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; Statement by the Executive Chairman and Chief Exceutive

¥

The davolopment
of the Group

Y R R P XL i

1992 wes a difficult year for the Group. Turnover growth was held hack by the
combination of low premium rates in the USA and reduced eapaeity in the London
market, as well as by weak veonomic aetivity worldwide. Net investment income
for the continuing operations fell by £1.4,6 million (2321 as u result of sharply
lower interest rates,

All these Factors put pressure on the profitability of our mainstegm operations.
The need to addd to the veserves of the discontinued UK pnderwriting business
came 05 a considerable additional disnppointment.

1993 lias started well. Qur plans for 1993 take into account the aetions we took
in 1991 and 1992 which together with other initiatives will help o irevease
profitability, We have made many imestments over two years: in the short term
they have inevitably increased expenses more than vesenoe ~ in 1693 they are
bezinning to deliver positive returns. The pace of new developments can now
vedieee, although we will continue to invest in attractive opportunities to enhance
servire to our clients.

Rince October. 1990 we have established a complete network of companivs
throughoeut eontinental Envope and Canuda. at a capital eost of £32 million. We
have alzo opened offices for the extension of par reinsurcance secvices in France.
Japan. Rorea and Peru.

By the end of 1992 we had. over two years, reeruited some 109 professionals into
our U3 divect broking operativns to enhanee our serviees in such vital spreiutist
wreas of risk as marine and energy. acrospace and Bnaneial institutions. a-
well av i property and casnalty felds. Over the same perind we bove eliminated
three times as many jobs in that business unit through restrueturing and stream-
lining the management of these operations. We hive also completed 7 mergers
of buunesses inte Willis Corroon Americas, We are now well placed both 1o
deselop our steength in middle market basiness and to achiese our key objective
of provhding a serviee to large national and mubtinational aceonnts.

There has been similar expansion of our other US operations. Willis Corroon
Admnistrative Services Corporation has expanded by aequisition and by open-
ing three new offices. in response to client needs. W F Corvoon hus undertaken
twe mergers. In G L Hodson. besides sequiring Reinsuvanee Aternatives Ine..
ne hase started up a new marine and international division and introduced some
outstanding new top management.

In the T K the development of our direet visk management business continues,
We have fotlowed the full acquisition of Hinton & Higes with the establishient of
a joint yenture 1o provide visk management consultaney servives to Lospitals aml
health trusts. Willis Corroon Limited has over the Jast two yeaes added four new

pperations to it national coverage.
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This is an impressive total of deviopments by the Group in two years. Every step

kas enhanced our ability to provide a compreheasive global serviee w clients, So
many new yentures, compressed into so short o period in order to capitalise on the
mamy opportunities available to the new Group, inevitably take time to genecate
returns to cover the cost of imvestment, 1993 is the sear when these retarns will
start to appenr.
Our pre-tax profit for the yeur ended 31 December 1992 was £12.5 million.
vomposed of £68.2 mitlion earned by onr conmtinuing eperations and n loss of
£25.7 million attributalle to discontinued UK underwriting which has been in
run-off since 1991. Profit before tax was £1.4 million higher (3€2) than that for
1991 as presented on the FRE 3 basis used for the 1992 results,

The turnover of the continaing operations. consisting principatly uf worldwide
risk management and insnrance and reinsurance beoking, roze by 3% over that
for 1991 (14 in underlying terms) to £607 millions expenses of these aperations
rose by 97% (2% underlsing).

The Group's broking and consulting operations form three business units. the

turnover of which was:

192 1991 Change
HEnn (£m) {tel
Wil.> Corroon 329.0 8.6 n
Willis Faber & Dumas 138.1 128.8 ¥
Comultancy & Speciality Sales 98.1 25.0 3

We have held expense growth in anderlying terms to 29 by contrals on staff
numbers, pay and alb other evpense items. Usndeching headeount has been
reduced by over 300, mostly in the USA. Additional expense growth of 76 results
fi o the numeraus new sperations in the Group. from severance and redundaney
pasments. and from other Btems which do vot form part of a trae comparisen with
1941, Mueh of this additional expense arises from the re-organisation of our US
broking operations. which are now well pocitioned o take advintage of the
Group’s extensive resources and oppornities.

The results of continuing operations include these for the Croup's insurance
companies in the USA. which vontinue to perform well. The results also include
profits of £0.3 miition earned by Coronation Insurance Company, in Canmla,
whirh wa- ~uld at the turn of the year for £3.7 million.

The further Toss in cure UK nuoders riting companies, whirh we deeided to close
in 1991, pe-ults primarily from elaimy on the underwriting sears 1989 to 1991,
and ineludes addational provisions for irvecoverable elaims against reinseeers,

The Group's results arve affected by movements in evehange vates, especiully

between sterling and the U8 dollar, The Group adheres to o lomgeostoblished

Qurresults
in 1992
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Statement by the Exventive Chaieman and Chief Execittive

CQur operating
envirenment

{ e ealtns 0% LM ok

poliey of moderating its exposure by celling farward part of the loreizn currency
rovenue of its UK brohivg operations. In 1992 an average exchange rate was
achieved on these sales of £1.68. compared with 31.64 achieved in 1991 and with
an merage 1992 market “gpol” rate of SLT7. The henefit gained by hedging
compared with selling at the spot rate was £4.3 million.

We mointained duriog 1992 the same rate of Jividend s had been set in 1990,
knowing that mony of the adverse influences on our 1992 profits were of a
transitory nature and that we were taking a great deal of positive action which
would produce good returns in the future.

This rate of dividend cunnot be spatained following the loss of reserves eausetd
by the substantial deterioration in our discontinued UK underwriting operations.
Your Board has decided. therefove, that it is in the interests of shareiwlders and
of the Group to set a lower level of distribution which will enable the Group to
Luild and maintain balanee shect reserves and cash resonrces asa foumdation fer
growth and profitability.

We have accordingly declared a first quarter interim Jividend for 1993 of 1.65p
yper ~harc and the absener of currently unforeseen sircumstanees we expeet 1o
pay similar dividends for the ensuing three quarters of the year.
fn 1992 the insurance husiness has continued to be affected by the weak
performance af the world's major econontics. Many of our clients hnve suffered
from low demand. high finapcing costs. uncertain outlook and the need to eut
bick employment. This ines itably affects their demand for our semices and for
those of 1-urers.

For the insarance induoste 1992 has been described by more than one com-
mentator as the ~year of the cats referring to the string of catastrophic lusse-
which have nceurred. Tis the S\ these began with the Los Angeles riots and
continuesd through a variety of weather-related events culmineting in Hurricane
~Andrew™ which has gien rise to claims of an unprecedented maznitade.
Expectatinns that the huge losses borne by L'S insnrers would give rise to aturn
in prembum rates have not set been met. Many of the classes of rish typicalb
written in the London market. whether direct or reinsurance. have had
substantsal sate rises. with undersriting capacity greothy reduced for some
clasaes sueh as catastraphe reinsurance.

I the UF the catastrophic losses hase breen in part the development. thra 2B
peinsurance, of cavlier wears events such sy the 1990 Eurvopean stovme. but
also further deterioration of domestie mortzage indemnity, terrorist activit-
recession-related fire and theft. subsidence and so on, Many of theze vvents laase
afferred insurers and reinsuvers clsenhere in the world as well.

T 3¢ enmhination of factors preates 3 diffienlt operating environment and add




-,

to the pressures for change in our business to which our strategy is designed to

respond. We aim to help our elivnts manage theie visks 1o shield thew ay {or as
possible from the more extreme reactions of the insuranee markets This requires
us to build expertise across the broudest possible range of risk and to ensure that
such expertise is instantly available throughmt the Group,

The planmng and placing of insmance and reinsurance have o vital plaee in

our visk management service for those aveas of risk for which other forms of
treatment or financing are not in our clients® best interest, The ability to devise
for our elients the hest possible avenngements on the most eompetitive terms
vemains at the heart of our corporate objeetives.
Change can have unsettling effects, and change has been ever-present in the
Group over the last year. Our staff have responded splemlidly to the new
challenges presented to them. maintaining bigh standards of quality in their
work on our clients” husines: while meeting demands for inereased produrtivity
and adaptability,

During the year John Lamberson. one of the architects of the 1990 merger.
retired from the Board. At the year-emd Bob heville and Don King also vetired,
after 12 years” and more than 25 years” service respeetively for which we are most
grateful. We wish them well,

Donald Payne joined the Board during the sear. and has this sear moved wer
from the chair of Willis Febee & Dumas to he Chiel Executive of Willis Corronn.
At the beginning of 1993 we appointed a further four new directors - Brian
Juhason. George Nixon, Ken Pinhston and Max Taylor. All these new members
of your Board have responcibility for key areas of our busisiess and we take pride
in the opeeationsl expertise amnd sigour among onr exceutive directors,

We were saddened to learn of the death of Lord Pennock. for five years a valued
non-executive memher of the Board whose wise counsel and great expericnce were

mueh appreciated by his colleagues,

Our peoplo
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{ Statement by the Executive Chairiman and Chief Executive

1

Our objectives
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Strategic objectives have been agreed for exch main business unit in the Group

for achievement within the current deende, These have been developed within

the contest of thase lor the Group as @ whele, which include:

® to lead our industey in terms of qualaty

Mo devetop and strengthen activities whick support owr core husiness of rish

management and risk inancing inelnding insuranece and reinsurance broking

and employee benefits services

B to increase the proportion of profit arising outside the UK and USA

B 10 generate finaneial returns which will encourage and justify continued

support by our shareholders and will establish a sound Hnancial foundation

for the Group's future desvelopment,

The actions we hawe taken during 1992 and carlier were steps toward< the

realisation of these objectives. to which substantial and visible progress will be

made in 1993,

Vo T

E J Ellionr Executize { hairmen
London. 17 Mareh 14993

R M Miller Chief Exerutive

Roger J Elliott

Executive Chalrman, aged €0, joined the
Group in 1950, He was appointed adirectorin
August 1373 and Exccutive Chairman an

1 Hovember 1988.

Richard i Miller

Chief Executiva, aged 64, Joined the Soardon
8 Qetober 1990. He was & director of
Corroan & Black Corporation from Aprif 1976,
Chief Executive Officer from Janvary 1988

und Chairman from January 1998.




Robert £ Corrogr
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Aged 70, Joinad tae Board
on B Getober 1690, He is a
tormer Chalrman and Chiat
Exscutive Cificar ot
Corroon & Black
Caorporation, He ls a
Teustas of the College of
{nsurance gnd 3 director ol
the International Insurance
Soclety, Inc.

Adnan A Gregory
Aged 61, [ained the Group
in 1968 and the Board In
July 1980, He ln
responsible for the co-
ordination of the Group's
European activitles.

Alan T Gregory CBE™
(non-anecJiin)

Agad 47, jolnad the Board

In Seplember 1387. Ho s &
formar Chelrman of BP Qji
Limitod.

8nan D Johnson”

Aged 50, |oinad the Board
on1January 1953, Heisan
Actuary and Cholrman of
WFCarroon and Prasidont
and Chlet Execulive

Qlilcer of tha Speclat
Products & Services Dlvislon,

George F Mixon’
Aged 53, joined tha Boord
on 1 January 1593, He ls
Chalrman and Chiet
Exscutive of the European
apseratlens of the Willis
Corroon stratagic
businass unil.

