfers to Reserves

Interim and final dividends of £3,694,981 cach in respect of 1994, were paid on 20th January 1995 and 25th May
1995. In respect of 1995’ profit, the company paid a first interim dividend on 26th October 1995 of £3,694,981. A final
dividend of 6.0p net per ordinary share amounting ro £7,389,962, payable on 31st May 1996 to shareholders on the
register on 15th May 1996, will be ptoposed at the Annual General Meeting. The deficit of £831,000 will be transferred
to reserves.

5. Directors

The directors as at the date of this report are set out on page 1.
Biographical details of the independent non-executive directors are shown below:

Carel Mosselmans, aged 67, Chairman. He is a non-executive director of Rothschild Asset Management Limited and
chairman of Janson Green Limited and formerly chairman of Sedgwick Group plc. He was appointed Chairman in July

1991.

David Hubbard, aged 59, was elected to the Board as a non-executive director and Deputy Chaitman on 30th
November 1995. It is intended that he will succeed Carel Mosselmans as Chairman at the conclusion of the Annual
General Meeting 1o be held on 18th April 1996. He is also Chairman of Powell Duffryn plc and London and
Manchester Group PLC and a non-executive director of Blue Circle Industries Plc, TR City of London Trust PLC,
Shandwick ple and Slough Estates ple. He is a Council Member of the Institute of Directors and an alternate tnember of
the Takeover Panel.

Peter Buckley, aged 53, was appointed a non-executive director of Exco in June 1992. He is Chairman and Chief
Exccutive of Caledonia Investments ple and the representative on the board of Exco of Caledonia Investments ple. He
is also Chairman of Amber Industrial Holdings PLC, Sterling Industries PLC and English and Scottish Investors ple;
and a non-executive director of The Telegraph ple, Société Générale de Surveillance Holding S.A. and Sun
International Hotels Limited.

John Heywood, aged 58, served on the board of Exco as a non-executive director between 1982 and 1986 and was
re-appointed in June 1994. He is currently executive Chairman of Clayhithe PLC and Chairman of The Mauritius
Fund.

Michael Johns, aged 48, was appointed a non-executive director in 1985. He is a partner of Exco's solicitors, Ashurst
Morris Crisp, and was formerly Company Secretary of Exco. He is a non-executive direcror of London Forfaiting
Company PLC.

Richard Lacy, aged 48, joined the Astley & Pearce Group in 1966. Between 1987 and 1993, he was successively
Execurive Chairman and then Chief Executive of Exco. In April 1993, he relinquished his executive position but
remains on the Board. He is Chairman of Sachem Corporate Finance Limired.

Clive Cooke was appointed as an executive director on 13th March 1996.

Ron Sandler resigned as a director on Ist January 1995. John Richardson resigned as a non-executive director on
30th November 19935. Joseph Sciametta was appointed a direcror on 26th January 1995 and ceased to be a director on
13th March 1996.
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DIRECTORS’ REPORT

6. Directors’ Interests

The interests of the directors holding office at 31st December 1995 and their families in the shares of the company, as
required to be notified under the Companies Act 1985, are set out in the Report of the Remuneration Committee on
pages [2 o 17,

There were no other contracts of significance subsisting during or at the end of the financial year in which a director
of the company was marerially interested (other than service contracts},

7. Substantial Shareholdings

At 4th March 1996 the directors were aware of the following interests, each of which represent three per cent or
more of the issued share capital of the company:

Number of Percentage of issued
Name ordinary shares share capital
Caledonia Financial Limited 34,693,175 28.17
Nittan AP Company Limited 6,323,318 5.13
Exco Trustees Limired 5,943,985 4.83
AXA Equity and Law Investment Managers Limited 3,702,000 3.01

8. Contracts of Significance with Contrelling Shareholders

No contracts of significance to which the Group or its subsidiary undertakings were a party and in which 2
controlling sharcholder had a material interest whether directly or indirectly, subsisted at the end of the year or at any
time during the year.

9. Changes in Fixed Assets

Details of movements in tangible fixed assets are shown in note 12 to the accounts.

10. Subsidiary and Associated Undertakings

Details of changes in subsidiary and associated undertakings are shown in note 13 () to the accounts.

11. Donations
Inn the United Kingdom, the Group contributed £9,271 (1994: £8,197} to charitable organisations.

12. Corporate Governance

The directors consider that the company has been in full compliance throughout the year with the Code of Best
Practice, as defined by the Cadbury Committee (“the Code”}, with the exception of the provision relating to the length
of direcrors’ service contracts and the term of appointrent of the Caledonia representative. As set out in the Report of
the Remuneration Comumitree, certain directors were already in possession of contracts with an unexpired term of more
than 3 years at the date of Listing.
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DIRECTORS' REPORT

The Board comprises 5 executive and 6 non-executive directors; it meets regularly and has adopted a schedule of
matters specifically reserved to itself for decision. In addition, the Board has appointed the following committees, each
with a formal constitution:

Executive Committee

Peter Edge (Chairman)
Clive Cooke

James Magee

Kim Taylor

Marcel Wolf

The Executive Commirtee formulates the strategy of the Group for presentation to the full Board and implements all
decisions made by the Board. In addition, the Committee monitors and guides the Group's financial performance and
approves capital and revenue investment proposals within limits agreed by the Board. The Executive Committee
usually meets once a month 1o deal with all matters not specifically reserved to the Board or any other committee.

Remuneration Committee

Carel Mosselmans (Chairman}
Peter Buckley

John Heywood

Richard Lacy

The Remuneration Commitree consists exclusively of non-executive directors and meets at least twice a year. The
Comemirttee establishes the remuneration packages of the executive directors and certain other senior executives in the
Group. [t also is the body which is authorised by the Board to exercise any powers vested in it under the rules of the
Exco ple (No.1) and (No.2) Employee Benefir Trusts, the Exco ple (Nos. 1, 2 and 3} Share Option Schemes and the
Long Term Employee Share Plan, including che issue of share options.

In addition to its responsibilities in respect of executive directors, the Committee’s powers extend to the structure of
employee profit sharing schemes and the grant of any contract of employment in the Group which has a term of 3 years
or more, or a notice period of greater than rwelve months.

Audit Committee

Michael Johns (Chairman)
Jonathan Cartwright (Financial Director of Caledonia Investments plc)
John Heywood

The Audit Committee, which consists of non-executive directors and the financial director of the largest
shareholder, meets at least twice a year. The Group Financial Director and the external auditors attend the meetings of
the Committee as required. The Committee is the primary point of contact for the agreement of the nature and scope of
the audit and the discussion of its results with the external audirors. It has a duty to ensure that the auditors are free to
conduct their investigations independent of management constraint and chat their independence and objectivity is
maintained.

The Committee also assists the Board in ensuring that appropriate accounting policies, internal financial controls
and compliance procedures are in place. Furthermore, the Committee reviews all financial information to be published
by the Group before its submission to the Board.

Nominating Committee

Carel Mosselmans {Chairman)
Peter Buckley
Richard Lacy

The Committee’s duties are to review terms of appointment of non-executive directors and to nominate suitable
persons as non-executive directors, for approval by the whole Board as and when required.
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Treasury Committee

Peter Edge (Chairman)

Vanessa Cruwys {Group Financial Controller}

Geoffrey Lott (Managing Director of Exco WCLK Limited}
Kim Taylor

The Treasury Committee usually meets once a month. Its primary duty is to ensure that the Group has adequate cash
resources to meet its needs. It also issues limits to each subsidiary which are designed o minimise country and banking
risks for the Group as a whole. The Committee’s duties also encompass the minimisation of the exposure of the Group
to foreign currency and interest rate risks. The Treasury Committee does not, however, operate as a profit centre and
does not conduct its activities with the object of making a trading profit.

Compliance Committee

Kim Taylor (Chairman}
Peter Edge
Marcel Wolf

Given that many of the businesses of the Group are subject to local regulacory regimes, the Compliance Commitree
has a duty to act as a review and advisory body giving general supervision and guidance on any compliance matter in
the Group. The Committee reports direct to the Board on any relevant compliance matters.

Internal Financial Control

The directors acknowledge thar they are responsible for the Group’s system of internal financial control. They
recognise that such a system can provide only reasonable and not absolute assurance against material misstatement or
loss. Control is exercised through an organisational structure with clearly designated levels of responsibility, delegation
of authority and appropriate reporting procedures. Information is regularly provided at all levels and compared with
budgeted targets which are reviewed on a monthly basis.

The following ate the main features of the internal financial control framework:

® Financial Reporting — there is a comprehensive budgerting system with an annual budget approved by the
Board. Monthly trading results, balance sheets and cashflow statements are reported against the
corresponding figures for the budget and previous year. Each month the forecast for the full year is reviewed in
the light of trading results.

® Treasury Management — the Treasury Department operates within Board-approved guidelines. Transactions
are authorised at the requisite level and there is an appropriate segregation of duties. Frequent reports are
made to the Group Financial Director and monthly reports are prepared for the Treasury Committee.

® Capital Expenditure — There are clear and detailed procedures for the appraisal and authorisation of all
capital expenditure, however financed. There is also, where appropriate, a process of post-investment review.

#® Risk Management — The identification of major business risks is carried out in conjunction with operating
management and steps are taken to mitigate or manage these where possible. The key risks are identified and
reported to the Board and Audit Committee.

® Operating Company Systems — Each operating company maintains financial controls and procedures
appropriate to its own business environment conforming to overall standards and guidelines.

The Board, through the Audit Committee, has reviewed the effectiveness of the system of internal financiat control
operated by the Group for the period from 1st July 1995 to 31st Decermber 1995.

