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MIOLARD GroOUP

FINANCIAL SUMMARY
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1990 1789
fm £m
Results for the year
ﬁ Profit bafore exceptionat charges and taxation &3 616
Exceptional charges (52) (877>
@ Profit/({loss) before taxation 1 2813
E Less aettributable . (1813 (219
Deficit (251) (33%)
ﬁ At year-end
ﬁ Total assets 59,636 62,479
TYotal weighted risk assets 43,787 LGB, 749 3
E Sharehotders! funds 2,422 2,485
Total capital resources h,h19 5,031
B
Per ordinary share
E Loss - net distribution basis (24.7p (28.5)p
> Ltoss - nil distribution basis {15.8)p (28.3)p
% Dividerds ®.0p 18.0p
%ﬁ Net asset value 309p 345p
Ratios
Return on average equity - profit before exceptional charges and taxation 2.2% 20.7%
. - profit/{loss) before taxation 0.4% (B8.By%
Return on average shareholders’ funds - loss attributable 6.7)% _(7.7)%
Capital ratios - total cupital to total weighted risk assets 9.8X 10.0%
- tier 1 capital to total weighted risk assets 5.4% 3.4%
= total equity/total ussets 4.3% 4.,6%

The annuel report on Form 20-F, which will be avaflable when filed with the Securities and Exchange
tommission fn the U$, contains additional statistical information and analyses of the Group's
financial position and results of operations for 1990, Copies will be supplied on application to
the secratary.
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REPORY™ OF THE DIRECTORS

Results for the year

The results for the year are set out in the consolidated profik
and loss account on page 37.

A first interim dividend of 7.3p per ordinary share was paid on
8 October 1990. The directors have declared a second interim
Gividend in respect of 1990 amounting to 1.7p per ordinary
share payable on 24 May 1991 to those shareholders whose names
are on the register of members on 21 March 1991 instead of
recommending a final dividend at the annual general meeting.
The interim dividends for 1990 total 9p per share (18p for
1989).

Group activities

The bank and its subsidiary undertakings, operating in the UK
and in other parts of the world, provide a comprehensive range
of banking, financial and related services.

The Chairman’s Statement and accompanying reviews report on the
Group’s business during the year and on future developments.

Share capital

puring the year the issued ordinary share capital of the bank
was increased from 778,668,888 shares to 783,631,314 shares as

follows:

2,872,120 shares issued under the Midland Bank Group
savings-Related and Executive Share Option Schemes at prices
ranging from £1.6130 to £3.3021 per share.

2,090,306 shares issued in lieu of cash by way of scrip
dividend.

the bank has been notified that The Hongkong and Shanghai
Banking Corporation Limited and its subsidiaries and the Kuwait
investment Office have interests in the ordinary share capital
of the bank of 14.7 per cent and 10.5 per cent respectively.

The close company provisions of the Income and Corporation
Taxes Act 1988 do not apply to the bank.

Special business at the annual general meeting

Shareholders wi.’ e from the notice of the annual general
meeting on page '» .at they are asked to consider and, if
thought fit, par - ~imber of resolutions as special business.
These are explad . J set out in a separate letter dated

4 April 1991 enclown - 'ith this report.
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Property valuation

The directors have reviewed, with the assistance of internal
and external professional surveyors, the market value for
existing use of the Group’s major and a sample of the smaller
properties. The directors estimate that, at 31 December 1990,
there was a shortfall between net book value and market value
for existing use of some £110m for freeholds and long
leaseholds. The directors consider that this overall shortfall
is not permanent and that no reduction in the property
revaluation reserves, currently amounting to £232m, is
necessary in respect of it.

Directors
Mr J A Brooks retired from the Board in January 1991.

Mr B G Pearse and Sir Peter Walters were appointed directors of
the bank in #March 1991 and in accordance with the articles of
association of the bank they will retire at the forthcoming
annual general meeting and, being eligible, offer themselves
for re-~appointment,

Sir Renneth Corfield, Mr T J Cunningham, Mr B L Goldthorpe and
Mr H E Lockhart retire by rotation in accordance with the
articles of association of the bank and, being eligible, offer
themselves for re-electiom.

Mr Pearse has a service contract with the bank which may be
terminated by the bank upon 36 months' notice. S8Sir Peter
Walters has a service contract with the bank which continues
until 30 June 1993 and which thereafter may be terminated by
the bank upon six months’ notice. Mr Goldthorpe has a service
contract with the bank which expires in June 1993. Mr Lockhart
has service contracts with two subsidiaries of the bank which
may be terminated by the subsidiaries upon 60 months’ notice.

Sir Kenneth Corfield and Mr Cunningham have ne service
contracts with the bank or any of its subsidiaries.

No director had a material interest at any time during the year
in any contract of significance, other than a service contract,
with the bank or any of its subsidiaries.

The names of the present directors of the bank and brief
bicgraphical notes are shown on page 4.

buring the year, the bank has maintained cover for its
directors and officers under directors’ and officers’ liability
insurance policies, as permitted by section 310(3) of the
Companies Act 1885.

Group audit committee and group remuneration committee

At 31 December 1990 membership of these committees was as
follows:
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Group audit committee

RS

Mr G Maitland Smith (chairman), Sir Archibald rorstar,
Miss D O’Cathain and Sir Michael Palliser.

-
. s

Group remuneration committee

Sir Patrick Meaney (chairman)}, Sir Kenneth Corfield,
Sir Alex Jarratt and S8ir Michael Palliser.

i, ¥y

Group structure

Details of the principal subsidiary undertakings of the Group
are shown on page 48 cf the accounts.

. buring the year, the bank disposed of its 85 per cent interests

A in Handelsfinanz Midland Bank in Switzerland and Handelsfinanz

Midland Bank International in Nassau for approximately -
£60 million.

Subsidiary undertakings of the bank have entered into a number ‘
of transactions with directors and substantial shareholders or
Eﬁ their associates. In May 1990, an additional 17 per cent
shareholding in an existing subsidiary undertaking, Investment
Management Company Chile SA, was acguired from a substantial
W shareholder of that company, for a consideration of US$760,000.
i In November 1990, the Group acquired from the HongkongBank
Group, for a cash consideration of approximately £1.15 million,
the whole of the issued share capital of Hongkong Bank and [
Trust Company Limited, a company which carries on trust and
private banking business in Gibraltar. In each case the bank’s
auditors have confirmed that the terms of the transactions are

¥ fair so far as Midland’s shareholders are concerned.
it
Employees
ﬁ The number of full-time equivalent staff employed in the Group

at 31 Decenber 1990, on a world-wide basis, was 60,630, of whom
53,964 were employed in the UK. The average number of staff
enployed (including part-timers) each week by the Group, in the
UK, was 59,757 and their annual aggregate remuneration was

£900 million.

=3 =5

Employee communication and involvement

Consultation with employees remains a key aspect of Group
policy. Employees are encouraged to discuss strategic and
operational issues with their line managers. Information is
given to employees through normal wmanagement channels and a
number of internal publications. There are regular
consultations and discussions between the bank and the Banking,
Insurance and Finance Union.

35
255

5

e

Since 1979, employees have had the opportunity to participate
in various employee share schemes. There are now more than
25,000 participants in the profit-sharing share scheme and
around 20,000 in the savings-related share option scheme.
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Employwent of disabled persons

During 1990 the bank toock a number of steps to promote equality
of opportunity for people with disabilities. Employment
application forms were redesigned to encourage people with
disabilities to apply, by removing questions about health and
registration. The bank also adopted a new disability logo
which was introduced in QOctober 1990 and commits Midland to
specific criteria set by the Employment Service. Additionally,
Midland is a member of the Employers' Forum on Disability, with
representatives on the main governing committee.

In 1991 Midland will continue to focus on training as the key
to improving the opportunities for people with disabilities to
compete on an equal basis for employment and career
development, Disability awareness training was provided to a
number of perscanel managers in 199Q and will be extended in
1991, through a number of training events. For visually
impaired staff members, a range of cassette tapes for training
and information is provided.

Donations

During the year the Group made donations in the UK for
charitable purposes amounting to £711,433. Included in this
sum is an amount of £183,795 which relates to the £1 for £1
staff charity schemes. Neo donations were made for political
purposes.

Auditors

Ernst & Young have expressed their willingness to continue in
office as auditors., A resolution preoposing their
re-appeintment as auditors and giving authority to the
directors to fix their remuneration will be submitted to the
annual general meeting.
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r of the bhoard Poultry, London
e, secretary 5 March 1991




REPORT OF THE AUDITORS

Ta the members of Midland Bank ple

We have audited the accounts set out on poges to  In accordance with Auditing $tondards.

in our opinion the accounts aive a true and fair view of the state of affairs of the Company and of
the Group at 31 Doceabsr 1990 ond of the loss and source and application of funds of the Group for
the year then ended and have been properly prepared in accordance with the Companies Act 1985,

[Ernst & Young)
Chartered Accountants

London
5 March 1991
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MIOLAKD GROUP

ACCOUNTING POLICIES

Accounting policies sdopted by the Group are set out below and are consfstent with thuse sdopted in
1989,

Accounting conventfon The accounts are propored in accordance with applicable accounting
standards under the historfcal cost conventlon modified by the revaluation of frechold ond long
Leasehold properties and dealing assets.