Daonald H Payne
Aged 54, [oined the Board
on 1 July 1992, He is Chief
Executive of the Wiilis
Corroon sirategic
pusiness unit. He was
farmeriy Chairman of the
Villis Faher & Dumas

Keaneth H Pinkston®
At d S0, joined the Bosrd
on t January 1933, Ha s

Michaet R Rendie®
R WY

Aged 52, jolned the Board

Jahn ¥ H Robins”
Agad 54, Jolned the Group
and the Board In February

atrategic husiness unit,

Josepn M Aoggers”
1IN L k@

Aged 59, {:ned the Board
on & Qctaber 1580, He
eeryad ag US Ambassador
to Frante. Ha iy a director
ot sovoral Hew York Sioek
Exchiange companias

Amcrican Aidines, e
and Bedl Scuth
Teloeommunications, Ins.

e R TR T T O T TR

including AMR Corg Y

Allgn Syaag”

(I BT

A ed 61, jsined the Boasd
i Qctobisz 1574 and ve33 a0
exscutive directar fzom
Hevomber 1376 until June
1235, Ha iz a ¢irector cf
Lowison Mardan Groep
Limitod and formerly

a Mcnoging Direclor

af Cansalidatad Gald
Ficlds plc.

T T N Y AL A

Fabar & Dumas strategic
busicessunit. Ha ls also a
Beputy Chairman of the
Licyd's Insurance Broksrs’
Commiltes.

TR IR

In Columbus, Ohlo and the
dicactor of a pumber of US
companles. Ho was anon-
axeculive director of
Carroon & Black
Corporatlon for fiva years.

Preasident and Chiefl fn Septamber 1985, 1904, He s the Group
Execulive Officer of the Hais Chaiemanof Finance Director and was
US Propesty & Casually Markheath pic, Deputy sppointed Chalrman of
Programs Division. Chairman o? British ihe Group’s insurance
Barneo Pelroisum company underwiiting
Syndicats plec and atormer aperslions an 31 March
Managing Directar of 1993. He is also a non-
Tha Britlsh Petroleum oxaculbve director of
Caompany p.Le. Churceh & Cople,
J Max P Tayicr” Arthur I Vorys™ J Bransford Warlace
Aged 45, [oined ihe Board [mrergrutie) Aged 61, joined the Board
an 1January 1993, Heis Aged 69, joined the Board an 8 Cctober 1990, He is
Chairman and Chisf on 8 Gelober 1930, Ho is Of Chairman of tha Willls
Executive of the Willls Counsel to a law firm based Corroon strategic business

unit. He was a ditector
of Corroon & Black
Corparatlon frem April 1976,
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{Directors” Report
Jor the yeur ended 31 Docember 1992

Hi

Principal activities and performunce roview
The Willi~ Corroon Group is one of the world®s leading inauvance aml eeinsurance beoking
vrganisations, The Group alio provides, through its giobal network, speeialist services in the
form of riak manogement. financial plaoning hunan resources and actuarial consulting. The
Growp abo has insurance eompany sperations in Sorth America und & major Lloyd's members’
ageney, The Company acts as a holding compnuny,

Averivw of the Group®s operations and prospects is included in the statement Iy the Exeeutive
Clisirman and Chiel Exeentive on pages 2 to 6. More detailed information about the Group and
ity serviees can be found in the Ammal Review whieh accompanies this report,

Results and dividends
The -onsolidated results of the Group. which give details of the profit and transfers to resecves,
appear on page 13,

The Company pays interim dividends on a quarterly bosis, with payinents being made on the
fiest business day of April. Inly. October and January. For the year vnded 31 December 1902 the
Company paid fonr tnterim dividends of 3.3p each giving a total disidend fop that sear of 13.2p
pershare 11991 13.2p per shace). There will be no final dividend for the year sndef 31 December
1992 11991 samel.

A first interinudis idend in respeet of the year ending 31 December 1993 0f 1.63p per share will
hase been pond on b April 1993 to the sharcholders on the vegister at the eloze of business on
15 Marels 1903,

Taugible assets
The changzes in the Group™s tangible as» ts cun be found i note H on page 25,

Last sear the dlirectors ceportel that property market conditions had affected the enrrent
market value of the Group™s principal (reehold propertios. During 1992 the property market bas
deterivrated further, partzenlarly for commercisl propecties within Losdon, This has meant.
nsing the required basis of saloanon. that the current agzgregzate market salue of these properties
is approvimately £32 million below cheir uet book salue.

The pranwipal freckold propecties are for long-term occupation by the Gronp: during 1992
they hune Deen anginented by the opening of Willis Corroon Plaza in Mashsille and the
commencement of the modernisotion of our Ten Trimity Square bead office. The directors
believe that. aftee considering all material factors, including the Group's long-term commit-
ment 10, and eontining investment in. these major corporate headiquarters, the carrent market

salue does not indic ate any permanent reduction in the salue of these properties to the Group.

Directors

The present directors are named on pages b and 9. D H Pay ne was appointed o director on 1 July
192 and B D Jelpaon, ; F Yixon. R H Pinksion and J M P Tayloe were appmnted director: un
1 Jannary 1993, A1 of them hold office in 2ecordance with the Company s Articles of Assoviation
valy antil the fortheoming Annual Generat Meeting but, being eligible, offer themselves for
re-clection.

MM the other dhreetors Feld office thronghont the vear. J B Lamberson retived from the Beard
on L Jul, 16240 R B hevile and D R King veticed on 31 December 1992,

In accordance with the Cumpam s Articles of \ssociation, M R Rendle, A Sykes and } B
Wallaee retive v eotation at the Lnoual Geareral Meeting and, being eligible, offer themsebes
for re-eleesion,

N divector ofteriig him-elf for re-election bas a eonteact of servite of mote than one

year™ duratien.

DURREN R HANTANN U N U
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The Company maintains directors’ and officers’ insuranee 1o protect against any Hahility
which would otherwise attach to its directors and officers in vespeet of any negligence, defaple,
breach of duty or trust in relation to the Company,

Details of divectors' intevests in shares and contraets are shown on pages 39 and 40,

Ewmployment policies

The Group remain: eommitted to keeping all employees fully infurmed about matters relating to
the busitess through electronic mail as well as by conventional methods of written and oral
hiriefings. Senior evecutives have a specific responsibility to communicate effectively and to
promote a better understanding by cmployees of the Group™s activities and performanee in
addition to their own operational areas.

The Group also remains committed to the philosophy of enconraging ns employees to develop
their full potential and thereby maximise their contribution to the Croup. This commitment is
achieved through the adoption and implementation of pokicies and procedures that are fair, non-
diseriminatory and which provide real opportunities for deselopment.

The Greup’s remuneration policy recognises and rewnrds perzonal contribution to the success
of the business. A hes part of this policy is 3 formal evaluation of performance at least onee
a year. The comntitment to training. both internal and external. for all levels of emplayer, and
the provision of suppurt and facilities for employees taking professional examinations, also

continues,

Disabled emplosees
It is the Group™ poliey that disabled prople ave not diserbinimated azinst on the groundy of
tieic disability and that they receive eiqual opportunities s empluyatent continuity, traming

and eareer developrent.

Employee share ownership
The policy eontinges of encouraging emplosees” further involvement in the Group’s performance
by providing, whereser practicable, attractive opportunities for -hare vwnership.

The Trustees of the UK and Irish Profit Sharing Sehemes are to be allocated approsimately
£70L.00 (1991 £97T.00HE to be applicd in subwribing for fully paid ordinary shaces in the
Campans on behalf of some 1,500 eligible employers. Tn 1992 <ueh Trustees acquired in the
marhet 138.095 ovdinary shares m the Conpany for allocation o 3,99 employees. At 31
Decomber 1392 the Trustees Hichd 1,633,618 shares which represented approsimately 0467 of
the Company s isued <hape copital at that date.

Theernz 1992 Billis Corroun Corporation alloeated approvimately  85.316.008 11991
=3.0Th0h e the Tristee of the Willis Corroon Corporation $0UKY retiremem plan for
emplusers to be nserd to parchase the Company’s \merican Depositary Shares 1#AD3<7) The
Trastee, in 1992, using these fumds and the contributions received from employees. acyquired
2 717125 <drares 1313,085 ADSs. At 31 December 1992 the Treustee held 15,509,075 shares

—b

13.113.313 LS which, at that date represented 3.717% of the Company s issued share capitak,

Subistantial interests
An at 9 Marel 1993, the Company had adsice of the following declarable interests of 360 or more

nf the UCompany s isswed <hare cupital:

Murzan Guaarants Trust Company of Yew York 23.00%
Redwrt Fleming Holdings Lindted wmd sts subsidiaries 3.0

Heldd a= Tepositars in respret of ADSs evidencing the Company's ovdinary shaves,
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Charitable and politieal donutions é“" A
Duzing the year the Group made contributions Ier charitable pueposes of £122,000 in the UK PSRN '
and of £662.000 in the USA. Many of the couteibutions were ty orzanisations snpporting . : ‘; o
education, seuth and general welfaee progrummes. : ’;L‘ iy
R Contributions of £H1.000 to the Conservative Party and £1,000 10 Aims of [ndustey were made : LT
£ in the UK in 1992, No political donations will he made in 1993, °,f N .;'
N 2 e e .
Awditors " :' -
Evnst & Younz ure willing to continue in office and a resolution to re-appoint them will be L B
proposed at the Annual General Mecting, a-;;’:"n
g
General information I :)
o ‘ The Compamy is not a close ecompany as definesd By the Taxes vet and this position has not ':* 3
B changed since the end of the hnaneial year. ‘;i;' o :‘?
A statement was made to the Department of Trade and Industry in aceordance with the eade i v b
" of conduet for eompanies with interests in South Afriea priov to the Group ceasing to have T :1
. interests it that countes, b

Annual General Meeting — special business

The items of speeizl business to be provosed at the Annwal General Meeting, notice of whieh kASITC AL
- - . S
appears on pizes 31 and 52, are summarised below. bl S
- - - . . . " | *Fa
Resolution ! will renew the diceetors” authiorsty 1o dasue shares for a non-cash con<dderation ERR e
X ;
aml to issue <hares for cash other than e existing shareholders np to an aggresate nominal Lk
. iy - ' Prex ¥
amount equal to approsimately 53¢ of the shares in issue, ! ";;f ::
| K »
Resolution 5 renews the authorits for the Company 1o busy by way of market purchases up to " 4 "
e 41 million of it+ own shares being approvimately 1062 of the present issued share capital. The S iy
. propesal shouald not be taken as an fodication that the Company will purchase its own shares. Hant AT
. . . - EIRT s
¥ Your directors would only exercise the power to effect the purcha-e by the Company of its pwn A
= PRI :
“ shaves at prive levels which they considd red to he in the interests of the sharcholders, after Ve
: . . .. . . St L2
: taking ar comnz of the Groap’s merall financtal position. and which. in particalar, would lead to R
y s oy - . ok ol
a beneficial impart on the earnings per share of the Company. T
Resolution t uill cenew the directocs’ authority to offer shareholders a serip dividend in &, e
respect of ans sinidend declared before the Annual General Meeting to e held in 1994, et
" The directors ronsider that all the above propasals are in the intevests of the Company and ixs % e
e shiareholders, The directors will sote in fasour of the propos s in respect o ftheir own beneficial e,
sbuareliotdings. ST
" ’ i) }: P
s Aot
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ki ; N Fds
. :
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Group Profit and Loss Account
Sor the year ended 31 December 1992

