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GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

REPORT OF THE DIRECTORS

The direclors present their report and the nudited financial statements for the 53 week period ended 29 Noventber

1996,

Principal activities
The company is a holding company to a group which provides a widc range of financial scrvices to clicnts

located wortdwide. The group’s share capital is denominated in US dollars and the group is part of a US dollar
reporting group, accordingly, the financial sintements huve been prepared in that currency,

Review of business and future developments

During the year the operating aclivities of Goldman Sachs Futures (GSF') were lransferved to Goldman Sachs
International ('GSI') and its subsidiary undertaking, Goldman Sachs Intornational Finance {'GSIF’), was sold
to Goldman Sachs Holdings (U.K.). Subsequenily, the share eapital of GSF was reduced to US$100. Tie net
monctary cffect to the group of this reorganisation was a loss of $2,407,000, resulting from an indemnity
payment made to the minority sharcholders of GSIF,

The prolit and loss account for the period is sel oul on page 4,

The directors consider that the period erd financial position of the group was satisfactory and do not anticipate
any significant changes in its aclivities in the forthcoming year.

Dividends

The dircctors declared and paid ordinary dividends of US$28,273,000 and preference dividends of
US$36,485,000 during the period (1995: US$ Nil).

Exchange rate

‘The US dollarfsierting exchange rate at the balance sheet date was 1.6816 (1995: 1.5597). The average rale for
the period was 1.5594 (1995: 1.5870).

Preference share capital

On 29 December 1995, the company allotted 68,965,517 preference shares of USS$ 0.01 ¢ach, fully paid, at US$
1.16 cach,
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Directory

The dircctors of the company during the period. together with datcs of appointment or resignation where
upplicable, were;

Name Appointed Resigned

R. M. Hayden

G. K. Palm

D. W. Blood 14 June 1996
P. D. Sutherlamd

LA, Thain

J. L. Thomton

P. Savitx, 13 June 1996

P.C. Deighton 3 June 1996

No director has, or had during the period, any beneficial interest requiring note herein,

Dircctory’ responsibilities

The directors arc required by UK company law to prepare financial statements for each financial period which
give a truc and fair view of the state of affairs of the company and the group as at the end of the financial period
and of the profit or loss of the group for that peried. In preparing the financial statements, appropriile
accounting policies have been used and applicd consistently, and reasonable and prudent judgemenis and
cstimates have been made.  Applicable accounting standards have been followed with he exception af the
departures disclosed and explained in notes 1(d) and 1(c) to the financial statements, and the financial
statements have been prepared on a going concern basis, The directors are responsible for keeping proper
accounting records, and for taking reasonable steps to safeguard the assets of the company and the group and to
prevent and detect fraud and olher irrcguiarilies.

BY ORDER OF THE BOARD

. J, GROUNSELL
Sceretary

S Mech, 990




Report of the zuditors to the members of
GOLDMAN SACHS HOLDINGS {UK)

We have audited (he financial stalements scl oul on pages 4 to 20,

Respecetive cesponsibilities of directors anl auditors

As deseribed on page 2 the company’s dircctors are responsible for the preparation of financial statements, It is our
responsibility to form an independent opinion, based ont our audil, on those statements and to report our opinion t¢ you.

Basis of opinion

We condueled our audit in accordance with Audiling Standards issuad by the Auditing Practices Board., An audit
includes cxamination, on a test basis, of evidence relevant to the amounts and disclosurcs in the financial statements.
1t also includes an assessment of the significant cstimates and Jjudgements made by the directors in the preparation of
the financial statements, and of whether the accounting policies are appropriate 10 the cempany’s circumstances,
consistcally applied and adequately disclosed,

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

Opinion

In enr opinion the financial statements give a true and fair view of the state of affairs of the company and the group at
29 November 1996 and of the profit and cash flows of the group for the 53 week peried then cnded and have been
properly prepared in accordunce with the Companics Act 1985,

foforme

COOPERE & LYBRAND
Charierec Accountants and Registered Auditors

London 4o Fipp;_’l l"g‘??—
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GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

CONSOLIDATED PROFIT ANI} LOSS ACCOUNT
for the 53 week period ended 29 November 1996

Note 1996 1495

yssaoo Uss*oo

Trading profit 2 1,280,878 806,498
Administrative cxpenses {684,400 (624.642)
OPERATING PROFIT 4 596,478 181,856
Loss on group reorganisation (2,407) -
Income from current asset investments - 200
Gain on sale of subsidiary - 705
Other interest reccivable and similar income 5 31,652 34,102
Interest payable and similar charges [ (269,044) {232,210}

PROFIT/(LOSS) ON ORDINARY ACTIVITIES
BEFORE TAXATION 356,679 (15,347
Tax on profit({oss) on ordinary activities 8 (41,181) {1.668)
PROFITALOSS) ON ORDINARY ACTIVITIES

AFTER TAXATION 9 315498 (17.015)
Minority intcrests 21 (8,728) (19,802}
PROFITALOSS) FOR THE FINANCIAL PERIOD 306,770 (36,817
Dividends paid - ordinary (cquity) 20 (28,273) -
- preference (non cquity) 20 (36.485) -
RETAINED PROFITALOSS) FOR THE PERIOD 19 242,012 (36.817)

The trading and operating profit of the group are derived from continuing opsrations.