Basis of consolidation The Group accounts are prepared in nccordance with sections 255 and
255A of, and Schedule ¢ to, the Companfes Act 1985 and deol with the stote of offafrs and
profits and losses of Midland Bank plec and all its subsidiary undertokings and the attributable
share of profits and reserves of its associated undertakings,

Bad and doubtful debts Specific and general provisions for bad and doubtful debts are based
on the year-end appraisal of advances. The specifiec elemziy relates to individual banking
relatfonships; the general element relates te other posftions not separately identified but
known from experience to exist in any portfolio of banking relationships.

Interest on bod end doubtful tosns continues to be charged to the customer’s account ong
credited to interest {ncome where insolvency law permits, although i{n most fnstances a
corresponding specific provision is made. When it becomes apparent that recovery is unlikely,
interest ceases to be nccrued. When there is no prospect of recovery, the outstanding debt is
Written off,

Instalment finance Income from fixed rate instalment finance business, after making a
deduction for certein initial expenses, is credited to profit and loss account in proportion tn
the reducing balance outstanding. These balances are stated in the balance sheet after
deduction of unearned charges and interest.

Equipment leased to customers  Income from leasing contracts, other than those with major
recourse or similar agreements, s credited to prefit and loss account in propertion to the
funds invested. The great majority of such leases relates to finance leases since
substantially all the risks and rewsrds attaching to the assets teased are transferred to the
tessee,

Where leasing contracts are covered by mejor recourse or other similar agreements, income is
released to maintain the book amount of the asset at a value consistent Wwith the contractual
arrangemantus,

Deprecintion of premises and equipment The directors consider that, except for certain
speciolised properties, residual values of frechold snd long Leasehold buildings ¢50 years and
over unexpired) are such that a nil rate of depreciation should be currently applied,
Specialised properties are depreciated on an individual basis having regard to their
anticipated useful Lives, Other leasehold land and buildings are written off on the
straight-line basis over ten years, or the period of the lense whichever is the shorter.
Obsolescence of buildings is charged to profit as it arises. Furniture, fittings and equipment
are depreciated on the strafght-1{ne basis over their estimated useful lives ot rates ranging
from 5% to 50% per annum.
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MIDLAND GRU"™

ACCOUHT NG POLICIES - continued
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Dealing assets  Where assets ore acquired with the intention of reselling them in the short
teif at a profit, they ore stated In the balonce sheet at market value. Income from dealing
ussets arises {n two ways, interest [ncome ond dealing Tnceme, and ig eénelysed betuween
*interest receivable’ and fother operating income?.

Investnents (other than those included in dealing assets) Where dated investments have becn
purchased at z premium or discount, these premiums and discounts ara amortised through the
profit and loss msccount over the period from date of purchose to date of matyrity. If the date
of maturity s at the borrower’s option within a specified range of years, the maturity date
Which gives the more consarvative resutt s adopted, These fnvestments are included in the
balance sheet ot amortised cost, Any profit or (oss on reslisstion of these investments is
recognised in the profit and loss account as it erfses,

Undated investments and trade fnvestments are fncluded in the balance sheet at cost less
provision for any permanent diminution in value,

The Group’s investments in associated undertakings and Hidland Gank ple’s investments in
associated and subsidiary undertakings are stated ot their share of net tangible assets.

Retirement benefits  Annual contributions are made to UK pension schemeg en the advice of
actuaries for funding of reti{rement benefits in order to build up reserves for each scheme
member during the employee’s working life to pay to the enployee or dependant a pension after
retirement. The costs of providing these benefits are charged to the profit and loss acecount
on a regular basis. Overseas subsidiaries make provisicns for pensions in occordance with
tocal law and practice,

Embedded value  Changes in the value placed on long-term assurance business in foree (known as
the "embedded value"), which are determined on a post-tax basis, are recognised im the profit
end loss account. The embedded value is determined in consultation with independent actuaries,
using a discount rate of 5% per annum. For the purpose of presentation, the change in this
value is grossed up at the underlying rates of taxation.

Deferred taxation Deferred taxation is calculated, using the liability method, an all timing
differences to the extent that they are likely to crystallise in the future,

Currency translation Assets, liabilitias and results of subsidiary eand associated
undertakings denominated in foreign currencies are translated into sterling at the exchange
rates ruling at the balance sheet date,

Translation differences arising on the spplication of year-end rates of exchange to opening net
assets of overseas subsidiary and associated undertakings and to related foreign currency
borrowings ere dealt with through reserves.

Other translotion differences are recognised in the profit and loss account,

Preafua on acquisition of shaces in associated and subsidiory undertakings  Premiums on
acquisition of shares in sssecinted and subsidiery undertakings are written off to reserves in
the year of acquisition.
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HIOLAND GROUP

ACCOUMTING POLICLIES - continued

Off balance sheet financial {nstruments Accounting for off balance sheet Financis{ instruments
is based on whether contracts have been underteaken to serve custemers, for dealing, or to hedge
ar manege risk.

Transactions to serve customers or for desling are marked to market and the results are
recognigsed in the profit and lass account as they arise,

In general, transactions designated as hedges are required to satiefy hedging criteria, in
default of which they are classified as dealing., Hedging trensactions are valued on an
equivalent basis to the assets, liabilitfes and positions which they are hedging. Any profit
or toss {8 recognised at the same time as any prof{t or loss arising from the related assets,
lLiabilities or positions. Income or expense applicable to currency or interest rote swap
transactions undertaken to manbge the Group’s assets and liabilities §s accrued as an
adjustment to net interest income.




HIDLAND GROUP

AHALYSIS OF INTEREST RECEIVABLE, INTEREST PAYABLE, OYHER OPERATING IMCOME AKD
OPERATING EXPENSES

Year ended 31 Decerber 1990

Interesk roceivable

Short~tern jundsg

Dealing assets

British Government securitfes {listed)

Other investments - listed
unlisted

Advances to customers
Placings with banks {over 30 days)
Lease financing and instalment finance

Interest payable
Deposits
Perpetual subordinated loan copitat, term subordinated loan
capital and long-term borrowings wholly repayable
= Within five years
other

Other operating income

Service charges, fees and other banking income
Foreign exchange earnings

Travel income

Income from trade fnvestments

Profit/(loss) on sale of fnvestments - fixed interest
other

Profit on disposal of fixed mssets

Operating expenses

Staff

Salaries and other staff costs
Pension costs

Premises and equipment

Depreciation and amortisastion

Hire of computers and other equipment
Rents paysble

Other

Other*

* including cudit fees of £3.8m (1989 £3.7m)
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MIDLAND GROUR

CONSOLIDATED PROFIT AND LOSS ACCOUNT

Year ended 31 pecember 1990

Hotes 1990 1989
£m £m

ﬁ Interest recejvable 7,548 7,744

Interest payoble

(5,903} (5,894)

Net interest incoma 1,643 1,850

Other cperating income 1,495 1,332

Operating incene 3,138 3,182

E Operating expenses (2,395) (2,303)

Trading profit before charge for

q;;: bad and doubtful debts 743 879

Charge for bad and doubtful debts (703) (307)

Irading profit

40 s72

Share of profits of assotiated uadertokings 3

23 44

Profit before exceptional chirges
ond taxation

ﬁ Exceptional charges 4 (52) 877

&3 616

Profit/(logs) before taxation 11 (261)

Taxaticn [

&3 Loss after toxatian (177

Minority interests

(162

Loss before extragrdinary items

(193) 219)

Extroordinary itemp & 12 -

Loss attributable 1o members of

Hidtland Bank ple (181) (219}
Dividends 7

peficit (251) (359

X g Loss per share - net distribution basis 8 (26.7)p (28.35)p

= nil distribution basis

(i5.80p  (28.3)p

Hovements In reserves are set out in note 26




MIOLAND GROUP

S

CONSOLIDATED BALANCE SHEET

31 December 19%Q

ASSETS

Liquid azsets

Itens in course of cellection
Certificates of deposit
Denling asscts

Investasents

Debtors

Advances and other accounts

Trade investments
Investrents in associnted undertakings
Preamises and equipaent

LIABILITIES AMD SHAREHQLDERS’ FUKDS

turrent, deposit and other customer accounts
Other Liabilities

Deferred taxation

Long-tern borrowings

Term subordinated loan capital
Perpetual subordinated {oon capital
Kinority interests

Sharcholderst funds
Share copital

Share premium
Reserves

[/Q/"t’ ot a b,

totes

10
11
12
13

14
15
17

18
19

20
21
22
23

24
25
26

1990 1989
£m gm
2,51 8,862
492 1,011
[3:14 539
2,000 2,247
2,174 1,628
1,141 999
42,125 45,530
57,927 60,816
20 25