1992 1992 19N 1491

Yoo £m £m £m £m
Turnover from operations 642,94 026,2
T.ess turnover of associnted undertakings {15.9) LI
Continuing operations tacquisitions £9.dm) 607.2 5T
Discontinued operations 19.3 37.8
Group turnover I 626.5 615.1
Operating prolit
Continuzing operations tacyuisitions £0.5m) 68.5 100.6
Discontinued operstions (25.2) 133.5)
Operating profit 2 43,3 651
Provision on cessation of UK underwriting 3 - 128.6)
Profit on disposal of eperations 3 0.3 1.5
Share of profit of associated undertakings 4.4 3.0
Interest paable ' (5.5) 3.0
Profit on ordinary activities before taxation 42.5 41.1
Tav on profit on ordinary acthities 4 (15.8) 13.4
Profiton ordinary aetivities after taxation 26.7 3h5
Minority interests {0.2) (0.h
Profit for the financial year b 26.5 541
Dis idlends 8 {54.5) t33.5)
§{Loss)profit retained 2 {28.0) 0.6
Earning+ per share on tolal operations 9 6.4p 13.3p
Earning~ per share on continning eperations ) 10.7p 16.9p
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v Group Cash Flow Statement
Jor the year ended 31 December 1092

I

1992 1992 10941 1991
\ote £ £m L £m
Net ensh inflow from operating aetivities 3 280.2 1292
Returas on investinent and servicing
of finance
Interest paid (5.1) (5.2
luterest element of fnanee lease
rental payments {0.4) (0.7)
Dis idends received from associatel undertakings 4.3 3.5
Dir idends paid {54.9) (54.7)
Net eash ontilow froms returns on investment
and servicing of finnnee (56.1) {a%.1}
Taxation
UK Eorporation tax paid (11.5) {25.8)
Overseas tan paid {9.3) {13.0
Tax paid (21.2) 139.5)
Imesting netivities
Purchase of tangible fived assets {46.3) {39.0
Purchase ol subsidiary undertakings
tnet vf eash and cash equisalents acquired) (8.4) {11
Purchase of associated undectakings {14.6) 17.8)
Purchase of short term fsn estments {332.2) 7L
Sale of short term inmvestments 451.8 498.8
Sale of subsulury nndertakings 4.4 -
Sale of associated nnidertakings 4.0 3.1
Kale of tangzible Byved assets 27 6.3
Net eashiinflow {outBow) from imesting activities 8§14 1-33.5)
Netepsh inflow (omntflow s hefore inancing 2143 t50.13
Financing
Js<ue of oridmsey <hore capital LA 12 4.2
New medivm eerm loans a3 19.0 3.3
Net cashiinflow from financing 20.2 12.5
Incrense in vash and cash equivalents 23 234.5 2.
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Balance Sheets
at 31 Deeombper oo

Croup Compuny
1092 199) 102 1591
Yote £m £m Em £
Fixed nseels
Tangible assets in 2112 182.3 - -
Imestnents 1! 143 L2 61.2 30.3
225.3 196.5 61,2 an.3
Current nssety
Debiors 2 13190  1,115.3 2946 vl W1
Investmenty i3 308.0 203.6 - -
Deposits and cash 6223 330,53 - 6.1
2,249.3  1,476.9 2946 280.8
Curreat linhilities
Creditors: amounty falling due within one ¥ear 1F o (1,836.0) {1.324.4) {48.2) 135.3)
Net current assets 353.3 3323 2484 213.5
Tosal assets less enrreny Habilities 578.6 8.4 3076 205.8
Creditors: amounts fallingitue after nmeore
than oue veare 15 {151.8)  (103.9 (128.2) 82 .4
Provisions for linbilitie= and charges
Insurance funds ”w {193.1}  {)o3.an - -
Other prosisions 1 (¢8.8) £33, 40 - -
—————
164.9 206.5 179.4 2131
Capital and reserses
alled np shaye capitol 1o 520 31.2 52,0 al.2
Share premium % 14,0 12.8 4.0 12.8
Bevatuation reserse 20 43.2 43.2 - -
Other reserses 5 1.4 L 1 1.1
Protit aml ines acepnm 7] 521 96.0 H2.0 143.0
Shacebolders' funils 162.7 204.6 179.4 313.4
Minority intecests 2.2 .9 - -
184.9 206.5 178.4 213.4

~

Approred on behalf of the Board gn 17 Marel 2993 and <izned by:

RS Eliae: R Yo
Chicf Executive

AL el

m!t‘ﬂubiu.i

Finance Mrector
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Accounting Policles

Dasis of preparation

The Group accounts hme heen prepared under the histoeieal cost convention as modified by the

resaluation of eertain land and huildings and comply with acconnting standards applicable in

the United Kingdom,
Sinee the previous Annual Report. the following changes of ac: cunting poliey or prezentation
hare been introduced:

- Financial Reporting Standard Mo, 3 "FRS 31 = Reporting Finaucial Performeice ~ has been
adopted, FRS3 prescribes & new format for the prolit and loss seconnl. virtundly eliminates
extraordinars items and changes the basis on witich carnings per share is caleulated.

= the profit or loss un disposal of a previously acguired business now includes the arteibutable
amount of purchnsed zoodwill relating to that business. This change of presentation in the
mofit and loss account does not affeet shareholders’ funds.

Comparative fignres hinve been restated accordingly.

Basis of consolidation
The Group nceounts incorporate those of the Company and its snbsidiary anrdertnkings wgether
with the Group's share of the results and net assets of associated undertakings hased on accounts
drawn up to 31 December.,

The results of subsidizsy and associated undertakings acquived er disposed [ dnring the year
are included from or to the relevant dates of acquisition or disposal,

Gooduill arising from acquisitions is eiiminated against reserves,

Brokiug companies
The Group takes credit for brokerage income nt the date when the insured is debited or at the
inception dnte of the poliey. whichever is the later. Brokerage on return and additional

premiums and adjustments is brought into nccouni as and whien these oceur,

Underwriting agencies
Profit commission is bronght inte acconnt in ti ¢ aveounting period in which it iy receiverds fees

and other commissions ore accounted for on a receivable basis.

Insurance companies

The underwriting results of oversess subsidiaries ure determined on a one year basis alter
making provisiony for 1mearned premiums and sctstanding elaims. including elaim. incurred
but ot reported.

Tive underwriting resnlts of digrontinued UK-based subsidinries ace determined on a “three
veur Fund™ besis, The net revenne is carried forward as a fund at the end of the secounting year
amd is eompared annvally with the estimated outstawding Hobilities, including claims jucurred
but not reported. Surpluses and deficits emerging are transferred to or from the profit and loss
gecount, bat no surpluses are transferved from the fuads during the first two development yeaes
of uny wulerwriting year,

The level of the insurance fumd is 20t on thie basis of information currently nvailable. including
potentl sulstanding loss advices, experience of development of similar clnims and cose law.
The insrance funds inelude estimates of amounts in respect of potential elaims and reinsurance
recoterivs piating to envivenmental pollution, asbestos and sther claims of a similor nanure,
Lestdutive and judieial actions to date have Failed to determine the basis of liability to
indemnify many of these losses, These eloims are not expovted to be gettled for mary years and
there is cousiderable uneertainty as to e amvaints ot whiel they will be settled. The uliimate
finhilits will vary a< a vesult of subsc quent imforaation and events and may vesult in - *gnificant
adjustments W Ure amounts provided Sueh adjnstments ave veflected In the Anancial stote-
ments for the period in whi-h they ore made, The methods used. and the estimates made, are

roviewed regulars.
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y becounting Folucies
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Currency translation
Transactions in foreign enrreacies ave recorded at the rate of exchange at the date of
the teansaction, ar, in the ense of forward contraets in respect of the current yerr's income, at
the contracted eate, Assers and liahilities in foreign currencies are teanshated iote sterling at
the rates of eachange ruling at the balanee sheet date, Exchange diflferences avising on the
transiation of the met ossets of oversens subsidiary and assoviated wndertakings, and the
exchange differences arising on foreign eurveney borvowings taken oul 1o provide a hedge
against the exehunge eisk associated with those investments, are taken to reserves,

The vesults of overseas subsidingy and associated undermkings ave translated into steeling at
the avernge rates of exchange for the year and the adjustment to year end rates is taken 1o

reserves, Other exchange differences ave tuken to the prolit and loss aceount,

Depreeintion

Deprecintion is calendated on a steaight line basis at rates estimated to write down the value of
assets over their expected useful lives. Depreciation on frechold buildings and long leaseholds is
provided ot 2% per annnmn. Other leascholds ave written off over the remaining period of the
lease. Depreciation on fixed plant, furnituee, equipment and vehicles is provided at rotes
between 4% and 255 per annum, No depreciation is provided on frechold tund,

[ngurance hroking debtors and eveditors

In the ardinary ronese of insurance hroking business, settlement is required to be made wih
certain mark. is, marhet settlement bureans or insurance intermedivcies on the basis of the net
balunee e to or from te market, burean or intermediary in question, rather than the smounts
due 1o or from the individual thivd parties which it vepresents. This basiz of settlement is
reflected in the ameonnts included in trade debtors aad ereditors,

Deferred tax
Provision for deferved tax is mode using the linhility method for all timing diffevences Lo the
estent that it is prebable that a tinbility will erystallise.

Where dividends are expected to be paid by overseas substiliary aned associated undertakings.
provision has been made for any UK or overseas taves that wonld arise on remittanee,

No prosision 5 made for tax that woubd be payable an the dispoesal of vevalued properties untit

it is decided in principle to dispose of the asset.

Pensions

The regular ensi of providing benefits is charged to operating profit over the employees’ sernvics
lives on the basis of a constant pereentage of pensionable earnings. Variations from regnlar cozt.
arising feom perindic actnarial saluations, nee allucated to operating profil over the expercted
remaining seryive lives of currvent emplovees o' the basis of a constant pereentage of current and

extimated future pensionable earnings.
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Yote I SEGMENTAL ANALYSIS

Notes 1o the Aecounts

The Group's eontinning opevations comprise its insurance broking netivities, which include its

consulting and Lloyd’s members® agency vpevations, and US underwriting,

The Group’s discontinned operations comprise its UK underwriting activitiex which censed

during 1991, In last year's accounts, losses arising after the date of hoplementing the decision
o B (- i

to withdeaw from UK underwriting, including provisions for all known and antivipated elaims,

were shuwn ag an extraordinary item. FRS 3 requires the results of a discontinued operation

to be included in operating profit and provisions in respect of the termination of an operation

to be shown as nn exceptional item. Aecordingly, the profit before tax in 1991 has been restated

to inelude losses of £35.0m previously reported s an extraordinary iten.

Discont-
Business analysis Contisuing inwed Totul
Under- Under-
Broking writing Total  writing
Em EATH £n. Lm fm
1992
Group turnover 568.8 38.4 607.2 19.3 626.5
Interest and investment income 41.7 12.2 539 3.4 57.3
Operating revenue 610.5 50.5 661 227 683.8
Operating expenses {555.9) (12.8) {568.7) (11.1) (579.8)
Undervriting claims - (23.9) {22.9) (36.8) (60.7)
Operating profit 54,6 13.9 68,5 (25.2) 43.3
Praofit ou disposal of operations 0.3 - 0.3 - 0.3
Share of profit of associated nndertakings 4.4 - 4.4 - 4.4
Interest pnsable (4.9) {0.1) (5.0} (0.5) {(5.5)
Profit on ordinary activitics hefore taxation 54.4 13.8 56.2 (25.7) 425
1991
Group turnover 337.3 40.0 5773 3T.8 015.1
Interest and investment incone 33.6 11.8 67.4 L. 71.8
Operating revenue 392.9 5l.8 1283 42,2 686.9
(Yperating expenses (S08.71 (1231 (521.0) (189 1539.9)
Underwritingeloins - (23.1) t23.1 {56.8) (799}
Opeenting profit 842 16.4 1L040.6 133.5) 67.1
Provisiun on cessation of LK underwriting - - - 128.00 128.6%
Profit on disposul of operations 1.5 - 1.5 - L5
share of profit of asseciated undertakings 3.0 - 5.0 - 5.0
Interest payable 3.91 - 13.0 - 3.9
Profit on ordinary zetivities before taxation 86.8 16.-4 1932 (62,1 41.1

Continuing operations in 1992 inchules the folipw fng amounts relating to acquisitions: i est-

ment income £0.101, operating revenue £9.3m, evpenses £2.0m and apevating profit Rlom.