There is no difference between the profit on ordinary aclivitics before taxation and the relained profit for the fnancial
period as stated above and their historical cost equivalents.

The notcs on pages & to 2¢ form part of these financial statements,
Auditors' report - page 3.
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GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

STATEMENT OF TOTAL RECOGNISED GAINS AND LGSSES
for the 53 week period ended 29 November 1998

1996 1995
USS000 US§5*000
Retained profit/(loss) for the financial p. ried 242,012 (36,817)
Exchange adjustments arising on foreign curreticy net nssets 14,847 {7,376}
Tolal recognised gains/(losses) for the linancial peried 256,859 {(44,193)
RECONCILIATION OF MOVEMENTS IN TOTAL SHAREHOLDERS’ FUNDS
for e 33 week period ended 29 November 1996
1996 1995
usstoon 1SS’000
Profit/{luss) for the financial period 306,770 (36,817)
Dividends ~ on equity shares (28.273) -
- ¢h non cquily shares (36,485} -
242,012 (36,817
Other recognised gains and losses for the financial period 14.847 (2.376)
1ssuc of prefercnce share capital 80,000 -
Net increase/(reduction) in shareholders® funds 336,859 (44,193
Opening sharcholders® funds 192,048 236,241
Closing shareholders® funds 528,907 192,048

The noics on pages § to 20 form part of these financial siatements.
Auditors® report - page 3.




GOLDMAN SACHS HOLDINGS (U.K.)

(unlimited company)

Approved by the Board of Direclors on 29 /«/«tfl 997,

Director (-V
The notes on pages 8 to 20 form part of these financial statcments.

Auditors’ reporn - page 3

BALANCE SHEETS
as at 29 November 1996
Notc The Group The Company
199¢ 1995 1996 1995
Uss'o60 US$'000 USS*000 Uss’060
FIXED ASSETS
Tangible nssets 10 113,848 118,378 - -
Ivestments;
Shares in subsidiary undertakings () - - 1.039,839 947.517
Other investments other than loans () 1,591 LAl - -
135,739 119,789 1.039,839 947,517
CURRENT ASSETS
Securities 13,608,278 18,622,712 - .
Sceuritics purchased under agreements to resell 12,711.276 8.759.2719 - -
Stocks 1,870 194,531 - -
Debiors 12 25,346,510 19,215,062 19,092 29,248
Investments 13 42,632 49967 - -
Cash at bank end in hand 14 1,289,155 455,254 3 597
57,999,671 47,296,805 19.097 29845
CREDITORS: AMOUNTS FALLING
DUE WITIIIN ONE YEAR
Securilivs sold not yel purchused (10423,668)  (12,565.678) - -
Sccuritics soll under agrecments 1o repurchase (16,307,026)  (6,834,895) - -
Other creditors 15 (27.779.322)  (25.579.001) (426.964) (455,778)
(54,510016)  (45,379,570) {426,961) {455,778}
NET CURRENT ASSETS/(LIABILITIES) 3,489,655 1.917,231 {407,867 (425.933)
TOTAL ASSETS LESS CURRENT
LIABILITIES 3,605,304 2.037.020 632,822 521,584
CREDITORS: AMOUNTS FALLING
DUE AFTER MORE THAN ONE YEAR 16 (2.591.847)  (1,456.900) - -
1,013,547 580,120 631,972 521,584
CAPITAL AND RESERVES
Called up share capitat 18 148,682 147.992 148.682 147,992
Share premium account 19 434,214 354,904 434,214 354,90
Profit and Joss account (accumulated losses) 19 (53,989) G10,]485) 45,076 16,688
TOTAL SHAREIIOLDERS' FUNDS 528,907 192,048 631,972 521,584
Surplus/(Defici() of equily sharcholders® funds 90,165 {166,694) 193,230 162,842
Non-cquity (preferred) sharcholders® funds 438,742 358,742 438,742 358,742
TOTAL SHAREHOLDERS® FUNDS 528907 192,048 631,972 521,584
MINORITY INTERESTS 2t 484,640 388072 - -
1,013,547 330,120 631,972 521,584

