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A copy of this document, which contains listing particulars with regard to Fidelity Europeaif} Values PLC
(“the Company”) in accordance with the listing rules made under section 142 of the Finafjcial Services
Act 1986, has been delivered to the Registrar of Companies in accordance with section 14§ of that Act.
Application has been made to the London Stock Exchange for all the Ordinary shares, Warrants and

Equity Index-Linked Stock (as defined in this document) of the Company issued and now being issued
to be admitted to the Official List. Dealings in the Ordinary shares (with Warrants atta¢hed) and the
Equity Index-Linked Stock are expected to commence on 6th November, 1991, 1

The Directors of the Company, whose names appear on page 4, accept responsibility for thj information
contained in this document. To the best of the knowledge and belief of the Directors (whp have taken

all reasonable care to ensure that such is the case) the information contained in this ddfument is in
accordance with the facts and does not omit anything likely to affect the import of such inflprmation.

FIDELITY EUROPEAN VALUES PLC '
(Incorporated in England and Wales under the Companies Act 1985, registered no. 238812)
Placing
and
Offer for Subscription
by
UBS Phillips & Drew Securities Limited
of
up to 80,000,000 Ordinary shares of 25p each (with Warrants attachelb
at 100p per Ordinary share
- payable in full upon application
SHARE CAPITAL
Issued and to [pe
Authorised issued fully pi§d
Nominal Value No. of shares Nominal Value  No. of shares
£30,500,000 122,000,000  Ordinary shares of 25p each  up to £20,000,000 up lo 80,000,000
OFFER ARRANGEMENTS

UBS Phillips & Drew has placed 21.1 million Ordinary shares (with Warrants attac }
underwritten the issue of a further 18.9 million Ordinary shares. The issue of the f
million Ordinary shares being offered for subscription has not been placed or underwj

UBS Phillips & Drew has also placed Equity Index-Linked Stock with an aggregate i
£10 million and is usmg reasonable endeavours to procure further subscnptlons durn

Index-Linked Stock is available for subscription pursuant to the Offer.

INDEBTEDNESS

Save as referred to above, as at the date of this document, the Company has no loan capjtal (including
term loans) outstanding, or created but unissued, and no outstanding mortgages, charges, {ebentures or
other borrowings or indebtedness in the nature of borrowings, including bank overdrafts, lifbilities under
acceptances or acceptance credits, finance leases, hire purchase commitments, guarantees or fther material
contingent liabilities. *
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Fld elzly PARTI |
Eur OP can Definitions
Values prc| ™

“Company”

“Directors”

“Equity Index-Linked
Stock”

“Fidelity”

“Index”

“Manager”
“Offer”

“Ordinary shares”

“PEP” or
“Personal Equity Plan”

“PEP Regulations”

“Shareholders”
“Stockholders”
“Stock placing”

“the London Stock
Exchange”
“UBS Phillips & Drew”

“Warrants”

“Warrantholders”

30th June, 1991.

The exchange rate used in this document for Fidelity’s fun
management denominated in US dollars at 30th June, 199]
(rounded to two decimal places), being the exchange rate pile

the Companies Act 19B5 as anl*nded from time
to time

Fidelity European Values PLC
the Directors of the Company

the Equity Index—Link%d Unsédtured Loan Stock
2001 of the Company, linked flpr the purposes of

FT-Actuaries World Indices 01 any comparable
index adopted instead, as descrlfbe

ordinary shares with a homina] :
in the Company

a plan as defined in the PEP Rdb

the Personal Equity Plan Regulhtions 1989 as
amended from time to time ||
holders of Ordinary shares
holders of Equity Index-Linked} Stock

the placing of Equity Index-Lirfiked Stock with an
aggregate issue price of up to £§0 million

warrants to subscribe for Orditfary shares, on the
terms and subject to the conditfons described in
this document ‘

holders of Warrants

under
is £1: US$1.62
ailing at

B e e
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Offer Timetable

Latest time and date for receipt of
applications

Basis of allocation expected to be
announced by

Renounceable letters of allotment
expected to be despatched on

Dealings in Ordinary shares (with
Warrants attached) expected tto
commence on

Last day for splitting renounceable letters
of allotment

Last day for registration of renunciation

Dealings expected to commence in
Ordinary shares and Warrants
separately on

Despatch of Ordinary share and Warrant
certificates by

12th December

Date

10.00a.m., 29th {
5.00 p.m., 30th ¢

5th November, |

6th November,

1991

16th December 1991
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Directors, Manager and Ad

Directors (non-executive)
Sir Charles Annand Fraser KCVO (Chai
Helmert Frans van den Hoven KBE
Robert Philippe Walther
Barry Richard James Bateman
Alan John Ainsworth

all of Oakhill House, 130 Tonbridge Roa
Hildenborough, Tonbridge, Kent TN11 9

Manager, Secretary and Registered Office of the
Fidelity Investments International
Oakhill House
130 Tonbridge Road
Hildenborough
Tonbridge
Kent TN11 9DZ

Financial Advisers and Sponsors
UBS Phillips & Drew Securities Limited
100 Liverpool Street
London EC2ZM 2RH

Solicitors to the Company Solicitors to the Sponsors
Bischoff & Co. Slaughter §nd May
Epworth House 35 Basinghill Street

25 City Road London EQ2V 5DB
London EC1Y 1BY

Reporting Accountants and Auditors

Coopers & Lybrand Deloitte
Chartered Accountants
Plumtree Court
London EC4A 4HT
Receiving Agents to the Offer
Barclays Registrars Barclays Regis
New Issues
PO Box No. 123 34 Becke
Fleetway House
25 Farringdon Street
London EC4A 4HD
Trustees of
the Equity Index-Linked Stock Clydesdale
“Sun Alliance Trust Company Limited 30 St Vincgnt Place
40 Chancery Lane Glasgow &1 2HL

London WC2A 1JN
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Key Information

@ Fidelity Investments International, part of the worl ide Fidelity
Investments organisation, is now launching Fidelity Euro Values PLC,
its first United Kingdom investment trust.