Inters-t pasabide has been alforated to discontinued operations on the baxis of fuuds provided by

the Group sinee discontinuanes ag the average cost at the Geoup's aterliug horeowings,
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Notes to the Leeounts

Vote 1 SEGMENTAL ANALYSIS {cantinued) Broking Urilerwriting Tartnd
Geogenphical anulysis by loeation of elient 1992 1991 1992 11 92 pn)
of continuing operations £ £m £m Cm Eem Lm

Group turnover

United Kingdow 1481  LbLLD 1.4 -~ 1505 133
United States of A merica 3304 3234 34,7 38,7 364.8  301.1
Rest of the world 89.6 X 23 1.3 91.9 Y19

5688 337. 384 0.9 807.2 5773

The ahove table analyses the turnover of the broking and underwriting operations by the
address of the client from whom the business is devived. This does rot necessavily reflect the

oviginal souree or location of the business.

Broking Underwriting Total
Geographical analysis by loeation of iggr 191 1992 1l sz 1)
company of continuing operations £m £ £m £m £m Em
Group lurnover
United Kingdom 2485 225.2 - ~ 249,58 2232
United States of Ameerea 3019 2909 a5.5 357 3374 3200
Rest of the world 174 212 2.9 +.3 203 25.3

5688 53%.3 34 40,0 607.2 353703

Operating revenue
I

United Kingdom 280.1 271.8 - - 280.1 2718
United States of America 3076 300.0 457 447 3533 3445
Rest of the world 228 211 4.8 7.1 27.7 232

610.5 5929 50.6 51,8 6611 6ELY

Operating profil

United Kingdom 515 57.5 -~ - 85 315
' uited States of America 1.5 236 12.3 1.6 13,8 35.2
Restof the world 1.6 3.1 1.6 3.8 a2 6.9

54.6 84.2 13.9 16.4 68.5 100.6

Net assets

United Kingdom 81.0 T - - Bt0 9T
United States of America 528 52,8 456 319 8.4 8.V
Rest of the world 16.0 327 7.0 10,1 23.0 42,

149.8 183.2 526 45.0 2024 2282
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Note 2

1992 1994
Analysis of underw riting turnover of continuing operations £ ¢m
Preminms written 63.4 T2,
Reinsttrunce ceded {26.5) 13.4.3)
Movement in provisions for unearned premiums 0.3 0.6
Met premiugs earned 37z 39.2
Underw riting agencies fees and conunissions 1.2 0.8
384 40.0
1992 19N
OPERATING PROFIT L m
Operating profit was arvived at after {ereditingl/charging:
Interest receivable {33.3) t38.7)
Investment income
Listed investments {10.3) {10.6)
LUnlisted investments {13.7) t20,6)
Imvestment profit - thh
Interest amd investment income (57.3) {713
Auditors” remuneration
Audit fees 1.5 L7
Other services provided by Ernst & Youngin the United Kingdom 0.2 0.2
Bad debts
Amnounts written off and mosement in provisions 1.0 3.8
Deprecintion on
Owned assets 23.5 0.7
Finance leased assets 1.8 1.8
Operating lease rentals
Land and building; 15.6 10,9
Equipment 6.3 1ot
Reconeiliation of operating profit to net cash inflow from
operating activities
(perating profit 43.3 67,1
Depreciation charged 25.3 225
Laoss on sade of tangible Bued assets 29 2
Decreass in deltors {4°3) {241
Increase inereditors 184.s 4.3
Ierease in insurance funds 28,8 35.8
L tilisation of provisions {10.0) 119.4
Net easicinflow from eperading netivities 230.2 l2n2
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Note 3 EXCEPMTIONAL ITEMS

(a) The provision on cessation of UK underwriting made ju 1991 relates to the net cost of futnpee
claims handling.

th) The net profit on disposal of operations includes the atteibwizble amount of purchased
goodwill of £3.4m (1991: £2.2m),

1992 1991

Note 4 INTEREST PAYABLE £m £m
Buank loans, overdrafts and other lonns repayable withia five vent» 5.5 8.2
Finance charges payable under finance leases 0.3 0.7

5.8 ERY
Tnterest capitalised (0.3) 2.0

5.5 3.9

1992 199}

Note 3 EMPLOYEES £m tm

Salaries and associated expenses

Salaries 2749 2787

Soctal security costs 30.2 20.8

Other pension rosts 22.3 213

327.4 328.8

Aversge for year 31 Devember

1992 1991 1992 1991

Number of Gronp emplovees Number Sumber Suither Number
Broking 11,504 11,092 11,177 11.167
Underwriting 202 277 158 234

14,706 11,369 11,538 11.393
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1992 1991
Yote 6 TAX ON PROFIT ON ORDINARY ACTIVITIES Lin fm
Charge for the year
L K covporation tax at 337 133.25%%) 12.4 13.1
Double tax relief (3.5) 10.3)
8.9 12.8
Overseas tax a.7 13.9
Deferced tax (3.9 (13.6)
15.3 13.1
Associated undertakings 0.5 0.4
15.8 13.5
Exceptional item:
Release of provision for tax on copital gaing no longer requived - 126.9)
Charge for the year 15.8 {13.4)

The tax charue for the year includes tax relief of £7.7m relating to the discontinued operations.

Noie 7 COMPANY PROFIT

The profit dealt with in the accounts of the Cunpany mmnounted 1o £18.5m (1991: £5

2.2m),

The profit and loss account of the Company is not presented as part of these accounts, s

permitzed by seetion 230 of the Companies Act 1983 (as amended).
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s Aates to the lecounts

1002 199} 1992 1961

pence peiee
Note & DIVIDENDS pershare perrhare L£m £m
Fivst intevim 33 3.3 12,5 13.3
Second interim 33 3.3 13.7 13.3
Third interim 3.3 3.3 13,7 13.4
Fourthinteriin 8.3 3.3 13,7 13.5
13,2 13.2 54,6 33.5
Dividends taken in the form of shares 0.1 -
54.5 33.3

EARNINGS PER SHARE

The earnings per share has been caleulated nsing the attributable earnings of £26.5m {1991:

£51.1m) and the weighted nverage number of ordinary shares in issue during the year ol J1LT

million 11991: 403.5 mitlion). To allow sharehwolders to ass

ess the results of the Gronp’s

continuing vperations, the earnings per share is also presented oun a continuing basis and hes

been caleulated after making the following adjustments:

1992 1991 1992 1991

pernce P(’Il(‘(’

Em £m pershare per shave

Earnings on total operations 26.5 3h1 6.4 13.3

Loss after tax refief of discontinued :

operations 18.0 4L5 43 1.2
Release of tas prosision - 126.9 - (6.0}
Earnings on continning operations 44.5 08,7 10.7 16.9
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Farnlture
Lomdnml  equipment
Truildings  aml vehicles Tial
Vate [0 TANGIBLE \SSETS £ Lot £
Cost or valuation
1 Janaary 1992 123.6 120.6 244.2
Exchange adjustments 8.0 8.6 16.6
Additions 18.8 319 50.7
Di~posals (1.3} (17.4) (18.7)
11 December 1992 149.1 143.7 2528
et
Depreciation
1 January 1992 (10.0) (51.9) (61.9) .
Exchange adjustments {0.9) {6.4) (7.3
Provisions for year (3.8) 237 {25.3)
Disposais 0.9 12.0 12.8
e
31 Decewber 1992 (13.8) (68.0) (81.6)
Net hook value
31 December 1992 135.5 75.7 211.2
31 December 1991 113.6 68.7 182.3
1992 14991
Net hook value of Tand and buildings £m fin
Frechold
Land 524 52,
Buildings 595 L0
Leasehold
Long 1.4 L4
Short 124 8.3
135.5 113.6

("ertain land and buildings ia the United Kingdom were
value of these revalued properties at 31 December 1992 was £7
the historical cost was &
G {19915 £5.7m). hyt
of available capital bosses.

acenmulated deprecintion was £5.5m (1991 £4.5mk
£38.3m) and the prenmulated depreciation was £6.

the vealisation of revalued properties at theienet book value by virtoe

he net book value of assets held under finanee |

wehiieles was £3.Tm {1991 £4.5m).

The net book valoe of freehold huildings includes capitalis

enses included within furniture,

valued at 31 December 1983, The book
§.6m (1991 £50.0m) and the
46.9m (1991
o tax would be pasableon

equiprent and

o intevest of £2.9m (1991: £2.6m].
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Associatel Other
Note 1 INVESTMENTS HELD AS FIXED ASSETS ondertakings T eatiments Tutal
Shuiee of
tek aevels Lonns Cow
Group £ £ Lm tm
Cost and net hook value
L Jannary 1992 124 0.5 1.3 14.2
Fxehange adjustments 1.2 (0.1) 0.1 1.2
Additons 1.2 ~ 0.2 1.4
Disposals (1.4 (0.2} {0.7) {2.3)
Share of retained profit of associated
unilertakings (0.9) - - (0.4)
31 December 1992 13.0 0.2 0.9 14,1
Subsidiary Assoelated Other
undlertakings undertakings  investients Total
Shares Loans Shares
Countpany £m Lm £ L £m
Cost
1Junuary 1992 571 3.8 7.8 0.5 €9.2
Additions 19,3 6.3 8.7 - 34,3
Transferved frenfito)
subsidiories 4.5 - (16.5) -~ (12.0)
31 December 1992 80.9 10.1 - 0.5 81.5
Prosision
1 Junuary 1992 (18.9) - - - {18.9)
Provided during year {11.4) - - - (11.4)
31 December 1992 {30.3) - - - (30.3)
Netbook value
21 December 1992 50.6 10,1 - 6.5 61.2
31 December 1991 38.2 3.8 R 0.3 a3

The Group's share of retained profit of associnted undertakings at 31 Deceruber 1992 wos

£10.6m 11991: £11.0m).

Merger reliel under Section 131 of the Companies Act 1985 as amended) has heen applied and,

where applirable. ordinary shares were issued in connection with acquisitions at nominal value,
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Note 12 DERTORS

Gruup Company
1992 1991 1992 1991
£ £ £ £m
Due within one year
Trade debtors 1,184.4 99.1.9 - -
Amounts owed by subsidiary andertakings - - 244.7 2402
Amounts owed Iy nssociated undertaking 1.3 1.7 - -
Coeporate 1y 5.9 6.0 33.7 2.9
Prepayments and acerued ineome 26.4 0.7 0.1 0.3
Pension contributions prepnid - 1.0 - -
Other debtors 40.1 31.3 0,9 1.6
1,258.1 1.035.6 279.4 207.0
Due after more than one year
Trade debtors 3.7 9.8 - -
Other debtors 19.1 23.3 3.3 3.3
Advance corporation tax recoverable 12.8 4.5 12,0 G
Deferred taxation 256 22, (0.1) 0.3
1,314.0 1.115.8 254.8 bl Wt
Deferred taxation is as lollows:
1 Jannacy 22.6 (17.4) 0.3 [27.9)
Transfer from profit and loss account 3.3 $0.5 - 23,2
Arising from acquisitions {1.3) - - -
Other adjustments 1.0 {0.3) (0.4) -
31 December 25,6 22.6 (0.1) 0.3

Tlte deferved tax asset mainly comprises timing differences arising from the provisions in

respect of potential claims and eessation of UK underwriting activities, The defevred tas asset

will be recovered as expenditure charged arzinst the provisions is refieved against Hiuture tanable

profits,

WIS CORIEON e 1 e,

we
(F} ]




. Yotes dn the leconats

24

1992 el

Yote 13 INVESTMENTS HELD AS CURRENT ASSETS s £m
Listed investments 1820 .2
Unlisted investments 1260 153.1

308.0 M3.0

OF the Visted and undisted investments, £119.3m 11991 €111 5m) ave eld by the Group™s U3

insuranee companivs and £28.9m (1991 £26,6m) by the discontinued UK insurance companies.