181 190
1,508 1,448
59,636 62,479
52,881 54,680
1,675 2,177
54,556 55,857
207 36
554 555
1,012 1,183
824 997
161 166
78:—] bors
1,086 1,060
572 846
2,422 2,685
55,034 82,479




T I
i

3 4.
d

5 W B3

LR rn
b

& &R

MIDLAND BANK PLC

——

BALANCE SHEET

31 December 1990

ASSETS

Liquid assets

Itens in course of collection
Certificates of deposit

bDealing assets

investments

Dabtors

Deferred taxation

Advances and other acrounts

Balances due by subsidiary undertakings

Trade investwents

Investments in associated undertakings
Investments in subsidiary undertakings
Premises and equipsent

LIABILITIES AMD SHAREHOLDCRS' FUNDS

Current, deposit ond other customer accounts
Other liabilities
Balances due to subsidiary undertakings

Term subordinated loan capital
Perpetual subordinated loan cupital

Sharcho{ders? junds

Share capital
Share premium
Regerves

v

Hotes

10
1"

20
13

14
13
14
17

i8
19

2%

24
25
26

v A Aot ado O
T

1990 1989
£ £m
7,773 5,669
4373 955
418 394
192 243
1,106 ‘498
250 254

- 295
31,902 34,926
3,178 2,325
45,258 45,959
2 4

1563 145
1,373 1,725
1,134 1,052
47,930 48,503
40,392 40,295
467 550
3,460 2,622
44,320 44, 46T
388 385
802 P55
784 779
1,066 1,060
572 846
2,h22 2,585
47,930 48,503




MIDLAND GROUP

STATEHENT ©F SOURCE AND APPLICATION OF FURDS

3t

Year ended 31 December 1990

1990 1989
in £m
Source of funds
- Lags attributable 0 tembers of Hidland Bank ple {181) 21%)

Adjustrments for ftems not invelving the movezent of funde
Repreciatfon of premises and equipment 145 123

E Deferred taxatlon m (182
Minority interests (5) - 25
Amount retained by associated undertakings (2) (20)
Profit on sale of subsidiaries 173 -
i Other items 21 18)
funds generated from operations 132 (2Th
Funds from other sources .
Disposal of trade investments and associnted undertakings 10 18
Disposal of premises and equipment s 28
(Decrease)/inzrease In share and loan capital (422) 526
Net proceeds from sale of subsidinjres —50 ——
(184) In
Application of runds
Dividends paid 141 150
Purchase of trade investments and associnted undertakings 15 23
Purchase of goodwitl on acquisition of subsidiary undertakings 19 22
Purchase of premises and equipment 242 _454
617 629
Working capital (601) (328)
{184) 301
Working capital
Advances and other customer accounts (3,241) 5,257
Liquid assets 736 1,243
Debtors and other assets {99) (96)
Current and deposit accounts and other lizbilities
excluding dividends 2,003 6,732)

——rra

(601 (328>
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MIDLAND GRQUP

NOTES ON THE ACCOUNTS

1 TURHOVER

The turnover of the Group as a whole is not shown as it recults mainly from the business of
banking. Non-banking turnover consists of commissions on Lravel arrangements and sales jr
respect of tour operntions amounting te £394m (1989 E370m). Agoregate leasing rentals wrre
£772m (1989 £822m) the majority of which related to finance leases. Agoregate hire purchaga
instulments were £441m (1989 £413m).

2 RETIREHENT BEMEFITS

fhe Hidland Bank Pensimn Scheme, the assets of which are hetd fn a separate trust fund, Is the
principal pension scheme within the Group covering 78% of the Group’s UK employees, The
Midland Bank Pension Scheme is a funded 'defined benefit scheme’.

Actuarial valuations of the assets and tiabilities of the scheme are carried out triennially by
external professional actuaries to determine the fipancial position of the scheme and to enable
the bank to determine the level of contributions to be made to the scheme.

The latest valuation of the Midland 8ank Pension Scheme was mode as at 31 December 1757,
Following this valustion, the actuaries recommended future contributions of 20% of pensionabie
salary of which 1,4% represented the amount In relation to past deficiencies expected to be
necessary te achieve a funding level of {100% by 31 December 20056. The deficiency has
subsequently been nade good by the performance of the scheme. The actuarfes recommended in May
1990 that deficianzy contributions should be discontinued with affect from 1 January 1989, and
this recommendation was implemented in 1990. The effect of this change has been to reduce
pension costs in 1990 by £14m of which E7m relates to 1989,

The maip financial assumptions used in the latest valuation, which, cxcept for small increases
of %X per annum in the effective allowances made for equity dividend and post retirement
pension increases, are consistent with those used in the previous valuation, wWwere

Percentage per znnum

Long-term investment return 2
General salary increases 7
Equity dividend increuyses 4.5
Post retirement pernzion increases 4

The sctuaries also confirmed that, on the basis of the actusrial aszumptions and metﬁods used,
the scheme’s assets at 31 December 1987 fully covered its liabilities Sased on then current
salary levels and service to the valuatjon date,

A pension scheme for certain part-time stoff of the bank was introduced on 1 January 1989 and
as at 31 December 1990 covered 4% of the Croup’s UK employees. The scheme is o ’'defined
benefit scheme’ and is simitarly funded and constituted as the principal pension scheme.

The pension schemes of the Themas Cook Group and the Samuel Kontagy Group, which cover 8% of
the Group’s UK employees, are similarly constituted and are fully funded,
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HOTES OM THE AGCOUNTS - continued

RIVIDEMDS FRON INVESTHENTS 1M ASSOCIAYED UNDERTAKINGS

Dividends receivable during 1990 from ossociated undertokings, substantielly all of which ore
unlisted, amounted to £10m (1989 £6m}).

EXCEPYIONAL CHARGES 1990 1989
Em Em
Exceptional provisfons for restructuring costs 52 .

Exceptional provisions agoinst loans to berrowers in developing
countries - 84é

Exceptionnl provisions in respect of outstanding local

authority interest rate contracts . 3
52 877

TAXATION 1990 198¢
£ Em

The (charge}/credit for taxation is made up t5 follows

United Kingdom corporation tax

Current at 35% (4 (7
beferred 57 143
53 136
Anticipated tax relief written off {190) -
Advance Corporation Tax written off (69} -
Release of prior year provisions 79
Relief in respect of overseas taxation - 3
27 139

Overseas taxation

turrent (€1} (34)

Deferred (11) (10}
(17 75

Associated undertakings (1) (18)
(188) . 57

—— ——

Tax relief of £190m, principally in respect of past developing country loan provisions and from
UK trading losses incurred in the current year, and £69m in respect of Advance Corporation Tax
have been written off, The UK tax losses and Advance Corperation Tax will remain available to
the Group but, in accordance with sccounting practice generally accepted in the UK, relief is
not being anticipatad. The charge also reflects the relesse of provisions of £79m made in
previous years in respect of a number of issues (including a bullion stoek reliwvé claim by
samuel Hontagu & Co. Limited which has now been reseived in the High Court).

32




RATUS ON THE ACCOURTS ~ continued

———y

& EXTRAQRDINARY ITEHS

" Profit on sale of subsidiary and assoclated
‘ undertakings

7 DIVIDENDS

H 1990 1989 1990 1989
pence per pence per Em £m
share share

First ipterim 7.3 7.3 57 56
Second interim 1.7 10.7 13 84

e

9.0 18.0 70 140

8 LDSS PER SHARE

. Loss per share on the net basis has been calculated on the loss before extraordinary ftems of
= E193m (1989 toss £219m) related to the weighted average of 781m shares (1589 774m shares) in
issue during the year. Loss per share on the nil distribution basis hos been caleculated in the
some meanner except that the toos before extraordinary items has been adjusted to exclude
Advance Corporation Tex written off during the year.

9 LIQUID ASSETS

- Group Midland Bank ple
Eg 1990 1989 1990 198¢

fm £m £n Em

. Coin, bank notes, balances with
i central banks and gold 859 219 598 586
Money at call and short novice 6,774 7,453 5,334 4,694
3 Bills discounted 1,868 490 1,841 339

x

e — —— — trma—

9,511 8,862 7,773 5,669
ﬁﬁ .