® The Company will invest for capital growth in the st markets of
continental Europe.

® The Company will raise:

. up to £80,000,000 by the issue of Ordinary shares at 1PO0p per share,
fully paid, with one free Warrant attached for every five Ordinary
shares allotted; and

. up to £20,000,000 by the issue of Equity Index-Linked btock.
The Company will be not less than 20 per cent. geared anj—:l)(t more than

25 per cent. geared by the issue of Equity Index-Linked Stpck at the time
of listing (but before payment of the total expenses of the ffer and Stock
placing).

® The Company will be managed by Fidelity’s London based |
who have had long-term success in managing Fidelity Eurof
best performing unit trust in its sector over the five
1st September, 1991 (Source: October 1991 issug
Management”). '

@ Fidelity is one of the leading global investment managers. 4s at 30th June,
1991 it managed £2.5 billion in continental Europe and sorjpe £88.3 billion
of funds in total. Fidelity manages investments for ovef three million
private, institutional and corporate-investors throughout the world.

@ Fidelity, a leading personal equity plan manager, has es ‘j’ blished a PEP

scheme for Ordinary shares (with Warrants attached) s bscribed for by
private investors under the Offer.

uropean team,
ean Trust, the
rear period to
of “Money

® The Manager will also operate a separate savings plan to gnable savers to
invest regular sums in the Company’s Ordinary shares.

Offer Statistics
Minimu:
(Note
Number of Ordinary shares in issue following
the Offer 40,000,
Number of Warrants in issue following the
Offer 8,000,00 16,000,000
Equity Index-Linked Stock in issue £10,000,00p0 £20,000,000
Offer price per Ordinary share 100 100p
Estimated net proceeds of the Offer and the »
Stock placing (Note 3) £48,145,000 £96,980,000
Estimated net asset value per Ordinary share
following the Offer and the Stock placing 95.4 96.2p

Note 1: Assuming a minimum subscription for 40 million Ordinary sh{
attached) and the subscription of £10 million for Equity Index-Linked Stdfk.
Note 2: Assuming a maximum subscription for 80 million Ordinary shj
attached) and the subscription of £20 million for Equity Index-Linked Stq
Note 3: These figures are based on the estimated expenses of the Offer s
calculated as described in paragraph 2 of Part VL. '

ld the Stock placing - -
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PARTII ‘

Continental Eurc#pe and Fidelity

KEY INDICATORS IN EUROPE

i.
|
s
"i

i

The Directors believe that the stockmarkets of contihental Europe will,
overall, continue to grow, becoming more represen: 1 Hive of the region’s
underlying economic strength. In total GDP terms Hurope is a stronger
economic power than both Japan and the United State: | yet its comparative
share of stockmarket capitalisation lags behind bothjof these countries.
With over 328 million cansumers, the European Comfnunity is one of the
world’s largest consumer blocs. ,

Continental European equities are still cheap on the bafis of price: cashflow
ratios compared to those of Japan, the United Kingd F bm and the United
States. Continental Europe is currently rated on af§ estimated average
historic price:cashflow ratio of 5.5 compared with a gl bal average of 8.3.
The Directors believe that continental European nfarkets will benefit
from increasing interest from both domestic and intgrnational investors.
Continental institutions have historically not been lar holders of equities
preferring instead to concentrate their portfolios on pgbperty and bonds, a
trend which the Directors believe is changing. Improvefnents in accounting
procedures and greater accountability to shareholdegs are also regarded
by the Directors as impprtant steps in increasing invpstor confidence in
continental European securities.

There is real evidence [of structural change \mthm Europe. The 1992
programme marks a new era in economic co-operatiog and is designed to
move the European Community onto a higher growth path. Developments
in Eastern Europe should provide long-term investmeht opportunities.

The table below illustrates| the divergence between thq total GDP of the
European members of the ECD, excluding the United Kingdom, and their

total stockmarket capitalisations, compared to those of
Japan and the United States

Source: OECD (Major Economic Indicators August 1991) for 1990 (1)
UBS Phillips & Drew estimates as at 31st July, 1991 (2)

e United Kingdom,




Fidelity
European
Values pLC

_-at 30th June, 1991 had over £2.5 billion of assets under

The chart below illustrates the relatidnship between individual markets in
continental Europe and other world markets on the basis off historic price:
cashflow ratios:

Comparative Price: Cashflow ratios
1990

12 —— oy 12

Source: UBS Phillips & Drew estimates

UK USA Japan  Germany France taly Switzerland Sweden  Spain  Denmari Netherlands

FIDELITY’S INVESTMENT PHILOSOPHY

contributed to Fidelity’s success around the world. These fwo companies

companies.

Fidelity has been investing in continental Europe for over twehty years and as
agement in those

stockmarkets. Fidelity launched Fidelity European Trust in ovember, 1985 . ~

portfolio of European equities. The key element in Fidelify’s investment
philosophy is value investing - the identification of funda
individual stocks. This is achieved in relation to Europe py devoting an
experienced team of twelve analysts to proprietary researgh. They work

alongside four portfolio managers with European fu management
responsibilities in meeting and analysing European companfes to seek new
investment opportunities and in monitoring existing holdings. The majority

six months of 1991 alone.

Fidelity’s investment philosophy is to seek long-term capital g '
investing. The value investor seeks to be amongst the first
recognise the potential in individual stocks and hence returns gre only properly
rated on the basis of long-term results. With the value invesjment approach,
short-term under-performance is not an unusual feature. THe application of
Fidelity’s investment philosophy to Europe is illustrated by the performance

of his peers to
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of Fidelity European Trust, which, whilst under-performing in the short term,
is the top ranked unit trust in its sector over the five yearq to 1st September,
1991 and the eighth best performer over the three years tq| that date (Source:
October 1991 issue of “Money Management”). The anrjualised growth of
Fidelity European Trust since launch (on the basis of net jacome re-invested
and offer to bid price) has been 26.2 per cent. to 1st Septenfber, 1991.