1992 1991
Market value of listed investments £m Lm
London Stoek Exchange 116.3 30.3
Overseas stuek exchanges 66.1 1.5
1824 51.8
Group Company
Yote 14 CREDITORS: AMOEUNTS FALLING DUE 1992 191 1992 1091
WITHIN ONEYEAR £m fm £m fm
Bank leans and overdrafts 43.8 55, - 1thtt
Trade creditors 1,698.4 1.311.0 - -
Amounts owed to subsidiary undertakings - - 30.1 8.3
Amounts owed 1o associated undertakings 3.6 13.3 - -
Corporate tas 13.5 4.0 - -
Income 1ay and social sevurity 6.0 3.9 - -
Aceroals, unearned premiums and
other defereed income 50,0 33.7 07 0.9
Dividerl payahle 14.3 13.5 14.3 13.3
Finance lease obligations 1.0 1.8 - -
(ther creditors 65.4 57.8 KR | i |
1,836.0 1.524.6 48,2 Ja.3
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Note 15

Note 16

[
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Group Compauy
CREDITORS: AMOUNTS FALLING DUE 1992 1991 1992 14591
AFTER MORE THAN ONEYEAR £m tm £m £
Bank loans 131.5 86.9 126.6 81.4
Trade ereditors 5.2 3.9 - -
Finanee lease obligations falling
due between one and five years 1.4 1.9 - -
Accruals and deferred income 12.3 8.8 1.6 1.0
US dollar 7.35 convertible
subordirated dehentures 0.2 0.4 - -
151.8 103.9 128,2 82.4
Bank loans cepayalile
hetween one and two years 100.7 09 100.1 -
between two and three years 27.4 f2.4 26.5 al.4
between three and four years 0.6 1.0 - -
hetween four and five years 0.6 1.0 - -
in more than five years 2.2 1.6 - -
101.5 86.9 126.6 81.14

The US dollur 7.3%F comertible subordinated debentures ace due i June 2005 aml are

comertible ‘nto the Compan s ardinary shares at §3.59 per share.

1492 1991
FINANCE LEASE OBLIGATIONS £m tm
Payments falling due
within one year 12 4.1
between one and two years 0.9 L0
hetween two and tee = years 0.4 0.9
hetween three an " rour years 0.2 0.3
2.7 4.2
less imputed int. rest (0.3) (0.5%
2.4 3.5
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« Notes to the decounts
1992 1991
foge [T INSURANCE FUNDS £ i
Continuing eperations 108.7 913
Diseontinned operations 84.4 0,2
193.1 1630
Meryguer Dlhicomiypued
rationalisntion Cluizus operaliohs "otal
Ng*e 18 OTHER PROVISIONS £m £ AT £
1 January 1992 17.8 20.7 34.9 73.4
Exchange and other ndjustments 1.1 2.8 “r 56
Avrising from/tiransfer to) profit
and loss account - 3,5 (3.7) (0.2}
Usedin the rear {8.8) {0.9) {03 {10.0)
31 December 1992 10.1 261 2.6 68.8

The claims provisions inelude estimates [or liabilities that may arise frem porentinl clalms for
errors and om: -ons which may pot be coverrd by insnranee arvangements,
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“ote 19

1003 1991

Number Sunher

CALLED LP SHARE CAPITAL AND SHARE PREMITM tmiilion} tmiltiong
Awthorised share capital

Ordinary shaves wi 12,3p each 528 528

Called Up Shave Capital

Share
Nuusher Premivo

Allotted and fully paid ghowsand) L £

1 January 1992 409,995 51.2 12,8

{ssued for aequisitions 5,977 0.7 -

Other issnes 708 2.1 1.2

et s

31 December 1992 416,677 52.0 140

ta) The Company issued on 13 April 1992 3.977 195 shaves to the vendors of Reinsurance
Alternatives Ine,

thy 403,108 shaves weve issned during the year nnder either the Company’s or ¥ ilis Corvaon
Corporation’s share oprion schemes. A further 116233 shaves were issued on consersion of
the LS subotdinated debentures and 63.313 shares were isstted in aceordanee with the
Compam s serip lividend avhewe,

{er During the year the Compitny granted under the Excentive Option Scheme 11951, the
{uternationa] Executive Option Selieme and the San ings-Related Shace Option Selhenw
1193 optians 1o eubseribe for 128564 916,692 and  1.999.630 ovdinary shares
respeetively.

ds & vendor of Richards. Melting Ine. which was acyuived by the Group on 24 January 1992,
ro eived 363380 preferred Jiares in the Group’s Canadian belding company which are
camertible inte 363380 shares of the Cumnany. 3718860 of the preferred shaves ave
comsertible at any tine N 10 31 December 2002, The balance of 191691 preferred shures
are comertilile in fise annual tranches on or after 23 January 1993 hut no lnter than
3} December 2002,

ley The Company has gt coutmitment 1o issue np to @ maximun of 124.500 shares by 15 January

1045 to the sendors of L. Berman Company lne . a US company aeguived on 17 December
19ul.
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Yores to the Acconnts

Note 20 RESERVES

Resaluation Other Proth and
reseTe resertes  loss necount Total
£m £m Lm £m
Gronp
1 Junuary 1992 43.2 1.4 96.0 140.6
Avisiag from acguisitions - 14,4 - 14.4
Goodwill eliminated on acyuisitions - {(14.4) (35.7) (50.1)
Goodwill reinstated on disposals - - 3.4 3.4
Retained loss for the sear - - {28.0) {28.0)
Exchange and other adjustments - - 16.4 16.4
31 December 1992 43.2 1.4 52.1 96,7
Company
1 Jannaey 1992 - 1.4 148.0 149.4
Retained loss for the year - - (36.0) (36.0)
31 December 1992 - 1.4 112.0 113.4

a) The undistributed profits of subsidiary and asseciated undertakings hazed vversens may be
I h g )

liable to taxation if distributed as dividends.

{hy The Company’s reserves include £46416m which is not distributable.

{c) Exchange adjustments include exehange lossec of £10.2m on foreign carrencey horrowing

taken out to hedge Foreign equity investments.

tel) Coodwill eliminated during the year comprised subsidiary undertakings 1£33.hm) and

associnted undertakings (£16,7m), The cumulative amount of goodwill eliminated 1 1992
and earlier financind sears. net of goodw il relating to subsidiary undettakings disposed of.
amounts te £519.0m (1991: £472.3m). In conucection with aeguisitions made iv 1992 and
earlier years. further consideration baszed on future income, the amount of which eannot s et

be quantified. may become pasable in the future,
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Mare 21

SHARE OPTION SCIEMES

The optivns cutstanding at 31 December 1992 were:

. Number of Option prices
Willis Corroon Group Shures ol orledween Exerelaable
Executive Option Scheme ( 1984 9.439.768 194-433p  Until September 2002
International Executive
Option Scheme 1.773.870 194-296p  Cntil September 2002
Savings-Related Share Option
Scheme (1981) 5.394.175 116-103p Until March 2009
Stewnrt Wrightson 1982 Share
Option Seheme
tamended in 198D 38,750 135.67-298p  Until September 1996
Stewart Wrightson 1984 Sovings
Related Stare Option Scheme 30.133 196.33-260.6%p Until April 1994
Numlier of Americasn
Ilepositary Option prices
W illis Corroon Corporation Shares* of, ov hetween Exercisable
19836 Long Term Incentive Plan 801,342 S318.0705-823.2752 Until January 2000
Herget Sehene do1al naminal valoe June 1999

*Fach \merican Depositary Share represents five endinary shares.

Note 22 PENSIONS

The Group opecates two principal pension schemes. one in the UK and the other in the USA,
Both schemes are ef the defined benefit 1y pe and are funded esternally. The pension cost of Doth
schenes is asseseed in accordance with the advice of professionally qualified actuaries, whe are
Group employees, using the projected unit eredit wmethod,

The most recent voluation of the UK selwme was at 31 December 1990 and of the US scheme
at 1 fanuary 1992, The major assumptions were that the rate of return on investments world be
9¢% per annmn, that salury inflation would be Y% in the UK and 5% in the US and UK pensions
would inereose by 44262 per onoun. The market salue of the investiments at the Jdate of the latest
actuarial valuation w~s £333m and the actuarial value of the investmens was sufficient to cover
approvimately 11162 of the benefits that had a.erued to members after allowing for expected
future salary inereases.

The Group alsa operates a contributory medical plan in the US which provides eligible
emplovoes with post-retirement medical benefits, The estimated liability for future hencfits at
31 Deceraber 1992 amounted to £2.1m.
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v Notex to the Accoants

Yore 23 ACQUISITIONS

M1 aequisitions male in 1992 were aceonnted for by the aequisition method of acewoating.
The fair value oi the total consideration amounted to £47.-hm and the book value and fair value
of net labitities aequived was £2.7m. Goodwill arising of £30,1in has heen eliminated ngainst
reserves. OF the tota] consideration, £16,7m was satisfivd by the issue of shares and £30.7m by

a

eash, The cash equivalents aequired amounted to £200m, The prineipal acquisiions were

Reinsurance \ternatives Ine, and Richards, Melling [ne.

Note 24 COMMITMENTS

The Group had contructed for capital expenditure at 31 December 1992 of £21.1m (1991: £5.5m}
and authorised further expenditure of £0,5m {1991: £24.2m).

