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Computershare Limited and subsidiary undertakings

Directors’ report for the year ended 30 June 2002

The directors present their annual report on the affairs of the group, together with the financial statements and
auditors' report, for the year ended 30 June 2002.

Principal activities
The principal activities of the group during the year were the provision of computerised share registry services
comprising the operation and maintenance of share registers and ancillary services.

Business review
The key highlights during the financial year were

The strengthening of our position in the UK market with 42% market share up from 36% the prevmus
~ year and winning in excess of 50% of the IPOs during the year by value;

~ acquisition of Mercantile Registrars in South Africa taking our market share to in éﬁccess"_df _90%; and
our joint venture with Deutsche Bdrse to provide registry-related services to the German market

As a result of group restructuring, Computershare Limited (UK) sold Computershare Inc and its US
subsxdlanes to Computershare Limited (Austraha) on 31 May 2002.

" Future developments

The group will contine to pursue its pohcy of i mcreasmg market share and: proﬁtabﬂrty dunng the forthcommg
year.

The company also expects the strong growth in its Plan Management business to continue.

Improvement in revenue and earnings growth will depend on the recovery of global equity markets, and in, -«
particular a higher level of corporate actions. Any increase in interest rates wilt also be revenue and earnings -

posmve The company will nevertheless remain \qgllant in managmg 1ts cost base efﬁcwntly given the

"uncertam outlook in ﬁnancml markets gomg forward to ensure 1t contmues to delwer acceptable levels of. .
' operatmg earnings ‘and margins.

Results and dividends

The audited financial statements for the year ended 30 June 2002 are set out on pages 6 to 35. The group profit
for the year, after taxation and minority interest was £4,562,000 (2001 - restated £12,160,000). No dividends

wete paid during the year (2001: nil).




Computershare Limited and subsidiary undertakings

Directors’ report for the year ended 30 June 2002 (continued)

Directors ‘
The directors who served during the year and subsequent to the yeai-end were as follows:

E J Stockdale (appointed 27 July 2001, resigned 6 September 2002)

L F Appleby {appointed 27 July 2001, resigned 6 September 2002)

L K Botha (appointed 27 July 2001, resigned 6 September 2002, reappointed 22 March 2003)
C J Morris (resigned 27 July 2001)

AN Wales (resigned 27 July 2001)

C Holleyoak (resigned 27 July 2001)

P Maclagan (resigned 27 July 2001)

M Elliott {resigned 12 December 2001)

D Comey {appointed 5 September 2002)

1D Saville

(appointed 5 September 2002, resigned 23 March 2003)

The directors have no interests in the shares of the company. Where so required, interests in the shares of the

ultimate parent company Computershare Limited (Australia) are disclosed in the financial statements of that
company.

Statement of directors’ responsibilities -
Company law requires the directors to prepare financial statements for each financial year that give a true and
fair view of the state of affairs of the company and group and of the profit or loss of the company for that year.

The directors are required to prepare-the financial statements on the going concem basxs unless 1t 1s
inappropriate to presume that the company will continue ln bnsmess .

The directors confirm that suitable accounting policies have been used and applied consistently with the
exception of the chauges arising on the adoption of new accounting standards in the year as explained on
page 10 in the accounting policies. They also confirm that reasonable and prudent judgements and estimates

have been made in preparing the financial statements for the year ended 30 June 2002 and that applicable
accounting standards have been followed. ‘

The dn'ectors are, responsxble for keepmg proper accountmg records Wthh dlsclose W]ﬂl reasonable accuracy at
any time the financial position of the company and enable them to ensure that the ﬁnanclal statements comply
with the Companies Act 1985. They are also responsible for safeguarding the assets of the company and hence
for taking reasonable steps for the prevention and detection of fraud and other irregutarities.

Supplier payment policy

The company’s policy which is also applied by the group, is to setle terms of payment with suppliers when
agreeing the terms of each transaction, ensure that suppliers are made aware of the.terms. of payment and abide.
by the terms of payment. Trade creditors of the company at 30 June 2002 were equivalent to 11 (2001 — 1 1)
days’ purchases, based on the average daily amount invoiced by suppliers during the year.

Charitable and political contributions

During the year the group made charitable donations of £46,000 (2001 - £30,000). There were no political
contributions.




Computershare Limited and subsidiary undertakings

Directors’ report for the year ended 30 June 2002 (continued)

Disabled employees

Applications for employment by persons who are disabled are always fully considered, bearing in mind the
aptitudes of the applicant concerned to perform the required work. In the event of members of staff becoming
disabled every effort is made to ensure that their employment with the group continues and that appropriate
training is arranged. It is the policy of the group that the training, career development and promotion of
disabled persons should, as far as possible, be identical with that of other emplovyees.

Employee consultation

The group places considerable value on the involvement of its employees and has continued to keep them
informed on matters affecting them as employees and on the various factors affecting the performance of the
group. This is achieved through formal and informal meetings and the intranet, corporate website and company

publications. Employee representatives are consulted regularly on a wide range of matters affecting their
current and future interests.

Auditors

During the year, Arthur Andersen resigned as auditors and the directors appointed PricewaterhouseCoopers in
their place.