FIDELITY’S EUROPEAN INVESTMENT METHOD:

Fidelity's approach includes the normal analysis of profit anfl loss accounts and
balance sheets, as well as meetings with company managerjent. In looking at
earnings Fidelity makes adjustments for exceptional and offher non-recurring
items in order to estimate the recurrent earnings pofition. Because of
differences in accounting procedures used in most confinental European
countries, Fidelity often finds analysis of cashflow more useful than analysis of
earnings. Adjustments are made where possible for such ifems as provisions,
which are frequently used in continental Europe to depre| earnings for tax
purposes. Such assessment is expanded to include the analyi§is of free cashflow,
that is cashflow after paying recurrent capital expenditure,jand cash earnings
before interest and tax as a ratio of market capitalisation tllus net debt (debt
adjusted cashflow multiples). Other important criteria indlude buy-out and
takeover potential (as this may result in returns beyond curtent market value)
and real asset values which include hidden assets such as prpperty and brands,
the true value of which may not be reflected in the balance kheet.

Fidelity analyses these ratios in the context of similar comijpanies in the same
industry in other countries and in particular looks for und¢jvaluation relative
to the yardsticks of the more developed stockmarkets of thd United Kingdom
and the United States. Emphasis is also placed on the idenfffication of trends
in one market which are relevant to others. Great store is sef by Fidelity’s own
proprietary research. :

The value investor may be investing against prevalent treifds or vogues and
against local conventions or customs. It is often necessary foifthe value investor
to take along-term view to achieve the anticipated return. It i Fidelity’s normal
policy to be fully invested rather than to attempt to achievg returns through
market timing,

Investment Opportunity

The Directors consider that the stockmarkets of contineptal Europe offer
particular investment opportunities for the value investor albeit that these are
more difficult to find now than in the past. The Directors beljeve that Fidelity’s
investment approach - putting fundamentals first in assfssing investment
opportunities - is particularly appropriate in identifying vajue in continental
European equity markets. Potential investors may be alsq attracted to the
Company by virtue of the fact that it will be managed Ll an experienced
investment team with a proven track record. The Direftors believe that
Fidelity’s stockpicking abilities are well suited to achievingllong-term capital
growth from investment in continental Europe.

h, the Directors
re to the growth

and the trend towards a pan-European investment appros
believe that the Company will be attractive in offering expos
potential available in continental European equities.

Following the United Kingdom’s entry into the European E[onetary System
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Directors

The Directors of the Company, all of whom are non-execiftive, are:

Sir Charles Fraser (62), KCVO (Chairman). Following fjational service he
began a career in law with W&] Burness, W.S., in Edinkiirgh where he has
been a partner since 1956. He is Vice-Chairman of UnitedBiscuits (Holdings)
PLC and is a director of a number of companies including Scottish Widows
Fund and Scottish Television PLC. He has extensive lexperience of the
investment industry where his directorships include Britisl§ Assets Trust PLC
and Fidelity International Fund N.V.

Helmert van den Hoven (68), KBE, who is Dutch and|{was Chairman of
Unilever N.V. and Vice-Chairman of Unilever PLC fron{ 1975 to 1984. He
was President of the International Chamber of Commerfe from 1984 until
1986. His non-executive directorships include Royal DutchPhell and a number
of mutual funds managed by Fidelity.

Robert Walther (48), who joined Clerical, Medical and Gerjeral Life Assurance
Society in 1965 and was appointed Investment Manager in{1976 and Assistant

General Manager (Investments) in June 1980, being appoirfed to the Board in
April 1985. He is a Fellow of the Institute of Actuaries, jn Associate of the

Director of Datastream before joining Fidelity in 1981. ] 1986 he became
Managing Director of Fidelity Investment Services Limited, the unit trust
management company, a position he retains today, in adf ition to his recent
appointment as President of Fidelity International Limit§d. He is currently
Chairman of the Unit Trust Association.

Alan Ainsworth (40), who held several positions in the unifjtrust industry with
Save & Prosper and John Govett before joining Fidelity Iivestment Services
Limited in 1984 as marketing director, becoming an executipe director in 1987.
He is a director of Fidelity Investments International and iff Chief Executive of
Fidelity Institutional Asset Management, the division of Fiflelity International
Limited responsible for institutional fund management serpices. =

Manager

Fidelity Investments International, a member of IMRO (anfi abiding by IMRO
rules in the course of its duties), and a subsidiary of Fiflelity International
Limited, will be the Manager of the Company. Fidelity’s Egropean investment
team is led by Anthony Bolton, a director of Fidelity Investihents International,
who will be responsible for the day-to-day fund manaﬂ ement activities of
the Company. As at 30th June, 1991 Fidelity Internatiofal Limited and its
subsidiaries had some £6.1 billion under management.

Details of the Management Agreement are set out in puajhph 6 of Part VL.

Capital Structure

The Company is raising up to £80 million before expense|
Warrants will be attached to the Ordinary shares on the bjsis of one Warrant
for every five Ordinary shares issued. Each Warrant wil] carry the right to
subscribe for one Ordinary share on 30th April in any ¢f the years 1993 to
2001 inclusive at a price of 100p per Ordinary share. The t§rms and conditions
of the Warrants are set out in Part IV.
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--issue will equal not less than 20 per cent. and not more {

Simultaneously with the Offer, the Company will raise up to £20 million by
the issue of Equity Index-Linked Stock. The actual amoun‘ to be raised by the
25 per cent. of
the amount raised by the issue of Ordinary shares (with Wjarrants attached) at
the time of listing but before payment of expenses. The level of gearing
thereafter will fluctuate depending on the performance]of the Company’s
assets in relation to the Index and the timing of exercise of the Warrants.

The Equity Index-Linked Stock will be issued at a price p{ unit, expressed in
pounds, obtained by dividing the figure for the level off the Index for the
dealing day immediately preceding the day of issue of the Bjjuity Index-Linked
Stock (and as published in the Financial Times on the dhy of issue) by 100.
The day of issue is expected to be 5th November, 1991.