Lond and huildings Other
1992 1991 1992 [DAE
Operating lease commitments £m £m £ Lm
Payntents committed to be made withinone
vear by the Group for leases expiring
in less than one year 2.8 1.6 2.9 0.3
between one 2nd fise years 14.0 10,7 1.3 0.3
after five yeurs 12,6 13.8 0.1 -
294 26.1 4.3 0.8
Payments commitied to be made by the
Group after one yeor
between oneand two years 29.7 213 3.6 0.4
between twn and three years 26.1 21.0 2.8 0.5
between three and {our years 24.0 19.6 1.2 0.3
hetween four and fise years 20.4 17.8 0.3 0.2
thereafter 104.9 7.1 0.1 1.0
234.5 195.9 123 3.2

The Compuny and eertain of its subsidiaries have eall options over shares not already owned in
a2 numher of subsidiary and associnted undertakings which ave exercisable at various dates in
the future at prices related to the then current and histori¢ profits before tax at the dale of
exereise, There also exist put uptions which arve exercisable at various dates in the future on a
similar hasis., The exact linbility depe nds on the futore level of profitability of the undertakings
converned ard exchange rates at the date of exercise. Based en currenl projections of
profitability and exchunge vates the Labilities which are authorised but not yet committed are

not expected to exeeed £21.5m.
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Vore 23 NOTES TO GROUP CASH FLOW STATEMENT

1942 1991
fi) Analysls of chiunges In cnsli and eash equivalents during the year Em £m
1 Januavy 316.4 3019
Neteash ltow hefore adjustment for the elfect of foreign
exchunge rate clinnges 234.5 2.4
Effeet of fureign exchange rate changes 27.6 9.1
31 December 578,5 364
Change
i) Analysis of chinnges in eash and cash equivalents as 1992 1991 it year
shown in the balance sheet £m tm Lm
Deposits and cash 622.3 535.3 4.4
Curreni asset investinents 308.0 208.0 104,
Bank loans and averdeafts {423.8) 133.6) 11,3
886.5 705,35 181.0
Deduct highly Hguid imvestments with maturities
greater than 3 months at date of purchase (3¢8.0) (339. 1 Bl
578.5 3161 62,1
1992 1991
fiii) Analysis of changes in financing during the year fm £m
Share capital {ineluding preminm}
1 Januars 64.0 33,7
(Cash inflows from financing 1.2 42
Shares Issued for non-cash congideration 0.8 L1
31 December 66.0 6.1.0
Leoans and finance lease obligations
1 January 90.6 HEW
Cash inflows from financing 18.0 8.3
Effect of foreign exchange iate changes 24.3 -
31 December 133,9 0.6

-5
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Notes to the Lleconnts

Note 26

CONTINGENT LIABILITIES

Assets subject to flonting charge

Thase subsidiaries whicl are Loy d’s brokers have each emered into 2 deed as cequived by the
Lloyds brohers bye-low under which all insurance broking necount aseets are sulijurt to o
flowting eharee held on trust by the Society of Llosd’s for the benefit of these ecompaniey

insurance broking creditors. The charge only beecomes enforeealile under certain eivermstances
as defined in the decd, The assets subject to this eharge at 31 December 1992 mmounted to
£981Lm (1991: £787m] aned the insuranece hroking ereditors al that date amounted to £968m

{1991 €372m).

Other
The Group has given gnarantees to bankers amd other third parties amounting to ChBm
11994 £0.5m),

The Company has given guarantess to hanks in respect of conmitments entered into by them
to provide security for membership of Lloyd's of certain Group ¢mployees who are aot direetors
of the Company amounting to £1.7m (1991: £1.8mi. The Company has also given the Committer
of Lioyd’s undertakings in respeet of the business aetivities of Willis Faber & Dumas (yzencies
Limited. No liabilits ovese during the vear in respect of these undertaking,

A number of insurance companies with which rnsurance business has been placed have had
provisional lfiguidstors ajpoeinted and have proposed or are considering schemes  of
arvangement. These companies inchuic the inserance company subsidiaries of London Lnited
Investments ple. Dolics holdery may be unable, in due course, to collect the whole or part of
am claims which they may mahe under their policies. {t is possible that sueh unsatisfied
policyliolders may wake elains ngainst their insurance hrokers to cover auy shortfalls, Certain
elients of some of the Compan_ s insurance brohing subsidiaries huse reserved their position in
respect of thewe matters, Tt is not possible to fornrany view as to whether materiad elaims may be
made again-t Group romponies, or the outeome il any such claims are mwde. Aecardingly. no
provision lus been mad: in the Group acconnts at 31 Deeember 1992 in respect of these matters,

Corrent and former Lioyd™s members” ageney subsidiarvies ol the Company ave actual or
prospective defendlants with others to claims made by underwreiting members of Loy d's avising
fram underwriting losses which tho=e members have incurred. The subsidiavies” defencesio any
such elaims are being or will be condueted within the teems of refevant professional indemnity
policies, 1t v oo parly to assess the eventunl size of the losses or the eventual nuteome of the
claims. En view of the nature of the actoal or prospestive claims and the insurance coserage the
Company believes that none of those procecdings will lave a material adverse effect on the
Group’s finsneial position and. aceordingly. no waterial prevision has heen made in the Group
arepnints at 31 December 1092 i respeet of these matters.

The Group lus extensive internatsonal aperations and the Company or its subsidiaries are
defeadiants in o number of legal provesdings ineidental to thos operations, Most of the elaims
are cosered by prafessivnal indennity insuranee and many of the defences of these claims are
being vonduered by the Group's imsurers. In vespect of any selfsinsured exeesses applicable to
such claams, the Geoup hos established provisions which it believes 1o be adequate in the laht
of carrent information and legal adviee, These provisiens may be adjusted from time o tioe
aveprding toe developments, The Company does not expeet the onteome af sucl procealing,
either individaally o in the agoregate, to have a material effeet npon the Group™s perattons

or finaneial position,
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DIREGCTORS EMOLUMENTS

Directors’ vemuneration is made up of base salary, naaund bonus, ineentives under the Long
Term Ineentive Plan. restricted shares under the Employee Shave Ownership Plan. share
aptions, peusion and other benetits in hind tprincipally lealth care fnsuranee and the proision
of a motor vehiclel.

The remuneration of each director is reviewed aanually by e Bowed Compensation
Committee whieh meets at least twice a vear and comprizes four non-ssecative directors under
the choivmanskip of I3 Rodgers, The Geonp exeentive chairman, chief exeeutive and the Group
personuel diveetor attend the meetings by invitation in an advisory eapacity.

It is the polies to ensure that the executive bourd®s remuneration is sufficient to attract and
retain those vequired to develop the Group, The annual position of each exeentive divector is
reviened after taking into account personal performunce. group profits and competitive
pressures.

The figures in the emolument ranges helow include the value of the elements of eemuneration
thenefits in Kind are at tanable values) apart from share options. the Loug Tern Incentive Plan
and the Group's contribattions to pension schemes. Executive share options wre not granted at
a discount 1o the market wlue of the Company shares and as the benefit to a divector will only
arige when the option is exercised it is diffienlt to give an uecurate assezament of snch benefit in
year of the grant (vee note 28 for details on options granted to directors).

The Lung Term Incentive Pla introduced in 199} for senior exeentives of the Group.
including executive board members, is a three year rolling pecformancs related plan the benefit
of which is divided eqqually betsren share options and perlormance units. The share optivus are
exercisable in accordance with the rales of the Group’s exeeuntive option schemes and the per-
Loemance units are pasable in cash provided that the average srowth of the Company s earnings
per share exeeeds L0 aver the three vear period. Provision for payments in respeet of the
performance units will be made annnally and ot 21 December 1992 no prosision has been made,

1492 1991

£000 £000

Tees 212 232
Managerial remuneration (inchuling penston contributions) 2,659 2,546
Ex-gratia payments te Jormer directors - 30
2,87 2,83
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Yotes s the \cconunts

Vote 37 Dieectors’ Emoluments (continwed}

1992
Chairmai and highest prid divector L£ooe
Chairman 331
Highest paid directar 441
Emoluments of directors inchuling Chairman and highest paid director
(excluding pension ¢contributions)
1992 1991 1992
£ Number Number £ Numher
20,001- 2540000 2 235,001-240.000 -
25.001- 30.000 L 245,001-250.000 2
30.001- 33,000 1 235,001-260,004 - 1
40,001~ 43.000 - 1 260,001-265,000 - 1
85.001. 90.000 1 1 290.001-293,000 - 1
115.00 - 120,600 1 330,001-335.000 1 -
155.001-169.000 1 360,001-363.000 -
210.001-215.000 2 363,001-370,000 1
2304001225000 400,901 105,000 -
225.001-230.000 1 HE6,001-415.000 1

The US directors’ etuoduments or fees, whiel are included in the alosve ranges. are payable in LS
dollars and are teanslated into sterling st the average rate of exchange for the yeae, Foe 1902 and

1994 the rate was £ = 31,77,
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Vote 28 DIRECTORS AND OFFICERS' INTERESTS

31112092
R Elliott 96,919
R Mitler 1,487,185(a)
RF Corvonn 534,455(a)
3 TR Y 25,584
2 T Oregory 1,725
B B Keville 48,351
DR Ring 287,765(a)
D H Payne 80,639
(appointed 1 July 19923
MR Rendle 2,066
JV HRobins 38,917
1,516{t}
JM Rodgers 15,000{a)
A Sy kes 40,000
ATVorys 7,804(a)
J B Wallace 409,425(a}

Notes:

Grdinars shares of 12.3p euch

shares ol 12.5p each of the Company.

171492 11702

o dnte of ovdrte ol

appuintiment  appoiniment

96,807 02.068
1.561.965 559,955
385.105 141,830

32,148 138.044

1.725 “
48,239 91.760
286.500 245,260
30.527 232.278
2,006 -

39432 102,873
L3N0

82,0909 -
7.800 -
406,280 260.050

Granted
during 1992

31,007thy
2,3%1(c)
35,294

—-—

21,315

13,6330}

19.379th)
3.6T0ed

22.960(h)

! Depositary Receipts. {tne ADS represents five ordinary shares.
| }

The diveiors who held office on 31 December 1992 had the following interests in the ovdinary

Options over owtinary shares of 12.5p cach

Exvrcived

during 1992 3112492

- 125,468(d)

- 35,294(b)
559,955(e)
- 141,880(e)

~  138,046(d)
- 113,077{d)
- 247,260{e)

- 235,913(d)

- 121,527(d)

22,959(h)
260,050(¢)

The Company, during 1990, established an Employee Share Ownership Plan (“ESQP™), This
takes the form of a discretionary 1rust, the Trustees of which may only acyuire the Conspany”s
shares by market purchases. The shares are held by the Trustees, subject to the terms of the
ESOP. for beneficiaries which include, inter alia, ewsplovees of the Company or any of its
subssidiaries {as defined by Seetion 736 of the Compunies Act 1985 (as amended}}. Therefore. the
Company's executive dirertors, being members of a rinss of potential beneficiaries of the ESOP,
are to that extent interested in all the Company’s shares acquired by the Trustees and not
allpeated. Al 31 December 1992 the Trustees held 517,089 unallocated shar .

ta; Shares held in the form of Ameriean Depositary Shares ("ADSs™) a5 evidenced by American

(bt The options were granted on 22 April 1992 at 258p per shave under the rules of vither the

Exerutite Option Selieme 1198 1) or the International Executive Option Seheme in aceordanye

with the termy of the Loy Term Incentive Plan, The options are sxercisable between Aprit 1995

and Spril 2002,
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Aotes to the Leeounts

rep The options were granted on 23 Spptember 1992 a1 1op per shave wuder tne rules of the
Savings-Related Share Dption Schemne (19811 and are everpisable either within six mauths of the

[iftl or seventh nuniversary of grait.

() The vptions were grasted wader the rules of cither the Executive Optiot Sehense {1984 or
the Savings-Related Shate Option Scheme (1981) at prices uf, oc hetween 1lop ond 433p pee
share. The eptions ave everrisable at varying times until April 2002,

(e Shares held wclee aption in the form of ADSEs in secordance with Willis Corroon
Cuarporation’s employee shave pluns, The options ave evercisnbie as sarying imes wintil Jannary
2000 a2 prices of. ov hetween 218.0703 and 22,5160 pev A0S,

¢ Non-heneficinl interests.

Between 1 Jonunry and 9 March 1993 the heneficinl interests of R OM Miller, JVH Robins and
1 B Wallaer incrensed by 6,730 shares, 25| shaves and 3,825 shares respectively J V H Rubins
son-beaelicial interests during that period inereased by 14 shages. Alsp, the unnlloeated shores
heldd by the ES0P Trustee have deevensed by 60004

Except for the graming of pptions br the atlocation of shares ov ADSs under the LCompmy’s
Ewployer Share plans ov the purchase of A DSs nnder the Willis Corroon Corporerion 01 3]
retirement plan there ave ne arvangements 10 pnable divectors 1o acyire benefits by means of
the acquisition of erdinary shares of ADSs in the Company oF its subsidiavies.