Cofn, bank notes, balances with centra! banks and gold includes pold bullion, amounting to
£183m (1989 £225m) at current market value,

« ,:i“
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NOTES ON THE ACCOURTS - continued

10  DEALIMG ASSETS

gullion other than gold

Bills
certificates of depasit
Investments
Listed -
gsecuritics of, or guaranteed
by, the 8ritish Goverpment
others Listed in Great Britain
gthers (isted elsewhere
Unlisted «
United States authorities
and agencies
other
Properties

Group Hidland Bank plc
1690 1989 1990 1989
£ £m £m £m
48 149 - 1
426 367 59 130
281 199 10 ° 3
320 247 - { 22
104 158 27 27
528 1,008 12 7
1,052 1,413 39 56
- 14 - .
142 7e 84 53
142 B8& 84 53
1,194 1,499 123 1G9
31 33 -
2,000 2,247 192 243

Listed {nvestments are valued at middle market prices and unlisted investments ot directors’

valuation,
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NOTES ON THE ACCOUNTS - continued

11 INVESTHENTS

Group

Listed -
Securities of, or guaranteed by, the
8ritish Government
Others listed {n Great Britain
Others listed elsewhere

Unlisted -
United States authorities and agencies
Other

Midland Bank ple

Listed -
Securities of, or guarsnteed by, the
British Government
Others listed in Great Britain
Others listed elsewhere

Unlisted -
United States authorities and agencies
Other

1990

Book
amount

1,040
98
499

1,637

136
401

2,174

1,030
18
47

1,095

11

1,106

1990 1989 1989
£n £m £m
Book
Valuation amount Valuation
1,019 N7z 300
96 10% 133
494 557 555
1,609 979 988
138 202 204
422 447 477
2,169 1,628 1,669
1,009 307 29
18 2 44
47 122 122
1,074 461 457
- 29 29
11 8 8
1,085 458 494

Dated investments are stated at amortised cost amounting to £2,041m (1989 £1,412m) for the Group

and £1,101m (1989 £489m) for Midland Bank ple.

Listed fnvestments are valued at middle market prices and unlisted {nvestments

at directors’ valuation.
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HOTES ON THE ACCOURTS - continued

12  DEBYTORS
sundry debtors include securities trading sssets arising in the murket-rakvey ,ubsidiories;
relateg Lfabilities nre included under /Other Lizbilities’ - see notw . "

13 ADYANCES AND OTHER ALCOUNTS

Group HMidland Bank ple

1990 1989 1990 1989
£m £m £n £m
Loans to customers
Advances 37,084 38,209 31,979 32,790
Instotment finance 1,368 1,329 - .
318,452 39,538 31,979 32,790
Lease {inancing 2,482 2,467 - .
Total loans and Lease financing 40,934 42,005 31,979 32,790
Less provisions 2,693 2,822 2,456 2,570
38,241 39,143 2¢,523- 30,220
Placings with banks (over 30 days) 2,044 3,779 882 2,570 '
Accrued interest and other
customer accounts 1,840 2,568 1,497 2,136

42,125 45,530 31,902 34,926

of which
Sterling 31,727 31,424 26,169 26,028
Currency 10,398 14,106 5,733 8,898

42,125 45,530 31,902 34,926 y

Advances are gtated after deduction of amounts refinanced with the Export Credits Guarantee
pepartmeant and the Department of Trede ond lndustry.

included in instalment finarce above are emounts in respect of hire purchase contracts
amounting to £745m (1989 £78%m).

The cost of assets ocquired in 1990 for the purpose of letting under lepse financing and hire
purchase contrarts amounted to £745m (1989 £955m) and E£549m (1989 £568m), raospectively.
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NOTES ON THE ACCOUNTS - continued

13 ADVANLES AND OTHER ACCOUNTS - continued

T Mevements on provisions for bad and doubtful debts were ss follows
~ M)
1990 1989
I £ £m
: specific General Total Speciffe  General Total
Group
Provisions ot 1 January 2,598 224 2,822 1,684 190 1,854
Currency translation and .
other adjustments (360) (11} 371y 213 13 226
- Charge for the year 720 17y 703 349 (42) 307
Exceptional charges - - . 814 &3 az77
i (see note 4)
Amounts written off (476) - (476} (461) - (461)
Less recoveries of amounts
written off in previous
. years 15 - 15 1¢ - 19
(461) - (461) (442) - (442)
g Provisions at 31 December 2,497 196 2,693 2,398 224 2,822
o Hidland Bank ple
y Provisions at 1 January 2,405 165 2,570 1,545 21 1,636
_ Currency translstion and
¢ other adjustments {338) Q7 (355} 194 2 196
-~ Charge for the year 656 (&) 650 274 9 283
Exceptional charges . - - 807 43 aro
E (see note 4)
Amounts wWritten off {423) - {423) {429) - (429)
Less recoveries of amounts
E written off in previous
years 14 . 14 14 - 14
| (409} . €409) (415) - (415)
i
i brovisions at 31 Decemher 2,314 142 2,456 2,405 165 2,570
Er:

The Group makes specific provisions sgainst toans to and interest due from borrowers in
developing countries. The level of such provisions is reviewed against exposure on a country by
country basis and adjusted when the economic, political or regional circumstances of » country
¢hange, nssessed by a scorfng system consistent witn Bank of England guidelines. In addition,
interest is normally reserved when it {s more than 90 days overdue. Provisions against
principal during the yesr to 3} Decomber 1989 were treated as an exceptional charge (see

note 4).

P 5;""

* includes E50m transferred to specific provisions




NOTES ON THE ACCQUNTS - continued

%

TRADE IMVESTHENTS

Group

Listed
Unlisted

Hidland Bank plc

Unlisted

Listed investments are valued at middle market prices and unlisted
valuation.

1990 1990
£x £m
Boak

amount Valuation

1989 1989
£m £m
Book

amount Valustion

i0 14 21

1 18 1 20
20 28 25 41
2 7 2 8

investments at dfrectaors’
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HOTES QM THE AGCCOUMTS - continued
15 IHVESTHEHTS 1N ASSOCIATED UNDERTAKINGS
1990 19%0 1989 1989
En Cm £m £n
Book Boo¥
anount Vatuation  amount Valuation
Group
Listed elsevhere thon in Great Britein - - 4 )
Unlisted -
Equity 156 183 157 200
Other 25 25 29 23
181 208 190 223
flidland 8ank ple
Unlisted -
Equity 138 149 136 164
other 25 25 29 23
163 174 165 187

Listed investments are valued at middle market prices and unlisted investments at directors’?
valugtion.




NOTES N TUE ACCOUNTS - continued

15

IRVESYHEUTS 1Y ASSOCIATED UKDERTAKINGS - continued

The principal associated undertakings at 31 December 1990 were as follows

3 Group plc
Issued share capital £232m
Signet Limited
Issued share capital £400
Loan capital £65.5m
UBAF Bank Limited
US$ share capital $93Im
Us$ share capital $81m
Sterling share capital £4ém
of whieh E15m &7% paid up
Subordinated unsecured loan
stock US $28.7m
Subordinated loan stock £10m

* interim accounts

ey

(]

IR
A s

0t
i g

3

Country of
{ncorporation
and operation

Great 2ritain

Great Britain

Great Britain

T T e
AR NS )
gt i
el i Lyl

y e N

Direct
interest of
Hidland Bank pte

Accounts
made up to

30. 9.i990% ’
18%
31.10.1990
308
30%
31.12.19%0
25%
25%

25%

25%
12,5%




NOTES ON THE ACCOURTS - continued

16  INVESTMENTS IN SUBSIDIARY UHQERTAKINGS 1990 1989

#idland Bank plc

Shsras in gubsidinry undertakings ot bank’s share
of net tangible assets 957 990
Losns to subsidiary undertakings 414 735

|

< e

1,373 1,725

The principal subsidiary undertakings at 31 December 1990, all of whose sccounte were made up
to 31 December 1990, were as follows

incorporation Midtand_Bank_plg
and operation pirect In irect

Euromobitiare SpA+* Italy 49% -
Forward Trust Limited Great Britain 100%
Griffin Facters Limited Great Britain 100%
Midlang Bank SA* France 72%
Midiand Bank Trust Compeny Limited Great Britaip 100X

Samuz=l Montagu & Co. Limited Great Britain 100%
The Themas Cook Group Limi;ed Great Britsin 100%

Trinkaus & Burkhardt KGah Germany 1%

Atl the above subsidiary undertakings are engoged in the business of banking anhd financial
services with the axception of The Thomas Cook Group Limited which is engaged in the business
of wortd travel, tour operations, toreign exchange deniings and the issue of travellers
cheques.

the bank alse holds sn option to purchase opproximstely &% of the ordinary shares and has un
agreement ®ith Euromobiliare management and menagement companies regarding the exercise of
director and shareholder votes in the undertoking

i
i
8
B
g
g
B
g
B
¥
B
2

S

minority sharehalding listed

Limited partnership

LONIL P
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HOTES ON THE ACCOUNTS - ccntinued
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! 17  PHEMISES AND EQUIPHENT Freehold Lezagliold tand Furniture, Total rﬁ
ﬁ lang and snd butidings fittings ond : i
& buildings equipment ,j

50 years under i;
el and over 50 years

EY

unexpired unexpired

.