The redemption value of the Equity Index-Linked Stockwill be the amount
subscribed as increased or decreased by the growth or rediction of the Index
to 31st December, 2001 or any earlier date on which the Efuity Index-Linked
Stock is redeemed. On redemption, Stockholders will refeive a premium or
be subject to a discount to the issue price which will reflegt the movement of

the Index over the life of the Equity Index-Linked Stock..

Interest on the Equity Index-Linked Stock will be paid q1 farterly in arrear on
the last dealing day in March, June, September and Decfmber in each year,
with the first payment being due on 31st March, 1992 in tpspect of the period
from the date of issue to 31st March, 1992 inclusive. ‘

Interest on the Equity Index-Linked Stock will be calculatjd quarterly at a rate
calculated by reference to the gross dividend yield on thejIndex as published
in the Financial Times for the last dealing day in February, May, August and
November in each year in respect of the Companyls liability for the
three-month periods ending on the last dealing day in Marjh, June, September
and December respectively. By way of simplified ﬂlusﬁ tion, if the gross
dividend yield on the Index on 30th November in any yefr is 3.25 per cent. a
person holding Equity Index-Linked Stock on the recorfl date in respect of
the quarter ending on the last dealing day in December of that year would be
entitled to gross interest representing 3.25 per cent. of thefcapital value of that
person’s holding of Equity Index-Linked Stock on 30th{November, on the
basis of the actual number of days in the three-month peri¢d to the last dealing
day in December and a year of 365 days. The capital vjlue itself will have
increased or decreased to reflect any movement in the Inflex. For example, if
the Index stood at 105.32 on 30th November a person hplding 100 units of
Equity Index-Linked Stock on the record date in respect of the quarter ending
on 31st December would be paid 86 pence (i.e. 3.25 fjer cent. of 105.32
multiplied by 92 divided by 365).

Details of the Equity Index-Linked Stock are contained ir{ Part V.

Investment Objective and Policy

The Company will invest in continental European securfties, with a view to
achieving long-term capital growth for Shareholders. Tlge portfolio will be
selected by the Manager on the basis of its assessment of th fundamental value
available in individual situations. Whilst the Company’s joverall exposure to
individual countries and industry sectors will be monitor¢d, the portfolio will
not primarily be structured on a country or industrial w ightings basis. It is
not currently intended to hedge the Company’s currency pxposures, although

the right to do so is reserved.
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Investments in unquoted securities will not exceed 5 per cent.|pf the portfolio
at any one time.

It will be the policy of the Company that not more than 10
assets (before deducting borrowed money, if any) will be |
securities of, or lent to, any one company (other than a comjpany which has
been approved as an investment trust by the Inland Revenue jpr which would
qualify for such approval but for the fact that it is not ljted) including
investments in the securities of, or loans to, any subsidiary
It will also be the policy of the Company not to invest more
of its assets (before deducting borrowed money, if any) in thy{ aggregate of (i)
securities not listed on any recognised stock exchange, and}(ii) holdings in
which the interest of the Company amounts to 20 per centjlor more of the
equity capital (including any capital having an element of eqjpity) of any one
listed company (other than a company which has been rpproved as an
investment trust by the Inland Revenue or which would jualify for such
approval but for the fact that it is not listed).

Moneys held pending investment in accordance with the po
may be invested in UK Government securities (including

The investment policy set out above will be adhered to for a {jeriod of at least
3 years from the date of this document.

Investment Trust Status

The Directors intend to conduct the affairs of the Company 1h such a manner
as to satisfy the conditions for approval as an investment trust jet out in section
842 of the Income and Corporation Taxes Act 1988. Such ag roval is granted
retrospectively for each accounting period. The Company wi be exempt from
UK corporation tax on capital gains in respect of each accoifnting period for
which such approval is granted. o

Duration of the Company

Whilst it is not intended that the Company should have aflimited life, it is
considered desirable that Shareholders should have the} opportunity to
consider the future of the Company in 2001, prior to the| maturity of the
Equity Index-Linked Stock on 31st December, 2001. Acfjordingly, at the
Annual General Meeting in 2001, and at every second Annu eneral Meeting
thereafter, the Directors may submit proposals for the cofjtinuation of the
Company, including, if appropriate, the refinancing of the Equjity Index-Linked
Stock. If the Directors do not put forward such proposals orfif such proposals
are not approved, the Company will be wound up, but not

Savings Plan

Ordinary shares will be available through the Fidelity Investry
Plan as soon as the Ordinary shares and Warrants have }
traded (which is expected to be on 17th December, 1991). Fidjelity Investments
International expects that the savings plan, which it will te, will become
a regular purchaser of shares in the Company on behalf oflits participants. It
is intended that, dependent on the level of subscription unffler the Offer and
Stock placing, the Company should contribute between £75/000 and £150,000
per annum towards promoting the savings plan. The ongoing administrative
costs payable to the Plan Administrator, Barclays Regis |Limited, of up to
£48 per annum per participant, will also be borne by the Cqgnpany.

11
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Dividends and Accounts

The Company’s primary investment objective is to-achiey

e long-term capital -

growth. Having regard to the relatively low dividend yield {f many continental

European securities it is unlikely that dividends paid by th
significant. However, in order to qualify as an investment
may not retain in any accounting period more than 15 perJ
it derives from shares and securities. It is expected that a n

be paid once a year.

Annual accounts will be made up to 31st December in
Company’s first full accounting period will end on 31st DJ

Taxation

 Company will be
rust the Company
ent. of the income

inal dividend will

ch year and the

kember, 1992.

Potential investors are referred to paragraph 7 of Part
of the taxation of the Company and of Shareholders,
Stockholders. If any potential investor is in doubt

for further details

arrantholders and
to the taxation

consequences of the acquisition, holding or disposal o}f Ordinary shares,

Warrants or Equity Index-Linked Stock, or as regards inv
should consult a professional adviser.

Risk Factors

Investors should recognise that the value of securities ang
derived therefrom can fluctuate and, in particular, that
securities of companies in the less well-developed countrie
additional risks. Such investments may also in certain circun
to realise.