10
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Going Concern

Having reviewed the Group’s liquid resources, borrowing facilities and its cashflow forecasts, the directors believe
that the Group has adequate resources to continue as a going concern for the foreseeable future. For this reason, the
accounts have been prepared on the going concern basis.

The auditors have reported to the company that in their opinion the direcrors’ comments on going concern above
provide the disclosure required by paragraph 4.6 of the Code and are not inconsistent with the information of which
they are aware from their audit work on the accounts. They have also reported to the company that the above
statement appropriately reflects the company’s compliance with the other paragraphs of the Code specified by the
London Stock Exchange for their review. They are not required to, and therefore do not, express any opinion on the
effectiveness of the Group’s corporate governance procedures or the ability of the Group to continue in operational
existence.

The Statement of Directors' Responsibilities for preparing accounts is set out on page 44.

13.  Special business to be conducted at the Annual General Meeting ~ Notice: page 47

Resolution 8 proposes to renew the directors” authority to allot authorised bue unissued share capital of the company
in the event that they consider it appropriate to do so. This authority, which will lapse on 17th April 2001, is in respect
of £11,610,561 nominal of share capital, representing 38 per cent of the issued share capital of the company as at the
date of this report. The directors do not have a present intention of exercising this authority other than to satisfy
obligations to issue 5,386,900 shares (which represents the excess over one third of the company’s unissued share
capital) under the arrangements described in note 6 of the Report of the Remuneration Committee and note 20 to the
accounts.

Resolution 9 renews the directors’ authority w issue new shares for cash, withour following the statutory pre-emption
procedures, so long as such issue does not exceed £1,539,600 {representing 5 per cent of the issued Ordinary Share
capital of the company} or so long as the issue is a rights issue or pursuant to a scrip dividend offer or a pre-emptive
invitation. The company will have regard to the Investor Protection Coramittee’s (“IPC”) guidelines in relation to any
exercise of this authority. These guidelines require prior consultation with the IPC before making any issue under the
5 per cent element of the authority which exceeds 7.5 per cent in any rolling three-year petiod. If given, this authority
will expite at the next Annual General Meeting or on 17th July 1997, whichever is the earlier.

14. CREST

CREST is the new computerised system for settling share dealings. It will reduce the amount of documentation
currently required and also make the trading of shares faster and more secure, CREST will enable shares to be held in
electronic form, instead of the traditional share certificare, if a sharcholder so wishes.

The company’s Board of Directors proposes to pass a Board Resolution in June permitting dealing in Exca shares to
be settled in the CREST system. The effect of the directors’ resolution will be to disapply those provisions of the
company’s Articles of Association that are inconsistent with the holding and transfer of Exco shares in CREST.
Shareholders should note that until the directors’ resolution is passed, they have the right to resolve by ordinary
resolution that the directors shall not pass such resolution.

15.  Auditors

A resolution to reappoint the auditors, Coopets & Lybrand, will be proposed at the Annual General Meeting.

By order of the Board,
Edward Pank

Secretary
London, 14th March 1996

11



Exco plc and Subsidiary Undertakings

REPORT OF THE REMUNERATION COMMITTEE

1. Composition of the Committee

The members of the Commiittee are set out on page 9 of these accounts.

2. Compliance

Although the provisions of the Code of Best Practice {“the Greenbury Code™) issued by the City Group on directors’
remuneration formally take effect only for accounting periods beginning on or after 31st December 1995, the company
has adopted the provisions of the Greenbury Code. The constitution and operation of the Remuneration Committee
complies with the principles set out in the Stock Exchange Listing Rules in Section (a) of its Best Practice Provisions.
The Committee also confirms that full consideration has been given to the principles set out in Section {(b) of the Best
Practice Provisions in the Stock Exchange Listing Rules in determining the remuneration packages for directors for
1996.

3. Policy on Remuneration of Executive Directors and Senior Executives
(a) Totallevel of remuneration

The Reruneration Committee aims to ensure that remuneration packages are competitive and actract, retain and
motivate executive directors and senior executives of the right calibre.

(b} Components of directors’ remuneration
The main components of the directors’ remuneration are as follows:-

(i) Basic Salary

The basic salary for each director is determined by the Remuneration Committee by taking into account
the performance of the individual and the rates of pay for similar positions in comparable companies.

{ii)} Annual Bonus
It has for a long time been a feature of the industry in which the Group operates that a significant
proportion of employees’ remuneration consists of a discretionary bonus derived from a profit share. This
feature is applied also to the executive directors of the company, whose bonus pool is based upon a formula
which takes into account both profit on ordinary activities before taxation and growth in such profit,
excluding differences caused only by exchange rate changes. The pool is distributed amongst the directors at
the discretion of the Remuneration Committee taking into account individual performance.

(iii) Share Options
The company believes that share ownetship by directors and senior executives strengthens the link

between their personal interests and those of the shareholders. Directors are entitled to participate on the
same basis as other employees in the Long Term Employee Share Plan, which is described on page 16. The
plan is based on benefits in the form of shares, rather than cash, to align the interests of the plan
participants with those of the company’s shareholders, in such a way that shareholders and employees share
in success. There are no other incentives or share option plans currently open to directors. Certain directors
possess share options which were granted to them whilst the company was in private ownership. These
option schemes are explained further in note 6 of this Report.

{iv) Benefits
The Group provides directors with pension, healthcare and life assurance benefits. In certain cases a car is

provided. - -

(c) Companies used for Comparison

In assessing all aspects of pay and benefits,'the Comitittee compares packages affered by competitor companies.
These companies are chosen having regard to size, diversity; ¢omplexity dnd product spread.

12
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REPORT OF THE REMUNERATION COMMITTEE

{d) Policy on Service Contracts

It is not the current policy of the company to offer service contracts to directors of a duration of greater than two
years. As set out on page 17 certain directors of the company possess service contracts which were entered into whilst
the company was in private ownership and which had an original duration of up to five years.

{e) Pension policy regarding Executive Directors

The company has no single pension scheme, nor one which is specific to the executive directors. Instead directors
participate in pension schemes which are usuali for the countries in which they live and work and which are similar to or
the same as those extended to all employees in that country.

The company does not provide schemes which increase pension benefits to the levels that would have applied
without the caps imposed by the local law. Neither benefits nor bonuses are pensionable.

UK based directors have personal pension schemes which fall into the category of defined contribution schemes. The
ultimate benefits are derived from the contributions made to the pension scheme and are not related to the director’s
final salary.

In Switzerland the company makes pension contributions to an insurance company which determines the premiums
required to fund the pension scheme. The ultimate benefits however are derived from the contributions made.

In the United States contributions are made to bath defined contribution and defined benefit schemes. Although
benefits under the latter are linked to final salary, they are limited by pension caps set by local law. Under these laws
Joseph Sciametta’s maximum salary for pension purposes was reached some years ago.

4, Directors’ Emoluments

The emoluments of the direcrors in office for all or part of 1995 are set out below:

Salary Annual Total Total Pensions Pensions
and fees Benefits borus Other 1995 1994 1995 1994
£000 £000 £000 £000 £000 £2000 £000 £000
Executive Directors
Peter Edge 275 1 — — 276 498 61 0l
James Magee 240 3 37 — 280 330 — —
Joseph Sciametta 363 14 — — 37 237 3 3
Kim Taylor 99 1 25 — 125 157 23 23
Marcel Wolf 339 13 — — 352 545 257 93
Directors who resigned in 1994 — —_ — —_— — 1,412 — 42
Non-executive Directors
Carel Mosselmans 3% — — — 59 50 — —
David Hubbard i — — — 1 — — —
Peter Buckley 17 — — —_— 17 16 — —
John Heywood 17 — — — 17 i1 — —
Michael Johns 17 — — — 17 17 — —
Richard Lacy 103 — 20 — 123 113 b 7
John Richardson 15 — — — 15 16 — —
Total 1,545 32 82 — 1,659 3,402 349 229

Total 1994 1,943 68 L1111 180 3,402

Until detailed guidance is available from the Institute of Actuaries under the Greenbury Code, the figures for
pensions shown above are the contributions paid by the Group. For the same reason it js not possible to compute the
contribution into Joseph Sciametta’s defined benefit plan. The figure shown is the contribution ro his defined
contribution plan only. Because of the nature of the pension schemes, the contributions made in respect of Peter Edge
and Kim Taylor would not have varied from those shown above, no matter what valuation method is eventually
chosen.

13
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5. Directors’ Shareholdings

The interests of directors and their families in the share capital of Exco plc ate as follows:

Ordinary 25p Shares

31st December 1st January

1995 1995

Beneficial Beneficial

Carel Mosselmans 43,233 43,233
David Hubbard 7,340 7,340+

Peter Buckley -—

Peter Edge 632,225 632,225

John Heywood — -

Michael Johns — —

Richard Lacy 311,974 146,974

James Magee 387,243 387,243
Joseph Sciametta 440,000 176,000*

Kim Taylor 52,962 52,962

Marcel Wolf 240,225 190,225

#ar dare of appointment
The interests set out above were unchanged at 1st March 1996.

The mid market price of the ordinary shares of the company at 31st December 1995 was 95p (1994: 159p).

