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310 278-1930
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PART I - FINANCIAL INFORMATION

ITEM 1.  FINANCIAL STATEMENTS

WESTMINSTER CAPITAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION AS OF

SEPTEMBER 30, 2001 (UNAUDITED) AND DECEMBER 31, 2000 (AUDITED)

ASSETS September 30, 2001 December 31, 2000
Cash and cash equivalents $ 19,177,000 $ 6,227,000

Securities available-for-sale, at fair value 4,938,000 17,330,000

Accounts receivable, net of reserve of $471,000 in 2001 and
$376,000 in 2000 4,769,000 4,305,000

Loans receivable, net 276,000 5,224,000

Investment in limited partnerships that invest in securities 1,818,000 1,899,000

Other investments 400,000 490,000

Accrued interest receivable 178,000 381,000

Income tax receivable 0 780,000

Inventories 429,000 462,000

Property and equipment, net 5,100,000 5,763,000

Real estate acquired through foreclosure 4,416,000 0

Goodwill, net 5,968,000 9,513,000

Other assets 914,000 845,000

Total Assets $ 48,383,000 $ 53,219,000

LIABILITIES AND SHAREHOLDERS� EQUITY

LIABILITIES:

Accounts payable 2,262,000 2,264,000

Accrued expenses 1,233,000 1,404,000

Due to sellers 0 510,000

Other borrowings 3,463,000 4,262,000

Deferred income taxes 2,016,000 1,831,000

Minority interests 833,000 1,091,000

Total Liabilities 9,807,000 11,362,000

COMMITMENTS AND CONTINGENCIES
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SHAREHOLDERS� EQUITY:

Common stock, $1 par value: 30,000,000 shares authorized: 
8,125,000 shares issued and outstanding in 2001 and 2000 8,125,000 8,125,000

Capital in excess of par value 56,223,000 56,223,000

Accumulated deficit (25,771,000 ) (22,684,000 )

Accumulated other comprehensive (loss) income (1,000 ) 193,000

Total Shareholders� Equity 38,576,000 41,857,000

Total Liabilities and Shareholders� Equity $ 48,383,000 $ 53,219,000

See accompanying notes to consolidated financial statements.
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WESTMINSTER CAPITAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF INCOME (UNAUDITED)

Nine months ended
September 30,

Nine months ended
September 30,

Three months
ended September

30,

Three months
ended September

30,

2001 2000 2001 2000

REVENUES:
Sales to packaging customers $ 12,231,000 $ 9,294,000 $ 5,004,000 $ 3,721,000

Equipment rental and sales 6,224,000 7,731,000 1,506,000 2,263,000

Group purchasing revenues 1,202,000 1,077,000 407,000 380,000

Finance and secured lending revenues 1,236,000 2,329,000 123,000 530,000

Total Revenues 20,893,000 20,431,000 7,040,000 6,894,000

COSTS AND EXPENSES:

Cost of sales � packaging 7,756,000 5,730,000 3,322,000 2,074,000

Cost of sales � equipment rental and sales 4,002,000 4,396,000 1,236,000 1,532,000

Selling, general and administrative 8,196,000 7,790,000 3,069,000 1,948,000

Depreciation and amortization 3,762,000 2,076,000 3,288,000 1,575,000

Interest expense 241,000 163,000 69,000 67,000

Total Expenses 23,957,000 20,155,000 10,984,000 7,196,000

(LOSS) INCOME BEFORE INCOME 
TAXES & MINORITY INTERESTS (3,064,000 ) 276,000 (3,944,000 ) (302,000 )

INCOME TAX (PROVISION) BENEFIT (436,000 ) 6,513,000 28,000 6,904,000

MINORITY INTERESTS 96,000 (180,000 ) 236,000 (7,000 )

(LOSS) INCOME FROM CONTINUING
OPERATIONS BEFORE CUMULATIVE
EFFECT OF ACCOUNTING CHANGE (3,404,000 ) 6,609,000 (3,680,000 ) 6,595,000

DISCONTINUED OPERATIONS 0 693,000 0 0

(LOSS) INCOME BEFORE CUMULATIVE
EFFECT OF ACCOUNTING CHANGE (3,404,000 ) 7,302,000 (3,680,000 ) 6,595,000

CUMULATIVE EFFECT OF
ACCOUNTING CHANGE, NET OF
INCOME TAXES 317,000 0 0 0

Edgar Filing: WESTMINSTER CAPITAL INC - Form 10-Q

5



NET (LOSS) INCOME $ (3,087,000 ) $ 7,302,000 $ (3,680,000 ) $ 6,595,000

See accompanying notes to consolidated financial statements.
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WESTMINSTER CAPITAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS (UNAUDITED)

Nine months ended Nine months ended

September 30, 2001 September 30, 2000
CASH FLOWS FROM OPERATING ACTIVITIES:

Net (loss) income from continuing operations before cumulative effect of
accounting change and before discontinued operations $ (3,404,000 ) $ 6,609,000

Cumulative effect of accounting change (530,000 ) 0

Adjustments to reconcile net (loss) income to net cash provided by (used
in) operating activities:

Provisions for loan losses (recoveries) and doubtful receivables, net (35,000 ) (209,000 )

Depreciation, amortization, and accretion, net 4,927,000 2,673,000

Loss on sales of securities available-for-sale 27,000 44,000

Gain on sale of other investments 0 (450,000 )

Appreciation of derivative instruments (87,000 ) 0

Accumulated depreciation on disposal of rental assets 68,000 602,000

Net change in deferred income taxes 642,000 0

Unrealized losses (gains) on limited partnerships that invest in securities 81,000 (87,000 )

Gain from equity investment (104,000 ) (264,000 )

Loss from investment write-down 90,000 48,000

Change in assets and liabilities, net of effects from acquisitions of
subsidiaries:

Increase in accounts receivable (559,000 ) (1,061,000 )

Decrease in accrued interest receivable 111,000 191,000

Net change in current income taxes 780,000 (7,896,000 )

Net change in other assets 35,000 (35,000 )

Net change in inventories 33,000 (932,000 )

(Decrease) increase in accounts payable (2,000 ) 1,676,000

Decrease in accrued expenses (171,000 ) (1,106,000 )

Net change in minority interests (258,000 ) 26,000

Net cash provided by (used in) operating activities 1,644,000 (171,000 )

CASH FLOWS FROM INVESTING ACTIVITIES:

Purchase of securities (104,471,000 ) (40,868,000 )

Purchase of other investments 0 (124,000 )

Proceeds from sales of investment securities 117,131,000 43,923,000

Purchases of property and equipment (798,000 ) (3,206,000 )