No director hwolds shares in any subsidiary andertaking otu-r than as @ nomines for the

Company.

Directors’ interests in contracls

{at The undermentioned divectors who held office daring the vear aud, wheve applicable.
persons counected with et (as delined in Seetion 346 of the Cotmpanies Act 1985 (as amended
were Underw riting \lembers of Lloyd’s through the agencey of Willis Faber & Dwmas tAgeneies)
Limited (*WFDATL 2 wholly owned suhsidiary of the Computuy:

T ] Ettiott D H Pavae
Y B Keville sles E H Reudle
M C A Keville J V1 Robins

The agreements between the above and WEFDA are ot dimilas torme to the agretments which
govern all other members of the syndicates in which they participate. WFDA receives o fee in
yespect of cach of the shove relating to his or hee membership of Lloyd’s. No fres exceciing
£3.000 were parahle to WEDA during 1992 {1921: R J Elliont - £3.310.

i1y R F Corroon iz alsp an Underwriting Member of Lioy d’s.

jiry Insurance broking subsidiaries of the Compam plree risks with the syudicatesin which the
directors or connecied prrsons {as defined in {1} abore) porticipate in the normal course of their
Lroking aetisities v \he same basis as such subsidiaries do with vther Lloyd's syndicates.

{3 Save ns disclosed ahove. no dieetnr o connected person (a3 defined i ta) above had am
ipterest either suring or at the end of the finnneial year in am contract wlicl was signifieant in
relntion to the Company's busines:. o in g contracl, transaetion ox prrangement whivh required

Jiselosnre ynder Section 233 of the Companics Art 1983 tas pmended).

Officers” iuterests

[oans Lo an officer af the Compam subsisted luring the yeas The total avount vulstanling
at 41 Decewder 1492 was £788 s, the Campany has muavunterd an amewmt ol £30.000 i
goupeet af wettey of erodit issued to provide the pegnived seeurity fov e smembership of Lloyd™s

of an offue
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' Subsidiary and Associated Undertakings
' m M Devember $94)
The principal awisidinry snd nssocimed undertakingy weves
Subsidiary wndertikings
Clusset ol shares
Countey off helt and ¢ awned
Company Tnesepacation I notshully awaed
Insueance hrokiug
“Global Special Basks Holdiags tnce LS\ "\ shares (8147
{formerly Global Special Risks tne)
#Public Butities Notional Compary group of compauies [ Common
tnotetd 1
*Professsonnl Linbility
Vuderwriters Managers, Ine USA Common
’ *'Willis Corvoon Corporation LSA Common
fnote(eil
Willis Corvoon Limited Ordinary
Willis Faber & Dumas Limited Ordinary
Consnhancy
W F Corraon Corporation group of companies UsA Contman
tnote £f))
W F Correon Limited Ordingry
Willis Correon Risk Management Limited Ordinacy
Insaranee companies
*Azsocinted nternational fusurnee Company T3A Common
Calvert Insurance Company US4 Comnmon
*Consumer Beaefit Life Insurance Compans USA Commeon
Liovd s memhers agency
Willis aber & Dumas {Ageneies) Limited AR S 3
COvdinavy
Liss c<tment holding
*Willis Faber Limited Ordinary
Willis Faber Europe BY Netherlanids Grdinary
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Repert of the Auditors

To the members of WiHis Corroon Group ple

We have audited the accounts on pages 13 to 42 in arcordnner with Auditing Standavds, In our
opinion the aeconnts give a teue and fajv view of the state of affaivs of the Company and of the
Group at 31 December 1992 and of the profit and cashflow of the Group for the year then ended
and hase been properly prepared in accordance with the Companies Ast 1983,

Ernst & Young
Churtered Aecounte nts
Royistered Auditor
Lowdon, 17 March 1993
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Additional Information for US Investors :

The Group's accoants ave prepaved in accordonee with urcounting prineiples generally aceepted
in the Cnited Kiygdom (*UK GANP”) which differ in certain vespeets frmm those generally
accepted in the United States of Lnerien (YUS GAAPT). These differences which hase a
significant effeet on the Group are deseribed below.

Goodwill |
Goodwill tulich inclmles expirations) arising on consolidation is eliminated directly sgainst |
retained profits and other reserses. Under US GAAP, gondwill and evpprations are copitalised
and amortised ;ver thelr respective nsefu ceonomic lives. For the puepo: s of the reeoncilintion

tielow. periods of 1753 to 40 years have been used,

Revaluntion of frecheld land and buildings

Certain of the Group®s frechold land and buildings are included in the accounts st revalued
amounts on which depreciation is enlenluted. Under US GAAP, aneh assets mnst be reeorded at
their historical cost less depreciation. The depreciation charged on the revaluation increase is

nel significant.

Pension costs

For the purposes of the reconeiliation below. the Group has adopted the provisions f U8
Statement of Finaneial Acconnting Standards No. 87, "Employers Accounting for Pensions™, in
respeet of the Group's principal UK pension plun. This standavd requires that the projected
benefit oblization be matehed against the market salue of the underbying plan assets and other
unreengnised actuarial gains and fosses in deteemining the pension expense for the year. Asn
result, pension expense ean be significantly different from that computed umdee UK G AAP which
reqaires the cost of prosviding pension benelits to be expensed over the periods benefitting from
the emplosee’s service on " e basis of a constant percentage of current and esthnated luture

CAarntngs.,

Forward exelnge contracts nid other finaneial instrumets

The Group  nter = into fors ard exchunge contraets and other financial mstruments which, under
UR GAAP, are teeated us Do dges of future income. Under U8 GA AR such instruments would not
be regavded as hedges and, aceordingly, would be resatued at each balance sheet date aned the

wtin or lovs arising would be dealt with in income for the period then ended.
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‘The ¢ffeet on sharcholilers” funds of applying the signifieant differences hetween UK GAAP and

LS GAAP desceribed above is ssminmarised as follows:

31 Decersher

1902 199 1992 1991
£m £m S Fm
Shareholders’ funds as reported in the
Group balanee sheet 162.7 20460 245.7 382.6
\ Estimated adjustments
, Gondwill
*y | Willis Correon Corporation 363.9 305.3 548,3 370.9
Other 137.6 99.4 207.8 185.9
. Revaluarion of freehold land and buildings {43.2) 43.2) {65.2) {80.8)
; Pensiui ensts 26.6 21.1 40,2 39.5
:-‘.;'_ Forward exchange contracts and other
s fnancial instruments (7.3) 3.9 (11,0} 7.3
Estimated shareholders’ equity
asadizsted to aecord with US GAAP 652.5 3911 865.8 1,i105.4

Transtated at year end rate of £1 = 31,531 £] = $1.87
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Additionet Inforntetion for S Investors

The effect on profit for the Anancial year of applying the significant differences between LR
GAAP andd US GAAP deseribied above is summarised as follows:

Year endded 31 December

1hy2 1991 102 1501

L £ i ES1 )

Profit for the finaneial year afier taxation
as reported in the Group profil md
loss gecount 26,5 3k1 40.0 10,1

Estimated ndjustments
Amortisation of goodwill and expirations

Willis Covroon Corporation {12.8) t12.8 (19,3} (23.9
. Other {4.3) 2.8 (6.5 19.24
Revalnation of forward exchange contracts
and other inancial instraments (11.2) (1.3) (16.9) an
Pension costs 5.5 8.0 83 16,4

Estimated net income ns ndjusted o

accord with US GAATD 3.7 43.8 5.6 83.0
Comprising
Income from continning operations 217 37.3 328 107.1
L.oss fram discontinued operations {18.0) §41.5% {27.2) [i7.0)
Guin on sale of discontivued operations - 30 - an.1
Estimated net incowme a7 43.8 58 85.0
1692 199} je92 10901
pence pence s A
Per Ordinary Share ns so adjusted
Continuing operations 5.2 1L2 0.08 0.27 ;
Netincome 0.8 11.3 6.01 0.2 ‘
Per American Depositary Share®
a3 20 adjusted
Continuing operations 26.0 Lo 0.40 .35
Discontintied aperations {21.5) (i+.5) {0.35) 10.25)
Netineome 4.5 36.5 0.05 1.10

a—r »

Transtated at yeae end rate of £1 = 31,31 £1 = 31.8

\

|

!l

} Discontinned operations {4.3) (2. {0.07) {0.03)
l

! Poach American Deprositary Sharve represents Iive ordinary shares,
|

|

|
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|
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Five Yezr Record

1992

Lin £m {m £m £m
Operating revenue
Broking 25321 rp g 3TL2 592.9 6105

Undevwriting

Continning operations

Discoutinued operations

Total operating revenue

28.1

30.8

425

513

50.6

Operating profit
Broking
Underwriting

Continuing operations

Discoutinued operations

Total opernting profit

280.5
33.0

311.5
38.0

+413.9
373

(33 Py
42,2

661.1
22,7

31t

46.2
T

349.5

451.2

686.9

683.8

31.5
-9

¥ e

G2
16.4

54.5
139

53.3
1.9}

0.6
{33.5)

68.5
(25.2)

514

58.3

07,1

43.3

Profit hefore tax
Continuing operations

Discontinued operations

‘Total profit hbefore tax

53.5
2.0

my -

Derd
062.5

0.5
{8.3)

103.2
w2.1)

68.2
(25.7)

13.5

115.2

81.7

41.1

42,5

Earnings per share on total operations

Earnings per shire on continiing

operations
Dividewds per share

.p

13.3p
11.5p

Shaceholders’ funds

155.1

27.1p

12.2p

12.0p

200.0

18.9p

21.0p
13.2p

210.8

13.3p

16.9p
13.2p

— —— Sty ———————

MG

8.dp

10.7p
13.2p

162.7
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Listing of shares
The Company™s ordinary shores are traded on the London Stock Exchuange and jn the T3 on
the New York and Pacifie Stock Exchanges in the form of American Depositary Shares ("ADS™)
and are held in the form of Amerviean Depositary Reezipts ("ADR4")

Each ADS represents five ordinary shares of the Company.

Announcement of dividends
Dividencls
The proposed hey dates for dividends to e announced in reapeet of the seac ending 31 December

1993 and for the Company's sezip dividend sehense ave:

Announcement date 10 Mareeh 19 \ay 19 August 17 Noventher

Average prices 13-19 Mirch 2428 May 610 September 29 Novembher-
fnotefe)) 3 Deeember

Reeord date 15 March 11 June 16 Seprember 9 December

Return date 26 March 16 fune 23 September 20 Devember

fnote(ly)

Expected payment date

Opdinary shares 1 April 1 July 1 Ovtaber 4 Japuary 1904
ADSstnotetcn) 8 \pril 8 July 8 October 11 January 100
Notes:

tut The price per shave waed to caleulate entitlement to new shares in vespeet of 3 serep dividend
alternatise is the avevage price of the Company ‘s shares based on the middle market quotations
mver these periods as derived from the Daily Official List of the London Stock Exchange,

thi This is the date by which either applications te join the serip dividend seheme or forms of
variation to vary or cancel participation fov subsequent dividend payments need 1o be received
by the Company’s UK Registrars.

et Holders of the Company’s ADRs receive the dividend after it has been comerted into US
dollars by Morgan Guaranty Teust Gompany of New Yoo & in its capacity as Depositary of the
10355 The current double texation comention between the United Kingdom and the United
States includes provisions which entitle qualifying US resident ADR halders to o refund of the
UK tax creedit attarhing to the dividend, less a 153 withholding tax charzed on the sum of the
dividendl and the tax eredit. Subjeet to certuin limilations, the withholding tax may be treated
as foreign meome tax that is eligible for eredit ugainst the ADR holdec™s federal income 1an,

Amnounvemient of results
[ maudited trading resnlts of the Company for the financial year te 31 December 1993 are
eypeeted to be announced quarterdy as followss

Fivst quarter ~ 19 May 1903

Half year =19 ‘agust 1993
Third quarter~ 17 Noveuber 1093
Full sear =~ Marrh 1991

thnucterly repovts will be isened <hortly alter the annsuneement dates and the 1993 aratual

report is expected to b dssued in late Mareh,

SEED Io bR - gtod 1
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Shareholders’ veports
Al ordinary shareboldres of recard will receive 8 zopy of the Cotmpuny's ancual and quarwriy
veports.