6. Directors’ Options
Details of the share options granted to directors are as follows:-

1992 No. I Share Option Scheme

Number of options Mid-Market Date from  Expiry date
price at which
dateof  exercisable

exercise

During the year
At Granted Exercised At £
01.01.95 31.12.95
Carel Mosselmans 60,000 — — 60,000 — 19.07.94 31.05.99
David Hubbard —* — — — — — —
Peter Buckley — — — — — — —
Peter Edge 22,000 — — 22,000 — 19.07.94 31.05.99
John Heywood — — — — — — —
Michael Johns — — — — — — —
Richard Lacy 315,000 — (315,000} — 1.67 — —
James Magee — — — — — — —
Joseph Sciametta 264,000% — (264,000} — 1.20 — —
Kim Taylor — — — — — — —
Marcel Wolf 264,000 —_ {50,000) 214,000 1.70 19.07.94 31.05.99

*at date of appoingment

The 1992 No. 1 Share Option Scheme was established in connection with a Deed of Trust dated 29th April 1992 of
which Exco Trustees Limited is trustee. The scheme was a part of the arrangements put in place at the time of the
private placement of 60 per cent of the share capital of the company in June 1992. It has not been submitted to the
Inland Revenue for approval under Schedule 9 to the Income and Corporation Taxes Act 1988. No further options can
be granted under this scheme.
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The options are over existing ordinary shares of the company. They were offered as a package of three share options
for every two shares purchased ar a price of 62.5p each (adjusted for the share split which took place in 1994). This was
the same price as that paid by those financial instirutions which purchased through the private placement. Therefore,
nationally, each share acquired by an employee or director could be thought of as having an original acquisition price of
25p per share. Furthermore, since these share options are not conventional share options, the full value of the shares at
the date of exercise of the options is it most tax jurisdictions assumed to be subject to income tax, rather than capital
gains tax. The options may be exercised at any time, but before the seventh anniversary of the date of grant. The date of
grane was [st June 1992, Identical (though separate} arrangements were made for employees of associated undertakings
through the Exco plc (No. 2) Employee Benefit Trust and {No. 2} Share Option Scheme.

The exercise price is £1.00 for each event of exercise.

1992 No. 3 Share Option Scheme

Number of options Date from Expiry date
which
exercisable
During the year

At Granted Exercised At

01.01.95 31.12.95
Carel Mosselmans — — — — — —
David Hubbard - — — - — —
Peter Buckley — — — — — —
Peter Edge 150,000 —_ — 150,000 17.02.97 16.02.2001
John Heywood — — — — — —
Michael Johns — — — — — —
Richard Lacy — — — — —
James Magee 150,000 — — 150,000 17.02.97 16.02.2001
Joseph Sciametta 150,000* — —_ 150,000 17.02.97 16.02.2001
Kim Taylor 150,000 —_ — 150,000 17.02.97 16.02.2001
Marcel Wolf 150,000 — — 150,000 17.02.97 16.02.2001

*at date of appointment

The No. 3 Share Option Scheme has not been submitted to the Inland Revenue for approval under Schedule 9 to
the Income and Corporation Taxes Act 1988, All existing options were granted on 17th February 1994. No further
options can be granted under this scheme.

In normal circumstances, an option may be exercised:

(i) as ro one third of the shares in respect of which it was granted on or after the third anniversary of its date of
grant;

(ii) as to an additional one third of such ordinary shares on or after the fourth such anniversary; and

(iil) as o the remaining one third of such ordinary shares on or after the fifth such anniversary;
and in each case before the seventh such anniversary.

The exercise price is £1.00 per share.
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Long Term Employee Share Plan

Number of options Date from Expiry date
which
exercisable
During the year
At Granted Exercised At
01.01.95 31.12.95
Carel Mosselmans — — — — — —
David Hubbard —* — —— — — —
Perer Buckley — —_ — — — —
Peter Edge 22,000 — — 22,000 19.07.98 18.07.2001
John Heywood — — — — — —
Michael Johns — — — — — —
Richard Lacy — — — s — —
James Magee 50,000 — — 50,000 19.07.98 19.07.2004
Joseph Sciametra 100,000* — — 100,000 19.07.98 [9.07.2004
Kim Taylor 40,000 — — 40,000 19.07.98 18.07.2001
Marcel Wolf 50,000 — — 50,000 19.07.98 19.07.2004

*at date of appointment

This Plan is intended to obtain a financial commitment from directors and selected employees to acquire a certain
number of shares and to match that commitment with a right to acquire further shares subject to continued
employment within the Group and, to some extent, to the Group fuifilling certain performance conditions. To this end,
there are three sets of rules. The first set of rules governs the grant of options over shares which have been purchased by
the Trustee with sums contributed by Group companies which might otherwise have been subsequently paid cut by way
of discretionary cash bonus {a “Purchased Share Option”). The second set of rules covers arrangements under which
employees may acquire shares outright out of their net pay and voluntarily submit those shares to dealing restrictions
(the “nominee arrangements”). The third set of rules governs the terms of options to be granted either to those to
whom a Purchased Share Option has been granted or to those who have acquired shares under the nominee
arrangements (“matching options”). Identical (though separate) arrangements have been made for employees of the
associated undertakings. Accordingly, the description of the Plan applies equally to these separate arrangements.

In normal circumstances the matching option is not exercisable before the fourth anniversary of its date of grant and
is an option to subscribe for new ordinary shares.

The extent to which a matching option may be exercised depends in part on the performance of the company. As to
50 per cent of the ordinary shares covered by an option, there is no performance condition. As to the remaining 50 per
cent of the ordinary shares covered by an option, if the company achieves growth in earnings per share (“eps”) between
the date of the last audited accounts preceding the date of grant of the option and the date of those preceding the fourth
anniversary of such date of grant as set out below, exercise will be permitted to the extent also set out below. This
performance target will be disapplied on 2 change in control, a Section 425 Companies Act 1985 reconstruction,
winding-up or on the issie of notices of compulsory acquisition under Section 429 of the Companies Act 1983, if the
market value of an ordinary share exceeds 175p per share. If the market value of an ordinary share does not exceed 175p
per share in these circumstances, no options are exercisable.

Growth in EPS Extent Options Exercisable
(a) less than 30% Nil
by  30% 50% -
(¢)  more than 30% but not 50% plus 2% for every
more than 49% 1% growth in EPS over 30%
(d} 50% or more 100%

In the event of exercise, the exercise price of the matching option is 1.0p per share. This feature will mean that in
most tax jurisdictions the market value of the shares at the date of exercise of the option will be treated as being subject
to income tax.
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7. Directors’ Interests

James Magee and his family have interests in 193,000 (1994: 210,000) common shares representing 14.68 per cent,
(1994: 15.97 per cent) of Exco Shorcan Limited. He also has a fixed term contract for the period 1st January 1995 to
31st December 1997.

Richard Lacy has been appointed adviser to the Group by a fixed term contract for the period 1st March 1994 to 17th
November 1997.

The company’s wholly-owned subsidiary Exco Noonan Inc., entered into a contract of employment as of 1st January
1994 with Joseph Sciametta for the period st January 1994 to 31st December 1998.

Marcel Wolf has a contrace terminable on not less than 18 months’ notice expiring not earlier than 3 1st December
1998.

Carel Mosselmans ‘ g Q(,\ . M N W

Chairman of the Remuneration Committee
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Exco plc and Subsidiary Undertakings

CONSOLIDATED PROFIT AND LOSS ACCOUNT
for the year ended 3 1st December 1995

1995 1994
Note £000 £000
Turnover 2
Continuing operations 202,233 234,387
Acquisitions 5,401 —
Total turnover 207,634 234,387
Total operating expenses 3 (187,397} {195,780}
Exceptional operating expense 4 (5,906} —
Operating profit
Continuing operations 14,359 38,607
Acquisitions (28) —
14,331 38,607
Profit on sale of properties in continuing operations 1,014 —
Income from interests in associared undertakings 861 2,702
Profit on ordinary activities before interest 16,206 41,309
Other interest receivable and similar income 7 3412 3,718
Interest payable and similar charges 8 (1,334 (1,499)
Profit on ordinary activities before taxation 18,284 43,528
Tax on profit on ordinary activities 9 (7,141) (18,606)
Profit on ordinary activities after taxation 11,143 24,922
Minority interests (889) (1,459)
Profit for the financial year 10,254 23,463
Ordinary dividends 10 {11,085} (25,206)
Loss for the year 21(a) (831) (1,743)
Earnings per ordinary share 11 8.3p 19.3p
Earnings per ordinary share before exceptional items 11 10.7p 19.3p

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

1993 1994

£000 £000

Profit for the financial year 10,254 23,463
Exchange adjustments on foreign currency net investments 611 1,128
Total recognised gains and losses since the last annwual report 10,865 24,591

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

The notes on pages 22 to 43 and 46 form part of these accounts
Auditors’ report — page 45
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CONSOLIDATED BALANCE SHEET

31st December 1995
1995 1995 1994 1994
Note £000 £000 £000 £000
Fixed assets
Tangible fixed assets 12 18,435 17,143
Investments:
[nrerests in associated undertakings 13(b) 19,875 19,547
Other investments 13(b) 932 661
39,242 37,351
Current assets
Debtors: amounts falling due
within one year 14 33,287 32,903
Debtors: amounts falling due
after more than one year 14 5,701 1,980
Investments 15 19,065 22,668
Cash ar bank and in hand 16 42,786 44,186
100,839 101,737
Creditors: amounts falling due
within one year 17
Other creditors (48,863) (50,541)
Convertible debt (1,211) (1,235)
(50,074) (51,776}
Net current assets 50,765 49,961
Tortal assets less current liabilities 90,007 87,312
Creditors: amounts falling due after
more than one year 18 (24,993) (17,496)
Net assets 65,014 69,816
Capital and reserves:
Called up share capital 20 30,792 30,792
Share premium account 21{a) 5,273 5,273
Revaluation reserve 21{a) — 72
Other reserves 21(a} 3,956 3,160
Profit and loss account 21(a) 23,984 29,658
Equity shareholders’ funds 22 64,005 68,955
Equity minority interests 1,009 861
Total capital employed 65,014 69,816