Following the conversion of auditors PricewaterhouseCoopers to a Limited Liability Partnership (LLP) from 1
January 2003, PricewaterhouseCoopers resigned on 20 January 2003 and the directors appointed its successor,
PricewaterhouseCoopers LLP, as auditors. A resolution to reappoint PricewaterhouseCoopers LLP as auditors
to the company will be proposed at the annual general meeting,

rder of the Board

d/’ (o

DJ Corney
Director

10 June 2003




Independent Auditors' Report to the members of Computershare
Limited

We have audited the financial statements which comprise the profit and loss account, statement of total
recognised gains and losses, the balance sheet and the related notes which have been prepared under the
historical cost convention and the accounting policies set out in the statement of accounting policies.

Respective responsibilities of directors and auditors
The directors’ responsibilities for preparing the annual report and the financial statements in accordance with

applicable United Kingdom law and accounting standards are set out in the statement of directors'
responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and United Kingdom Auditing Standards issued by the Auditing Practices Board. This opinion --
has been prepared for and only for the company’s members as a body in accordance with section 235 of the
Companies Act 1985 and for no other purpose. We do not, in giving this opinion, accept or assume
responsibility for any other purpose or to any other person to whom this report is shown or in to whose hands it
may come save where expressly agreed by our prior written consent in wrmng

‘We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act 1985. We also report to you if, in our opinion, the directors’
report is not consistent with the financial statements, if the company has not kept proper accounting records, if

- we have not received all the information and explanations we require for our audlt, or if information speclﬂed

by law regarding directors' remuneration and transactions is not-disclosed. .

We read the other information contained in the annual report and consider the implications for our report if we

become aware of any apparent misstatements or material inconsistencies with the financial statements. The
other information comprises only the directors report.

Basis of audit opinion e '
‘We conducted our andit in accordance W1th audltmg standards issued by the Audltmg Practlc:es Board An
audit includes examination, on a test basis, of evidence relevant to the amounts and- disclosures in the ﬁnancml
statements, It also includes an assessment of the 51gn1ﬁcant estimates and Judgments made by the directors in
the preparation of the financial statements and of whether the accounting policies are appropriate to the
circumstances of the company, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered

- necessary in order to provide us with sufficient evidence to give reasonable assurance that the. financial... ...

statements are free from material misstatement, whether caused by fraud or other irregularity or error. In

forming our opinion we also evaluated the overall adequacy of the presentation of information in the financial
statements.




.............l.........'.........-..I

Opinion
In our opinion the financial statements give a true and fair view of the state of affairs of the company and the
group at 30 June 2002 and of the profit of the group for the year then ended, and have been properly prepared

in accordance with the Companies Act 1983,

Pf‘;\CDL»Do—kd\'ﬁwﬁqu c’\(U:» LLpP

PricewaterhouseCoopers LLP

Chartered Accountants and Registered Auditors
Bristol

10 June 2003




Computershare Limited and subsidiary undextakings

Consolidated profit and loss account for the year ended 30 June 2002

e Jm e
£000
Turnover
Existing operations 132,961 139,122
Acquisitions 3 - 12,926
Continuing operations 132,961 152,048
Discontinued operations 46,080 50,055
Tarnover 1 179,041 202,103
Cost of sales (65,772) (61,261)
Gross profit 113,269 140,342
Administration expenses (103,119) (117,868)
Existing operations 14,004 35.683
Acquisitions 2 - {5410)
Continuing operations 14,004 30,273
Discontinued operations 4 (3,854) (7,299)
Operating profit 10,150 22974
Exceptional items — discontinued operations:
Profit on disposal of subsidiary 4 1,297 -
Profit on disposal of fixed assets 409 -
Interest receivable and similar income 5 1,468 2,030
Interest payable and similar charges 5 (5,839) (6,454)
Profit on ordinary activities before taxation 6 7,485 18,550
Tax on profit on ordinary activities g (2,917) (6,132)
Profit on ordinary activities after taxation 4,568 12418
Minority interest 18 (6) (258)
Profit for the financial year 20 4,562 12,160




Computershare Limited and subsidiary undertakings

Consolidated statement of total recognised gains and losses for the

year ended 30 June 2002

Restated

2002 2001
£000 £000

Profit for the fmancial year 4,562 12,160
(Loss) / Gain on foregign currency translation (1,190) 5471
Total recognised gains and losses relating to the year 3,372 17,631
Prior year adjustment for FRS19 (note 16) (162) -
Prior year adjustment (note 5) (418) -
. Total recognised gains ami losses since last annual report 2,792 17,631

The accompanying notes are an integral part of this consolidated statement of total-recognised gains and losses. '




Computershare Limited and subsidiary undertakings

)
) Group and Company balance sheets at 30 June 2002
)
Group Company
»
. Restated Restated
. Note 2002 2001 2002 2001
£000 £000 £000 £000
9
Fixed assets
. Intangible assets — goodwill 9 68,538 125,902 3,204 3,411
@ Tangible assets 10 35,260 38,881 21,691 16,910
‘ Investments ’ 11 - 268 919 - - 84,243 117,336
. 104,066 165,702 109,138 137,657
Current assets
L _
Stocks . 12 564 1,352 - -
® Debtors — due within one year l 13 33,359 - 43,789 8,793 . 1,803
& Debtors — due after one year 13 36,037 3,334 38,083 21346
® * Cash at bank and inhand S 25185 137740 o ;
. 95,145 62,249 46,876 23,149
Creditors: Amounts falling due 14 (42,026) (34,308) (41,488) (22.473)
® within one year
@ Net current assets -~ . - 53,119. 27,94%. .. .. . 5388 . 676
) Total 'assets less current 157,185