In addition, by investing in the Company, investors will }

sting in a PEP, he

the income to be
fnvestment in the
s of Europe carries

stances be difficult

lave an underlying

exposure to foreign currencies. The Company will invest
are not quoted in sterling. The Company’s net asset value

sterling and distributions of available income will be made i

asset value and dividends will be affected by changes in the

currencies relative to sterling. It is not currently inte

For Shareholders, the effects of gearing the capital struc

by the issue of Equity Index-Linked Stock will be very dj|

associated with traditional forms of gearing which

entitlements. Through the Company’s capital struc
interests are geared to the performance of the Company’s a}s

Index. Shareholders will benefit if the Company’s assets o

but conversely will suffer from any underperformance.

The past performance of Fidelity European Trust is not nej

the likely performance of the Company.

There is no guarantee that the market value of the Ordinj|

reflect their net asset value.

The Warrants have the potential for higher capital ap s|
Ordinary shares, but at the same time their market price is
to increased volatility.

n securities which
ill be reported in
sterling. Both net

alue of underlying

Hed to hedge the
Company’s currency exposures, although the right to do s

is reserved.

essarily a guide to
shares will fully

eciation than the
ikely to be subject
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Applications and Dealings

The procedure for application can be found in the Applidgati
Application Forms must be posted or delivered to Barclays Refi
Issues, Fleetway House, 25 Farringdon Street, London EC4A ‘ﬁ
not later than 10.00 am. on Tuesday, 29th October, 1991. The Terms and
Conditions of Application can be found at the end of this docunjent.

It is expected that the basis of allocation will be announced by p. .
Wednesday, 30th October, 1991 and that dealings in Ordinary| shares (with
Warrants attached) and Equity Index-Linked Stock will comnjence on 6th

November, 1991.

The minimum level of application is for 1,000 Ordinary shares. | ydu wish to
apply for more than 1,000, you should do so on the following bais:

Between 1,000 and 10,000 Ordinary shares In myltiples of 100
More than 10,000 Ordinary shares In mijitiples of 500

Accountants’ Report

The following is the text of a letter received by the Directors anch UBS Phillips
& Drew from Coopers & Lybrand Deloitte, Chartered Accpuntants, the
auditors of the Company: ‘

The Directors

Fidelity European Values PLC
Qakhill House .

130 Tonbridge Road
Hildenborough

Tonbridge

Kent TN119DZ

and

The Directors

UBS Phillips & Drew Securities Limited
100 Liverpool Street

London EC2M 2RH

8thiOctober, 1991
Dear Sirs ‘

Fidelity European Values PLC was incorporated as Legistshelfc‘ No. 112 PLC
on 16th August, 1991 and changed its name to Fidelity Europehn Values PLC
on 10th September, 1991. It has not yet commenced to trade, 1§as made up no

accounts for presentation to its members and has not declhred or paid a
dividend. ‘

Yours faithfully

Coopers & Lybrand Deloitte
Chartered Accountants

11
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PART III

Personal Equity Plans

The maximum investment for an individual in a PEP in any tax ygar is currently
£6,000. An individual may invest in only one PEP in any one fax year. In the
case of a married couple, each spouse is treated separately, o that, if each
spouse invests in a PEP, the couple can in total invest a maxin‘lzm of £12,000
in any year of assessment.

The attraction of a PEP is that investments held within the PEP are free of
income tax and capital gains tax.

Of the maximum investment qf £6,000, up to £3,000 may be in}ested in shares
in investment trusts which are qualifying investments for the purposes of the
PEP Regulations, i.e. those which hold at least 50 per cent. of tije value of their
investments in UK ordinary shares. Up to £1,500 may be invefted in shares of
investment trusts which are non-qualifying investments for fhe purposes of
the PEP Regulations, i.e. those which do not hold at least PO per cent. of
the value of their investments in UK ordinary shares. The] Company is a
non-qualifying investment trust.

The figure of £1,500 is, however, increased to £6,000 in the casp of applications
by individuals who apply in a public offer by a non-qualifying ipvestment trust.
Shares in such an investment trust can be transferred, or th¢ rights to them
can be renounced, into a PEP within 42 days of the allotmen of such shares.
Warrants, if attached to such shares, may be renounced into a|PEP within this
42 day period. Warrants which are not attached to shares cannl)t be transferred
or renounced into a PEP.

Accordingly, updio 6,000 Ordinary shares of the Company (with Warrants
attached) (or such lower number as does not cause an ihdividual’s total
contributions to his PEP to exceed £6,000 in the 1991/92 yejr of assessment)
allotted to an individual under the Offer can be renounced cf transfered into
aPEP, if the terms of that PEP so allow, within 42 days of the dafe of allotment of
Ordinary shares (with Warrants attached). The date of allotmpnt for Ordinary
shares (with Warrants attached) is expected to be 5th N .
Ordinary shares and Warrants are expected be traded sepa tely from 17th
December, 1991.

In order to renounce or transfer Ordinary shares (with Wihrrants attached)
into a PEP, renunciations or transfers must be effected o} or before 16th
December, 1991. If an individual wishes to renounce less thanthis full allotment
of Ordinary shares (with Warrants attached) into a PEP he should do so prior
to 12th December, 1991, which is the last day for splitting rerfounceable letters
of allotment. If a PEP is subject to a seven day cooling-off pfriod the transfer
or renunciation must be made by 9th December, 1991.

Any applicant intending to renounce or transfer Ordir| shares (with
Warrants attached) into a PEP within the relevant period phould make the
necessary arrangements with his PEP manager for such|renunciation or
transfer. The terms and conditions of some PEPs may| not permit the
renunciations or transfers of Ordinary shares, whether with ‘Warrants attached
or not, into such PEPs.