Loan originations and purchases (386,000 ) 0

Principal collected on loans receivable 1,139,000 500,000
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Proceeds from liquidation of limited partnership interest 0 125,000

Proceeds from liquidation of other investments 0 750,000

Net cash provided by investing activities 12,615,000 1,100,000

CASH FLOWS FROM FINANCING ACTIVITIES:

Seller financing repayments (510,000 ) (1,749,000 )

Repayment of installment debt and capital lease obligations (953,000 ) (829,000 )

Proceeds from exercise of stock options 0 570,000

Installment and bank debt proceeds 154,000 2,978,000

Net cash (used in) provided by financing activities (1,309,000 ) 970,000

Net cash provided by continuing operations 12,950,000 1,899,000

Net cash provided by discontinued operations 0 957,000

Net change in cash and cash equivalents 12,950,000 2,856,000

Cash and cash equivalents, beginning of period 6,227,000 1,406,000

Cash and cash equivalents, end of period $ 19,177,000 $ 4,262,000

See accompanying notes to consolidated financial statements
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WESTMINSTER CAPITAL, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF COMPREHENSIVE (LOSS) INCOME (UNAUDITED)

Nine months ended Nine months ended
September 30, 2001 September 30, 2000

Net (loss) income $ (3,087,000 ) $ 7,302,000

Other comprehensive income, net of tax:

Unrealized gains on securities:

Unrealized holding (losses) gains arising during period (16,000 ) 277,000

Less: reclassification adjustment for gains included in net income (178,000 ) (10,000 )

Other comprehensive (loss) income (194,000 ) 267,000

Comprehensive (loss) income $ (3,281,000 ) $ 7,569,000

See accompanying notes to consolidated financial statements.
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WESTMINSTER CAPITAL, INC.  AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

SEPTEMBER 30, 2001

1.             BASIS OF PRESENTATION AND CUMULATIVE EFFECT OF ACCOUNTING CHANGE

In the opinion of Westminster Capital, Inc. and consolidated entities (the "Corporation"), the accompanying unaudited consolidated financial
statements, prepared from the Corporation's books and records, contain all adjustments (consisting of only normal recurring accruals) necessary
for a fair presentation of the Corporation's financial condition as of September 30, 2001 and December 31, 2000, and the results of operations,
cash flows and comprehensive income for the three and nine-month periods ended September 30, 2001 and 2000.

The consolidated financial statements include the accounts of Westminster Capital, Inc. and its subsidiaries, including a 100% interest in
Westland Associates, Inc. (�Westland�), an 80% interest in One Source Industries, LLC (�One Source�), a 70% interest in Physician Advantage,
LLC (�Physician Advantage�) and a 68% interest in Logic Technology Group, Inc., dba Matrix Visual Solutions (�Matrix�).

The sale of Global Telecommunications on January 31, 2000 is reflected as a discontinued operation in these consolidated financial statements.

The accompanying unaudited consolidated financial statements have been prepared in accordance with the instructions to Form 10-Q and,
therefore, do not include all information and footnotes necessary to present the financial position, results of operations, statements of cash flows
and statements of comprehensive income in conformity with accounting principles generally accepted in the United States of America.  The
material set forth below under the heading "Management's Discussion and Analysis of Financial Condition and Results of Operations" is written
with the presumption that the users of the interim financial statements have read or have access to the most recent report on Form 10-K for the
year ended December 31, 2000, which contains the latest audited consolidated financial statements and notes thereto, together with
Management's Discussion and Analysis of Financial Condition and Results of Operations as of December 31, 2000 and for the year then ended.

Statement of Financial Accounting Standards (SFAS) No. 133, Accounting for Derivative Instruments and Hedging Activities, is effective for all
fiscal years beginning after June 15, 2000.  SFAS No. 133, as amended, establishes accounting and reporting standards for derivative
instruments, including certain derivative instruments embedded in other contracts and for hedging activities.  Under SFAS No. 133, certain
contracts that were not formerly considered derivatives may now meet the definition of a derivative.
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The Corporation adopted SFAS No. 133 effective January 1, 2001.  The Corporation may receive or invest in stock warrants in connection with
its various finance and secured lending activities.  The adoption of SFAS No. 133 has resulted in a $317,000 cumulative effect transition
adjustment to net income relating to warrants held at December 31, 2000, which qualify as derivatives.  The cumulative effect transition
adjustment net of income tax is shown as a cumulative effect accounting change in the Statement of Operations and was determined using the
Black Scholes pricing model.  The computed fair value of these warrants using this valuation methodology results in an appreciation that is
$146,000 greater than the intrinsic value underlying common stock represented by these warrants, net of the exercise price.  Prior to January 1,
2001, appreciation of these warrants was included in other comprehensive income. Appreciation of these warrants since January 1, 2001 of
$87,000 is recognized in the Statement of Operations under �Finance and secured lending revenues.�

On June 29, 2001, the Financial Accounting Standards Board (FASB) approved SFAS No. 141, �Business Combinations.� SFAS No. 141 requires
that the purchase method of accounting be used for all business combinations initiated after June 30, 2001. Goodwill and certain intangible
assets will remain on the balance sheet and not be amortized.  The Corporation is required to implement SFAS No. 141 beginning July 1, 2001. 
The Corporation has not yet determined the impact that this statement will have on its consolidated financial position or results of operations.

On June 29, 2001, SFAS No. 142, "Goodwill and Other Intangible Assets" was approved by the FASB.  SFAS No. 142 changes the accounting
for goodwill from an amortization method to an impairment-only approach.  Amortization of goodwill, including goodwill recorded in past
business combinations, will cease upon adoption of this statement.  On an annual basis, and when there is reason to suspect that their values have
been diminished or impaired, these assets must be tested for impairment, and write-downs may be necessary.  The Corporation is required to
implement SFAS No. 142 on January 1, 2002. Application of the provisions of SFAS No. 142 is expected to result in an increase in net income
of approximately $400,000 per year. The Corporation will perform the first of the required impairment tests of goodwill using the methodology
prescribed by SFAS No. 142 in 2002, but does not believe that the effect of these tests will be material on the earnings and financial position of
the Corporation.