193,643 114,526 - 138333
liabilities ' | o

Creditors: Amounts falling due S o : S
after more than one year 15 (60,036) (100,860) (56,896) (74,232)
Provisions for liabilities and 16 (3,976) (2,786) (1,427) (756)

charges

Net assets 93,173 89,997 56,203 63,345

—
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Computershare Limited and subsidiary undertakings

Group and Company balance sheets at 30 June 2002 (continued)

Group Company
Restated Restated
Note 2002 2001 2002 2001
£000 £000 £000 £000
Capital and reserves
Called-up share capital 17 63,071 63,071 63,071 63,071
Capital reserve 19 532 532 532 532
Profit and loss account 19 29,055 25,683 (7,400) (258)
Shareholders’ funds 20 92,658 89,286 56,203 63,345
Minority interests 18 515 711 - -
Total equity shareholders’ funds 93,173 89,997 56,203 63,345

The financial statements on pages 6 to 35 were approved by the board of directors on 10 June 2003 and were
signed on its behalf by:

/)
s

DJ Corney
Director

The accompanying notes are an integral part of these balance sheets.

.........'.....0.................-




Computershare Limited and subsidiary undertakings

Accounting policies

The principal accounting policies are summarised below. They have been applied consistently throughout the
year and the preceding year with the exception of the change in policy as described below.

Basis of accounting

The financial statements have been prepared under the historical cost convention and in accordance with
applicable accounting standards.

Basis of consclidation
The group financial statements consolidate the financial statements of Computershare Limited and its
subsidiary undertakings drawn up to 30 June each year. The results of subsidiaries acquired or sold are

consolidated for the periods from or to the date on which control passed. Acquisitions are accounted for under
the acquisition method. '

No profit and loss account is presented by Computershare Limited, as provided by s230 of the Companies
Act 1985. The company's loss for the year after taxation was £7,142,000 (2001 — restated profit £8,258,000).

Changes in accounting policy and presentation
Changes in accounting policy and presentation have been made in order to comply with the following Financial
Reporting Standards (FRS) issued by the Accounting Standards Board in the financial year.

D FRS18 ‘Accounting Policies’ has been complied with in the preparatmn of these accounts but has not
led to any changes in accounting policy.

if) FRS19 ‘Deferred Tax’ has been adopted in the preparation of these accounts. The Standard requires
deferred taxation to be provided in full on all material timing differences between the recognition of
gains and losses in the accounts and their recognition for tax purposes. Previously, provision was made
for deferred taxation on all material timing differences to the extent that it was probable that a liability or- ~
asset would crystallise, The accounting policy has been changed in order to comply with: F'RSI9‘and' the

comparauves have been restated accordmgly The eﬁ‘ect of this change in accountmg pollcy 1s disclosed
in note 16 to these accouuts

Some comparatives have been reclassified in the balance sheet to align them with the disclosure in the current
year.

10




Computershare Limited and subsidiary undertakings

Accounting policies (continued)

Turnover

Turnover represents amounts recelvable for goods and services provided in the normal course of business, net
of trade discounts, VAT and other sales related taxes. Profit is recognised on long term contracts, if the final
outcome can be assessed with reasonable certainty, by including in the profit and loss account turnover and

related costs as contract activity progresses. Tumover is calculated as the proportion of the total contract value
for which costs incurred to date bear to total expected costs for that contract.

Turnover comprises fees and bureau revenue. This includes all revenue earned on the provision of regular
services to customers, primarily fixed monthly maintenance fees and transaction processing fees. Additionally,
turnover includes all associated revenue eamed from managing various client corporate actions, such as capital
raisings, demutualisations and takeovers, which occur periodically. Revenue derived from both sources of sales

revenue inclu_dqs variable margin income earned on adrministered funds, including Save As You Eam Schemes,

In relation to the recognition of any profits and losses on the corporate actions which span reporting periods,
where they can be reliably measured, revenue and expenses arising from the project are recogmsed in the proﬁt

-~ and ioss account by reference to the stage of completmn of the project.

. Goodwill SR '
'~ Goodwill arising on acquisition of subsidiary undertakings and businesses, representing any excess. of the fair
.' value of the consideration given over the fair value of the identifiable net assets acquired, is capitahsed and-

amortised on a straight-line basis over 5-20 yeaxs The fair value of conmderatlon mcludes fees and sm:ular
mcremental extemal costs mcur.red d1rectly in makmg the acqulsmon Pl‘OVlSlOlI is’ made fof any mpaument

" Tangible fixed assets

Tangiblé¢ fixed assets are stated at cost, net of deprec1at10n and any provision for unpmrment Depreclatlon is
provided on all tangible fixed assets, other than freehold land, at rates calculated to write- off the cost, less
estimated residual value, of each asset on a straight-ling basis over its expected useful life; as follows: .- . . -

 Freehold buildings *- - ‘ '4'0 years i
Leasehold land and bmldmgs BRI term of leaSe' "
Furmture vehmles, plant and machmery - 5410 years

Residual value is calculated on prices prevailing at the date of acquisition.

Impairments in the value of fixed assets are charged to the profit and loss account.

Stocks

Stocks are stated at the lower of cost and net realisable value. Provision is made for obsolete; slow-moving or
defective items where appropriate.