The Manager has established the Fidelity European Values PEP to enable the
renunciation of either 3,000 or 6,000 Ordinary shares (with Warrants attached)
into a Fidelity PEP. Investors should note, however, tha] Ordinary shares
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(with Warrants attached) may be renounced into a PEP tq ed by an
independent PEP Manager. Investors are advised to seek indepei t financial
advice as to the selection of an appropriate PEP. ‘

The Chancellor of the Exchequer announced in the March 19! 1 Budget that -
new PEP regulations are to be introduced which will widen th§ definition of
qualifying unit trusts and investment trusts to include those thit hold at least

50 per cent. of the value of their investments in European Comnjunity equities
(rather than ordinary shares in UK incorporated companies as 3

The Company expects to be a qualifying investment trust in acgordance with

the new regulations if they come into force on the basis currently proposed by
the Inland Revenue.

The information about PEPs above is based on the Company’s | nderstanding
ofthe law and practice relating to PEPs and United Kingdom taxﬂ ion currently
in force and is subject to changes therein.
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PART IV

Terms and Conditions of the Warrapts

The Warrants will be issued subject to, and with the benefitfof, the following

terms and conditions:

1.

(@)

(b)

(d)

SUBSCRIPTION RIGHTS

A registered holder for the time being of a Warrant (a fWarrantholder”)
shall have rights (“subscription rights”) to subscribe in #h on 30th April
in any of the years 1993 to 2001 both inclusive, (or, if lter, on the date
being 30 days after the date on which copies of the audit efl accounts of the
Company for its then immediately preceding financial ye j are despatched
to shareholders) (a “subscription date”) for all or any of thefOrdinary Shares
of 25p each in the Company (“Ordinary Shares”) for wh dch he is entitled
to subscribe under such Warrant at the price of 100p pef Ordinary Share
(the “subscription price”) payable in full in cash on sullscription. If the
Company shall change its accounting reference date fron§ 31st December,
there shall be substituted for the said 30th April the Hate falling four
months after the new accounting reference date. Thejnumber and/or
nominal value of Ordinary Shares to which subscriptioh rights relate is
initially one Ordinary Share of 25p, but the number and/br nominal value
and/or the subscription price will be subject to adjustmeft as provided in
paragraph 2 below. The Warrants registered in a Warrdhtholder’s name
will be evidenced by a Warrant certificate issued by the Gompany.

In order to exercise the subscription rights in wholefor in part, the
Warrantholder must lodge the Warrant certificate(s), havigg completed the
Notice of Exercise of subscription rights thereon (or such $ther evidence as
the Directors may reasonably require as proof of the tiffe of the person
exercising the subscription rights) at the office of the regisfrars for the time
being of the Company (“the Registrars”) on or within £8 days prior to
the relevant subscription date (but not later than 3.00§m on that date)
accompanied by a remittance for the aggregate subscriptfon price for the
Ordinary Shares in respect of which the subscription kights are being
exercised. Once lodged, a Notice of Exercise of subscrigftion rights shall
be irrevocable save with the consent of the Directors g the Company.
Compliance must also be made with any statutory requfrements for the
time being applicable.

Not earlier than eight weeks nor later than six wedks before each
subscription date the Company shall give notice in writifdg to the holders
of the outstanding Warrants reminding them of their subbcription rights.

Ordinary Shares issued pursuant to the exercise of subscrfption rights will
be allotted not later than 14 days after, and with effect fripm, the relevant
subscription date and certificates in respect of such Ordfnary Shares will
be issued free of charge and despatched (at the risk of the ferson(s) entitled
thereto) not later than 28 days after the relevant subscrifjtion date to the
person(s) in whose name(s) the Warrant is registered at fhe date of such
exercise (and, if more than one, to the first-named, which ghall be sufficient
despatch for all) or (subject as provided by law and to the phyment of stamp
duty, stamp duty reserve tax or any like tax as may be applicable) to such
other person(s) as may be named in the Form of Nominatig g0 on the reverse
of the Warrant certificate (and, if more than one, to the fifgt named, which
shall be sufficient despatch for all).
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(e)

(f)

No fraction of an Ordinary Share will be issued on the efercise of any
Warrant and no refund will be made to a Warrantholder in jfespect of that
part of the relevant subscription price which represents sudh a fraction (if
any). In the event of a partial exercise of the subscription rights comprised
by a Warrant certificate, the Company shall at the same tinp issue a fresh
Warrant certificate in the name of the Warrantholder for fhe balance of
his subscription rights remaining exercisable. |

Ordinary Shares allotted pursuant to the exercise of subsfjription rights
will not rank for any dividends or other distributions dedjared, paid or
made for which the record date is prior to the relevant subscription date but,

respect of the then current financial year and pari passu in allpther respects

Provided that on any allotment falling to be made pursuanf to paragraph
3(f) or paragraph 3(g) below the Ordinary Shares to be all¢jtted shall not
rank for any dividend or other distribution declared, paifl or made by
reference to a record date prior to allotment.

So long as the Company’s ordinary share capital is ljsted on The
International Stock Exchange of the United Kingdom and| the Republic
of Ireland Limited (“the London Stock Exchange”), the [Company will
apply to the Council of the London Stock Exchange forjjthe Ordinary
Shares allotted pursuant to any exercise of subscriptioff rights to be
admitted to the Official List of the London Stock Exclfange and the
Company will use all reasonable endeavours to obtain the adipission thereof
not later than 14 days after the relevant subscription date for the date of
allotment of Ordinary Shares if allotted otherwise than on|p subscription
date).