Approved by the Board on 14th March 1996 %ned?ﬂ(s half by
PETER EDGE -

KIM TAYLOR} Directors [(

The nates on pages 22 to 43 and 46 form part of ese accounts
Auditors’ report — page 45
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Exco plc

COMPANY BALANCE SHEET
31st December 1995
1995 1995 1994 1994
Note £000 £000 £000 £000
Fixed assets
[nvestments:
Shares in group undertakings 13(b) 71,690 59,929
Loans to group undertakings 13(b) — 5,834
Other investments 13(b) 845 1
72,535 65,764
Current assets
Debtors 14 69,335 68,533
Cash at bank and in hand 16 2,624 3,431
71,959 71,964
Creditors: amounts falling due
within one year 17
Other creditors (57,336) (70,767)
Convertible debt (1,211) (1,235)
(58,547} (72,002)
Net current assers/(liabilities) 13,412 (38}
Total assets less current liabilities 85,947 65,726
Creditors: amounts falling due
after more than one year 18 (16,799) —
Net assets 69,148 65,726
Capital and reserves:
Called up share capital 20 30,792 30,792
Share premium account 21({b) 5,273 5,273
Profit and loss account 21(b) 33,083 29,661

Equity shareholders' funds 69,148 65,726

Approved by the Board on 14th March 1996 igbehalf by

gned an
PETER EDGE } Directors lL / /‘_

KIM TAYLOR
The notes on pages 22 to 43 and 46 form part of tdese accounts
Auditors’ report — page 45
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Exco plc and Subsidiary Undertakings

CONSOLIDATED CASH FLOW STATEMENT
for the year ended 31st December 1995

1995 1994
Note £7000 £000
Net cash inflow from operating activities 28 23,964 37,291
Returns on investments and servicing of finance
Interest received 3,299 3,626
Interest paid (1,077 (1,027
Interest paid on finance leases {335) (482)
Dividends received from assaciated undertakings 161 230
Dividends paid {11,085} {16,150}
Dividends paid to minorities (923) (1,418)
Net cash outflow from returns on
investments and servicing of finance {9.960) (15,221)
Taxarion
UK corporation tax paid (1,744) (5431)
Overseas tax paid (11,155) {15,580
Tax paid (12,899) (21,011)
Investing activities
Purchase of tangible fixed assets (5,114) (7,734)
Sale of tangible fixed assets 2,554 2,265
Purchase of fixed asset investments (179 (184)
Sale of fixed asser investments — 148
Purchase of minority interests (1,024} (214}
Investment in associated undertaking (1,012) (93)
Sale of current asset investments 3,643 5,790
Purchase of subsidiary undertaking {net of cash
and cash equivalents purchased) 29 (5,617) —
Deferred consideration in respect of subsidiary undertaking — (1,570}
Net cash outflow from investing activities {6,749 (1,592)
Ner cash outflow before financing (5,644) (533)
Financing
Increase/{decrease) in long term loans 4,344 (6,672)
Payment of principal under finance leases (1,519 (2,123)
30 2,825 (8,795}
Expenses paid in connection with long term loans {135) —
Net cash inflow/(outflow) from financing 2,690 (8,793)
Decrease in cash and cash equivalents 31 {2,954) (9.328)
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Exco plc and Subsidiary Undertakings

NOTES TO THE ACCOUNTS
3]st December 1995

1. Principal accounting policies
The accounts have been prepared in accordance with applicable Accounting Standards in the United Kingdom. A
summary of the more important group accounting policies, which have been applied consistently, is set out below.

{a) Changes in accounting policies

The company has adopted the provisions of Financial Reporting Standard, No. 7 “Fair Values in Acquisition
Accounting”. Fair values of assets and liabilities of subsidiaries acquired during the year are now calculated in
accordance with FRS 7 as described under the basis of consolidation summarised below.

(b) Basis of accounting
The accounts are prepared in accordance with the historical cost convention modified by the revaluation of certain
tangible fixed assets.

(c) Basis of consolidation

The consolidated profit and loss account and the balance sheet include the accounts of the company and its
subsidiary undertakings made up to 31st December each year.

The results of subsidiary undertakings acquired or disposed of during an accounting period are included in the
consolidared profit and loss account up to or from the date control passes.

Intra-group sales and profits are eliminated on consolidation and turnever and profit figures relate to external
transactions only.

On acquisition of a subsidiary, all of the subsidiary’s assets and liabilities that exist at the date of acquisition are
recorded at their fair values reflecting their condition at that date. All changes to those assets and liabilities and the
resulting gains and losses that arise after the Group has gained control of the subsidiary are chatged to the post
acquisition profit and loss account.

Goodwill arising on consolidation of subsidiary underrakings, representing the excess of the cost of shares over the
fair value of the identifiable net tangible assets acquired, is raken to reserves.

{d) Associated undertakings

Entities in which the Group has an interest comprising not less than 20 per cent and not more than 50 per cent of
the voting capital and over which it exerts significant influence are treated as associated undertakings.

The consolidated profit and loss account includes the appropriate share of profits less losses of all material associated
undertakings based on latest available audited accounts together with unaudited management accounts for the period
from the date of the audited accounts to 3 1st December. The Group’s share of post-acquisition retained profits and
reserves is added to the cost of investment in the consolidated balance sheet. Goodwill attaching to interests in
associated undertakings is taken to reserves.

{e) Tangible fixed assets

Certain long leasehold properties are periodically revalued. Other tangible fixed assets are stated at cost. Where
tangible fixed assets are revalued at an amount higher than cost, the revaluation surplus is credited to non-distributable
reserves. Where the revalued amount is lower than cost, the difference between cost and valuation is written off in the
profit and loss account. Depreciation is calculated to write off the cost or valuation of tangible fixed assets on a straight
line basis over the expected useful lives of the assets concerned. The principal annual rates are as follows:-

%
Freehold property 2
Furniture, fixtures and equipment 15-33%
Motor vehicles 25-33%

Fixed assets held under finance leases are capitalised and depreciated over the shorter of the lease terms and the
useful life of equivalent owned assets.

Leaschold properties are amortised over 50 years or the remaining term of the lease if shorter.

Profits or losses on the disposal of tangible fixed assets are included in the calculation of operating profit.
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NOTES TO THE ACCOUNTS
31st December 1995

1. Principal accounting policies (continued)
(f) Investments

Investments included in fixed assets are stated at cost less any permanent diminution in value.
Current asset investments are stated at the lower of cost and net realisable value.

Interest income, including interest on government securities, is accrued on a daily basis. Other investment income is
accounted for when it becomes receivable,

(g} Leased assets

Where assets are financed by leasing agreements that give rights approximating to ownership, the assets are treated as
if they had been purchased outright. The amount capiralised is the present value of the minimum lease payments
payable during the lease term. The corresponding leasing commitments ate shown as creditors due within one year and
after one year. Lease payments are treated as consisting of a capital and an interest element and the interest is charged
to the profit and loss account using the actuarial method.

All other leases are operating leases and the annual rentals are charged to operating profit on a straight line basis over
the lease term.

(h) Deferred taxation
Tax deferred or accelerated is accounted for in respect of all material timing differences, including those arising from
the provision of employee pensions, to the extent that it is probable that an asset or liability will crystallise.

(i) Pension costs

The Group makes contributions to various pension plans which cover the majority of employees and which are
charged against profits. In the UK employees ate covered by defined contribution schemes. The assets of the schemes
are held by trustees and are kept separate from those of the Group. Overseas pension plans vary according to local
requirements, but are generally provided by contributions to government, insured, or self-administered schemes.

{j) Foreign currencies

The balance sheets of overseas subsidiary undertakings expressed in foreign currencies are translated into sterling at
the rates of exchange ruling at the end of the accounting period. The profit and loss accounts of these undertakings are
translated ar monthly weighted average exchange rates for the year. Differences on exchange arising from the
retranslation of the opening net investment in subsidiary underrakings, and from the transtation of the results of those
undertakings at average rate, are taken to reserves and are reported in the statement of total recognised gains and losses.

Other foreign currency assets and liabilities are translated at the rates ruling at the end of the accounting period and
gains or losses thereon are taken to the profit and loss account in the year in which they arise.

The company has in the year matched external borrowings with its investment in a subsidiary undertaking.

{k) Brokerage income

Brokerage income is accounted for at the date of the transaction.

(1) Turnover
Turnover, exclusive of sales raxes, represents:

(i) for money and other broking transactions, the invoiced brokerage charges for the year less commissions
payable to third parties;

{ii) for other transactions, the invoiced value of goods sold or services provided for the year.
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NOTES TO THE ACCOUNTS
31st December 1995

2. Group turnover, profit before interest and taxation and net assets

All the Group’s turnover and profit before interest and taxation arose from international wholesale money and fixed
income securities broking.