11




Computershare Limited and subsidiary andertakings

Accounting policies (continued)

Taxation
Current tax including UK corporation tax and foreign tax, is provided at amounts expected to be paid (or

recovered) using the tax rates and laws that have been enacted or substantially enacted by the balance sheet
date.

Provision is made for deferred taxation using the liability method on all matesial timing differences. Deferred

tax assets are recognised where their recovery is more likely than not. DPeferred tax assets and liabilities have
not been discounted.

Pension costs
The group provides pension arrangements to the majority of full4ime employees through defined contribution
funds. The amount charged to the profit and loss account in respect of pension costs is the contributions

payable in the year, Differences between contributions payable in the year and contributions actually pa.ld are
shown as either accruals or prepayments in the balance sheet.

Foreign currency :
Transactions in foreign currencies are recorded at the rate of exchange at the date of the tansaetlen or, 1f
hedged, at the forward contract rate. Monetary assets and liabilities denominated in foreign currencies at the

balance sheet date are reported at the rates of exchange prevailing at that date or, if appropriate, at the forward-
contract rate.

The results of overseas operatlons are: translated at. the closmg rates of exchange durmg the penod and their

balance sheets at the rates ruling at the balance sheet date. Exchange differences arising on. translation of the

opening net assets and results of overseas operations and on foreign currency borrowings, tothe extent that they
hedge the group’s investment in sach opeérations, are dealt with through reserves.  All other exchange
differences are included-in the profit and loss dccount:

I@asee

Rentals under operating leases ate charged ona. stralght-hne basis over the lease term,.even if the payments are
not made on such a basis. Benefits received and reeewable as an incentive to, sxgn an opemtmg lease are
similarly spread on a straight-line basis over the lease term, except where the penod to the review date on -

which the rent is first expected to be adjusted to the prevalhng martket rate is shorter than the full lease term, in
which case the shorter period is used.

Employee Entitlements
Provision has been made in the financial statements for benefits accruing to employees in relation to annual

ieave long service leave. All on-costs, inchuding PAYE, and benefits in kind are-included in the determination
of provisions.
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Computershare Limited and subsidiary undertakings

Accounting policies (continued)

Cash flow statement

The group has taken advantage of the exemptions available in Financial Reporting Standard Number 1

{revised) and has not prepared a cash flow statement because the consolidated financial statements of the parent
company, Computershare Limited (Ausiralia), contain a consolidated cash flow statement which includes the
cash flows of the group, and those financial statemenis are publicly available.

Derivative financial instruments
The group uses derivative financial instruments to reduce exposure to interest rate movements. The group does
not hold or issue derivative financial instruments for speculative purposes.

For an interest rate swap to be treated as a hedpe the instrument must be related to actual assets or lHabilities or
a probable commitment and must change the nature of the interest rate by converting a fixed rate to a variable

" rate or vice versa. Interest differentials under these swaps are recognised by adjusting net interest payable over

the periods of the contracts.

. If an instrument ceases to be accounted for as a hedge for example because the underlying hedged position is

* eliminated, the instrument is marked to market and any resulting profit or loss is recognised over the remaining
i life of the instrument.

. Fixed asset investments
.. Investments are stated at cost less any provision for impairment,

13




Computershare Limited and subsidiary undertakings
Notes to the financial statements

1 Segmental information

The group’s activities are solely within the share registration sector. Turnover by geographicai area is as
follows. No segmental analysis of net assets, or results before tax and minority interests, has been provided as

this information is available in the financial statements of the parent company, Computershare Limited

(Australia).
2002 2001
£°000 £000
United Kingdom 72,065 82,131
South Africa 7,232 9,110
United States 46,086 50,055
Canada 53,664 60,807
179,041 - 202,1_03

14




Computershare Limited and subsidiary undertakings
Notes to the financial statements

2 Acquisition of subsidiary undertakings during year ended 30 June
2002

During the year the Computershare Limited (UK) group acquired the frade and assets of the share

registry business of Mercantile Registrars.
On 2 April 2002 the group acquired the net assets and trade of the share registry business of Mercantile
Registrars through its subsidiary Computershare (South Africa) (Pty) Ltd. The consideration expended to

acquire the trade and assets of the share registry and central securities depositary participant buginess of
Mercantile Registrars was £6,306,170.

The following table sets out the book values that also represent the provisional fair values of the identifiable

assets and liabilities acquired by the Computershare Limited (UK} group:
Book value
and provisional
- fair value to
the group
£000
Fixed assets
Tangible 1,208
Total assets 1,208
Creditors
Provisions (901)
Total liabilities (901).
Net assets 307
Satisfied by cash 6,306
. Goodwill 5,999

e ——
o000 06

The goodwill of £5,999,000 has been capitalised and is being amortised over 10 years in accordance with group
policy.

The Mercantile business was integrated into the existing Computershare (South Africa) business and as a result
the financial results for Mercantile post acquisition are not separately identifiable.

15




Computershare Limited and subsidiary undertakings
Notes to the financial statements

3  Acquisition of subsidiary undertakings during year ended 30 June

2001

During the year ended 30 June 2001, the Computershare Limited {UK) group made a number of acquisitions

all of which are summarised below:

. Consideration paid  Fair value of assets / Goodwill
Company acquired e .