If immediately after any subscription date (other than the fingl subscription
date) and after taking account of any subscription rights exjjrcised on that
date, subscription rights shall have been exercised in respectjjof 75 per cent.
or more of the Ordinary Shares to which the subscriptigp rights relate
(excluding any Ordinary Shares to which subscription rigfjts attached to
Warrants purchased by the Company or any of its subsidiafies relate), the
Company shall be entitled at any time within the next follpwing 14 days

shall in its terms give the holders of the Warrants so outdfanding a final
opportunity to exercise their subscription rights by complelffing the Notice
of Exercise of subscription rights on their Warrant certificalles and lodging
the same at the office of the Registrars before the expiry]of the Notice

sale after deduction of all costs and expenses incurred by Hfim will exceed
the costs of the subscription, shall within the period of 14{days following

to paragraphs 2(a) and 2(b)) on which the same could have|peen exercised
immediately prior to the expiry of the Notice Period if theyjhad then been
exercisable and sell in the market the Ordinary Shares acfjuired on such
subscription. The trustee shall distribute pro rata the proeeds less such
subscription costs and such other costs and expenses to the flersons entitled
thereto at the risk of such persons as soon as practicable aftfjr such sale and
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in any event within one month after the expiry of the Notice Period,

- provided that entitlements of under £3.00 shall be retaifjed for the benefit

(a)

(b)

of the Company.

| (h) Within seven days following the final subscription date {he Company shall

appoint a trustee who, provided that in his opinion net proceeds of
sale after deduction of all costs and expenses incurred ljy him will exceed
the costs of subscription, shall within the period of 14 {Jays following the
final subscription date, exercise all the subscription righth which shall have
not been exercised on the terms on which the samellcould have been
exercised on the final subscription date and sell in the mifket the Ordinary
Shares acquired on such subscription. The trustee shall flistribute pro rata
the proceeds less such subscription costs and such other (Josts and expenses
to the persons entitled thereto at the risk of such pgfsons within two
months of the final subscription date, provided that entiflements of under
£3.00 shall be retained for the benefit of the Company. [[f the trustee shall
not so exercise the subscription rights as aforesaid (and sp that his decision
in respect thereof shall be final and binding on all holdjjrs of outstanding
Warrants), the outstanding Warrants shall lapse at the ejjpiry of the period
of 14 days following the final subscription date.

ADJUSTMENTS OF SUBSCRIPTION RIGHTS

Forthwith on:

(i) any allotment of fully paid Ordinary Shares (othejpi
allotment of fully paid Ordinary Shares in lieu of di}i

the register on a date (or by reference to a record {

the final subscription date; or

(ii) any sub-division or consolidation of the Ordinary Sllares on a date (or
by reference to a record date) on or before the final [fubscription date,

the number and/or nominal value of Ordinary Shares td|be subscribed on
any subsequent exercise of subscription rights will be infkreased or, as the
case may be, reduced in due proportion (fractions being| 1gnored) and the
subscnpnon pnce will be ad]usted accordmgly, $O as to | i

adjustments will be sent to each Warrantholder togeth: ‘ with a Warrant

Warrantholder is entitled to subscribe in consequence oflfuch adjustments.
Such additional subscription rights shall confer the|lsame rights and
privileges and be subject to the same restrictions and [pbligations as the
subscription rights which subsist at the date of the rekj

sub-division or consolidation subject to any adjustment

price which is made in pursuance of this paragraph 2(a).

b the subscription

If, on a date (or by reference to a record date) on ol| before the final
subscription date, the Company makes any offer or invita | on to the holders
of Ordinary Shares (whether by rights issue or otherwis{ | but not being an
offer to which paragraph 3(f) applies) or any offer or inyjtation (not being

an offer to which paragraph 3(g) applies) is made to gjich shareholders
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otherwise than by the Company, then the Company shall|, so far as it is
able, procure that at the same time the same offer or invitdfion is made to
the then Warrantholders as if their subscription rights had lj
and had been exercised on the day immediately preceding |
of such offer or invitation on the terms (subject to any adjus{
to paragraph 2(a)) on which the same could have been exerq|
then been exercisable, provided that, if the Directors so resplve in the case

not be required to procure that the same offer or invitation|is made to the
then Warrantholders but the subscription price shall be

numerator is the number of Ordinary Shares in issue on tjhe date of such
announcement plus the number of Ordinary Shares whi
of the amount payable for the total number of Ordinary Sh

in such rights issue would purchase at such market

paragraph “market price” shall mean the average of t
quotations (as derived from the London Stock Exchangy Daily Official
List) for one Ordinary Share for the five consecutive dealjhg days ending
on the dealing day immediately preceding the date on whjch the market
price is to be ascertained. The Company shall give jjotice to such
‘Warrantholders within 28 days of any adjustment made gjursuant to this
paragraph 2(b). -

If at any time a Warrantholder shall become entitled |fo exercise his
subscription rights pursuant to paragraph 3(g), the suliscription price
payable on such exercise of the subscription rights (but not|ptherwise) shall
be reduced by an amount determined by the Auditors in jgcordance with
the following formula:

A=B+C)-D
where:
A=the reduction in the subscription price,

B=the subscription price applicable (subject to any adjustjinents pursuant
to paragraphs 2(a) and (b)) on the date on which the|[Company shall
become aware as provided in paragraph 3(g);

C=the average of the mean of the quotations (as derived fipm the London
Stock Exchange Daily Official List) for one Warrjnt for the 10
consecutive dealing days ending on the dealing dhy immediately

preceding the date of the announcement of the offef referred to in
paragraph 3(g) (or, where such offer is a revised offer, tlje original offer)
or, if applicable and earlier, the date of any annoujjcement of the
intention to make such offer; and
D=the average of the mean of the quotations (as derived fipm the London
Stock Exchange Daily Official List) for one Ordinarf Share for the
10 consecutive dealing days ending on the dealing ({lay immediately
preceding the date of the announcement of the offef referred to in

10




. . paragraph 3(g) (or, where such offer is a revised offer, the cjriginal offer) or,
Fidelity *

if applicable and earlier, the date of any announcement of the intention to

make such offer, =
European provided that:

‘/Ollues P LC (i) the subscription price shall not be reduced so
Company to be obliged to issue Ordinary Sharesfat a discount to
nominal value and, if the application of the above f(rmula would, in
the absence of this sub-paragraph (i), have reduced he subscription
price to below the then nominal value of an Ord|

to cause the

the subscription rights in accordance with paragr} h 3(g) but not
otherwise shall be adjusted in such manner as th§ Auditors shall
report to be appropriate to achieve the same ecogomic result for
the Warrantholders as if the subscription price hi{d been reduced
without regard to this sub-paragraph (i) (but ignorihg any resulting
fractional entitlement); and

(i) no adjustment shall be made to the subscription price where the
value of D exceeds the aggregate value of B and {C in the above
formula.