The geographical analysis of turnover is as follows:

1995 1994

£'000 £000

Europe 85,868 91,779

North America 84,994 103,096

Asian Pacific 31,371 33,512

Continuing operations 202,233 234,387

Acquisitions 5,401 —

207,634 234,387

The geographical analysis of profit before interest and raxation is as follows:

1995 1994

£000 £000

Europe 4,124 13,100

North America 8,515 20,288

Asian Pacific - subsidiary undertakings 2,734 5,219

- associated undertakings 861 2,702

Continuing operations 16,234 41,309

Acquisitions (28) —

16,206 41,309

The geographical analysis of net operating assets is as follows:

1995 1994

£000 £000

Europe 38,474 40,492

North America 29,930 30,370

Asian Pacific - subsidiary undertakings 11,768 11,640

- associated undertakings 19,875 19,547

Net operating assets 100,047 102,049
Non operating liabilities (35,033} (32,233)

Nert assets 65,014 69,816

Cash and current asset investments have been included in net operating assets. Turnover anaiysis is based on
turnover by origin. The results for turnover by destination would not be different.
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NOTES TO THE ACCOUNTS
31st December 1995

3. Total operating expenses

Staff costs (see note 6)
— continuing operations
— acquisitions

Armounts written off current asset investments:
Due to temporary fluctuations in value

Depreciation and amounts written off:
Tangible fixed assecs
—continuing operations
— acquisitions
Assets held under finance leases
- continuing operations

Orher operating expenses:
Auditors’ remuneration {including expenses)

(Company: £43,500, 1994: £45,500)

Hire of plant and machinery
Flotation fees
Other expenses
-~ continuing operations
—acquisitions

Toral operating expenses

1995 1994
£000 £000
118,078 124,167
2,950 —
121,028 124,167
(923) 688
5211 5441
305 —

553 758
6,069 6,199
360 301

4 3

— 390
58,685 64,032
2,174 —
61,223 64,726
187,397 195,780

The remuneration of the Group's auditors for provision of non-audit services to the Group in the United Kingdom

was £354,000 (1994: £466,000).

4. Exceptional operating expense

Redundancy costs

25
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NOTES TO THE ACCOUNTS
31st December 1995

5. Directors’ emoluments

{a) The emoluments of directors of Exco plc were:

1995 1994

£000 £000

Fees as directors 66 68
Salary payments (including benefits in kind) 1,511 1,943
Pension contributions 349 229
Annual performance related bonuses 82 1,111
Compensation for termination of executive office — 280
2,008 3,631

Particulars of any emoliments of directors of the company, except for those directors who discharge their duties as
such wholly or mainly outside the United Kingdorn, are as follows:

1995 1995 1994 1994

Highest Paid Highest Paid

Chairman Director Chairman Director

£ £ £ £

Salary including benefits in kind 59,127 275,169 50,000 299,129
Annual performance related bonuses — —_ — 201,000
Fees and other emoluments before pensions 59,127 275,769 50,000 500,129
Pension contributions — 61,092 —_ —
59,127 336,861 50,000 500,129

These directors, including the Chairman and highest paid director, received emoluments (excluding pension
contributions) in the following ranges:

1995 1994

£ Number Number
0—5,000 1 —

5,001 — 10,000 — 1
10,001 — 15,000 — 1
15,001 — 20,000 4 3
45,001 — 50,000 — 1
55,001 — 60,000 1 —
65,001 — 70,000 — 2z
90,001 — 95,000 — 1
110,001 — 115,000 — 1
120,001 — 125,000 1 —
125,001 — 130,000 1 —
155,001 — 160,000 — 1
275,001 — 280,000 i —
495,001 — 500,000 7 — 1
500,001 — 505,000 — 1

No directors waived emoluments in respect of the year ended 31st December 1995 (1994: Nil).

Further details of directors emoluments are set out in the Report of the Remuneration Committee on pages 12 to 17.
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NOTES TO THE ACCOUNTS
31st December 1995

6. Staff costs

Staff costs, including executive directors of the Group bur excluding redundancy costs, during the year amounted to:

1995 1994
£000 £000
Wages and salaries 108,852 111,685
Social security costs 8,576 7873
Other pension costs 3,600 4,609
121,028 124,167
The average weekly number of persons employed, including executive directors of the Group, was as follows:
1995 1594
Number Number
Sales and broking 1,320 ,333
Administration 406 409
1,726 1,742
7. Other interest receivable and similar income
1995 1994
£000 £'000
Income from current asset investments:
Unlisted 469 659
Bank interest and other income 2,943 3,059
3,412 3,718
8. Interest payable and similar charges
1995 1994
£'000 £000
On finance leases - 315 482
On loans repayable within 5 years 1,019 1,017
1,334 1,499
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NOTES TO THE ACCOUNTS
315t December 1995

9. Taxation

The tax charge is based on the profic for the year and comprises:

1995 1994
£000 £000
UK corporation tax at a rate of 33% {1994: 33%) 4,308 8,050
Deferred taxation (868) 177
3,440 8,227

Less: Relief for overseas taxation (3,371) (4,076)
Overseas taxation 6,360 12,641
Taxation arising on profit of the Group 6,429 16,792
Tax attributable to share of profits of associated undertakings 712 1,814
7,141 18,606

10. Dividends in respect of equity shares

1995 1994
£000 £000
Interim paid 22nd July 1994 — 13,000
Scrip dividend alternative paid 22nd July 1994 — 4,816
Interim paid 20th January 1995 — 3,695
Final paid 25th May 1995 — 3,695
Interim paid 26th October 1995 3,695 —
Final proposed 7,390 —
11,085 25,206

The interim dividend and the scrip dividend alternative paid to the then shareholders on the 22nd July 1994 were
special dividends associated with the flotation of the company in that year.

11. Earnings per ordinary share

Earnings per share has been calculated based on the profit on ordinary activities after raxation and minority interests.
The weighted average number of ordinary shares in issue during the year was 123,166,034 (1994: 121,439,895). The
dilutive effect of unexercised options and convertible loan stocks on earnings per share is not material.

Earnings per ordinary share before exceptional items is calculated as follows:

1995 1994
Earnings per share before exceptional items 10.70p 19.30p
Adjustments in respecr of exceptional items:
— redundancy costs (4.80p} -
— tax thereon 1.58p -
— profit on sale of properties 0.82p -
Earnings per share 8.30p 19.30p
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NOTES TO THE ACCQOUNTS
31st December 1995

12. Tangible fixed assets

Land and Buildings
Furniture
Long Short  Fixtures & Motor
Freehold Leasehold Leasehold  Equipment Vehicles Total
£000 £000 £000 £000 £000 £000
Cost or valuation
At lst January 1995
Cost 530 — 7,859 50,935 6,403 65,727
Valuation — 194 — — — 194
Exchange adjustments 54 2 36 1,143 218 1,453
Additions — — 661 4,001 1,398 6,060
Disposals — (196) (1,019) {13,153) (1,934} (16,302)
Subsidiary acquired — — — 7,316 — 7,316
At 31st December 1995
Cost 584 — 7,337 50,242 6,085 64,448
Valuation — — — — — —
584 — 7,537 50,242 6,085 64,448
Depreciation
At st January 1995 159 20 4,871 41,849 1,879 48,778
Exchange adjustments 14 — 16 1,000 111 1,141
Charge for the year 9 — 439 4,455 1,166 6,069
Disposals — (20) (1,019 (13,067) (860) (14,966)
Subsidiary acquired — — — 4,991 — 4,991
At 31st December 1995 182 — 4,307 39,228 2,296 46,013
Net book value
At 31st December 1995 402 — 3,230 11,014 3,789 18,435
At 31st December 1994 37 174 2,988 9,086 4,524 17,143

Mortor vehicles include assets held under finance leases with a net book value of £2,189,000 (1994: £2,851,000).

The original cost, and depreciation based on cost, of land and buildings included at valuarion is as follows:

Long Long

Leasehold Leasehold

1995 1994

£000 £000

Original cost — 40
Accumulated depreciation

based on original cost — (16}
— 24
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Exco plc and Subsidiary Undertakings

NOTES TO THE ACCOUNTS
31st December 1995

13. Fixed asset investments
(a) Movement in subsidiary and associated undertakings.

In October 1995, the company acquired the German interests of Trio Holdings ple which carry on the business of
money and fixed income securities broking under the name of Exco Bierbaum. This acquisition has been accounted for
in accordance with Financial Reporting Standard No. 6. “Acquisitions and Mergers”. Details of the fair value of the net
assets acquired and consideration paid are set out in note 27 to the accounts.

Also in October 1995, the company acquited 20 per cent of the issued share capital of Delta Government Options
Corp for the consideration of £1,012,000.

(b) Investments

Group Company

1995 1994 1995 1994

£000 £000 £000 £000

Shares in group undertakings — — 71,690 59,929
Interests in unlisted investments 869 661 1 i
Interests in listed investments overseas 63 — — —
Interests in associated undertakings 19,875 19,547 844 —
Loans to group undertakings — — — 5,834

20,807 20,208 72,535 65,764

The ageregate market value of unlisted investments was for the Group £932,000 (1994: £661,000) and the Company
£1,000 {1994 £1,000).

Group Company
Shares in Loans to
Other group group Other
Associates Investments Associates Undertakings Undertakings Investments
£000 £000 £000 £000 £000 £°000
Cost:
At 1st January 1995 23,001 680 — 59,929 5,834 1
Exchange adjustments (534) 23 — — — —
Additions 1,012 248 1,012 17,719 — —
Share of retained profit for
the year (6) — (24) — — —_
Repayments — — — — (5,834) —
Transfers — — — (5,958) — —
At 31st December 1995 23,473 951 988 71,690 — 1
Amounts written off:
At 1st January 1995 (3,454) 19 — — — —
Amounts written off during
the year (144) — (144) — — —
At 31st December 1995 {3,598) (1%9) (144) — — —
Net book value at
31st December 1995 19,875 932 844 71,690 — 1
Net book value at

31st December 1994 19,547 661 — 59,929 5,834 1

Principal subsidiary undertakings of the Group are set out on page 46.