In August 2001, the FASB issued Statement No. 143 (�SFAS 143�) "Accounting for Asset Retirement Obligations", which establishes financial
accounting and reporting requirements for obligations associated with the retirement of tangible long-lived assets and the associated asset
retirement costs. The provisions of SFAS No. 143 apply to legal obligations associated with the retirement of long-lived assets that result from
the acquisition, construction, development and/or the normal operation of a long-lived asset, except for certain obligations of lessees. This
statement is effective for financial statements issued for fiscal years beginning after June 15, 2002. The Company is currently evaluating the
impact that the adoption of this statement will have on its consolidated financial position or results of operations.
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The FASB issued Statement No. 144 (�SFAS 144�) "Accounting for the Impairment or Disposal of Long-Lived Assets", in October 2001. SFAS
144 addresses the recognition of impairment losses on long-lived assets to be held and used or to be disposed of by sale. This statement
supersedes FASB Statement No. 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of",
and the accounting and reporting provisions of Accounting Principals Board Opinion No. 30, "Reporting the Results of Operations - Reporting
the Effects of Disposal of a Segment of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions".  The
statement is effective for financial statements issued for fiscal years beginning after December 15, 2001.  The Company is currently evaluating
the impact that the adoption of this statement will have on its consolidated financial position or results of operations.

REAL ESTATE ACQUIRED THROUGH FORECLOSURE � Real estate acquired through foreclosure is recorded at the lower of estimated fair
value or the carrying value of the loan at the time of the foreclosure.  Any subsequent operating expenses or income, reduction in estimated
values, and gains or losses on disposition of such property are included in current operations.

2.             SECURITIES AVAILABLE-FOR-SALE

Securities available-for-sale are carried at estimated fair value.  The amortized cost and estimated fair value of securities available for sale at
September 30, 2001 and December 31, 2000 are as follows (in thousands):

Gross Gross

Unrealized Unrealized Estimated

Amortized Cost Gains Losses Fair Value

September 30, 2001:
U.S. Treasury and Agency
Securities $ 4,309 $ 13 $ � $ 4,322

Equity Securities 637 � (21 ) 616

Total $ 4,946 $ 13 $ (21 ) $ 4,938

December 31, 2000:

U.S. Treasury and Agency
Securities $ 16,983 $ 24 $ � $ 17,007

Equity Securities � 323 � 323

Total $ 16,983 $ 347 $ � $ 17,330

Maturities of U.S. Treasury and Agency Securities were as follows at September 30, 2001 (in thousands):

Amortized Fair

Cost Value
Due within one year $ 4,309 $ 4,322
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3.             LOANS RECEIVABLE

The Corporation�s loans receivable outstanding at September 30, 2001 and December 31, 2000 were comprised of the following (in thousands):

September 30, 2001 December 31, 2000
Loans, net of loan fees, secured by trust deeds or mortgages $ � $ 5,244

Loans secured by other collateral 276 �

Total $ 276 $ 5,244

4.             REAL ESTATE ACQUIRED THROUGH FORECLOSURE

On September 6, 2001, the Corporation received title to certain real property through a trustee sale as a result of foreclosure proceedings
commenced in December 2000 in connection with a defaulted loan.  The property consists of a 25,000 square foot office building in Irvine,
California, which had secured a loan made by the Corporation in the principal amount of $4,218,500 plus accrued interest of $197,000,
representing accrued interest and penalties through December 31, 2000.  This real estate was recorded at the carrying value of the loan at the
time of the foreclosure, which value is lower than the appraised value of the foreclosed property and other collateral.  The Corporation expects
the fair market value of the foreclosed properties to be sufficient to provide a full recovery of the Corporation�s investment.  In addition to the
property described above, the Corporation is seeking and expects to foreclose on three other parcels of improved real property provided as
collateral for the defaulted loan.
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5.             GOODWILL

The Corporation�s investments in operating businesses include purchased goodwill recorded as follows (in thousands):

Accumulated Amortization Net

Purchased amortization for nine months unamortized

goodwill at 1/1/01 ended 9/30/01 cost at 9/30/01

September 30, 2001:
One Source Industries $ 5,825 $ (509 ) $ (224 ) $ 5,092

Matrix Visual Solutions 3,411 (189 ) (3,222 ) �

Westland Associates 888 (277 ) (66 ) 545

Touch Controls 456 (92 ) (33 ) 331

Total $ 10,580 $ (1,067 ) $ (3,545 ) $ 5,968

Accumulated Amortization Net
Purchased amortization for 12 months unamortized
goodwill at 1/1/00 ended 12/31/00 cost at 12/31/00

December 31, 2000:

One Source Industries $ 5,825 $ (240 ) $ (269 ) $ 5,316

Matrix Visual Solutions 3,411 (18 ) (171 ) 3,222

Physician Advantage 1,577 (99 ) (1,478 ) �

Westland Associates 888 (188 ) (89 ) 611

Touch Controls 456 (46 ) (46 ) 364

Total $ 12,157 $ (591 ) $ (2,053 ) $ 9,513

At September 30, 2001, management concluded that the goodwill related to the acquisition of Matrix was permanently impaired for the
remaining unamortized value of $3,094,000, after consideration of all factors including the recent historical operating performance and expected
future performance of the company in an uncertain and worsening economy.  Matrix� business consists of audio/visual rental and presentation
services for trade shows, conventions and conferences.  The business is dependent on travel and attendance at conventions, trade shows and
conferences.  Given the current status of the economy and declines in travel and attendance at these types of events, management believes the
market value of this company is significantly impaired.

Hence, the Corporation has evaluated the carrying value of these assets in relation to their estimated fair market value, and believes that all
goodwill should be written off at September 30, 2001.
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6.             OTHER BORROWINGS

Other borrowings include bank credit facilities comprised of two term loans and a revolving line of credit provided to Matrix.  One term loan is
in the principal amount of $750,000 and requires monthly principal and interest payments amortizing over a five-year term beginning April
2000.  The outstanding principal balance at September 30, 2001was $468,750.

The second term loan for equipment purchases in the nominal amount of $2,200,000 has a maturity date of April 2005, requires monthly
payments of interest only through March 2001 and thereafter amortizes in 48 equal monthly payments of principal plus accrued interest.  At
September 30, 2001, the outstanding principal balance on the equipment term loan was $1,927,500.

The revolving line of credit for working capital purposes in the nominal principal amount of $750,000 has a maturity date of March 2004 and
requires monthly payments of interest only.  At September 30, 2001, the outstanding principal balance was $395,000.

Each loan is secured by Matrix� assets and bears interest at the bank�s prime rate (5.5% at September 30, 2001),except for the revolving line of
credit for working capital purposes which bears interest at prime plus 1%.

In addition to Matrix� bank lines with an outstanding aggregate balance of $2,791,250 at September 30, 2001, other borrowings are comprised of
various capitalized leases and other installment debt of $671,750.

The Matrix credit facilities require compliance with three covenants.  See Note 9 for details of amendments to the bank lines subsequent to
September 30, 2001.