7




GOLDMAN SACHS HOLDINGS (U.K)
(unlimited company)

CONSOLIDATEDR CASHFLOW STATEMENT
for the 83 week period ended 29 November 1996

Restated
Notc 1996 1995
USs'000 158009
NET CASH INFLOW/(OUTFLOW) FROM
OTERATING ACTIVITIES 22 98,780 (1.011,174)
Returns on investiments and servicing of finance 23 (276,589) (212,171
Taxation 24 3,733 3,503
Capital expenditure and fNnancial investnient 25 (14,520) (10,352)
Acquisitions and disposals 26 - (2.285)
Equily dividends paid 27 (29.i61) {550}
(217,757) (1.233,029)
CASH OUTFLOW BEFORE USE OF LIQUID
RESOURCES AND FINANCING
Management of liquid rcsources 28 7488 53,928
Financing
- issue of shares 29 163,854 102,940
- increase in debt 29 827,824 995.921
991,678 1.098.861
INCREASE /(DECREASE) IN CASH IN THE 781,409 (80,240)
PERIOD

The group has opted for carly adoption of the cashflow statement disclosure provisions of Financial Reporting Standard
t (revised 1996). The 1995 comparative figures have consequently been restated to comply with the revised cashflow
disclosurc provisions,

RECONCILIATION OF NET CASHFLOW TO MOVEMENT IN NET DEBT

Note 1996 1995

Uss*0ge USs*0¢0

INCREASEXDECREASE) IN CASH IN THE PERIOD 781,409 (80,240}
Cash inflow from increase in debt and lease financing (827,829) (995,921
Cash inflow from decrease in liquid resources (7.438) (53,928)
Change in nel debt resulting from cash fiows {53,903) (1,130,089

Translation difference (20,823) 16,189
Movement in market value on current asset investments 153 35,658
MOVEMENT IN NET DEBT IN THE PERIOD (74,573) (1,078,242)
NET DEBT AT 24 NOVEMBER 1995 (3.868.126) (2.789.884)
NET DEBT AT 29 NOVEMBER 1996 3n (3,942,699 (3.868,126)

The notes on pages 8 o 20 form part of these financial slalements,
Auditors” report page 3




GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

ACCOUNTING POLICIES

The financial statements have been prepared under the historical cost convention, modified ss explained in
notes 1{d) and 1{c) below, and in accordance with applicable Accounting Standards in the United Kingdom,
‘The principal accounting policics, which have been consistently apphied, wers as follows:

{a)

()

(©)

D)

(c)

®

{z

(W)

Basis of consolidation: Tho consclidated financial statements include the company and ali of ils
subsidiasies made up to 29 November 1996, The resilts of subsidiaries disposed of during (he period are
included in the consolidated profit and loss account ta the date of their disposal.

Tanpible fixed aswets: Toangible fixed ussets are stated al cosl Fess nccumulnted depreciation,
Depreciation is calculated so as 1o write off the cost of the assels, on a siraight line basis, over their
estimated useful lives, The principal annual rates used for this purpose are

%Y
Fixtures, fittings & cquipment 101033 173
Molor vehicles 25

Leaschold improventents arc depreciated over the lift of the lease.

Investments: Shares in subsidiary undeniakings are stated at cost, less provision for any permanent
diminution in value,

Sceuritics and other financial instruments: Securitics purchased and sccurities sold not yet purchascd
include the related interest and dividends, Sccurities purchased and sccuritics sold not yet purchased and
other financial instruments are valued, and stated in the balance sheet, 2t the market prices ruling at the
balance sheet date. The gains or losses resulling from the application of this policy are taken (o the profil
and loss account, which represents a depanure, as far as gains are concerned, from the Companics Act
1985. The directors consider that this departure is ncocssary in order that the financial statements shontd
give a truc and fair view of the resulls of the group’s trading activitics, in accordance with section 226(5) of
the Companics Act 1985, The directors consider that it would be misleading to quantify the effect of non
compliance with the Act,

Valuation of stocks: Stocks arc stated at market vatue. The gains or losses resulting from the application
of this policy arc taken to the profit and loss account, which represents a departure, as far as gains are
concerned, from the Companics Act 1985. The directors consider that this departure is necessary in order
(hat the financial stalemeats should give a true and fair view of the results of the group’s trading activitics
in accordance with the requirements of Section 226(5) of the Companies Act 1985, The directors consider
that it would be mislerding to quantify the cffect of non compliance with the Act.