"’J

RN AT
St

£m £m £m £m Em i
ﬁ trouvp ;
Cost er vpluation £
At 1 lanuary 1990 834 129 181 mm 7,915
Currency transiation 23] - 4 3 1
! adjustments
pdditions 34 28 29 151 242
m Disposals (20) (1 {5 {35 (61)
& B42 156 209 890 2,097
At 31 December 199C
ﬁ Accunulated depreciation {10y (3} (99 (477) (589)
Het bnok amount
g At 31 December 1990 832 153 110 413 1,508
At 31 December 198% Baf: 128 105 394 1,648
% Ridiond Bank plc
Cost or valuation
At 1 danuory 1990 547 128 137 561 1,393
¥ Additions 55 28 25 112 220
Disposals (17} n {3 (24) (45)
ﬁ At 31 Deccaber 1990 605 155 15¢ 649 1,568
Accuruleved depreciation (7) (2) (78) (347 (4343
g Net book amount
Al 31 December 1990 598 153 81 302 1,134
At 31 December 1989 561 127 75 289 1,052

i
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H HOTES ON THE ACCOUNTS - continued
ﬁ 17 PREKISES AMD EQUIPHENT - cont{nued
Midland
Bank
i Group ple
£m £m
Cost or valuation of premises and
g equipment at 31 December 1990
comprises -
Land and bufldings
at valtuation {938 548 B9
at cost 559 330
ﬁ 1,207 M9
@ Furniture, fittings and equipment, at cost a8¢0 649

@ 2,097 1,568

——

The depreciable amounts for leaseholds under 50 years unexpired for the Group and for Midland
Bank ple were £209m (1989 £131m) snd E£159m (1989 E137m), respectively.

The net book amount for furniture, fittings and equipment includes assets held under lease
financing of E32m (1989 £51m) and E32m (1989 £51m) for the Group and Midland Bank plc
respectively on which the depreciation charges are £14m (1989 £14m) and £14m (1989 £13m)

i
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NOTES ON THE ARCOUNTS -« continued

Sterling
Current and demand accounts
Depoait and savings accounts
Honey market and other time
depasits
Accrued Tnterest and other
eustomer accounts

Currency
Current and demand accounts
Deposit and savings sccounts
Honey market and other time
deposits
Accrued interest and other
customer accounts

18 CURRENT, DEPOSIT AND OTHER CUSTOMER ACCOUNTS

Group Hidland Bank ple

1990 1989 1990 1989
£n £m £n £Em
18,582 18,220 17,451 16,947
5,428 4,639 3,73% . 3,265
11,914 10,425 9,284 7,742
702 773 4B9 580
36,626 34,057 30,9558 28,534
4,684 5,933 2,353 2,106
2,665 2,748 1,278 1,614
7,832 10,776 5,651 7,639
1,074 1,164 156 402
14,255 20,623 9,438 1,761
52,881 54,680 40,393 40,295

Included in the GroJp figures above are secured bank averdrafts of subsidiary undertakings
amounting to E10m (1989 £25m).
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MOTES ON THE ACCOUNYS - continued

19

OTHER LIABILITIES

Group Midierd Bark nle

1990 798¢ 1920 icly

£r2 £r Em £m

Taxation 134 215 11 126
Creditors and securities

trading liabilities 1,528 1,878 343 340

Dividend 13 84 13 - 36

1,675 2,417 467 L3-11)

Securities trading liabilities arise in the market-making subsidiary undertakings and reflect
the levet of sctivity in the securities markets. The related assets are fncluded under
‘Debtors! - see note 12,

obligations under lease financing included within ‘creditors and securities trading
liabilities’ were as follows:

Group Midland Bank ple

1990 1989 1990 1989

£ £m £ £m

Payable within 1 year 25 34 21 24
1-5 years 27 63 18 39

over 5 vears - 1 - -

52 98 39 63
less: future finance charges (8 {13y (5 ¢10)
%3 BS 33 53

o




NOTES ON THE ACCOURTS - continued

20 DEFERRED TAXATIOH

1990 1989
£a £m
Potential Prov:ded Potential Provided
awounts in amounts in
unprovided Accounts unprovided Accounts D
(or reljef v
oavailable) i
Group b
Short-term timing differences (8} 42 - 18 i
Accelerated capitatl allowances (&} 3 - 16 o4
Leasiny transactions 94 257 8y 271
Premises revatuntion - - 40 ? g
Trading losses carring forward (186} (38) . (174) !
Other items 5 25 4 37 -;
Advance carpoeratioen tax recoverable €15] (82) - (128) F
A e e ey —— ‘14"
(165) 207 133 3¢ [
— — — = o
o
=%
Hidlang Bank ple
Short-term timing differences (8) - - (o)
Aceelerpted capital allowances 1) - - 7
Premises revaluation - - i3 - LR
Trading losses carrjed forward (166) - - (174 s
Other items 5 - - 4 2y
Advance corporation tax recoverable (21) - - {128) "
. ——— T'G-
(1913 - 33 (295)

No provision is made for taxation on copjtat
at their balance sheet amounts as it is antic
capital losses or other reliefs.

gains which may arise on the disposal of premises o
ipated that any such gains will be covered by

.
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NOTES ON THE ACCOUNTS - ¢ontinued

21

LOHG-TERH BORROWINGS

1990 1989
£n £m
Subsidiary undertakings
5% Debenture 1987/92 DN 9m 3 3
Borrewings at fixed and vorfable rates between 8.3% and
15.9X repayable 1991/98* Frfrs 1,842m (1989 frfrs 1,911m} 187 205
3 374 X Bonds repayable 1991/92 Swfrs 20m - 8
&% Bonds repayable 1993 DM 75;m 24 28
5%X Bonds repayable 1993 OM 75m 26 28
4% Guaranteed Note 198471993 Ecu 10.2m 7 1
10X Bonds repayable 1986/1993 Lire 13.9bn [ 7
Multicurrency lean facility 1993 US$S 28m # ¢ 1%
4% Bonds repsyable 1996 DM 100m 33 37
13 1/8% Note repayable 19%7 . 25
Guaranteed Floating Rate Notes 1997 Frfrs 900m # " 97
Floating Rate Note 1999 SKr 200m # 18 20
Guaranteed Floating Rate Unsecured Loan Hotes 199% # . g 35
£52.5m 6 5/8% deep discount first mortgege bonds 2006 37 36
=
454 555
Repaysble within 1 year 33 5
1 « 2 years 3 33
2+ 5 years 147 249
ever 5 years 271 268
454 555
* repayable by instalments
# the interest rates on floating rate borrowings are related to local market rates

and these range from B8.25% to 15.413X ot 31 December 1990

secured on one of the Group's frechold properties
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HOTES ON THE ACCOUNTS » continued

22

TERH SUBORDIMATED LOAH CAPITAL

Widland Bank plc
Th¥% subordinated Unsecured Loan Stock
1983793
10 374% Subardinated Unsecured
Loan Stock 1993/98
Subordinated Floating Rote Hotes 2001
14X Subordinated Unsecurod
Loan Stock 2002707

subsidiary undertakings
11%% Guaranteed Gonds 1992 US $150m
Guaranteed Floating Rate Hoten 1992
Us $150m
%% tuaranteed Bonds 1986/96 DM 200m
Guaranteed Floating Rate Hotes
1986798 pH 300m
7.55% Guarantead Lean 1998 Yen 6.3bn
Guaranteed Floating Rate Hotes 1999
us s200m
7.25% Guaranteed Loan 1999 Yen 3.1bn
7.41% Guaranteed Loan 1999 Yen 10.0bn
7 3/4% Dual Currency Guarantecd Bands
1999 Yen 5.0bn
Guarantecd Floating Rate Wotes 1939/99
bM200m
6.99% Guarsnteed Loan 1999 Ten 5.0bn
Floating Rate Notes 2000 DM 20m
Guaranteed Floating Rate Unsecured
Loan Stock 2001
Guaranteed Floating Rate Series A to C
Unsecured Loan Stock 2001
12 374X Guaranteed Notes 2003 US $150m

1990 198¢
£ £m
5 5
31 31
250 250
100 . 100
386 3186
78 93
- 93
6% 73
104 10
24 7
103 125
i2 13
38 43
19 22
69 73
19 22
7 -

5 9

1 1
78 23
626 797
1,012 1,183

reloTT
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NMOTES ON THE ACCOUNTS = continued

22 TERH SUBORDINAYEDR LOAN CAPITAL - continued 1990 1989
Enm £m
Repayahle within 1 year - -
1 - 2 years 78 .
2 - 5 years 5 192
aver 5 years 929 1A
1,012 1,183
subordinated loan capital is repayable at par at moturity but some is repayable prior to
maturity at the option of the borrover, in certain cases at a premium over par.
The fnterest rates on the #loating rate term subordinated loan capital are related to relevant
London Interbank Offered Rates.
23  PERPETUAL SUBORDIHATED LOAH CAPITAL 1990 1989
£m Em

Hidland Bank ple

Undated Floating Rate Primary Capitatl Rotes US $750m 388 467

Undated Floating Rate Primary Capital Notes US $500m 259 k3R]

Undated floating Rate Primary Capital

Hotes (Serfes 3) US $300m 155 187
802 965

supsidiary undertakings
tonvertible Undated Floating Rate
Subordinated Notes Frfrs 22im (7989 Frfre 300m)

)
]
)
L]

=]
na
o~
o
0
~

|

The Undated Floating Rate Primary Capital Hotes have characteristics which render them similar
in certain circumstances to preferred shares.