7.             SUPPLEMENTAL CASH FLOW INFORMATION

Nine months ended Nine months ended

September 30, 2001 September 30, 2000

Supplemental schedule of cash flow information:

Interest paid $ 241,000 $ 163,000

Income taxes paid $ 54,000 $ 1,812,000

Supplemental schedule of non-cash investing and
financing activities:

Tax effect of unrealized (losses) gains on
securities available-for-sale $ (11,000 ) $ 194,000
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Real estate acquired through foreclosure $ 4,416,000 $ -
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8.             SEGMENT INFORMATION

Revenues, gross profit and other financial data for continuing operations of the Corporation�s industry segments for the three and nine months
ended September 30, 2001 and 2000 are set forth below.  All revenues are earned in the United States of America.  (Dollars in thousands)

Point-of- Finance Total

Purchase Equipment Group and Reportable

Display and Rentals and Purchasing Secured Segment

Packaging Sales Services Lending Totals
Nine months ended September 30

2001

Revenues $ 12,231 $ 6,224 $ 1,202 $ 1,236 $ 20,893

Gross profit 4,475 2,222 1,202 1,236 9,135

Selling, general and administrative 2,641 2,909 1,102 1,544 8,196

Depreciation, amortization,
accretion, net (1) 335 3,270 117 40 3,762

Interest expense 41 190 10 0 241

Income (loss) before income taxes 
(2) 1,458 (4,147 ) (27 ) (348 ) (3,064 )

Total assets 10,196 5,252 1,552 31,383 48,383

2000

Revenues $ 9,294 $ 7,731 $ 1,077 $ 2,329 $ 20,431

Gross profit 3,564 3,335 1,077 2,329 10,305

Selling, general and administrative 2,551 2,808 1,939 492 7,790

Depreciation, amortization,
accretion, net (1) 313 159 1,605 (1 ) 2,076

Interest expense 28 124 12 (1 ) 163

Income (loss) before income taxes 
(2) 672 244 (2,479 ) 1,839 276

Total assets 9,570 9,774 1,590 31,523 52,457

Three months ended September
30
2001

Revenues $ 5,004 $ 1,506 $ 407 $ 123 $ 7,040

Gross profit 1,682 270 407 123 2,482

Selling, general and administrative 996 1,234 339 500 3,069

Depreciation, amortization,
accretion, net (1) 115 3,125 39 9 3,288

Interest expense 14 53 2 0 69
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Income (loss) before income taxes 
(2) 557 (4,142 ) 27 (386 ) (3,944 )

Total assets 10,196 5,252 1,552 31,383 48,383

2000

Revenues $ 3,721 $ 2,263 $ 380 $ 530 $ 6,894

Gross profit 1,647 731 380 530 3,288

Selling, general and administrative 987 1,036 576 (651 ) 1,948

Depreciation, amortization,
accretion, net (1) 97 54 1,441 (17 ) 1,575

Interest expense 16 51 1 (1 ) 67

Income (loss) before income taxes 
(2) 547 (410 ) (1,638 ) 1,199 (302 )

Total assets 9,570 9,774 1,590 31,523 52,457

(1)           Excludes depreciation and amortization charges to cost of sales.

(2)           Income (loss) before taxes represents income before taxes and minority interests.
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9.             NET INCOME (LOSS) PER COMMON SHARE

Net income (loss) per common share is calculated on the basis of the weighted average number of common shares outstanding during each
period plus the additional dilutive effect of common stock equivalents.  The dilutive effect of outstanding stock options is calculated using the
treasury stock method.

Three months ended
Three months

ended Nine months ended
Nine months

ended

September 30, 2001 September 30, 2000 September 30, 2001
September 30,

2000
Net Income (Loss) Per Common
Share:

Basic:

Income (loss) from continuing
operations before cumulative effect
of accounting change $ (0.45 ) $ .81 $ (0.42 ) $ .82

Cumulative effect of accounting
change � � .04 �

Income from discontinued
operations � � � $ .09

Net income (loss) per common
share $ (0.45 ) $ .81 $ (0.38 ) $ .91

Diluted:

Income (loss) from continuing
operations before cumulative effect
of accounting change $ (0.45 ) $ .81 $ (0.42 ) $ .81

Cumulative effect of accounting
change � � .04 �

Income from discontinued
operations � � � .09

Net income (loss) per common
share $ (0.45 ) $ .81 $ (0.38 ) $ .90

Weighted Average Shares
Outstanding:

Basic 8,125,000 8,125,000 8,125,000 8,036,000

Diluted 8,125,000 8,127,000 8,125,000 8,083,000

10.          SUBSEQUENT EVENTS

On October 15, 2001, the Corporation sold its 50% equity interest in Touch Controls for $1,654,000 paid at closing plus a holdback amount of
approximately $450,000.  The Corporation will record a gain from the sale of this equity interest of approximately $650,000 during the quarter
ended December 31, 2001.
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On November 6, 2001, the shareholders of Matrix (of which the Corporation owns 68%) agreed to make additional capital contributions of
$600,000 to Matrix in proportion to their shareholding percentages, as part of a debt restructuring arrangement with the bank.  This $600,000
was used to repay an outstanding term loan of $468,750, and reduce the outstanding balance of the working capital line.  The shareholders of
Matrix further agreed to a permanent reduction in the working capital facility from $750,000 to $500,000, which debt is now being guaranteed
by the Corporation as part of the restructuring agreement.  In consideration for these amendments, the bank has agreed to certain modifications
to the debt covenants, including lowering of future debt covenant requirements and waiving non-compliance with the debt covenants at
September 30, 2001.
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ITEM 2. MANAGEMENT�S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

OPERATIONS

This report contains forward-looking statements regarding various aspects of the Corporation's business and affairs, including statements about
the adequacy of collateral for loans in default and the future cash needs of the Corporation.  The words "expect," �estimate," "believe" and
similar expressions and variations are intended to identify forward-looking statements.  These forward-looking statements involve substantial
risks and uncertainties.  The actual results could differ materially from those discussed in the forward-looking statements.  Statements about
future earnings and revenues and the adequacy of cash resources for future needs are uncertain because of the unpredictability of future events
affecting such statements.  Statements about the adequacy of real estate collateral involve predictions as to what a buyer will be willing to pay
for the property in the future, which cannot be known with certainty.  Readers are cautioned not to put undue reliance on such forward-looking
statements.  The Corporation undertakes no obligation to publicly revise these forward-looking statements to reflect events or circumstances
that arise after the date hereof.

RESULTS OF OPERATIONS

For the Three Months Ended September 30, 2001 and 2000

Revenues

Our revenues increased by $146,000 or 2% from $6,894,000 for the quarter ended September 30, 2000 to $7,040,000 for the quarter ended
September 30, 2001. Revenues increased due to an increase in revenues in the sales to packaging customers segment of $1,283,000 and an
increase in group purchasing revenues of $27,000, offset by reductions in equipment rental and sales revenues of $757,000 and finance and
secured lending revenues of $407,000.