Operating leases: Costs in respect of operating leases are charged on 2 straight line basis over (he lease
term,

Amounts due from/tg clients: Amounts duc from/to clicnts in respect of unsctticd trading transactions are,
unless writlen agreements exist by which sech transactions can be settied on a net basis, stated at the Eross
amonnts,

Repurehase and vesale agreements: Sccurities purchased under agreements 10 resell and securities sold
under agrcements to repurchase arc treated as collateralised financing transactions and are carried at the
amounts a1 which the securities will be subsequently resold or reacquired, including accrucd intcrest as
specified in the respective agrecments,




GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

M

NOTES TQ THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

ACCOUNTING POLICIES (CONTINUED)

Current asset investmends:  Current asset investments are stated at the lower of cost and net realisable

value,

(i} Deferrcd taxation; Deferred taxation is provided in respect of all differences in timing batween the

(1

0

(m)

()

recounting and tax Lreatments of income and expenses, to the cxtent that a lability is expected to crystallise
in the foresccablo future.  Such taxalion is provided at the ratc of taxation expected to be ruling when the
differences reverse,

Forcign currcncics; Asscts and liabilities denominated in foreign currencics arc translated into US
dollars at the rates of exchange ruling at the balance sheet date, Transactions in currencies other than US
dollars arc converted at the rates of exchange prevailing at the dates (he transactions were made,
Differences on cxchange arising from the rclranslation of the opening nel investment in subsidiary
companics, and from the translation of the results of those companics at average rate, are dealt with
through reserves.

Profit recognition: The operating results for the period include all profits arising from the wading
operations of the group including net trading interest, Purchases and sales of seeurities arc accounied for
on a trade date basis,

Corporate finance fees: Corporate finance income is accrued when all the partics (o a transaction ure
contraclually bound. Advisory fees arc credited when earned.

Moncy hroker deposits: Deposits with money brokers znd deposits received from moncy brokers are
carried at the amounts of cash collateral advanced and received in connection with the transactions. The
company measures the market value of the securities borrowed and loancd against the collateral on 1 daily
basis and oblains additional collateral as appropriate,

TRADING PROFIT

Trading profit has been disclosed insicad of turnover as this reflects more meaningfully the nature and resulls of
the group’s activitics. Trading profit, after charging related expenses, includes the net profit arising from
transactions in sccuritics, commaditics, forcign cxchange and other financial instruments, and fees and
comtmissions carned. Related expenses include interest payable less intercst and dividends receivable an trading
positions.

SEGMENTAL REPORTING

All trading profit ariscs from the provision of financial services to clients, accordingly the directors are of the
apinion that the group’s activitics conslitule a single business, No analysis of results by geographical market is
provided on the grounds that the group®s clients are located worldwide.
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GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

4,

NOTES TQ THE FINANCIAY, STA ENTS - 29 NOVEMBER 1996

OPERATING PROFIT
The Group

1996 1995
Operating profit is stated afier charging: USs’600 US5’000
Deprecintion of tnngiblc fixed assets 27.206 33,340
Management fees charged by fellow subsidiary undertakings 422,144 353,299
Auditors® reruneration : - audil services 1,445 1,511
- other 980 331

(company: Audit services US$ 35,000, 1995: US$ 32,000)
Operating lease rentals 21,797 21,930
Trading inlerest payable: - group undertakings 1,120,749 728,811
- othor 2,003,913 1,962,082
(Profit)/loss on sale of tangible fixed asscls 441 1,207

and after eredifing;

Management fees charged 1o feHow subsidiary undertakings 11,509 14,075
Trading interest receivable: - group underiakings 1,089,735 873,159
- other 2,250,825 2,027,070

The trading interest payable and receivable compamtive figures for 1995 have been adjusted to reficct a
reclassification from olher 1o fellow subsidiary undenakings of $203,685,000 and $370,270,000 respectively.

QTHER INTEREST RECEIVABLE AND SIMILAR INCOME "
Other interest receivable and similar income compriscs:
The Group
19%6 1995
USs'a00 USS'000
Reccivable from fellow subsidiary undertakings 26,033 22,140
Receivable from parent undertakings “ 6,464
Otier interest 5,619 5498
31,652 34,102
INTEREST PAYABLE AND SIMILAR CHARGES
All interest payable and similar charges arisc on foans repayable otherwise than by instalmenis,
The interest comprises;
The Group
1996 1993
On toans repayablc within five years: USS'000 [S$'000
Payable to fellow subsidiary undertakings 15,724 24,475
Payable to parent undentakings 158,066 163,748
Other interesi 86,287 33,096
260,077 221319
On loans repayable after five years:
Payable to fellow subsidiary undertakings 252 639
Payable 10 parent undertakings 3.715 10,252
8.967 10.891
269,044 232,210