In the opinion of the directors, the value of shares in group undertakings is not less than the amount shown in these
accounts.
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NOTES TO THE ACCOUNTS
31st December 1995

13. Fixed asset investments {continued}

The Group’s investment in associated undertakings comprises:

Group
1995 1994

£000 £000
Interests in associates
Cost less amounts written off 22 (853)
Share of retained reserves 19,853 20,400
Net book value 19,875 19,547
Representing:
Share of rangible net assets of associated undertakings 19,875 19,547

All associated undertakings are unlisted.

Details of associated undertakings are set cut on page 46.
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NOTES TO THE ACCOUNTS
31st December 1995
14, Debtors
Group Group Cormpany Company
1995 1994 1995 1994
£000 £000 £000 £°000
Pebtors due within one year: 33,287 32,903 69,335 68,533
Debtors due after one year: 5,701 1,980 — —
38,088 34,883 69,335 68,533
Group Group Company Company
1995 1594 1995 1994
£000 £000 £000 £:000
Debtors due within one vear:
Trade debtors (see note} 18,970 19,293 — —
Amounts owed by group undertakings — — 64,621 63,295
Amounts owed by associated undertakings 612 467 — —
Orther debtors 4,423 5,492 348 657
Prepayments and accrued income 2,988 2,123 — —
Dividends receivable from group undertakings — — 218 172
Taxation receivable — — — 937
Advance corporation tax recoverable 4,138 3472 4,138 3,472
Deferred taxation (see note 19) 2,156 2,056 — —
33,287 32,903 69,335 68,533
Group Group
1995 1994
£000 £000
Debtors due after more than one year:
Other debtors 3,455 942
Prepayments and accrued income 620 559
Deferred taxation {see note 19} 1,626 479
5,701 1,980

The Group is involved in the purchase and simultaneous sale of negotiable money market instruments and gilt-edged
securities. The form of these transactions is that group companies take temporary control of valuable paper until the
transactions are settled, at which time control is released. To reflect the substance of these transactions only the net
commission receivable is inctuded in trade debrors. At 31st December 1995 the gross amount of purchase and sale
commitments in respect of these eransactions was £1,678,212,000 (1994: £46,854,000).
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NOTES TO THE ACCOUNTS
31st December 1995

15. Current asset investments

The following amounts are included in the net book value of current asset investments:

Group

1995 1994
£'000 £000
Unlisted 19,065 22,668
19,063 22,668

Their aggregate market value was:
Unlisted at directors’ valuation 19,065 22,668
19,065 22,668

Unlisted investments consist principally of certificares of deposit and Treasury Bills.

16. Cash at bank and cash in hand

Cash ar bank and in hand includes £1,211,104 (1994: £1,235,104) which is charged to a third party creditor (see

note 20).
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NOTES TO THE ACCOUNTS
31st December 1995

17. Creditors: amounts falling due within one year

The following amounts are included in creditors falling due within one year:

Group Group Company Company
1995 1994 1995 1994
£000 £000 £000 £000
Bank loans and overdrafts repayable in
one year or less 880 154 — —
Trade creditors (see note 14} 4,455 5,015 — —
Amounts owed to group undertakings — — 45,405 58,965
Amounts owed to associated undertakings 271 60 — —
Obligations under finance leases 1,020 923 — —
Other creditors:
Taxation payable 3,861 9,869 142 412
ACT on dividends paid and proposed 2,771 1,847 2,171 1,847
Social security and taxarion 2,285 2,675 — —
Cther 5,689 5,745 49 82
Convertible Secured Loan Stock 2001
{see note 20) 1,211 1,235 1,211 1,235
Proposed dividends:
Minority shareholders 374 483 — —
Company shareholders — interim — 3,695 — 3,695
—final 7,390 3,695 7,390 3,695
Accruals and deferred income 19,867 16,380 1,579 2,071
50,074 51,776 58,547 72,002

18. Creditors: amounts falling due after more than one year

Group Group Company Company
1995 1994 1995 1994
£000 £000 £000 £000
Bank loans

— repayable between one and two years — 3.846 — —
— repayable between two and five years 16,799 8,974 16,799 —

Obligations under finance leases
payable within two and five years 1,183 2,025 — —
Other creditors 6,693 2,451 — —
Taxation 318 194 — —
24,993 17,496 16,799 —
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Exco plc and Subsidiary Undertakings

NOTES TO THE ACCOUNTS
31st December 1995

Provision for liabilities and charges

The provision for liabilities and charges comprises:

(a)

(k)

(c)

Group Company
1995 1994 1995 1994
£000 £000 £000 £000
Deferred taxation:
Amount recognised:
Capital and other investment allowances on
fixed assets and finance leases 546 (193) — —
Other timing differences 3,236 2,728 — —
Deferred taxation asser 3782 2,535 — —
Amount not recognised:
Capital and other investment allowances on
fixed assets and finance leases 399 562 — —
Other timing differences 2,082 2,221 — —
2,481 2,783 — —
The movement in deferred taxation during the year was as follows:
Group Company
£'000 £000
At 1st January 1995 2,535 —
Related to acquisition of subsidiary 405 —
Exchange adjustment (26) —
Credited to profit and loss account 868 —
At 31st December 1995 3,782 _

The deferred taxation asset for the Group at 31st December 1995 and 1994 has been included in debrors.

No provision has been made for any taxation which would become payable on the distribution of profits of

overseas subsidiary and assoctated undertakings because there is no intention in the foreseeable future that such

profits will be remitted in such a way as to crystallise such tax liabilities.
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NOTES TO THE ACCOUNTS
31st December 1995
20. Share capital
Group
and
Company
1995 1994
£000 £000
Authorised:
172,000,000 ordinary shares of 25p each 43,000 43,000
43,000 43,000
Group
and
Company
1995 1994
£000 £000
Allotted, called up and fully paid:
123,166,034 ordinary shares of 25p each 30,792 30,792
30,792 30,792

Holders of Floating Rate Secured Convertible Loan Stock 2001 in the sum of £1,211,104 {1994: £1,235,104})
fincluded in creditors due within one year) have the right to convert their stock into ordinary shares of the company at
theit then market value. The right can be exercised at any time up to 27th June 2001, provided that the ordinary shares
of the company are listed on The International Stock Exchange of the United Kingdom and Republic of Ireland
Limited.

Of the rotal of 1,800,000 options outstanding under the 1992 No. 3 Share Option Scheme described in the Report of
the Remuneration Committee on page 15, at 31st December 1995, 1,065,815 were to subscribe for new ordinary shares
of the company. The options are exercisable up to 16th February 2001 (but not before 17th February 1997) at a price of
£1.00 per share. At 31st December 1995, 3,276,000 matching share options were outstanding under the Long Term
Employee Share Plan. All these options are to subscribe for new ordinary shates of the company. The options are
exercisable up to 19th July 2004 but not hefore 19th July 1998 at a price of 1.0p per share.
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NOTES TO THE ACCOUNTS
31st December 1995

21. Reserves

{a) Group
Share Profit
Premium  Revaluation Other & Loss
Account Reserve Reserves Account
£000 £000 £000 £000
Ac lst January 1995 5,273 72 3,160 29,658
Exchange translation — — 723 (112)
Goodwill written off — — — (4,730)
Premium on issue of shares — — — —
Transfer from reserves to profit and loss account — (72) 73 (1)
Loss for the year — — — (831)
At 31st December 1995 5,273 — 3,956 23,984
Other reserves comprise:
Group
1995 1994
£'000 £000
Orther non-distributable reserves 183 110
Unrealised exchange gains 3,713 3,050
3,956 3,160
(b) Company
Share Profit
Premium & Loss
Account Account
£000 £000
At 1st January 1995 5,273 29,661
Profit for the year — 3,422
At 31st December 1995 5,273 33,083

As permitted by section 230 of the Companies Act 1985, the parent company’s profit and loss account has not been
included in these accounts. The parent company’s profit for the financial year was £14,507,000 (1994: £2,557,000).
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NOTES TO THE ACCOUNTS
31st December 1995

22. Reconciliation of movements in equity shareholders’ funds

1995 1994

£'000 £000

Profit for the financial year 10,254 23,463
Ordinary dividends {11,085) {25,206)
(831) (1,743)

Other recognised gains and losses relating to the year (net) 611 1,128
Goodwill written off during the year (4,730) (369)

New share capital issued — 792

Premium on issue of shares — 4,750

Net {deduction from)/addition to shareholders’ funds (4,950) 4,558

Opening shareholders' funds 68,935 64,397

Closing shareholders’ funds 64,005 68,955

23. Cumulative goodwill
During the year the movement in net goodwill taken to reserves was as follows:

Group

£000

At 1st January 1995 123,641

Taken to reserves in year 4,730
Goodwill re dormant companies struck off 4

At 31st December 1995 128,367

24. Pension costs
{a) Defined contribution schemes

The Group operates a number of defined contribution schemes througheut the world.

The total pension cost for the Group was £3,197,000 (1994: £3,773,000) of which £1,192,000 (1994: £1,637,000)
related to overseas schemes. At the year end contributions accrued but not paid totalled £527,00C (1994: £1,066,000).
(b) Defined benefit schemes

The Group has significant funded defined benefit schemes in Germany, Hong Kong, Switzerland and the USA.