Revenues of One Source, reported under �Sales to packaging customers� in the Consolidated Statements of Income, were $5,004,000 during the
quarter ended September 30, 2001, compared to $3,721,000 during the quarter ended September 30, 2000.  This increase of 35% is due to
increased sales of display packaging to consumer product manufacturers.

Revenues of Matrix, reported under �Equipment rental and sales� in the Consolidated Statements of Income, were $1,506,000 during the quarter
ended September 30, 2001, compared to $2,263,000 during the quarter ended September 30, 2000.  Revenues decreased by $757,000 or 34%. 
Product sales represented approximately 29% of Matrix� revenues for the quarter ended September 30, 2001, compared to 41% of its revenues for
the quarter ended September 30, 2000.    The decline in product sales represents approximately 66% of the decline in revenues for the quarter. 
The decline of revenues reflects a decrease in equipment rentals and product sales due to the general economic slowdown during the entire
quarter, which slowdown has been exacerbated by the terrorist attacks of September 11, 2001 and the subsequent cancellations and/or delays of
conventions, trade shows and other events.
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Revenues of Westland represented by gross sales less cost of sales, reported on a net basis under �Group purchasing revenues� in the Consolidated
Statements of Income, were $279,000 in 2001 compared to $248,000 in 2000.  Revenues increased by 13% due to expanded product offerings
from new and existing vendor relationships and a decrease in cost of sales attributable to management�s focus on improving its net sales results.

Revenues of Physician Advantage, reported on a net basis under �Group purchasing revenues� in the Consolidated Statements of Income, were
$128,000 in 2001 compared to $132,000 in 2000.

Finance and secured lending revenues were $123,000 for the quarter ended September 30, 2001 compared to $530,000 for the quarter ended
September 30, 2000. The net decline in finance and secured lending revenues of $407,000 is attributable to unrealized losses on limited
partnerships that invest in securities; losses from the sale of securities available-for-sale; a smaller gain on our equity interest in Touch Controls
in the quarter ended September 30, 2001, compared to the quarter ended September 30, 2000; and less interest on securities-available-for sale in
the current quarter.

Interest on loans was $201,000 for the quarter ended September 30, 2001, as compared to $171,000 for the quarter ended September 30, 2000. 
The current quarter reflects greater interest income despite a lower average loan portfolio balance for the quarter due to the reversal of accrued
interest reserves of $105,000 on a non-performing loan, which was settled in the quarter ended September 30, 2001 (see Loans Receivable and
Past Due Loans, below).  Interest on securities available-for-sale and money market funds was $260,000 during the quarter ended September 30,
2001, as compared to $330,000 during the quarter ended September 30, 2000, due to a decrease in average invested funds and a lower interest
rate environment.

During the quarter ended September 30, 2001, we recorded unrealized losses on limited partnerships that invest in securities of $296,000,
compared to unrealized losses of $49,000 during the quarter ended September 30, 2000. These limited partnerships invest in equity and debt
securities and we record gains and losses on these investments based upon the equity method of accounting.

Gross Profit

Gross profit generated by One Source was $1,682,000 or 33.6% of its revenues in 2001, compared to $1,647,000 or 44% of its revenues in
2000.  Cost of sales for this segment of $3,322,000 for the third quarter of 2001 and $2,074,000 for the third quarter of 2000 is included under
the caption �Cost of sales.�  Gross profit as a percentage of revenues decreased due to greater sales of lower margin types of packaging.

Edgar Filing: WESTMINSTER CAPITAL INC - Form 10-Q

22



Gross profit generated by Matrix was $270,000 or 17.9% of its revenues in 2001, compared to $731,000 or 32.3% of its revenues in 2000.  Cost
of sales for this segment of $1,236,000 for 2001 and $1,532,000 for 2000 is included under the caption �Cost of sales.�  Gross profit is lower in
2001 due to the change in mix of rental revenues toward lower margin but more sustainable trade show and staging product lines. Direct labor
and other costs are generally higher for the trade show and staging product lines. Depreciation charged to cost of sales attributable to the higher
level of rental assets in 2001, has also contributed to the reduced gross profit.  Depreciation charged to cost of sales was $311,000 in 2001,
compared to $145,000 in 2000.

Group purchasing revenues of $407,000, representing revenues of $279,000 and $128,000 generated by Westland and Physician Advantage,
respectively, are net revenues earned from group purchasing activities and, as such, represent the gross profits earned by these entities.

Selling, General and Administrative Expenses

Selling, general and administrative expenses increased  $1,121,000 from $1,948,000 for the quarter ended September 30, 2000 to $3,069,000 for
the quarter ended September 30, 2001.  The increase reflects increases in selling, general and administrative expenses in all business segments,
except the group-purchasing segment, which had lower expenses.

Selling, general and administrative expenses for One Source were $996,000 for the quarter ended September 30, 2001, compared to $987,000
for the quarter ended September 30, 2000.  The increase is attributable to increased sales and marketing expenses.

Selling, general and administrative expenses for Matrix were $1,234,000 for the quarter ended September 30, 2001, compared to $1,036,000 for
the quarter ended September 30, 2000.  The $198,000 increase in expense is attributable to increased bad debt expense of $86,000 during the
quarter and increased payroll and related costs attributable to higher staffing levels.

Selling, general and administrative expenses for the group-purchasing segment were $339,000 for the quarter ended September 30, 2001,
compared to $576,000 for the quarter ended September 30, 2000.  This reduction in expenses is attributable to lower payroll and marketing costs
during the current quarter resulting from various cost cutting initiatives and to web site development costs incurred in the quarter ended
September 30, 2000, which did not recur in the quarter ended September 30, 2001.

Selling, general and administrative expenses for the finance and secured lending segment were $500,000 for the quarter ended September 30,
2001, compared to a negative $651,000 for the quarter ended September 30, 2000.  The prior year quarter reflects a reversal of accrued expenses
of $1,123,000 related to the reversal of legal settlement reserves in that quarter.  Excluding this item, general and administrative expenses are
comparable between these periods.

Depreciation and Amortization

Depreciation and amortization increased from $1,575,000 for the quarter ended September 30, 2000 to  $3,288,000 for the quarter ended
September 30, 2001.  The net increase is mainly due to an increase in permanent impairment write-downs on unamortized goodwill.  The current
quarter includes an amount of $3,094,000 related to impairment write-off for Matrix, while the prior year quarter reflects a write-off of Physician
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Advantage goodwill of $1,360,000.
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Income Tax

An income tax benefit of $28,000 was recorded for 2001, against pre-tax losses of $3,944,000.  A significant portion of the pre-tax losses
resulted from permanent differences related to non-deductible goodwill, including the permanent impairment write-down of $3,094,000 related
to Matrix.  Additionally, no deferred tax benefit has been reflected on losses exclusive of non-deductible goodwill amortization incurred by
Matrix of $1,005,000 during the current quarter, because future utilization of the deferred tax benefit cannot be reasonably assured.