-~ 10




GOLDMAN SACHS HOLDINGS (U.K)
(unlimited company)

NOTES TQ THE FIN STATEMENTS - 29 NOVEMBER 1996

DIRECTORS’ AND EMPLOYEES' EMOLUMENTS

The company and the group have no employees (1995: Niil). All persons involved in {he group’s operations are
cmployed by a fellow subsidiary undertaking, The charges made by this feltow subsidlary underiaking for att
the services provided (personncl and other) to the group are included in the management fee charged by fellow
subsidiary undertakings, The dircctors received no emoluments in respect of their services ns directors of the
company (1995; US$ Nil}. All of the directors excepl ong are pariners in The Goldman Sachs Group, L.P., and
their remuneration Is earned ki relation 16 thelr activities in the firms as a whole, No part of lheir remuncration
relates to their services as dircctors of the company. The remuncration of the remaining director is in respeet of
his services within global business units of The Goldman Sachs Group, L.P., which take place within the
worldwide group, and is nol in respeet of his services as director of the company.

TAX ON PROFIT/LOSS) ON ORDINARY ACTIVITIES

The taxation charge for the period comprises:

The Group

1996 1995

USs*a00 US5'000

Group relief reccivable (2.245) @97
UK corporation tax at 339 - current year 22,559 -

UK corporation tax at 33% - prior year 1,324 (1,160)
Overseas taxation 2,855 223
Withholding tax writtcn off - 4,335
‘Tax on Franked Investment Income 16,688 5,072

Deferred taxation ] - (1,825)
41,181 1,668

Group relicf is reccivablc from. or payable to. other subsidiarics of the immediate parent undertaking to the
extent thal current year losses are surrendered to the group usder group relicf armngements.

A polential deferred tax asset of USS 22.9 million (1995: USS 20.5 million} bas not been recognised, In
addition, within the group there are tax losses which may be carried forward indefinitely. Advance Corporation
Tax, which may be offsct against futurc corporation tax Jiabilitics, has also not been recognised in the financial
stalements.

COMPANY PROFIT FOR THE PERIOD

Of the group's profit for she period, a profit of USS 30,388,000 (1995: USS$ 27,578,000) has been dealt with in

the finuncinl statements of the company. As permitted by section 230(3) of the Companics Act 1985 the
company’s profit and loss account has not been included in these financial statements,

- 11




GOLDMAN SACHS HOLDINGS (U.K.)

(unlimited company)

10. TANGIBLE FIXED ASSETS

1L

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

COST

Al 25 November 1995
Exchange movements
Additions

Disposals

AL 29 November 1996

DEPRECIATION
At 25 November 1995
Exchange movemenls
Charge for the peried
Disposals

At 29 November 1996

NET BOOK VALUE
Al 29 November 1996

A1 25 Novemnber 1995

The movement in the group’s tangible fixed nssets during the period was:

FIXED ASSET INVESTMENTS

(2) Shares in subsidiary undertaliings at cost

The movement for the period comprises:

At 25 November 1995

Subscription for sharcs in subsidiary undertakings
Redemption of sharcs in subsidiary undentakings

At 29 November 1996

Fixtures,
Leaschold  fittings and Motor

Ilmprovements cquipment vehicles Total
USS*000 US5s'0a0 Uss*000 USs' 000
93,474 111,471 5,194 210,139
7,420 9,072 195 16,687
1.552 12,210 2,607 16,369
{69) (5.776) (2.173) (3.018)
102,377 126,977 5.823 235177
14,986 74.576 2,199 91,76
1,520 7.037 27 3,584
4444 21,566 196 217,206
(12) (4,843) {1,362) (6,222}
20,938 98,331 2,060 121,329
81,439 28,646 3,763 113,848
78,488 36,898 2,995 118,378
The Company

158’000

947,517

155,663
(63,341

1,039,839

-12-




GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

NOTES TQ THE FINANCIAYL STATEMENTS - 29 NOVEMBER 1994

11, FIXED ASSET INVESTMENTS (CONTINUED)

The dircctors consider that there has been no permanent diminution in the carrying vatue of investments in subsidiary
undertakings,

The subsidinries over which {he company exercises control, and the cffective ownership in the ordinary and preference
shazer, at the period end are listed below, The shares are held directly by the company, with the exception of Goldman
Sachs Property Management, where the shares are lickd by anolher subsidiary undeniaking,