£000 (liabilities) acquired £7000

£000

Share registry and plans management 2,313 37 2,276
business of the Trust Company of the Bank o . .
of Montreal
Computershare Analytics (UK) Limited 4,448 36 4,412
Computershare Technology Services (UK) - (1,506) 1,506
Limited '
ESPP administration business from Merrill 16,411 - 16,411
Lynch, Pierce, Fenner and Smith Inc '
Financial Data Concepis Inc 2,549 30 2,519
Share registry business of Harris Bank 29,815 (1,226) 31,041
Client Connections Inc 1,002

- 1,002

The combined tumover of the above acqultanS in the penod post acqulsmon for the year ended 30 June 2001

~ amounted to £12,926,000

16




Computershare Limited and subsidiary undertakings
Notes to the financial statements

4 Cost of sales, gross profit and administration expenses

2002

2001

Continuing Discontinued Total Continwing Discontinued Toatal

£000 £000 £000 £2000 £2000 £000

Turnover 132,961 46,080 179,041 152,043 50,055 202,103
Cost of sales (57.431) (8,341)  (65,772) (55,122) (6,139)  (61,261)
Gross profit - 75,530 37,739 113,269 . 96,926 43,916 140,842
Administration expenses (61,526) {41,593) (103,119) (66,653) - {51,215) (117,868)

* Operating profit 14,004 (3,854) 10,150 30,273 (7.299) 22,974

Discontinued operations represent the sale of the US operanons on 31 May 2002 1o the ultlmate parent

company Computershare Limited (Ausu-aha)
Disposal of subsidiary

The total proceeds relating to the sale of the aforementioned US subsidiary, Computershare Inc, were
£35,55_4,000 _apd___tbe proﬁt on disposal amounted to £1,297,000.

17




Computershare Limited and subsidiary undertakings
Notes to the financial statements

5 Interest and similar items

Restated
2002 2001
Interest receivable and similar income £7000 £000
Investment income
Income from other fixed asset investments 8 18
Income and interest derived from group undertakings 407 19
Other interest 1,053 601
Exchange gain on foreign currency borrowings - 1,392
1,468 2,030
Interest payable and similar charges
Bank loans and overdrafts 3'14 302
Interest payable to fellow group undertakings 5173 | 6,152 -
Exchange loss on foreign currency borrowings 3s2 -
5,8}9 6,454

Prior year adjustment

In the prior year, the exchange gain on the translation of a foreign currency loan receivable was taken directly
to reserves. This amount should have been included in the profit and loss account. The prior year figures have
been restated accordingly. The effect is to increase the prior year foreign currency gain and tax expense by
£1,392,000 and £418,000 respectively, decrease the foreign currency translation adjustment taken directly to
reserves by £1,392,000, and increase the corporation tax payable by £418,000. The net effect is to increase

profit by £974,000 and decrease net assets by £418,000.

18




Computershare Limited and subsidiary undertakings
Notes to the financial statements

6 Profit on ordinary activities before taxation

Profit on ordinary activities before taxation is stated after charging:

2002 2001
£°000 £000
~ Depreciation 7,738 7,024
Amortisation of goodwill 6,834 7,247
Operating lease rentals
- plant and machinery 1,119 536
o oﬁer 5,152 4,331
Profit on sale of fixed assets 409  82
Auditors' remuneration
- audit fees — PricewaterhouseCoopérs LLP 153 -
- Previous auditors 428 349
- other‘— Pricewaterhousje‘(;gopg{s‘pl‘{lA o 30 N
- - Previous auditors 328 360
7  Staff costs
The average monthly m:_.mber c_:vf gmp]oyees {including executive directors) was:
' . | 2002 2001
Number Number
Share registry services 3,195 2,773

19




Computershare Limited and subsidiary undertakings

Notes to the financial statements

7 Staff costs (continued)
Their aggregate remuneration comprised:
2002 2001
£000 £000
‘Wages and salaries 63,796 60,427
Social security costs 4,110 3,538
Other pension costs (see note 22) 3,242 2,694
71,148 66,659
Directors’ remuneration, interests and transactions:
2002 2001
£2000 £000
Directors’ aggregate emoluments 256 123
Contributions to money purchase scheme 2 14:

Remuneration in respect of the other directors has been paid by the ultimate parent company, Computershare
Limited (Australia). One director received contributions to money purchase schemes in each year.

8 Tax on profit on ordinary activities
a) Analysis of charge in the year

......Q‘Q..Q...f..OO..........CO....

2002 2001
£000 £000
Current tax

UK corporation tax on profits for the period at 30% (2001: 30%) 1,846 5,763
Adjustments in respect of previous periods (199) -
Forgig::_ tax 134 3,387
Total current tax 1,781 9,150

Deferred tax
Current year 1,136 (3,018)
Total deferred tax 1,136 (3,018)
Tax on profit on ordinary activities 2917 6,132

20
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Computershare Limited and subsidiary undertakings
Notes to the financial statements

8 Tax on profit on ordinary activities (continued)

b) Factors affecting tax charge for the year

The rate of current tax charge on profit on ordinary activities varied from the standard rate of corporation tax in

" the UK due to the following factors:

Restated
2002 2001
£000 £000
Profit before taxation 7485 18,550
Tax at 30% (2001: 30%) 2,246 5,565
Adjustment to tax charge in respect of previous periods . (199) -
Expenses not (ieducﬁble for tax purposes 1,1 14 259
Income not accessible for tax purposes . (805) o -
» Capital allowances (greater)/lower than depreciation -(355) 80
Other short term timing differences (673) 71y
" Utilisatioﬁ_ of tax losses - - | 3;334 A
Deferred tax not secogaised - (174) a3
Higher tax rates on overflow earnings ‘630 - - 146
Current tax charge 1,781 9,150

The 2001 figures have been restated to reflect the adoption of FRS-19 ‘Deferred Tax” (see note 16).