In 2000, an income tax benefit of $6,904,000 was recorded for the quarter ended September 30, 2000.  This benefit included a reversal of
$6,699,000 in deferred tax liabilities related to a previously established liability for deferred taxes on legal settlement revenues and a benefit of
$205,000 on the loss before taxes for the quarter ended September 30, 2000.

Minority Interests

The minority interests reflect a net benefit of $236,000 during the quarter ended September 30, 2001.  This net benefit is comprised of the
minority interest share in the net losses of Matrix of $311,000, partially offset by the minority interest share in net income of One Source of
$75,000.

For the quarter ended September 30, 2000, the minority interests reflect net income attributable to minority shareholders of $7,000.  This net
charge is comprised of the minority interest share in the net income of One Source of $74,000, partially offset by the net losses attributable to the
shareholders of Matrix of $67,000.

Net Income

During the quarter ended September 30, 2001, we incurred a net loss of $3,680,000 compared to a net income of $6,595,000 for the quarter
ended September 30, 2000.  Basic earnings (loss) per share were ($0.45) in 2001 versus $0.81 in 2000.  Basic earnings (loss) per share from
continuing operations before the cumulative effect of accounting change were ($0.45) in 2001 versus $0.81 in 2000.

For the Nine Months Ended September 30, 2001 and 2000

Revenues

Our revenues increased by $462,000 or 2% from $20,431,000 for the nine months ended September 30, 2000 to $20,893,000 for the nine months
ended September 30, 2001. Revenues increased due to increased revenues of $2,937,000 from sales to packaging customers and increased
revenues of $125,000 from group purchasing, offset by reduced revenues of $1,507,000 from equipment rental and sales and reduced revenues
of $1,093,000 from finance and secured lending.
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Revenues of One Source, reported under �Sales to packaging customers� in the Consolidated Statements of Income, were $12,231,000 during the
nine months ended September 30, 2001, compared to $9,294,000 during the nine months ended September 30, 2000, reflecting an increase of
31.6% due to increased sales of display packaging to consumer product manufacturers.

Revenues of Matrix, reported under �Equipment rental and sales� in the Consolidated Statements of Income, were $6,224,000 during the nine
months ended September 30, 2001, compared to $7,731,000 during the nine months ended September 30, 2000.  Revenues decreased by
$1,507,000 or 19.5% due mainly to a shift in business emphasis from product sales to rental business.  Product sales represented approximately
20% of Matrix� revenues for the nine months ended September 30, 2001, compared to 30.6% of its revenues for the nine months ended
September 30, 2000.    The decline in product sales represents almost 74% of the decline in revenues for the period.  The remaining decline of
revenues reflects a decrease in equipment rentals due to a general economic slowdown, more competitive pricing, and the cancellation of
tradeshows, conventions and conferences in the latter part of the third quarter.

Revenues of Westland represented by gross sales less cost of sales, reported on a net basis under �Group purchasing revenues� in the Consolidated
Statements of Income, were $766,000 in 2001 compared to $740,000 in 2000.  Revenues increased by 3.5% due to expanded product offerings
from new and existing vendor relationships and a decrease in cost of sales attributable to management�s focus on improving its net sales results.

Revenues of Physician Advantage, reported on a net basis under �Group purchasing revenues� in the Consolidated Statements of Income, were
$436,000 in 2001 compared to $337,000 in 2000.  This $99,000 increase is due to increased commissions earned from third party distributors on
greater sales.

Finance and secured lending revenues were $1,236,000 for the nine months ended September 30, 2001 compared to $2,329,000 for the nine
months ended September 30, 2000. The net decline in finance and secured lending revenues of $1,093,000 is attributable to the following:

� During the nine months ended September 30, 2000, we recorded a gain of $450,000 from the sale of an equity investment
with no such gain in the current nine months.

� Unrealized losses on limited partnerships that invest in securities were $168,000 higher in the nine months ended
September 30, 2001.

� The gain on our equity interest in Touch Controls was $104,000 in the nine months ended September 30, 2001 compared
to a gain of $264,000 in the nine months ended September 30, 2000.

� Interest on loans was $320,000 lower in the nine months ended September 30, 2001.

� Interest on securities available for sale was $106,000 lower in the nine months ended September 30, 2001.

� Losses on securities available-for-sale were $117,000 in 2001 compared to $44,000 in 2000.  The current year loss
includes a permanent impairment write-down of $90,000 on an equity investment.
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Partially offsetting the net decline in finance and secured lending revenues in the nine months ended September 30, 2001 were:

� The recording of a gain of $87,000 from the appreciation of derivative instruments with no such appreciation in the
corresponding prior year period.

� The receipt of $154,000 in legal settlement revenues with no such revenues in the corresponding prior year period.

Interest on loans was $211,000 for the nine months ended September 30, 2001, as compared to $531,000 for the nine months ended September
30, 2000, due mainly to the non-accrual of interest on a non-performing loan in the nine months ended September 30, 2001. The current year
includes the reversal of accrued interest reserves of $105,000 on a non-performing loan, which was settled in the nine-month period ended
September 30, 2001 (see Loans Receivable and Past Due Loans, below).  Interest on securities available-for-sale and money market funds was
$826,000 during the nine months ended September 30, 2001, as compared to $932,000 during the nine months ended September 30, 2000, due to
a decrease in average invested funds and a lower interest rate environment.

During the nine months ended September 30, 2001, we recorded unrealized losses on limited partnerships that invest in securities of $81,000
compared to unrealized gains of $87,000 during the nine months ended September 30, 2000.  Unrealized gains from these limited partnership
investments include permanent impairment write-downs for 2001 and 2000 of $136,000 and $144,000, respectively, relating to one of these
investments. These limited partnerships invest in equity and debt securities and we record gains and losses on these investments based upon the
equity method of accounting.

Gross Profit

Gross profit generated by One Source was $4,475,000 or 36.6% of its revenues in 2001 compared to $3,564,000 or 38.4% of its revenues in
2000.  Cost of sales for this segment of $7,756,000 for 2001 and $5,730,000 for 2000 is included under the caption �Cost of sales.�  Gross profit as
a percentage of revenues decreased due to greater sales of lower margin types of packaging.