The intereat rates on the Undoted Floating Rate Primary Capital Hotes are related to London
Interbank Offered Rotes, The annual interest rate on the Convertible Undoted Floating Rate
Subordinated Notes is related to the average monthly bond rates for new issues in the Paris

market.

The right to convert the Convertible Undated Floating Rate Subordinated Notes may be exercised
at any time from 1 January 199t until 31 December 2005 on the basis of 3.6 ordinary shares of
Midland Bank $A each with a nominal value of Frfras 100 for each FrFrs 1,000 note,

A
At

b *
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ROTES ON THE ACCOUNTS - cont{nued

24  SHARE CAPITAL
The movements in authorjsed and issued shore copitol were as follows
Fon-cumilative Hon~cumulative
Preference Preference  oOrdinary
Shares shares Shivas of
of £1 each of £25 each £+ ~ach Totat
Authorised £n £n £ fix
At 1 January 1990 ! 150 311 1,000 1,461
Currency translation
adjustment . (52) - (52)
At 31 December 1990 150 259 1,000 1,409
lssued
At 1 January 1990 - - 779 779
Shares issued under share option schemes - - 3 3
Shores fssued in lieu of cash -
1989 second interim dividend - - 1 1]
1990 first interim dividend - - 1 1
Shares issued under employce profit sharing
scheme . - - -
At 31 December 1990 - - 784 784
25 SHARE PREMIUM
1990 1989
£m £m
At 1 Janvery 1,060 1,042
Shares iasued under share option schemes 2 3
Shares issued in bieu of dividends 4 8
Shares issued under employee profit sharing
schoma - 4
At 31 December 1,086 1,060




NOTES ON THE ACCCUNTS - continued
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RESERVES
Aidlad Bank
plc and
subsidiary
undertakings
£m
At 1 Jdanuary 1990 759
turrency translatfon adjustments (14)
(Deficit)/retained profit (253)
Premfum written off on acquisition
of subsidiary undertakings (1)
Het decrease in net tangible assets of
subsidiary and assoccfated undertakings -
At 31 December 1990 473

rr—

Associated
undertakings

£xn

87

99

Group

B4b

(4
251)

(1

S72

(221

Hidiond

Bank
ple

fn

846

{53)

572

The Group has taken advantage of the exemption provided by Section 230 Companies Act 1985 not
to present Midland Bank pic’s own profit and loss sccount,

the cumulative amount of goodwill on scquisition, net of discount on acquisitions written off

in the Greup's reserves, it £164m (1989 E150m).

rReserves at 31 December 1990 are analysed as follows

Group

Em

Distributoble reserves 141
Revaluetion reserves 232

post acquisition reserves of
associoted undertakings 99
subsidiary undertakings

Legal or otherdise non

distributable reserves 100
Total reserves 572

Midland
Bank ple
€m
141
187

o9
4]

a0

572

= 2=

SUBSEQUENT EVENTS

the bank has decfded in 1991 on further restructing of the ares of fizes, branches ond

operations functions, invelving approximately 1600 job reductions. The implementation costs
are estimoted at £28m and will be charged to profit in 1991,




HOTES ON THE ACLOUNTS - continued

28 COMTINGEMT LIABILITIES ' 1950 1969
2. £m
Thare uere the following centingent Liabllities in respect of
Acceptances
Group 950 1,002
Hidland Bank plc 877 935
Engagements
Group 5,660 6,627
Kidland Bank ple 4,854 5,772
In addition there were outstanding financist contracts, agreements and other financial
fnstruments entered inte in the normal course of business. Midland Bank ple has guarantced the
performance of certain subsidiary undertakings in respect of some of these items, and certain
exposures to banks by a subsidiary undertaking.
1990 1989
£m £m
Midland Bank ple has guaranteed
Term subordinated loan capital and long- and short-
term borrow'ngs of certain subsidiary undertakings 8464 1,142
woans to customers by certein subsidiary undertakings 394 689
Proceedings were commenced against one of the bank's subsidiaries, Samuel Montagu & Co.
Limited, by British & Commonwealth Holdings PLC in 1988 for an unspecified amount in connection
with the proposed purchase by Quadrex Holdings Inc. of the Wholesale Broking Division of
Mercantile House Holdings PLC. The procecedings have been divided into two parts; one dealing
with iiabitity (on which first instance judgement is expected in the first half of 1991, but an
appeal to the Court of Appeat may well take place); and one deoling with the amount of any
damages to be awarded (on which the first instance trial ha, yet to take place and further
information is awaited from Sritish & Commonwealth Holdings PLC as regards their claim for
damages). On the basis of the information and advice currently available, the directors are of
the opinion that no provision is required against the claim.
Procecdings hove been issued ogainst the bank by the Secretary of State for Trade and Industry,
claiming as assignee of certain individuals who were investors with Barlow Ctowes. The bank’s
investigations into the compiex sllegations made in the Statement o1 Cloim which was served on
the bank on 2nd January 1991, are not yet complete. The bank intends vigorously to defend the
proceedings. On the basis of the information and advice presently available, the directors nre
of the opinion that no provision is required against the claim.
29 CAPITAL AND OTHER COMMITHENTS

1990 1989
Em Em
Contracts for outstanding capital expenditure
not provided for in these accounts amounted to
Group 54 83
Midland Bank ple 38 43

In addition, the board has suthorised copital expenditure amounting approximately to £109m
(1989 £95m) for the Group and £103m (1989 £84m) for Midland Bank ple,
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NOTES ON THE ACCOUNTS - continued

30  OPERATING LEASE COMMITNENTS
Annual commitments under non-cancellable operating teases were as foltous:
1990 198y
Premises Equipmant  Premises Equipment
£m £m £m £m
Group
Expiring within 1 year 4 - 1 2
t -~ 5 years 16 21 10 27
over % years 71 - 68 ' -
) 21 % . 2¢
Midiand Bank ple _ - _ —
Expiring within 1 year 1 . - .
1 - 5 vyears 7 20 3 a7
nver 5 years 49 - 53 -
57 20 56 2r
31 SHARE OPTIONS

Options outstanding to UK employees of the Group under the Midland Benk plc savings-related and
executive share option schemes were as follouws

1990

options Period Price
26,376,478 199172000 £1.6130/3.3310
1989

options Period price

22,280,628 199071999 £1.6130/3.3310

PES i o re

t 23




NOTES ON THE ACLounTs - continued

32 DIRECYORS' AMD OFFICERS’ LOAHS

The aggregate ameunts outstanding at 31 December

connested persons) or officers of the bank durin
concerned, were as follows

Credit transactions -

* aggregate amount outstanding wes £18,110
F aggregate amount cutstanding wes £%,961

33 DIRECTORS' IKTERESTS

The interests, all beneficial, of those who were directors
shares of the bank were:

At 31 December 1990

Shares Options
Sir Kit McMahon 9,799 439,435
J A Brooks 37,333 172,243
Sir Kenneth Corfield 3,901 -
T ¢ Lunningham 13,548 -
R Delbridgs 1,000 220,000
Sir Archibald forster 3421 -
B L Goldthorpe 14,699 190,056
Sir Alex Jarratt 5,073 -
H & Lockhart 1,789 188,588
G E Loudon 158 54,999
G Haitland Smith 1,400 -
Sir Colim Marshall - -
Sir Patrick Meaney 993 -
D O0’Cathain 2,097 -
sir Micheel Palliser 954 -
Sir Eric Pountain 4,659 -
W Purves 1,044 -
P ¢ drangham 7,575 -

Aggregate
apount Husber of
outstanding persong
£n
Bircctors
Loans 1.1 9
Quasi-loans 22
Credit transactions . .
Officers
Loans 0.3 3
Quasi-loans # 3

at 31 December 199G, in the ordinary

790 from those who were directors ({ncluding
9 the year, ond the number of persons

At 1 January 1990

Shares

7,202
36,780
3,681
13,182
1,000
2,945
12,437
5,073
1,689
150
1,400
938
2,523
so1
4,518
1,044
7,143

Options

277,740
172,243

152,354
148,588
34,999
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HOTES OM THE ACCOUNTS - continued

During the year the folleuing cptions over benk shares were granted

S$ir Kit McHahon 161,675
R Delbridge 220,000
B L Goldthorpe 37,702
H E Lockhart 40,000
G E Laudon 20,000

Ne director had any interests In the Loan stocks of Midland Eank ptec or in the share‘an loan
capital of fts subsidiaries,

Mo changes {n any of the abave {nterests occurred between 31 December 1990 and
5 March 199i.