In Hong Kong and the USA the pension costs are assessed in accordance with a qualified actuary’s advice. The last
actuarial assessment was performed by an independent actuary as at Ist January 1995 in the USA and Lst January 1994

in Hong Kong.
At the most recent formal valuarion the main assumptions were:
USA Hong Kong
Investment return 8.25% 35%
Salary increases 5.5% 5%-8%
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NOTES TO THE ACCOUNTS
31st December 1995

24. DPensions costs {continued)

The market values of the schemes were £4,934,000 (1994: £4,143,000) and the level of funding was considered to be
in accordance with requirements. At the present time there are expected to be no material changes to pensions
arrangements which would affect future costs.

In Germany the defined benefit scheme is wholly reinsured with 2 German insurance company with the pension
obligaticn being determined by employee contributions to a defined cantribution scheme.

In Switzerland the defined benefit schemes are wholly reinsured with Swiss insurance companies, with the pension
obligation being determined by the premiums paid to the reinsurers.

During the year defined benefit contributions charged to the profit and loss account were £404,000 (1994: £836,000)
and at the year end contributions accrued but not paid totalled £1,098,000 (1994: £1,017.000).

As at 31st December 1995 no deficiencies are considered to exist on the basis of the current funding levels.

25. Contingent liabilities and commitments

(2} Capital commitments:

Group
1995 1994
£000 £000
Contracted for 37 394
Authorised but not contracted for 298 2,215

(b) Other commitments
(i) In the normal coutse of business, the company and its subsidiary undertakings have entered into forward

comitments for the purchase and sale of securities.

{ii} The Group has various commitmenns in respect of operating leases. The amount charged to the consolidated profic
and loss account in 1995 was £8,071,000 (1994: £8,346,000). In 1996 the minimum rentals payable under operating
leases are as follows:

£000
In respect of leases for land and buildings expiring:
— within one year 179
— between two and five years 1,626
- in more than five years 5976
7,781
In respect of other leases expiring:
£000
— within one year 471
— between two and five vears 1,322
- in more than five years _
1,793

(iii) At the balance sheet date the Group was liable to purchase the minority interests in Exco Shorcan Limited, Exco
Bierbaum Securities GmbH and Exco Scandinavia A/S at purchase prices based on profits.

The consideration for the acquisition in 1993 of a subsidiary undertaking in Switzerland is based on a formula linked to
future profits. A further payment may be due in 1997 under this arrangement.
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NOTES TO THE ACCOUNTS
31st December 1995

25. Contingent liabilities and commitments (continued)
(¢} Conringent liabilities

The company has given guarantees on behalf of various subsidiary undertakings in respect of their business.

In addition;

— A subsidiary undertaking has given a guarantee on behalf of a third party in respect of property with a current
passing rent of £104,000 per annum, the lease of which expires in 1999.

— A subsidiary undertaking has given a guarantee to a third party in respect of loans to its employees amounting to
C$463,070 to purchase shares in that subsidiary.

— The company has issued a counter indemnity to a bank in respect of a guarantee of A$200,000 given by the bank
for a property occupied by a subsidiary undertaking.

A subsidiary undertaking is being sued by a former employee for alleged wrongful dismissal. The subsidiary
undertaking has been advised that it has a valid defence to such claim and the directors are of the view that no material
liability will fall on the Group as a result of such litigation.

In the past the Group has acted as broker in a number of interest rate swap and similar transactions entered into by
UK local authorities. The House of Lords decision announced on 24th January 1991 was that all such swap transactions
entered inta by local authorities were ultra vires. The Group has received claims from third parties which acted as
principals in such transactions for the resticution of commission earned by the Group. Although it is not possible to
determine how the current state of affairs will eventually be resolved, the directors made a prudent estimate of the likely
financial effect on the Group and accordingly set aside appropriate provision in the accounts for the year ended 31s¢
December 1989. Based on legal advice received, the directors do not believe that any material unprovided liability to
the Group will result from the broking of such transactions.

26. Regulatory capital

Regulatory authorities in Denmark, the United Kingdom and the United States of America require that a minimum
amount be maintained in liquid assets. Therefore the use of those funds may be restricted in accordance with such

requirements.
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NOTES TO THE ACCOUNTS
31st December 1993

27. Purchase of subsidiary undertaking

The summarised profit and loss account for Exco Bierbaum for the period 12 months to 30th September 1995 is as
follows:—

Praofit and loss account

Pericd ended
30th September
1995
£000
Turnover 26,614
Operating profit 131
Loss on ordinary activities before taxation (880)
Tax on ordinary activities (1)
Loss on ordinary acrivities after taxation (881)
The assets and liabilities acquired are set out below:
Fair value
Book value  Adjustmencs Fair value
£000 £000 £000
Fixed Assets
Tangible fixed assets 3,181 (200) 2,281
Other investments 62 — 62
Current assets
Debtors 8,603 405 9,008
Cash at bank and in hand 1,080 — 1,080
Total assets 12,926 (495) 12,431
Liabilities
Creditors {8,980} — (8,980
Bank overdrafts (830) — (830)
Net assets 3,116 (495} 2,621
Goodwill 3,246
5,867
Satisfied by
Cash 5,867

The values of furniture, fixtures and equipment acquired have been adjusted to align the subsidiary undertaking’s
depreciation policy with the group policy.
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28. Reconciliation of operating profit to net cash inflow from operating activities

1995 1994
£000 £000
Operating profit 14,331 38,607
Depreciation of tangible fixed assets 6,069 6,199
Gain on sale of rangible fixed assets (1,217) (358)
Gain on sale of fixed asset investments — (112)
Decrease in operating debtors and prepayments 6,741 9,010
Decrease in operating creditors and accruals (1,960} {16,055)
Net cash inflow from operating activities 23,964 37,291
29.  Analysis of the net outflow of cash and cash equivalents in respect of the purchase of the subsidiary
undertaking
1995
£'000
Cash consideration 5,867
Cash at bank and in hand acquired (1,080}
Bank overdrafts of acquired subsidiary undertaking 830
Net outflow of cash and cash equivalents in respect of the purchase of the subsidiary undertaking 5,617
30. Analysis of changes in financing during the year : o
: Share capital Loansand  Share capital Loans and
{excluding finance lease {excluding  finance lease
premium} obligations premium}  obligations
1995 1995 1994 1994
£000 £000 £000 £000
At st January 30,792 15,768 30,000 23,592
Cash inflows/{outflows} from financing — 2,825 — (8,795)
Shares issued for non-cash consideration —— — 792 —
Inception of finance lease contracts — 776 — 1,857
Effect of foreign exchange rate changes — (367) — (886)
At 315t December 30,792 19,002 30,792 15,768
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NOTES TO THE ACCOUNTS
31st December 1995
31. Cash and cash equivalents
1995 1994
£000 £000
Changes during the vear:
At 1st January 49,432 59,231
Net cash outflow before adjustments for the effects of foreign
exchange rares (2,954) (9,328)
Effect of foreign exchange rates 828 (471)
At 31st December 47,306 49,432
Change
1995 1994 in year
£000 £000 £000
Analysis of balances
Cash ar bank and in hand 42,786 44,186 (1,400)
Short-term investments 5,400 5,400 —
Bank overdrafts (880) (154) (726)
Cash and cash equivalents 47,306 49,432 (2,126)
Bank deposits over three months 4,400 6,40C
Other investments 9,265 10,868
Cash at bank and in hand, investments and short term overdrafes | 60,971 66,700
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES

Company law requires the directors to prepare accounts for each financial year which give a true and fair view of the
stare of affairs of the company and the Group and of the profit or loss of the Group for that petiod. Jn preparing those
accounts, the directors are required to:

select suitable accounting policies and then apply them consistently;
make judgements and estimates that are reasonable and prudent;

state whether applicable accounting standards have been followed, subject 1o any material departures
disclosed and explained in the accounts; and

prepare the accounts on the going concern basis, unless it is inappropriate so to do.

The directors confirm that suitable accounting policies have been used and applied consistently and reasonable and
prudent judgement and estimates have been made in the preparation of the accounts for the year ended 31st December
1995. The ditectors also confirm that applicable accounting standards have been followed.

The directors are respensible for keeping proper accounting records which disclose with reasonable accuracy at any
time the financial position of the company and the Group and which enable them to ensure that the accounts comply
with the Companies Act 1985. They are also responsible for safeguarding the assets of the company and the Group and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

By order of the Board,
Edward Pank

Secretary

/ London, 14th March 1996
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REPORT OF THE AUDITORS

To the Membets of Exco plc.

We have audited the accounts on pages 18 to 43 and 46.

Respective responsibilities of directors and auditors

As described on page 44 the company’s directors are responsible for the preparation of accounts. It is our
responsibility to form an independent opinion, based on our audit, on those accounts and to report our opinion. to you.

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 disclosure in the accounts. [t also
includes an assessment of the significant estimates and judgements made by the directors in the preparation of the
accounts, 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 accounts are free from
marerial misstatements, whether caused by fraud or other irregularity or error. In forming our opinion we also evaluared
the overall adequacy of the presentation of information in the accounts.

Opinion
In our opinion the accounts give a true and fair view of the state of affairs of the company and the Group at 31st

December 1995 and of the result, total recognised gains and cashflows of the Group for the year then ended and have
been properly prepared in accordance with the Companies Act 1985.