ADR holders will veceive {he annupd aud napterly reports issned (o slmt*l:lmlduri..’lffltvy are
a holder of record the amua! ad quarteely ceports will be sent 1 thein al the recard nddréss
by Morgan Glarantys i the ADR are Tieldd in n areeed pame™ at a bupkor brokerage fiem, that
tustitution is responsible Tor forwurding e reports suith holdurs.

As a non-US regitrant. e Compuny will file with the US Securities nmnd Exghanige
Commission an annual report ol Form 20.F {which curresponds Lo it Far 10K for a US

corporation) and certain other required Tnformation.

If any sharehalder would like an additional copy uf the aanuel or suncterly reperts ord copy of
the Form 20-F, which cun alsa be ohteined frem e Depositary, plense eontait sither of tlie

fullowing:

Michael P Chisty

Joims Seererary

willis Corroon Group ple
en Trinity Square

Joseph ¥ Ambrose Jr
Joint Seeretory

Willis Covroon Group ple
Willis Corronu Phaza

26 Cemnry Boulevard. Nashville. Tennessee 37214 London EG3P 3AX
Telephone: (613) $72 3000 Tetephones (071 488 8111

Serip dividend sehiere miod Dividend reinvestment pan
Fhe Company has « serip dividend seheme whieh enablea shareholders to clect 1o pegeiie their
dividends in the form of Butly paid
and cash. Detaits of s seheme muy be obtgined from the UK Registrar.

Holders of the Companys & Dits can participolein the Company’s dividend peinvestment plan,

prdinary shares instend of vash ora combinutiom of shares

detnils of which iy e obtoined from the Depositar).

Personal Equity Plans (PETs)
in 1992, the Company introduced a General PEP and a Single Compuny PEP. Details of the

PEPs may be obtained from the UK Registran Queries o 1he PEDs shonid be addressed 1o the

Plon Manager:—

Beadlord & Bingley (PEP3) Limited
PO Box 50

Main Street

Bingley

West Yorkshire BD16 2LW
Telephone Helpline: 2 3350677

sharcholdur meetings
The 1993 Annusl Geneval Meeting of the Company will be leld w the registeved office af the
Company on 19 May.

On eoguest, Morgan Cuaranty Tr
this enables holders to wewd tie menting wnd, o @ poll, to vote the underlying oedinary

ust Company of New Yark will appoint ADR hioldevs as its

pmx:;'.

shares,

ADR Deposhieey

Morgan Guarnnty Teust Company of New York
ADBR Depnriment. anth Flaor

G Wl Street

New York, NY FyaH0 -0060

Specilie spquiries sefephone: {212 648 3204
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Sl’yusullulder Infarmation ‘ ; , ,“i’ ) N
. { ‘ T
Registrars/Transfer Agent . N
UK Registrar ADR Transfer Agent
Independent Registrars Geoup Limited Morgan ADR Sevvice Center
Balfour Hounse o ¢fo Bostan Financinl Data Services )
3907398 High Rond 2 Heritage Drive
Hiord Noeth Quiney
Essex IG1 INQ Massachusetts 02171 ‘
Telephone: (681) 478 824 . Teleplone: (617) T4 4237

UK Capitnl Guins Tax

When a shareholder disposes of shaves any capital gain may need to be computer by reference
ta the market value-of the shares on pa eticulur dutes, The table below shows the market value of
the ordinary shares for UK capital gains tax f:\)!r|)|;ses for holders of Willis Corroon Gronp
former holders of Stewart Wrighson shares, as adjusted. The rules for

shares and for
¢s sold and the indexation arrangements ave, however, extremely

identifying the particuluae shar
complex and professional advie. inay be required.

Willis Corroon Group Without adjustment Adjusted for capitalisntion and share split®,

31 Mareh 182 455p 113.%5p
Stewart Wrightson Without adjustment  Adjusted for bonus and merger
31 Maveh 1982 202p 67.33p

#Where « shareholder las taken shaves instead of casht in respect of the dividends paid in 1988,

1989. 1990 or 1992 the market value of the ordinary shares quoted will need to b adjusted.
I J

If shares were taken in respeet of all dividends the Willis Corroon Group share price would

be 131.01073p and the Stewart Wrightson share price would be 91.72329p.

WALLIS ORI GROL P pie
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' Notice of Mceeting

Notice is hereby given that the Ansul General Megting of Willis Corrizon Gronp ple will he
held at 12,00 novn on Wednesduy 19 May 1993 ut Ten Trinity Square, London EC3I* 3AX
for the following purpaosest & ¥ "

1 16 receive the divectors' report aml the nudited accawmnts for the year ended 31 December
1992,

2 "Ta re-elect the following divectorss

B D Johosen : MR Rendle
G F Nixon ' A Svkes
B H Payne ‘ J M P Tayler

K H Pinkston ) ‘ J B Walluce

3 To re-appoint Evnst & Young as auditqrs to the Company and o authorise the divectors to fix

T
N

their remuneration,

N

As to Specinl Business

W o e
WL
ot

4 To consider and, if thought fit, to pass the [sllowing resolution as a Special Resolution:

v

“That the suthority and power to allot relevant securities conferred on the livectors by Article
11 of the Company's Articles of Association be granted for the period ending on the date of the
Annnal General Mecting in 1994 or ou 18 August 1994 whichever it the earliery and for such

period:

{(#) the Section 8 Ameunt shall be £13,907.662 and
(by the Section 82 Amount shall be £2,604.6007

an

5 To consider and, if thought fit, to pass the followiug resolution as a Specinl Resolutinn:

¥

¥
b
:

“That the Company is hereby generally and uneonditionalls authorised to make market

=

purchases (within the meaning of Seetion 163 of the Gompanies dct 1985 (as amended)) of
ordinary shares of 12.5p each inthe capital of the Company (“ordinary shares™) provided that:

{u} the maximmn aumber of ovdinary shares hereby authurized to be purchased is
41,800.000;

(bj the maximum price which may be paid fur an ordinary share is an amount equal to 1U5
per cent of the average of the middle market guotations for an ordinary shave of the
Company as derived from the London Stack Exchange Daily Qifcinl List for the 10
business days immediately preceding the day Gt which the erdinary share is purchased;
{e} the minimum price which may he panl l:r:,i;"nu ordinary share is 12.5p per shave:

(¢} the authority heeeby conferred shall expire at the conclusion of the next Aunual
General Mecting of the Compuny; . ‘ : .
{e} the Company may make a contract 1o purchasé ordinary shares under the authority
hervehy conferred prior to the expiry of such authority which will or may be exeeuted
whally or partly after the expiry of such anthority, aud may make a purchase of ovdinary
shares in pursuance of any such coniresty

e
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6 'To consider and, i thoughtfit, to pasa the following resolution as an Ordinary Besolntion:
“That approval be and is heveby given for the dizectors to offer to ardinary shareholders the
right to elect to receive un allotment of additional nrdinary shares eredited as Sily paid in Len
of any dividend {or any parct thereof) declared befure the Annual General Meeting in 19947

J ¥ Ambrase Jr

: Qy;i-/ © M P Chinty

der of the Board

By or
(ad
/L ' C // w@?croftxrft-.e
" Ten 'l‘rini:yr-‘S:\lu}n-:.;,

. e
" . L;%dn\-mff&\x
" 2 April 1993

Notes:

1 Only holders of ordinary shares are entitled to attend ar be represented at the meeting. A
member entitled to attend and vote may appnint one or more proxies o f:mcud andl, on 2 poli, to
vote iustead of him. A proxy need not be o member of the Cmnpnn,\). The completion of a form
of proxy will nut prevent a member from attending and voting in person should he afterwards
so decide. Proxy forms must be lodged either with the Compony or the Company’s Rigistrars not
less than forty-eight hours before the meeting. A Form of Proxy for usa by holders of ordinary
shares nccompanies this notice, 5

2 Holders of ADRs who wish ¢ither to attend in person and, on r pell, vote their nnderdying
ordinary shares or to appuint a prexy to sttem] on their behatf and. on a poll, to vote their
underlving ordinavy shares shonld comtact the' ADR Depositary (Morgun Guaranty Trust
Compuny of New York) whe will advise the procedure.

3 There are up divectors service contracts required by the London Steck Exchunge to he made
avnilable for inspection st the meeting. The register of divectors’ shire interests is available for
inspection during business howrs at the registered office and will also be asailable for inspection
for ffteen minutes priov to the meeting.

4 The explanations for the resolutions under Special Business ean be found in the Divectors
Report on :age 12,
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Statement of Tota) Recognised Gains and Losses ,
Jfor the year ended 31 December 1992

1092 1991
‘ ) Hm 3
- i pu— T
Profit for the finaneial yenr 26.5 WA
Currency transiatisn differences on foreign curreney net investments 1.2 2.0
Currency transintion differences on vesults for year 4.9 (1.9
Unrealised surplus on revalation of investments 0.3 1.3
o e
Totul recognised gnins and losses for the fifancial year 423 Al
Movement in Shareholders’ Funds
Jor the year eaded 31 December 1992 ;
N 1992 1991
v us £iy
Profit for the financiul year ‘ 26,5 5.1
Dividends (54.5)  (58.5)
Other reeognise\l gains and losses fav the finaneial year 16.4 2.5
Goodwill himinuted on acquisitions - . (35.7) 4.6} ,
Coodwill written back on disposals 44 2.2
: New shares issned . ‘ PR 2.0 8.3
‘J' - i M-t i+
Netmovement in sharcholders’ funds for the year 7 ~ 4 (#1.9) (6.2
Sharebolders’ funds st 1 January ’ | 204.6 2108
. . . .
Shareholders’ funds at 31 December ’ ’ 162.7 .44
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Crown Way Cardiff CF14 3UZ
wwyw.companieshouse
NOTICE OF ILLEGIBLE DOCUMENTS
Companies House regrets that documents in this com pany’s ‘
microfiche record have pages which are illegible.
This has been noted but unfortunately steps taken to rectiiy
this were unsuccessful.
Companies House would like to apologise for any
inconvepience this may cause.
T B T ™™ (15 ,;- B R e 18 05 T ALy L rly 2 T mmmmm
, COMPANY INFORMATION SUPPLICD BY CO PANIES HOUSE
. i e r g QoCUMENtS
4 ies Huuse s @ registry of company nformation. We carry out hasic checks o .r_nako sure mal' "
ﬁsfi‘r:zptirén fully completed and signed, but we de not havea the statutory power of caoabligw o venfy the awcurncy of
the mformalion that companies send 16 US. W accep! afl information iivat companles deliver (o us in good fath and
[age it on the public record, The fact inat the information has been placed on the public record should not be taken .
% {30 ir’m'lic \La that Companies House has verified of validated it In any :
- - : - - : i
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