3%

DIRECTORS' =WOLUMEKRTS

The aggoregate emaiuments of the directors of the bank ameunted to £2,635,368 (1989 £3,168,000}
and conaisted of fees £150.000 (1989 £137,000) and other emoluments £2,485,368

{1969 £3,031,000). In addition, pensions in respect of past services of

£157,504 (1989 £146,000) were paid,

The chairman’s emoluments totalled £295,703 (1989 £329,616). The emoluments of the highest
pald director ameunted to E429,216 (1789 £725,844).

Three directors have waived fees accruing to them for their services in 1590 totalling £36,6435
{1989 £35,477).

The table betow shows the number of directors (other than the chairman and the highest paid
director), whose emoluments receivable from the bank and its subsidiaries fell within the bands
stated,

£ 1990 1989
0- 5,000 2 2
10,001~ 15,000 2 2
15,001+ 20,000 3 4
20,001~ 25,000 1 1
45,001+ 50,000 2 2
95,001-100, 000 1 1
100,001~ 105, GO0 1 .
110,001-115,000 1 .
115,001-1%0,000 - 1
125,001- 130,000 - 1
165,001-370,000 1 -
185,001-150,000 - 2
240,001-245,000 - 1
245,001-252.000 1 .
420,001-425, 000 1 -
445 ,001-450, 000 -

fa tming gt s e




RIDLAND GROUP
ﬂ FIVE YEAR SUMMARY
1994 1989 1988 1987 1986
En £in £m 11,3 Em
Ea Profit before exceptioral charges and taxation 53 616 653 511 434
Excaptional charges (52) (872} = (1,016) -
Profit’(loss) before toxation 1 {261) 693 g505) 434
ﬂ Taxation (charged/credit (138 57 (273 58 (172)
{Loss)/profit before extroordinary ftems (193) (219 412 (456) 242
{Loss)/profit attributable (181) 219 412 (393) PLY]
E Sharehalders? funds 2,422 2,685 3,039 2,586 2,021
Minority interests 161 166 143 99 20
Perpetual subordipated loan capital B2& 997 888 858 1,082
Term subordinated loan capital 1,042 1,183 *F0 o245 5,094
g Total cepital resources A,019 5,031 5,038 4,488 4,287
Current, deposit and
other customer sccounts 52,881 54,480 47,983 41,679 46,082
Advances and other accounts 42,135 45,530 40,273 34,355 36,641
Total mssets 59,636 62,479 55,729 43,450 53,1469
Capital entios
cotl #acn, ) e total weightey risk
asger” 9.8% 10.0% 11.8% “ -
tier 1 capitnl to total weighted risk
5& assets 5.4% 5.0% 6.5% - -
ki total equity/total assets 4.3% 4.6% 5.7% 5.5% 4.0%

Return on average shareholders’ funds

(loss)/profit attributable (6.73% (7.7)% 15.0% (18.9)% 12,5%
Retutn on average equity

- profit before exceptional charges

and taxation 2.2%  20.7% 24.3% 23.6% 20.8%

profit/(loss) before taxation D.4% (8.8)% 24.3% (23.3)% 20.8%

{ﬁ Average shares In issue {miilions) @ 781 774 768 511 435
4

£, Net assets per share a 309p 345p 3%5p 338p 418p

Earnings per shore a (24.7)p (28.3)p 53.6p (8%.5)0 55.4p

79 pividends per share a 2.0p 18.0p 16.4p 14.4p 14.4p

jé Dividend cover b - - 3.3 - 3.9

sharcholders [ 109,234 109,379 106,361 106,387 104,494

. Avecrsge bass rate 14.8%  13,9% 10.1% Q.75 10.9%

a 1986-1988 adjusted for 1989 capitalisation issue and 198¢ (and first interim 1987) adjusted
for 1987 cights {ssue

b dividend cover §s calculated by dividing earnings per share by dividends per share

¢ number of shareholders registered at year-end

e R SR =N Mms D




Midland Bank plc

Notice of meeting

Notice is hereby given that the 155th annual general meeting of
Midland Bank plc will be held at Merchant Taylors’ Hall,

30 Threadneedle Strset, London EC2, on Thursday, 2 HMay 1991 at
2.30pm for the following purposes:

ORDINARY BUSINESS

1 To receive the report of the directcrs and audited accounts
for the year ended 31 December 1990,

To re-appoint the following directors:
Sir Kenneth Corfield,

T J Cunningham,

B L Goldthorpe.

H E Lockhart.

B G

Sir Peter Walters

To re-appoint Ernst & Young as auditors and to authorise
the directors to fix their remuneration.

SPECIAL BUSINESS
913

To consider and, if thought fit, to pass the resolutions
set out in the notice of special business in the circular
letter to shareholders dated 4 April 1991 accompanying the
Report and Accounts of which this notice forms a part. The
resolutions are numbered 9 to 13 inclusive on the proxy
form and resolutions numbered 9 and 10 will be proposed as
ordinary resolutions, and 11 to 13 as special

resolutiens.

A member encitled to attend and vote at the meeting is entitled
to arpoint one or more proxies to attend and, on a pell, to
vote instead of the member. A proxy need not be a member. The
completion and return of the form of proxy will not preclude a
member from attending the meeting and voting in person.

By order of the board
J R Skae, gecretary
Poultry,  London

4 April 1991
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Notes

1 oOnly holders of ordinary shares are entitled tu attend or
be represented at the mesting. A form of proxy is enclosed
with the annual report.

ﬁ 2 copies of directors’ service contracts of more than cne
W year’s duration or memoranda of the terms thereof will be

available for inspection at the registered office of Midland
N Bank plc daring usual business hours from the date of this

"
.

notice until the date of the meeting and at the place and on
the day of the meeting for at least fifteen minutes before
the meeting begins until the ccnclusion of the meeting.

Bourne House, 34 Beckenham Road

E Registrars: Ravensbourne Registration Services Limited
Beckenham, Kent BR3 4TU (telephone: 081-650 4866)
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4 April 1991

To: The shareholders; and

(for information only) the holders of the 7%% Subordinated
Unsecured Loan Stuck 1983793, the holders of the 10 3/4%
Subordinated Unsecured Loan Stock 1993/98 and the holders of
the 14% Subordinated Unsecured Loan Stock 2002/07.

Deat Shareholder,
Special business at the annual general meeting

I would like to explain the resclutions which will be proposed
as special business at the annual general meeting to be held on
2 May 1991 as set out in the notice of special business on
pages 4 to 7 of this circular letter.

Resolution number 7 (Scrip dividend)

This resolution again provides an opportunity for ordinary
shareholders to acquire additional ordinary shares without
dealing costs and gives the bank the benefit of the retained
cash and the advance corporation tax otherwise payable on the
cash dividend. By voting in favour of the resolution
shareholders are not committing themselves to a personal
decision on whether to take shares or cash in respect of future
dividends. The resolution, if passed, would be effective for

five years.

Resolution number 8 (Director’s authority to allot shares)

At last vear’s annual general meeting the directors were given
general authority until 1995 to allot the authorised but
unigsued ordinary share capital of the bank. It is proposed
that this general authority be rolled forward by one year until
1996. The maximum amount for which the authority is sought is
up to £216,368,686.

Resolution number 9 (Disapplication of pre-emption rights)

As has become normal practice, it is propesed to ask
shareholders to renew the power granted to directors at last
year's annual general meeting to allot ordinary shares for cash
wivhin certain limits otherwise than pro rata to ordinary
shareholders. I1f approved, this proposal would empower the




1
a'}

divectors to allot shares for cash provided that, except ln a
rights issue, the new shares did not exceed 5 per cent of the

issued ordinary share capital.

The directors believe that the proposals in resolutions 8 and 9
would continue to provide the board with a prudent measure of
flexibility for them to act in the bank’s interests.

Resolution number 10 (Summary financial statements)

The Companies Act 1989 and regulations made under it allow
listed companies to issue summary financial statements to those
shareholders who do not wish to receive the full annual report
and accounts. The proposed amendments to the articles of
association contained in resolution 10 will enable the
directors to introduce summary financial statements in 1992 or
subsequently, if they should so decide. shareholders wishing
to receive the full audited accounts would continue to do so.

Resolution number 11 (Investigation of share ownership)

Article 66 was introduced in its present form in 1982, The
article empowers the directors to withdraw the voting rights
attaching to the shares in certain circumstances and, in
particular, where there has been default in providing the bank
with information as to the owneuship of its shares. The
opportunity is being taken to seek shareholders*' approval to
the adoption of a revised article 66, which reflects recent
changes in the Rules of The International Stock k.change. The
proposed new article enables sanctions to be imposed where
there has been default for at least 14 days in providing the
requested information, unless the relevant shareholding is less
than 0.25 per cent in which case the period remains 28 days. In
addition, where the relevant shareholding is 0.25 per cent or
more, the sanctions would aliso include the right to withhold
the payment of dividends as well as a restriction on their
transfer, bu: all sanctions would cease to apply if the
information required were provided, or if the shares were sold
on a stock exchange market or as part of a merger, or otherwise
to an unconnected party.

vour board considers that the above proposals are in the best
interests of the bank and recommends that shareholders should
vote in favour of the resolutions. The directors intend to
vote in favour in respect of their own beneficial holdings.

vou will find enclosed a reply paid form of proxy which, to be
effective, must be completed and returned so as to reach the

bank’s registrar as soon as possibple but in any event not less
than forty-eight hours before the time for holding the meeting.