21




Computershare Limited and subsidiary undertakings
Notes to the financial statements

9 Intangible fixed assets

Goodwill
Group £000
Cost
At beginning of year 134,729
Additions 5,999
Disposals (58.237)
Exchange movement (4,722)
At end of year 77,769
Amortisation 7
At beginning of year 8,827
Charge for the year - 6,884
Disposals (6,131)
Exchange movement (2_99)l
~ Atend of year ot
Net book value - )
At beginning of year 125,902
At end of year 68,538

The £5, 999 000 of additions in the year are detailed in note 2. The dlsposal relates entxraly 1o tbe sale of the

us. sub31d1ary, as detalled m note 4. .

Goodwill _

.......Q-....,._QQQ._O-.UQ.."....Q......

Compa_ny “£2000
Cost

At beginning and end of year 4,134
Depreciation

At begiming of year 723
Charge for year 207
At end of year 930
Net book value

At beginning of year 3,411
At end of year 3,204
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Computershare Limited and subsidiary undertakings
Notes to the financial statements

10 Tangible fixed assets

0...0...‘...’...._..*............-v

Furniture,
Freehold Short vehicles,
land and leasehold plant and
buildings property machinery Total
Group £000 £000 £000 £°000
Cost
At beginning of year 20,329 4,316 28.859 53,504
Additions 4,076 3,427 9,487 16,990
Acquisition of subsidiary undertakings - - 5344 - 5,3' 44
Tntercompany transfers (759) - (4,871) (5,630)
" Disposals (541) - (19:639) (20,175)
* Exchange movement 67 92) (1,754): ©(1,913)
" Atend of year 23,038 - 7,651 17431 48120
Depreciation
At beginning of year 954 2,916 10,753 " 14,623
_ Charge for the year 439 381 6,918 _ 7,738
Intercompany transfers 30 - - (1,218)- - 7(1,188)
 Disposals 30) -amnsy . aes)
Exchange movement - (16) (532) (548)
Atend of year 1,393 3,281 8,186 12,860
Net book value
Atend of year 21,645 4,370 9,245 35,260

Freehold land amounting to £3,600,000¢ (2001 — £3,600,000) has not been depreciated.
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10 Tangible fixed assets (continued)

Furniture,
Freehold Short “vehicles,
land and leasehold plant and
buildings property machinery Total
Company £000 £000 £000 £000
Cost |
At beginning of year 16,656 3,024 1,887 21,567
Additions 3,317 1,553 6917 5,561
Disposals - - (281) (281)
At end of year 19,973 4,577 2,297 26,847
Depreciation
| At beginning of year 521 _2_,‘7.14 | 1,422 | 4,657
Charge for ﬁe year 330 .l .88 “ 9.0-,. 50#
Disposals - - &) )
At end of y?ar 851 2,802 - - -- 1503 5,156
IIN_e_t bhook valu‘g | “
At beginning of year | 16,135' | 3.10 46.;» i6,916
At end of year 19,122 1,775 794 21,691
. Freehold tand amounting to £3,600,000 (2001 — £3,600,000) has not been depreciated.
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11 Fixed asset investments

2002 2001
£7000 £000
Group
Cost and net book value at beginning of year 919 236
Additions - 683
Disposals . {637 -
Exchange differences a4 -
Cost and net book value at end of year 268 919
Durmg the year Computershare Limited sold its shares in the London Stock Exchange plc for proceeds of
£963 000. The proﬁt on disposal was £326 000.
2002 2001
£000 £000
Company
Cost and net book value at beginning of year 117,336 89,966
Additions "~ 1 801, L 21370 -
Disposals o4 894) }
Cost and net book value at end of year 84,243 117,336
On 31 December 2001 the Group increased its shareholding in its subsidiary Computershare Technology ... .
Services (UK) Limited.
On 31 May 2002 Computershare Limited sold its US subsidiary, Computershare Inc, to the nltimate parent
Computershare Limited (Australia) for proceeds of £35,554,000. The profit on digposal amounted to
£1,297,000.
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11 Fixed asset investments (continued)

Principal group investments

The parent company and the group have investments in the following subsidiary undertakings which principally

affected the profits or net assets of the group. To avoid a statement of excessive length, details of investments

which are not significant are omitted.

..............Q.......'..'QOC....'.

Country of
incorporation Principal activity Share capital Holding
Computershare Investor Services England and Wales Share regishy £15,000,000 100%
PLC ordinary
Computershare Technology England and Wales Software £2 ordinary 100%
Services (UK) Limited  development
Computershare Analytics (UK) England and Wales Equity market £12,500 ordinary  100%
Limited (formerly Citywatch research
Limited)
Computershare Trustees Limited ~ England and Wales Trustee and £2 ordinary 100%
administration
services
Computershare {South Africa) South Afiica Holding company Rand 100 ordinary 60.3%
(Pty) Ltd (formerly
Computershare Services (South
Africa) (Pty) Limited
Computershare Trust Company of Canada ~ Share registry CANS$142,808,937 - 100%
Canada (formerly Computershare ordinary
Investor Services Inc)
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Computershare Limited and subsidiary undertakings

Notes to the financial statements

12 Stocks
Group
2002 2001
' - £000 £000
Raw materials and consumables 564 1,352

There is no material difference between the balance sheet value of stocks and their replacement cost.