Gross profit generated by Matrix was $2,222,000 or 35.7% of its revenues in 2001 compared to $3,335,000 or 43.1% of its revenues in 2000. 
Cost of sales for this segment of $4,002,000 for 2001 and $4,396,000 for 2000 is included under the caption �Cost of sales�.  Gross profit is lower
in 2001 despite the emphasis toward higher margin rental business and away from lower margin product sales, due to the change in mix of rental
revenues toward lower margin but more sustainable trade show and staging product lines. Direct labor and other costs are generally higher for
the trade show and staging product lines. Depreciation charged to cost of sales attributable to the higher level of rental assets in 2001 has also
contributed to the reduced gross profit.  Depreciation charged to cost of sales was $917,000 in 2001 compared to $588,000 in 2000.

 Group purchasing revenues of $1,202,000, representing revenues of $766,000 and $436,000 generated by Westland and Physician Advantage
respectively, are net revenues earned from group purchasing activities and, as such, represent the gross profits earned by these entities.
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Selling, General and Administrative Expenses

Selling, general and administrative expenses increased by $406,000 from $7,790,000 for the nine months ended September 30, 2000 to
$8,196,000 for the nine months ended September 30, 2001. The increase reflects increases in selling, general and administrative expenses in all
business segments, except the group-purchasing segment, which had lower expenses.

Selling, general and administrative expenses for One Source were $2,641,000 for the nine months ended September 30, 2001 compared to
$2,551,000 for the nine months ended September 30, 2000. The increase is mainly attributable to increases in sales and marketing expenses.

Selling, general and administrative expenses for Matrix were $2,909,000 for the nine months ended September 30, 2001 compared to $2,808,000
for the nine months ended September 30, 2000.  The increase in expense is attributable to increased bad debt expense and increased payroll and
related costs attributable to higher staffing levels.

Selling, general and administrative expenses for the group-purchasing segment were $1,102,000 for the nine months ended September 30, 2001
compared to $1,939,000 for the nine months ended September 30, 2000.  This reduction in expense is attributable to lower payroll and marketing
costs achieved through various cost cutting initiatives during the most recent nine-month period, and to web site development costs incurred in
the nine months ended September 30, 2000, which did not recur in the nine months ended September 30, 2001.

Selling, general and administrative expenses for the finance and secured lending segment were $1,544,000 for the nine months ended September
30, 2001 compared to $492,000 for the nine months ended September 30, 2000.  The prior year period reflects a reversal of accrued expenses of
$1,123,000 related to the reversal of legal settlement reserves in this quarter.  Excluding this item, general and administrative expenses are lower
in the current year due mainly to lower legal and business consulting expenses.

Depreciation and Amortization

Depreciation and amortization increased from $2,076,000 for the nine months ended September 30, 2000 to $3,762,000 for the nine months
ended September 30, 2001. The net increase is mainly due to an increase in permanent impairment write-downs on unamortized goodwill.  The
current year includes an amount of $3,094,000 related to an impairment write-off for Matrix, while the prior year period reflects a write-off of
Physician Advantage�s goodwill of $1,360,000.

Income Tax

An income tax provision of $436,000 was recorded for 2001 against pre-tax losses of $3,064,000.  A significant portion of the pre-tax losses
resulted from permanent differences related to non-deductible goodwill, including the permanent impairment write-down of $3,094,000 related
to Matrix.  Additionally, no deferred tax benefit has been reflected on losses exclusive of non-deductible goodwill amortization incurred by
Matrix of $927,000 during the current year, because future utilization of the deferred tax benefit cannot be reasonably assured.
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An income tax benefit of $6,513,000 was recorded for the nine months ended September 30, 2000.  This benefit included a reversal of
$6,699,000 in deferred tax liabilities related to a previously established liability for deferred taxes on legal settlement revenues and an income
tax provision of $186,000 on year to date income before taxes, representing a 67.4% effective tax rate.  The effective rate is higher than the
statutory tax rate due to permanent tax differences as a result of non-deductible costs.

Minority Interests

The minority interests reflect a net benefit of $96,000 during the nine months ended September 30, 2001.  This net benefit is comprised of the
minority interest share in the net losses of Matrix of $297,000, partially offset by the minority interest share in net income attributable to the
shareholders of One Source of $201,000.

For the nine months ended September 30, 2000, the minority interests reflect net income attributable to minority shareholders of $180,000.  This
net charge is comprised of the minority interest share in the net income attributable to the shareholders of One Source of $105,000 and the
minority interest share in the net income attributable to the shareholders of Matrix of $75,000.

Discontinued Operations

On January 31, 2000, Global Telecommunications sold substantially all of its assets.  In connection with this sale, we recorded a gain of
$693,000, net of estimated income taxes of $461,000, during the nine months ended September 30, 2000.

Cumulative Effect of Accounting Change

The adoption of SFAS No. 133 resulted in a $317,000 cumulative effect transition adjustment to net income relating to stock warrants which
under SFAS 133 qualify as derivatives.  This one-time adjustment to net income as of January 1, 2001, represents the appreciated value of these
warrants at December 31, 2000, which appreciation was previously excluded from the measurement of net income, but was instead included in
the measure of comprehensive income. The cumulative effect transition adjustment is shown as a cumulative effect accounting change net of
income taxes in the Consolidated Statements of Income.

Net Income

During the nine months ended September 30, 2001, we incurred a net loss of $3,087,000 compared to net income of $7,302,000 for the nine
months ended September 30, 2000.  Basic earnings (loss) per share were ($0.38) and $0.91 for the nine months ended September 30, 2001 and
2000, respectively.  In 2001, basic earnings (loss) per share were ($0.42) from continuing operations and $0.04 from the cumulative effect of
accounting change. In 2000, basic earnings per share were $0.82 from continuing operations and  $0.09 from discontinued operations.
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FINANCIAL CONDITION

Loans Receivable and Past Due Loans

The Corporation�s loans receivable were $276,000 at September 30, 2001 and $5,224,000 at December 31, 2000.  During the nine months ended
September 30, 2001, two new loans totaling $386,000 were made and principal repayments of $1,139,000 were received on a defaulted loan
pursuant to a settlement agreement.

We originated a loan in the amount of $4,218,500 in December 1999, which went into default in November 2000.  We ceased to accrue interest
on this loan as of December 31, 2000.  On September 6, 2001, we received title to certain real property collateral for the defaulted loan through a
trustee sale and are seeking foreclosure of the other collateral securing this loan. We expect the fair market value of the foreclosed property and
the other collateral to be sufficient to provide a full recovery of the Corporation�s investment.

The Corporation originates and, from time to time, purchases loans that are secured by real estate, personal property or other collateral.  In
connection with each loan proposal, the Corporation considers the value and quality of the real estate or other collateral available to secure the
loan compared to the loan amount requested, the proposed interest rate and repayment terms and the quality of the borrower. Loan originations
occur as opportunities arise which management believes to be attractive.  As a result, the volume of loans originated may vary from quarter to
quarter, and new loan originations may not occur in every quarter.