Name of company and activity % No. Class Nominal
Goldman Sachs Assct Management international 99 938,000 Ordinary shares Uss |
(fund manager) 1 4,385,966 Preference shares US$0.01
Goldinan Sachs Equity Sccurities (U.K.) 9y 51.000.000 Ordinary shares £1
{cquity tracer) 94 3 408,021 Preference shares £0.01
Goldman Sachs Government Sccuritics (UK.) 09 2,000,000 Ordinary shares £
(UK gilts trader) 10 55,789,474 Preference shares £0,0!
Goldman Sachs Immobilicr 99 50,000 Ordinary shares £1
(French real estate adviser)
Goldman Sachs Intemational 98 111,770,698 Ordinary shares Uss 1
(sccurities dealer) 62 860,620,148 Preference shares uss 0.0}
J. Aron & Company (UK.} 99 1,500 Orndinary shares £0,01
(commodity dealcr) 99 1,50,000 Deferred shares £1
99 50,000,000 Preference shares uss 1
L. Aron & Company (Bullion)
{precious metals dealer) 24 21,063,332 Ordinary shares Uss 1
Goldman Sachs Fulures
{dormant) 99 100 Ordinary shares Uss e
Goldman Sachs International Finanee 935 45,923,916 Ordinary shares Uss 1
(foreign exchange dealer} 94 81521742 Preference shares Uss 1
04 42,608,696 Preference sharcs uUss 0.0t
Goldman Sachs Property Management 99 10660 Ordinary shares £1
{property manager) 9 43,434,343 Preference shares £1
{formeriy Goldman Sechs Property Management
Limited)

Al the above subsidiary undcrakings arc registered in Bngland and Wales,

-13-




GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

17,

12,

13.

NOTES TO THE FINANCIAL STATEMENTS - 20 NOVEMBER 1996

FIXED ASSET INVESTMENTS (CONTINUED)

M) Other investments other than loany

The other investments, which are xnhsted and stated at cost, comprise:

The Group The Company
1996 1995 1996 1995
Uss’ong Uss'eoe USs'000 Uss'000
Exchange memberships 1,794 1,283 - -
Other 97 128 - -
1,891 1,411 - -
DEBTORS
Diblors, all of which are duc within one year of the balance sheet date, comprise:
The Group The Company
1996 1995 1996 1995
USs060 U§5°000 Uss'000 Uss*000
Amounts due from brokers/dealers
and customcrs 7,067,633 10,235,063 - -
Deposits with money brokers as collateral
for stock borrowed 1,280,770 1,566,346 - -
Amounts due from parenl and fellow
subsidiary underiakings 16,942,156 7,312,076 10,423 18,644
Group relicf reccivable from fellow
subsidiary undentakings 2,245 5.105 8,669 10,604
Corporation tax recoverable 14,315 16,451 - -
Other debtors 30,383 70,931 - -
Prepayments and accrued income 9,008 2,090 - -
25,346,510 19,215,062 19,092 29,248

CURRENT ASSET INVESTMENTS

Current asset investments, which are stated at the lower of cost and net realisuble vatue, comprise:

The Group The Company
1996 1995 1996 1995
uss'oo Uss'ooo US5°'000 USS'000
US Treasury Bills 42,632 49,967 - -

US Treasury Bills have a market valne of USS 43 million at hie period end (1995 market value of USE 50

miflion}.

-14.




GOLDMAN SACHS HOLDINGS (U.K.)
(unlimited company)

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

14, CASH AT BANK

15.

16,

US$ 0.5 million of the group’s cash at bank (1995: USS7.6 million), and all of the company’s cash at bank, is
held at Goldman Sachs International Bank, un authorised credit institution in the UK and a fellow subsidiary
undertaking,

OTHER CREDITORS

Creditors, ail of which arc payable within one year of the balance shect datc, comprise:

The Group The Company
1996 1995 1996 1995
yss*ooo USS* 000 US$000 USss'a00
Promissory notes issued 189,052 207815 - -
Bank loans and overdrafts 166,876 114,384 - -
Short-term subordinated loans (scc Note 17) - 1,004,955 - -
Amounts due to brokers/dealers and
cusiomers 6,713,126 11,167,610 - -
Loans from money brokers and instilutions 2,894,224 3,104,336 . -
Loans from third partics 1,883,588 1,172,569 - -
Amounis due 16 prrent and fellow subsidiary
underakings 15,192,423 8,082,707 331 252
Loans from fellow subsidiary underinkings 231,047 231.047 231,047 231,047
Loans from parent undertakings 401,128 393,492 105,547 224,447
Corporation tax payable 23,230 - - -
Other creditors and accruals . 84,628 100,086 39 32
27,779,322 25,579,001 426,964 435,778

Of the creditors falting due within one year US$ 709.6 million (1995: US$ 2,073.6 million) is sceurcd by
marketable securitics. Loans from third parties include USS$ Nil (1995: USS 107.3 miilion) sccurcd by metal
and cocoa warrants.

CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

The Group The Company
1996 1995 1996 1995
USss'00 1S5'000 USS000 USs'000
Long-term subordinated loans (see Note 17) 2,206,211 1,074,955 - -
Loans from ultimatc parcnt undertaking 60,538 29634 - -
Other foans 325,093 352,311 - -

2,591,847 1,456,900 - -

<15.




GOLDMAN SACHS HOLDINGS (U.K.)

(unlimited company)

16,

17,

18.

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

(CONTINUED)

. Theloan from the ultimate parent underlaking is unsecured and carries interest at a margin over LIBOR. Other

loans comprisc bank loans fully collateratised by eurobonds and carrving inlerest at fixed rates. Tho group lias
cutered into swap agreements such (hat the interest on these bank loans is effectively converted 16 a floating

rate. All amounts are due in two te five years,

SUBORDINATED LOANS

The Group ‘The Campany

1996 1993 1996 1995
Uss*00o USs*00¢ U8s006 ussgoe

Repayable as foliows:
In one year or less - 1,004,955 - -
Between one and two years 1,851,211 1,074,955 - -
Between two and five years 355,000 - - -
2,206,211 2,079,910 - -

The amounts outstanding represent long-term and shorlderm subordinated loans from group undertakings.
Thesc loans asc unsceured and carry interest at a margin over LIBOR.

SHARE CAPITAL
1996 1995
NO. USS*00 No. USS'G00
Authorised
Ordinary shares of US$ 1 each 200,000,000 200,000 200,000,000 200,000
Preference shares of US$ 0.01 each 1,000,000,000 10000 1.000,000.000 10,000
210,000 210,000
Allotted, cadled up and fully paid
Ordinary sharcs of US$ 1 each 144,154,084 144,154 144,154,084 144,154
Preference shares of USS 0.01 cach 452,811,077 4,528 383,845,560 3.838
144,682 147,992

'Fhe preferenee shares carry no voting rights, and on a winding up the holders have a preferential right 1o return

of :apital together with any premium,

On 29 December 1995, the company allotied 68,967,517 preference shares of US$ 0,01 cach, fully paid at

USS 1.16 cach.
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GOLPMAN SACHS HOLDINGS (U.K.)
(unlimited company)

NOTES TQ THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

19. SHARE PREMIUM ACCOUNT AND RESERVES

20.

21,

Al 25 November 1995
Arising on issue of non-cumulative
preference shares
Retained profits for the financial period
- the company
- subsidiary undertakings
Exchange differences

At 29 November 1996

DIVIDENDS PAID AND PAYABLE

Dividends on equity shares:
Ordinary sharcs

Dividends en non-cquity shares;
Non-cumulative preference shares

MINORITY INTERESTS

At 25 November 1995
Profit and foss account
Dividends paid - on cquity shares

- on non-cquily shares
Shares issued for cash - non-cquity

~ sharc premiom

Sharcs redeenmed - equity

- non-equity
Eliminaled on sale of subsidiary
Exchange differcnces

Al 29 November 1996

Equity minority interests
Non-cquity minority inlorosts

The Group The Company
Shave Share

premium  Profit and loss premium Profit and
acuhunt reeount account loss sccount
US5000 US3'000 USs'a00 USS000
354,904 (310,848) 354,904 18,088
79,310 - 79,310 -
. 30,388 - 10,388

- 211,624 - -

- 14,847 - -
434,214 (53,989) 434,214 49,076
1996 1995

Uss 0o Uss’go6

28,273 -

36,485 -

1996 1895

VS*000 USS 000

388,072 260,484

8,728 19,802
(388) (550)
(1,777 (826)

1,003 4,443

106,726 464,694
(518) (3,339
(23,357) {362.858)
- 43)

6,651 6,265

484,640 388,072

16,573 2,082

468.067 385,990

484,640 388,072

-17-




GOLDMAN SACHS HOLDINGS (UK.)
(unlimited company)

22,

23.

24.

25.