Coopers & Lybrand £
Chartered Accountants and Registered Audito
LONDON

14th March 1996

45




SUBSIDIARY AND ASSOCIATED UNDERTAKINGS

Excoplc

The following were the principal operating subsidiary and associated undertakings of the Group at 31st December

1995:

Subsidiary undertakings

Exco Moneybroking Australia Pry Limited

Exco Scandinavia AJS (77%)

Exco Bierbaum Money Markets GmbH

Exco Bierbaum GmbH & Co oHG

Exco Moneybroking UK Limited

Exco Derivatives UK Limited

Exco Channel Islands Limited

Exce Moneybroking Hong Kong Limited

Exco AP Singapore Pte Limited

Astley & Pearce (Proprietary) Limited
{93.5%)

Exco CMS {Switzerland) Limited

Exco Noonan Inc

Exco FIB Pty Limited

Exco Shorcan Limited (78.17%)

Exco Bierbaum Securities GmbH (86.5%)
Exco Shorcan/London Limited {78.17%)
*Exco WCLK Limited

Exco RM] Securities Corp

*Exco (Management Services) Limired
*Exco (Treasury) Limired
*Exco Internarional Inc

Associated undertakings

PT AP Nusantara Indonesia (25%)
Nittan Exco Limited (33%)}

KAF Astley & Pearce Sdn Bhd (40%)
Delta Government Options Corp (20%)

Country of
{ncorporation
and
Operation
Australia
Denmark
Germany
Germany
Great Britain
Great Britain
Guermnsey
Hong Kong
Singapore

South Africa
Switzerland
US.A.
Australia

Canada
Germany
Great Britain
Great Britain
US.A.
Great Britain

Great Britain
U.S.A.

Indonesia
Japan
Malaysia
US.A.

Nature of
Business

Moneybrokfng
Moneybroking
Moneybroking
Moneybroking

Moneybroking _ -

Moneybroking
Moneybroking
Moneybroking
Moneybroking

Moneybroking
Moneybroking
Moneybroking

Fixed Income

Securities Broking

Fixed Income

Securities Broking

Fixed Income

Securities Broking

Fixed Income

Securities Broking

Fixed Income

Securities Broking

Fixed Income

Securities Broking

Central Services

Investment Company
Holding Company

Meoneybroking
Moneybroking
Moneybroking
Clearing Agency

Issued Ordinary
Share Capital

A$600,000
Dkr3C0,000
.Dmk 1,500,000
Dmk 2,850,000
£14,071,156
£1,371,000

£1
HK3$5,000,000
5$1,000,000

Rand 100,000
Sfr300,000
US$438,000
A$300,000
Can$67,263
Dmk 500,000
£350,000
£1,000,000
Us$2,115
£1,000

£2
Us3$5,220

Rp2,100,000,0C0
300,000,000
Ringgit 200,000
US$ 9,000

The financial yeat ends of KAF Astley & Pearce Sdn Bhd and Nittan AP Company Limited are 31st May and 30th
September respectively. Before 1st April 1996, Nittan Exco Limited operated under the name of Nittan AP Company

Limited.

Except where marked with an asterisk the above undertakings are owned indirectly. The Group’s interest is 100 per

cent unless otherwise stated. All undertakings incorporated in Great Britain are registered in England.
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NOTICE OF AN ANNUAL GENERAL MEETING

This document is important and requires your immediate attention. If you are in any doubt as to what
action you should take you are recommended to consult an appropriate independent adviser. If you have
sold or transferred all your ordinary shares in Exco plc please pass this document to the person through
whom the sale or transfer was effected, for transmission to the purchaser or transferee.

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at 119
Cannon Street, London EC4N 5AX on Thursday, 18th April 1996 at noon for the following purposes:

Ordinary Buisiness

1. That the Directors’ Report and the Audited Accounts of the Company for the year ended 31 December
1995 be received and adopted.

2. That Coopers & Lybrand be re-appointed auditors of the Company and that the directors be authorised
to determine their remuneration.

3. That a final dividend in respect of the year ended 31st December 1995 be declared.
4. That Mr C.]J. Cooke be elected a director of the Company.

5. That Mr. R.D.C.. Hubbard be elected a director of the Company.

6. That Mr. M.C. Johns be re-elected a director of the Company.

7. That Mr. R.C. Lacy be re-elected a director of the Company.

Special Business

To consider and if thought fit, to pass the following resolutions of which resolution 8 will be proposed as
an Ordinary Resolution and resolution 9 will be proposed as a Special Resolution.

8. That in substitution for any other authority previously conferred on them, the directors be and they are
hereby generally and unconditionally authorised for the purposes of Section 80 of the Companies Act 1985
{(“the Act”) to exercise all the powers of the Company to allot relevant securities (within the meaning of
Section 80 (2) of the Act) up to an aggregate nominal amount of £11,610,561. This authority shall expire
on 17th April 2001 save that the Company may before such expiry make an offer or agreement which
would or might require relevant securities to be allotted after such expiry and the directors may allot
relevant securities in pursuance of such an offer or agreement as if the authority conferred hereby had not
expired.

9. That, subject to the passing of Resolution 8 above, the directors be and they are hereby empowered to
allot equity securities (as defined in Section 94(2) of the Act) of the Company pursuant to the authority
conferred by Resolution 8 above as if Section 89( 1} of the Act did not apply to such allotment, provided
that this power shall be limited to the allorment of equity securities:

(a) in connection with a rights or ather pre-emptive issue in favour of Ordinary Shareholders where the
equity securities offered are proportionate {as nearly as practicable) to the respective number of Ordinary
Shares held by such holders but subject to such exclusions or other arrangements as the directors may deem
necessary or desirable to deal with fractional entitlements, record dates, or legal or practical problems under
the laws of, or the requirements of, any regulatory authority in any territory or otherwise however; and/or

(b) pursuant to the acceptance of any scrip dividend offer; and/for

(c) otherwise than pursuant to (a} or {b) above for cash up to an aggregate nominal amount of
£1,539,600 representing 5 per cent. of the issued Ordinary Share capital of the Company as at the date
hereof.
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Exco plc

NOTICE OF AN ANNUAL GENERAL MEETING

This power shall expire on the date of the Annual General Meeting of the Company to be held in 1997 or,
if earlier, on 17th July 1997, save that the Company may before such expiry make an offer or agreement
which would or might require equity securities to be allotted after such expiry and the directors may allot
equity securities in pursuance of such offer or agreement as if the power conferred hereby had not expired.

By order of the Board

E.C. Pank o’

Secretary
Registered Office: 119 Cannon Street, London EC4N 5AX

14th March 1996

1. A member of the Company entitled to attend and vote at the Meeting convened by the above Notice is
entitled to appoint a proxy to attend and, on a poll, vote on his behalf. A proxy need not be a Member of

the Company.

2. A form of proxy is enclosed for use in connection with the above Meeting. To be valid the instrument
appointing a proxy and the Power of Attorney (if any) under which it is signed must be deposited at the
office of the Company’s Registrars, Lloyds Bank Registrars Limited, The Causeway, Worthing, West Sussex
BN99 6DA, not later than noon on 16th April 1996. Completion of the form of proxy will not affect the
right of a shareholder to attend and vote at the above meeting should he or she afterwards so decide.

3. The following documents will be available for inspection at the registered office of the Company during
normal business hours from the darte of this notice until the date of the Annual General Meeting and at the
venue of the Meeting from 11.45 a.m. on 18th April 1996 until the conclusion of the Meeting.

(i} copies of the service contracts of the directors; and

{ii) the register of directors’ interests in the share capital of the Company.

48




Qo o o ——— — — — — —

T T T T T T T T T T T T T T TS

Exco ple

FORM OF PROXY

For use at the Annual General Meeting on 18th April 1996
[We

(Please complete in block capitals)
of.

{Address)
being (a) holder(s) of Shares in the above Company hereby appoint Mr. C. M. Mosselmans or failing him the

Chairman of the Meeting/ {see note 5 below)
as myfour proxy to vote for mefus at the Annual General Meeting of the Company to be held on 18th April 1996 and at

any adjournment thereof.

Please indicate with an x how you wish your vote to be cast in respect of the Resolutions. In the absence of any
specific directions, the proxy will vote or abstain at his discretion.

Ordinary Business For Against

1. To receive and adopt the Directors’ Report and the Audited Accounts for the year
ended 31st December 1995.

2. To re-appoint Coopers & Lybrand as auditors of the Company and to authorise
the directors to determine their remuneration.

3. To declare a final dividend on the ordinary shares.

4, To elect Mir C. J. Cooke as a director of the Company.

5. To elect Mt R. D. C. Hubbard as a director of the Company.

6. Tate-elect Mr M. C. Johns as a director of the Company.

7. To re-elect Mr R. C. Lacy as a director of the Company.

Special Business

8. To authorise the directors to allot shares.

9. Special Resolution — to disapply pre-emption rights.

Signed Dated 1996

Notes:

1. A member who is entitled to attend and vote ar the above meeting is entitled to appoint a proxy or proxies 1o attend and, on a poll,
to vote on his behalf. A proxy need not be a member of the Company.

2. Only one of joint holders needs to sign. In the case of joint holders the vote of the senior who tendets a vore, whether in person or
by proxy, will be accepted to the exciusion of the vores of any other joint holder(s), and for this purpose seniority will be
determined by the order in which the names stand in the Register of Members,

3, Corporations should affix their common seal or sign by a duly authorised officer or attorney.

4. To be valid, this Form of Proxy and the Power of Attorney {if any) under which it is signed or a duly certified copy of such power or
authority must reach Lloyds Bank Registrars, the Registrars of the Company, at the address overleaf not larer than noon on 16th

April 1996

5. If you wish to appoint some person of your own choosing as your proxy you should complete in block capitals his or her full name in
the space provided and delete the words “Mr. C. M. Mosselmans or failing him the Chairman of the Meeting”. Such proxy nced
not be a member of the Company. Any alterations must be initialled.

6. Completion of this form will rot preclude you from attending and voting at the Meeting in person if you so wish.

=

You sheuld print your name and address in the space provided.
8. You should sign in the space provided.
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