Borrowings

At September 30, 2001, $3,463,000 was owed under various debt agreements, of which $2,791,250 represents amounts owed by Matrix to a
bank under various credit facilities. Under these credit facilities, Matrix is required to meet three covenants, of which two were not in
compliance at September 30, 2001.

On November 6, 2001, the shareholders of Matrix (of which the Corporation owns 68%) agreed to make additional capital contributions of
$600,000 to Matrix in proportion to their respective shareholding percentages, as part of a debt restructuring arrangement with the bank.  This
$600,000 was used to repay a term loan with an outstanding principal balance of $468,750, and the balance to reduce the outstanding balance of
the working capital line.  The shareholders of Matrix further agreed to a permanent reduction in the working capital facility from $750,000 to
$500,000, which facility is now being guaranteed by the Corporation as part of the restructuring agreement.  In consideration for these
amendments, the bank has agreed to certain modifications to the debt covenants, including lowering of future debt covenant requirements and
waiving non-compliance with the debt covenants at September 30, 2001.
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LIQUIDITY

The Corporation held cash and cash equivalents, which include commercial paper investments of $19,177,000 and U.S. government and agency
securities with a fair value of $4,938,000 at September 30, 2001, compared to cash and cash equivalents of $6,227,000 and U.S. government and
agency securities with a fair value of $17,330,000 at December 31, 2000.

The Corporation�s cash and cash equivalents increased by $12,950,000 during the nine months ended September 30, 2001 due principally to a
shift in investments to short term cash equivalents and an increase in cash flow from operating activities of $1,644,000, offset by a reduction in
cash flows from financing activities of $1,309,000.

The Corporation�s sources of cash during the nine-month period were $12,615,000 from the net sale of investment securities, $1,644,000 from
operations, $1,139,000 in collections on notes receivable and $154,000 in installment debt financings.

The Corporation�s uses of cash during the nine months ended September 30, 2001 were $798,000 for purchases of property and equipment,
$953,000 in debt repayments, $510,000 in seller financing repayments and $386,000 in loan originations.

The Corporation intends to pursue the acquisition of one hundred percent or substantial interests in additional operating businesses.  However,
no assurances can be given that the Corporation will be able to identify attractive opportunities or, if it does, that it will be able to complete
acquisitions on acceptable terms.  As the Corporation acquires interests in other operating businesses, it intends to liquidate securities
available-for-sale as may be necessary to consummate acquisitions.

In the opinion of management, the Corporation has sufficient cash and liquid assets to fund its growth and operating plans for the foreseeable
future.

Market Risk

The Corporation is exposed to certain market risks, which are inherent in the Corporation�s financial instruments and arise from transactions
entered into in the normal course of business.  The Corporation has not entered into and does not enter into derivative financial instruments for
speculative purposes.  A discussion of the primary market risk of the Corporation�s financial instruments is presented below and should be read
in conjunction with the forward-looking statement included in the preamble to this Management Discussion and Analysis.

The Corporation is subject to interest rate risk on its marketable securities portfolio and loans receivable.  The marketable securities portfolio
matures in less than two years.  The loans receivable portfolio is comprised of short-term fixed rate loans. The Corporation is subject to equity
price risk on its investments in limited partnerships that invest in securities.  At September 30, 2001, these investments represent less than 5% of
total assets.
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Recently Issued Accounting Standards

On June 29, 2001, SFAS No. 141, "Business Combinations," was approved by the FASB. SFAS No. 141 requires that the purchase method of
accounting be used for all business combinations initiated after June 30, 2001. Goodwill and certain intangible assets will remain on the balance
sheet and not be amortized.  The Corporation is required to implement SFAS No. 141 beginning July 1, 2001.  The Corporation has not yet
determined the impact that this statement will have on its consolidated financial position or results of operations.

On June 29, 2001, SFAS No. 142, "Goodwill and Other Intangible Assets," was approved by the FASB. SFAS No. 142 changes the accounting
for goodwill from an amortization method to an impairment-only approach. Amortization of goodwill, including goodwill recorded in past
business combinations, will cease upon adoption of this statement.  On an annual basis, and when there is reason to suspect that their values have
been diminished or impaired, these assets must be tested for impairment, and write-downs may be necessary.  The Corporation is required to
implement SFAS No. 142 on January 1, 2002.  Application of the provisions of SFAS No. 142 is expected to result in an increase in net income
of approximately $400,000 per year.  The Corporation will perform the first of the required impairment tests of goodwill using the methodology
prescribed by SFAS No. 142 in 2002, but does not believe that the effect of these tests will be material on the earnings and financial position of
the Corporation.

In August 2001, the FASB issued Statement No. 143 (�SFAS 143�) "Accounting for Asset Retirement Obligations", which establishes financial
accounting and reporting requirements for obligations associated with the retirement of tangible long-lived assets and the associated asset
retirement costs. The provisions of SFAS No. 143 apply to legal obligations associated with the retirement of long-lived assets that result from
the acquisition, construction, development and/or the normal operation of a long-lived asset, except for certain obligations of lessees. This
statement is effective for financial statements issued for fiscal years beginning after June 15, 2002. The Company is currently evaluating the
impact that the adoption of this statement will have on its consolidated financial position or results of operations.

The FASB issued Statement No. 144 (�SFAS 144�) "Accounting for the Impairment or Disposal of Long-Lived Assets", in October 2001. SFAS
144 addresses the recognition of impairment losses on long-lived assets to be held and used or to be disposed of by sale. This statement
supersedes FASB Statement No. 121, "Accounting for the Impairment of Long-Lived Assets and for Long-Lived Assets to Be Disposed Of",
and the accounting and reporting provisions of Accounting Principals Board Opinion No. 30, "Reporting the Results of Operations - Reporting
the Effects of Disposal of a Segment of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions".  The
statement is effective for financial statements issued for fiscal years beginning after December 15, 2001.  The Company is currently evaluating
the impact that the adoption of this statement will have on its consolidated financial position or results of operations.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES
ABOUT MARKET RISKS

The information required by this item is incorporated herein by reference to the section entitled �Market Risk� in Management�s Discussion and
Analysis of Results of Operations and Financial Condition (Part 1, Item 2).

PART II-OTHER INFORMATION

ITEM 6.          EXHIBITS AND REPORTS ON FORM 8-K

None
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

Dated:  November 14,
2001

WESTMINSTER CAPITAL, INC.

(Registrant)

By  /s/  William Belzberg

William Belzberg,

Chairman of the Board of

Directors and Chief

Executive Officer

By  /s/  Rui Guimarais

  Rui Guimarais

  Chief Financial Officer
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