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

RECONCILIATION OF OPERATING PROFIT TO NET CASH INFLOW/QUTFLOW)
FROM OPERATING ACTIVITIES

1996 1895
Uss'ooo USs'0on
Operating profit 596,478 181,856
Depreciation of langible fixed assets 27,206 33,340
(Profit)/loss on sale of tangible fixed assets (@41) 1,807
Profit on sale of fixed asset investments (34) -
Profit on salc of currcnt assct investments {153} -
Decrease/(Increase) in securitics 14,484 (838,042)
Decreaso in stocks 192,661 582,504
{Increase)/decrease in other current assets (10,105,136) 4,631,299
(Decreasce) in sceuritics sold not yel purchascd (2,542,010) (5,114,105)
Increase/{deerease) in other creditors 11,882,949 (487,584)
Exchange differences on opening net asscts 32,776 (2,249)
Met cash inflow/(outflow) from oprating aciivities 98,780 (1,011,174)
RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
1996 1995
US5'000 US$'¢00
Inlerest received 31,652 34,178
Interest paid (267,572) (245,523)
Dividends paid - non equity (36,485) -
Dividends paid to minority sharcholders- non cquity (L7 (826)
Indemnity payment to minority sharcholders of GSIF {2,407) -
(276,589) (212,171)
TAXATION
1994 1995
USS'000 1ISs'on0
Group relief 5,105 3.503
UK corporation tax 1,483 .
Qverseas taxation {2.855) -
3,733 3,503
CAPITAL EXPENDITURE
1596 1998
USSs'000 USs'000
Purchase of tangibic fixed assets (16,369) (i3,312)
Proceeds of sale of tangible fixed assels 2,242 2,774
Purchase of fixed asset investments (537 (38)
Proceeds of sale of fixed assct investments 144 224
(14,520) (10.352)
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GOLDMAN SACHS HOLDINGS (U.K)
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26,

27

28.

29.

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

ACQUISITIONS AND DISPOSALS
1996 1995
USsvon USS'000
Net cash oulflow on sale of subsidiary underlakings - (2,285)
EQUITY DIVIDENDS PAID
1996 1995
USs'no0 USs'000
Dividends paid - equity (28.273) -
Dividends paid to minority sharcholders - equity (R63) (550
Dividends paid (29,161) (550)
MANAGEMENT OF LIQUID RESOURCES
19986 1995
USS™60D US5'000
Purchase of current asscl investment (28,366) -
Proceeds from sale of curreni assel investments 35.854 53,928
7,488 33,928
Liquid resources comprise US Treasury Bills.
FINANCING
1996 1995
Uss'aco USS'000
Issuc of preference shares 80,000 -
Long ferm loan from parent and fellow subsidiary undertakings
received/(repaid) 28,587 (102,566)
Long term loans from third party (repaid)/reccived (27,213) 288,17
Long term subordinated loans repaid £,090,000 198,535
Long terin subordinated toans received (70.000) (24,522)
Short term loans from parent and fellow subsidiary undertakiogs
received 23,324 157,703
Short term loans from parent and fellow subsidiary underakings
repaid (28,900) -
Short term subordinated loans reccived 82.398 -
Short term subordinated loans repaid {980,040) {484,233)
Short ternt loans from third party reccived 709,628 962,833
Shares issucd to minorily intercsts 107,729 469,137
Shares redecnicd from minority interests {23.875) {366,197)
991,678 1,098,861
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30
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32,

NOTES TO THE FINANCIAL STATEMENTS - 29 NOVEMBER 1996

ANALYSIS OF CHANGES IN NET DEBT

At 25 November Cash Other At 29 November

1995 flows changes 1996

US$’000 __Ussu0 Uss*ooo US$*'000

Cash at bank and in hand 455,254 833,901 - 1,289,155
Overdralis (114,384) (52,492) - (166,876)
Debt due within one year (2,802,063) 197,550 92,750 (2,515,763)
Debt duc after onc year (1,456,900) (1,021,374} {113,573) (2.591.847)
Currerd assel investments 49.967 (7.,488) 153 42,632
(3,868,126) {53,903 (20,670) (3,942,699

FINANCIAL COMMITMENTS AND CONTINGENCIES

(3) The group’s only financial commitments and condin

pencics outstanding at the period end arise from

forward foreign exchange, options and financial futures contracts, debt and equity forwards, underwriting
commitments and agreements lo borrow and lend metals cntered into in the ordinary course of business,

(b The group leases certain buildings on tong term leases from a fellow subsidiary undertaking. Under these
lenses, which are subject to rencgotiation at varlous intervals specified in the leases, the company pays all
insurance, maintenance and repairs of these properties. The rentals that the company is commitled to pay

in the next year are as follows:

Leases terminating after five years

Certain of the subsidiary undertakings have fixed and flog

regulatory bodies,

ULTIMATE AND IMMEDIATE PARENT UNDERTAKINGS

The Goldman Sachs Group, L.P, of 85 Broad Street, N

ultimaie parent undertaking, Goldman Sachs UK}
S1ates of America, is the immediate parent undertaking.

19%6 1995
US$'000 Uss'000
23,041 21,488

ting charges over their assels held by certain

ew York, NY 10004, United States of Amcrica, is the
LL.C., a company incorporated in Delaware, United