13 Debtors
Grol_:p' Company
: - Restated
. 2002 2001 : 2002 e 2001
- £000 £000 £000 £000 -
Amounts ﬁillin'g due within bng year: . : o
Trade debtors I | s 25792 L :
Améunts owed from group undertakings - o 236 - 1,382 4,001 T 395
Corporation tax recoverable - - 4,181 - 1,237
Other debtors | _ __6,353 e 4704 460 - _ | 99
Prepyments and scorved fncome 782 1ol ds . mp
. | | 33359 43,789 8793 1,803
Amounts falling due after more than one
year:
Amounts owed from group undertakings 36,037 - 38,083 21,346
Deferred tax asset ' | - 333 . .
36,037 3,334 38,083 21,346
69,396 47,123 46,876 23,149
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14 Creditors: Amounts falling due within one year

Group Company
Restated |
2002 2001 2002 2001
£°000 £000 £°000 £000
Bank loans and overdrafts 916 - 38,530 21,812
Trade creditors 2,304 5,183 82 333
Amounts oved to group indertakings 3587 242 1,924 413
Corporation tax payable 570 5,039 - -
Other taxation and social security 795 ' 875 512 (121) |
Other cre.ditors 23,177 | 8,126 25 -
Accruals and deferred income | 10,677 12,343 . | o §4.1'5.;,, 36 -
42026 34308 ALASS 22473
15 Creditors: Amounts falli_ng due after more than‘o‘:_le"yea_f'_
 Group ~ Company
2002 2001 2002 2001
£000 £000 £2000 £000
Amounts owed to gronp undertakings 56,915 98,826 56,896 74,232
Other creditdrs | o .3,12i 2,03;4 | - .
60,036 100,860 56,896 74,232
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16 Provisions for liabilities and charges

Group

Company
VAT Deferred Total VAT Deferred Total
provision taxation provision taxation
£000 £000 £000 £000
As at 30 June 2001 2,120 504 2,624 433 - 433
Prior year adjustment —- FRS19 - 162 162 - 323 323
As at 30 June 2001 —restated 2,120 666 2,786 433 323 . 756
Provided in year 191 1,136 1,327 142 529 671
" Released to the profit and loss account (1371 - a3n - - -
© As at 30 June 2002 2,174 1,802 3,976 575 852 1,427

...Q.........}__..l.‘...._......---

Prior year ad]ustment for FRS19 ' ' :

The Group accounting pollcy for deferred taxation was chauged durmg the yearended 30 June 2002 to comply
with Financial Reporting Standard 19 ‘Deferred Tax’ (see accounting policies). The effect is to increase the
provision for deferred tax and the tax expense by £162,000 as at 30 June 2001, The 2001 balance sheet and

profit and loss have been restated accordingly. In the current year, the tax expense and deferred tax have
increased by £525,000 as a result of the change in accounting policy.

Deferred taxation

As at 30 June 2002, the Group had an u:nrecogmsed defeﬂed tax asset of £376 000 (2001 ml) ansmg ﬁ'om

fixed asset tumng differences. The deferred tax asset has not been recogmsed, as it is unhkely that the tnmng :
differences will reverse. -

VAT provision
The VAT provision relates to matters currently under discussion with HM Customs & Excise. Given the
uncertainty surrounding the final outcoine, a provision has been made for the potential worst case outcome

The Company is contmumg in its dialogue with I-IM Customs & EXCISe in respect of tlus matter and it is
envisaged that this will be resolved in the next year,
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17 Called-up share capital

Group and Company 2002 2001
£'000 £000
Authorised
100,000,000 ordinary shares of £1 each 100,000 100,000
Allotied, called-up and fully-paid
63,070,587 ordinary shares of £1 each 63,071 63,071
18 Minority interests
Group 2002 2001
£°000 £000
Asatl July fll}j 496
Proﬁt_ on orcﬁnmy activities after taxation | 6 258
Exchange movement (2b2) ' 43)
At end of year . 515 . 711
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19 Reserves

Capital Profit and

Teserve loss account Total
Group £000 £2000 £000
As at 1 July - as originally reported 532 26,263 26,795
Prior year FRS19 adjustment (note 16) - (162) (162)
Prior year adjustment (note 5) - (418) {413)

" Asat 1 July as restated N 25683 26215 |
Regﬁined profit for year L 4,562
Loss on foreign currency transiation . (L190) .(1,1"90:) |
Atend of year s 29055 29,587 |

T e Lo
Company .- account -

2
£000
Atas1 July — as ongmallyreported - 483 :
Prior year FRS19 adju;tment (ﬂote 16y ’ (323)
Prior year adjustment (note 5) (418)
As at 1 July as restated (258)
Retained loss for the year (7.,;4;2)
End of year (7,400)
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20 Reconciliation of movements in group shareholders' funds