Yours sincerely
(8igned) Kit McMahon

Chairman
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Notice of special business

Notice is hereby given that the following resolutions will be
proposed as special business at the annual general meeting of
the bank to be held on Thursday, 2 May 1991 at 2.30pm.
resolutions 7 and 8 will be proposed as ordinary resolutions
and resolutions 9 to 11 will be proposed as special
resolutions.

7 ordinary resolucion (Scrip dividend)

That the directors of the bank be and are hereby authorised to
exercise the powers conferred on them by article 114A of the
bank’s articles of association in respect of any ordinary
dividend declared by the shareholders in general meeting or by
the directors before the annual general meeting of the bank in

1996,

8 Ordinary resolution (Directors’ authority to allot shares)

That the general autharity conferred on the directors by
article 8B (1) of the articles of association of the bank be
renewed for a period of five years from the date of the passing
of this resolution and that for such period the prescribed
emount {as referred to in that article) be £216,368,686.

9 Special resolution (Disapplication of pre-—emption rights)

That for the purposes of article 8 of the articles of
association of the bank:-

(a) the power conferred by paragraph B {2) (a) of that
article (disapplication for small cash issues) be
renewed and the special prescribed period (as referred
to in that article) be the period from the date of the
passing of this resolution to the conclusion of the
annua) general meeting in 1992, or 2 August 1992 if
earlier (so that the aggregate nominal amount of equity
securities allotted for cash during such period shall

not exceed £39,181,565).

(b) <conditionally upon the passing of resolution 8 comprised
in this notice, the power conferred by paragraph B {2)
(b) of that article (five year disapplication for rights

issues) be renewed.
10 Spevial resclution (Summary financial statements)

THat article 127 of the articles of association of the bank be
and it is hereby amended by the insertion, immediately before
the words "shall not less than twenty one days", of the
following words:-—

"or, where permitted, a summary financial statement or
other document as may be authorised by the Statutes™.




11 Special resolution (investigation of share ownership) DG
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that the articles of association of the bank be and they are N
hereby amended by the deletion of article 66 {when right to PR
yote excluded) and the gubstitution therefor of the following A
% new article:- ’[*_“
- "6 (A) No Member shall, unless the Directors otherwise i
ﬂ determine, be entitled in respect of any share held %ﬁg:
" by that Member to vote at any general meeting either %}ﬁ
personally or by proxy or at any separate meeting of 84

sa the holders of any class of shares or to exercise i
any other right conferxred by membership in relation . s

to any such meeting if any call or other sum

presently payable by the Member in respect of that 5
share remaing unpaid. 7

(B) If any Member, or any other person appearing to be
interested in any shares in the Company held by that
Member, has been duly served with a notice (a

ngection 212 Notice") under Section 212 of the 3

Companies Act 1985 ("the Act") and is in default for

the prescribed period in supplying to the Company =
the information thereby required, then at any time [

thereafter the birectors may at their absolute

e

=28

(i)

&R

(ii)

= B &Em B3

discretion by notice to such Member (a "direction
notice") direct:-

that in respect of shares in relation to which
the default occurred ("default shares™, which
expression shall include any further shares
iswued after the date of the Section 212 P
Notice in right of the first-mentioned i
shares) such Member shall not be entitlead to o
vote at any general meeting either personally
or by proxy or at any separate meeting of the
holders of any class of shares or to exercise
any other rights conferred hy membership in
relation te any such meeting; and/or

if the default shares represent, at the date
of the direction notice, 0.25 per cent or more
of the issued shares of the relevant class of
shares in the Company, that:-

(a) any dividend (or part thereof) or other
moneys which would otherwise be payable
on such shares shall be retained by the
Company until such time as the direction
ceases to have effect (without any
liability on the part of the Company to
pay interest thereon) and that prior to B
such time the acceptance of an offer made :
by the Company under Article 114A in
respect of any such dividend shall be of
no effect; and/ox
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{C)

(D)

(E)

(F}

{(G)

(b} no transfer, other than an approved
transfer, of any of the default shares
shall ke registered.

The Company shall send a copy of the direction
notice to each other person appearing to be
interested in the relevant default shares, the
address of whom has been notified to the Company,
but the failure or omission by the Company to do so
shall not invalidate such notice,

Any direction notice shall have effect in relation
to default shares in accordance with its terms but
shall cease to have effect:-

(i) on the expiry of five business days after the
Company has received in writing all
information required in respect of those
default shares by every Section 212 Notice
served on the holder thereof and each other
person appearing to be interested in such
shares; or

(ii) if such shares are transferred by means of an
approved transfer; or

{iii) if and to the extent that the Directors so
determine.

Where any person appe«ring to be interested in any
shares has been served with a Section 212 Notice and
such shares are held by a recognised depositary, the
provisions of this Article shall be deemed to apply
only to those shares held by the recognised
depositary in which such person appears to be
interested and references to default shares shall be
construed accordingly.

Where the Member on whom a Section 212 Notice has
been served is a recognised depositary, the
obligations of the recognised depositary acting in
its capacity as such shall be limited to disclosing
to the Company such information relating to any
person appearing to be interested in the shares held
hy it as has been recorded by the recognised
depositary pursuant to the arrangements entered into
by the Company or approved by the Directors pursuant
to which it was appointed as a recognised
depusitary.

For the purpose of this Article:-

(i) a person shall be treated as appearing to be
interested in any shares if the Member holding
such shares has given to the Company a
notification under Section 212 of the Act




(ii)

(iii)

which names such person as being so interesteg
or if the Company (after taking into account
the said notification and any other
notification under “he Act or any relevant
information otherwise available to the
Company) knows or has reasonable cause to
believe that the person in question is, or may
be, interested in the shares, and references
in this Article to persons interested in
shares and to interests in shares shall be
construed in accordance with Section 212 (5)
of the Act;

the prescribed period in respect of any shares
is 28 days from the date of service of the
Section 212 Notice in respect thereof, except
where the shares tco which such notice relates
represent, at the date of the notice, 0.25 per
cent. or more of the issued shares of the
relevant class of shares in the Company in
which case such period shall be 14 days;

a transfer is an approved transfer if (but
only if):~

(a) the transfer results from a sale made
through a recognised investment exchange
(as defined by the Financial Services Act
1986) or any stock exchange outside the
United Ringdom on which the Company’s
shares (or rights in respect of those
shares) are normally traded; or

{(b) it is a transfer of shares to an offeror
by way of acceptance of or in pursuance
of a take-over offer (within the meaning
of Section 14 of the Company Securities
{Insider Dealing) Act 1985) for the
Company; or;

(¢) the Directors are satisfied that the
transfer is made pursuant to a sale to a
party who, in the opinion of the
Directors, is not connected with the
holder thereof or with any other person
appearing to be interested in such shares
prior to such transfer (being a party
which itself is not the holder of any
shares in the Company in respect of which
a direction notice is then in force or a
person appearing to be interested in any
such shares) and the Directors do not
have reasonable grounds to believe that
the transferor or any other person




(H)

{iv}

(v}

appearing to be interested in such
first-mentioned shares will following
such transfer have any interest in such
shares;

a recognised depositary is a custodian or
other person appointed under arrangements
entered into with the Company oI otherwise
approved by the Directors whereby such
custodian or other person holds or is
interested, directly or indirectly through a
nominee, in shares of the Company ot rights or
interests in respect thereof and issues
cecurities or other documents of title, or
maintains accounts, evidencing or recording
the entitlement of the holders thereof, or
account holders, to or to receive such shares,
rights or lnterests, provided and to the
extent that such arrangements have been
approved by the Directors for the purposes of
this Article and shall include, where so
approved by the Directors, the trustees
{acting in thelir capacity as such) of any
employees’ share scheme established by the
Company;

a reference to a person being in default in
supplying to the Company the information
required by a Section 212 Notice includes a
reference to his having failed or refused to
give all or any part of it and also includes a
reference to his having given information
which he knows to be false in a material
respect or having recklessly given information

which is false in a material respect.

None of the provisions contained in this Article
shall in any way limit or restrict the rights of t 2
Company under Sections 212 and 216 of the Act or any
order made by the court under Section 216 of the Act
nor shall any sanction impcsed by the Directors
pursuvant to this Article cease to have effect,
otherwise than as provided in this Article, unless
it is so ordered by the court."