Restated
2002 2001
£'000 £000
Profit for the financial year 4,562 12,160
Other recognised gains and losses relating to the year (net) (1,190) 5,471
3,372 17,631
Capital contribution from parent company - 7,071
Nt addifion to shareholders' funds 3372 24702
Opening shareholders' funds 89,286 . . 64,584
Prior year adjuétmént —FRS19 - -
Opening darcholders fmds serosmed | 8928 4ses
Closing shareholders’ fands 92,658 89,286
Analysis of prior year adjustment — FRS19
- Adjustment to seserves at 30 June 2000 | -
De;feljred tax charge for. f!:;e Yeal."(ﬁ;)te 16) ‘. .(_1 '62)‘ |
Total adjustment to reserves at 30 June 2001 (162)
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21 Financial commitments

Operating leases

Annual commitments under non-cancellable operating leases are as follows:

Group

- within one year

2002 2001
Land and Plant and Land and Plant and
buildings machinery buildings machinery
£000 £000 £000 £'000
Expiry date

- within ope year 216 is3 295 578
. -between two and five years L 56 1,161 1,054
- after five years 4,143 - - B ' 3,814 n
556 99 5210 1703

Company 2002
Landand ~ Plantand  Landand’ - Plantand
buildings = .machinery ~-  buildings - . machinery -
£000 ;- £000 - £000 - - £2000

- between two and five years 25 - 30 -
- after five yeats 601 - 166 -
634 - 196 2

Leases of land and buildings are typically subject to rent reviews at specified intervals and provide for the
lessee to pay all insurance, maintenance and repair costs.
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22 Pension arrangements

The group operates a group pension scheme for all employees and in addition makes pension contributions to
personal pension plans established by individuals. All staff are eligible to join the group scheme. The
company makes contributions to the scheme of between 7% and 10% of salary in respect of employees.

The pension costs for the year were £3,242,000 (2001 - £2,694,000). As at 30 June 2002, the amount due to the
scheme was £2,000 (2001 - £168,000).

23 Contingent liabilities

Interest

As part of the agreement for the purchase of The Royal Bank of Scotland plc’s share registry business on.

1 January 1998, the group agreed to cover the difference between the commercial rates of interest charged by
The Royal Bank of Scotland plc on mortgages and loans offered to its previous employees and the beneficial
rates of interest previously.charged by the bank on these loans.

As at 30 June 2002, the level of lending against which the group could have an obligation to pay any diﬁ'ereﬁce
in interest rates in future periods was £6,465,000 (2001 - £8,937,000). At current base rates, the group s annual
interest obhgatlons are approx:mately £9, 000 (2001 £79,000).

Banking arrangements ' oo SR o
Computershare Limited {Australia) has two revolving credit facilities. The ﬁxst one is w1th the Austraha and -
New Zealand Banking Group Limited which has a limit of Au$140m and terminates on 30 June 2005. The
second one is with National Australia Bank Limited which has a limit of Au$125m and terminates on 3 July -
2003. Computershare Investor Services PLC, Computershare Limited and Computershare Technology. -

Services (UK) Limited are co-guarantors in this arrangement. As at 30 June 2002 the fac:hty was drawn to

AU$45,014,000 and the second facﬂlty to AU$52 193, 000

As part of normal banlcmg arrangements The Royal Bank of Scotland plc has nght of set off between the bank
accounts of Computershare Investor Services PLC and Computershare Limited (UK):

VAT

Computershare is currently involved in discussions with HM Customs & Excise regarding the applicability of
Value Added Tax (VAT) to corporate action charges. Computershare directors have consistently maintained
that VAT is not applicable and have taken appropriate advice in support of this position. From discussions

with HM Customer & Excise, it now appears that they have decided after consultation with industry, thatin .. .

future standard rated VAT will be applied to corporate actions charges raised by share registrars. Customs and
Excise had previously been seeking to apply this ruling retrospectively.

Other
Due to the nature of operations, certain commercial claims in the normal course of business have been made
against the Company. The directors, based on legal advice, are contesting all of these matters. The majority of

these claims are covered by insurance. It is considered unlikely that any material liability to the Company will
result from these claims.
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24 Related party transactions

The compaty has taken advantage of the exemption in Financial Reporting Standard Number 8 (Related Party

Disclosures) not to disclose ransactions with other members of the group headed by Computershare Limited
(Australia).

There were no transactions with the minority interest in Computershare (South Africa) (Pty) Ltd required to be
disclosed.

25 Subsequent events

In November 2002 the group announced a joint venture with pepper technologies AG, a European data

processing organisation, to form Computershare Pepper SRM Limited which will initially provide data
processing related services in the UK market, and at a later stage the rest of the world.

; In November 2002 the Group acquired a further 17.1% interest in its subsidiary, Coﬁlputershare (South Africa) -
* (Pty) Limited, taking its total shareholding to 77.4%. The total consideration paid was £3,332,000.

" In December 2002 the group transferred its shares in its Canadian subsidiary, Compntershare Trust Company of
; Canada, in return for furiher shares in Computershare Investments (UK) (N 0. 2) L]Imtcd

26 Controlling pa'r.ty-

The company’s immediate and ultimate parent company is Computershare Limited (Australia), incorporated in
Victoria Australia, which is the only group into which the results of the company are consolidated. The -
consolidated financial statements of Computershare Limited (Australia) are available to the public and may be
obtained from Computershare Limited (Australia), 18-62 Trenerry Crescent; Abbotsford, Vlctona 3067
Australia. These may also be found at Computershare s Web site www computershare co;n

35