The notice required to be given by the Company undef paragraph 3(g)
shall give details of any reduction in the subscription price pursuant to this
paragraph 2(c).

(d) If paragraph 3(i) below shall apply and each Warrantholdej] shall be treated
as if his subscription rights had been exercisable and had I:Fen exercised as

therein provided, the subscription price which would hape been payable
on such exercise shall be reduced by an amount determineciby the Auditors
in accordance with the following formula:

A=(B+C) -D
where
A=the reduction in the subscription price;

B=the subscription price which would be applicable [subject to any
adjustments pursuant to paragraphs 2(a) and 2(b)) if the subscription
rights were exercisable on the day immediately before tlje date on which
the order referred to in paragraph 3(i) shall be made ¢r on which the
effective resolution referred to in that paragraph shall pe passed (as the
case may be);

C=the average of the mean of the quotations (as derived fi
Stock Exchange Daily Official List) for one Warr
consecutive dealing days ending on the dealing ¢

D=the amount (as determined by the Auditors) of the surjplus available for
distribution amongst the holders of the Ordinary $hares which is
attributable to each Ordinary Share (taking into afcount for this
purpose the Ordinary Shares which would arise on efercise of all the
subscription rights and the subscription price which vjould be payable
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3.

So long as any subscription rights remain exercisable:

@

(c)

@

(e)

on the exercise of such subscription rights) subject to aily adjustments
pursuant to paragraphs 2(a) and 2(b) above and this paragrap]i 2(d), Provided
that no adjustment shall be made to the subscription price ¥ there the value
of D exceeds the aggregate value of B and C in the above fcfmula.

OTHER PROVISIONS

the Company shall not (except with the sanction of ai| extraordinary
resolution of the Warrantholders) (i) make any distribution ¢
or capital reserves (including all surpluses and accretionsjrequired to be
credited to capital reserve by the Company’s Articles of Asspciation) except
by means of a capitalisation issue in the form of fully paid ( rdinary Shares
or (ii) issue securities by way of capitalisation of profits or feserves except
fully paid Ordinary Shares issued to the holders of its Oré Shares or
(iii) on or by reference to a record date falling within the perjod of six weeks
ending on any subscription date make any such allotment bs is referred to
in paragraph 2(a) or any such offer or invitation as is referrecjto in paragraph
2(b) (except by extending to Warrantholders any such ofier or invitation
as may be made by a third party); '

the Company shall not (except with the sanction of aj extraordinary
resolution of the Warrantholders) in any way modify thejrights attached
to its existing Ordinary Shares as a class (but so that nothjng herein shall
restrict the right of the Company to increase or to consolidifte or sub-divide
its share capital), or create or issue any new class of equity} hare capital (as
defined in section 744 of the Companies Act 1985) except fpr shares which,
as compared with the rights attached to the existing Ordinz} y Shares carry
rights which are not more advantageous as regards votipg, dividend or
return of capital;

the Company shall not issue any Ordinary Shares crediteq as fully paid by
way of capitalisation of profits or reserves, nor make any such offer as is
referred to in paragraph 2(b), if in either case as a resulf the Company
would on any subsequent exercise of the subscription ﬁgl{ts be obliged to
issue Ordinary Shares at a discount to nominal value;

the Company shall not (except with the sanction of extraordinary
resolution of the Warrantholders) (i) amend its Articles (f Association so
as to enable any distribution of capital profits or canital feserves (save as
permitted by sub-paragraph 3(a) above) or (ii) (except ¢ authorised by
sections 130-134 (inclusive) or section 170 of the Compfanies Act 1985)
reduce its share capital or any share premium account or capital redemption
reserve;

(i) the Company shall keep available for issue sufficien} authorised but
unissued share capital to satisfy in full all subscription Eiﬂmts remaining

exercisable without the need for the passing of arfy resolutions of
shareholders;

(ii) the Company shall not make any allotment of fully paid Ordinary
Shares by way of capitalisation of capital profits or rserves unless at
the date of such allotment the Directors of the Compajy have authority
for the purposes of section 80 of the Companies Act 985 to grant the
additional rights to subscribe to which the Warrantlfolders would by
virtue of paragraph 2(a) be entitled in consequence of sfich capitalisation
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and section 89(1) of the Companies Act 1985 shall Have been disapplied
to the extent (if any) necessary to enable such gran§; and

~ (iii) the Company shall not make any such offer or invjation as is referred
to in paragraph 2(b) to the holders of Ordinary Shq{res unless:

(a) where such offer or invitation involvef the allotment of
relevant securities (as defined in section 8) of the Companies
Act 1985) the Directors shall have authorfty for the purposes
of the said section 80 to allot any such secrities to be allotted
to the Warrantholders in accordance withjparagraph 2(b); and

(b) section 89(1) of the Companies Act 1985 shall have been
disapplied to the extent (if any) necesfary to enable the
Company to make such offer or [nvitation to the
Warrantholders and to effect any allotmesjt pursuant thereto;

(f) if at any time an offer or invitation is made by the Comjpany to the holders
of its Ordinary Shares for the purchase by the Corgpany of any of its
Ordinary Shares, the Company shall simultaneously give notice thereof to
the Warrantholders and each Warrantholder shall pe entitled, at any
time while such offer or invitation is open for acceptince, to exercise his
subscription rights on the terms (subject to any adjusgments pursuant to
paragraphs 2(a) and (b)) on which the same could hafe been exercised if
they had been exercisable on the day immediately p{eceding the record
date for such offer or invitation;

(g) subject to paragraph 3(h), if at any time an offer is mjde to all holders of
Ordinary Shares (or such holders other than the pfferor and/or any

company controlled by the offeror and/or persons acfing in concert with

be cast on a poll at a general meeting of the Company
vested in the offeror and/or such companies or persins as aforesaid, the

14 days of its becoming so aware and each Warranthol§
at any time within the period of 30 days immediately f

adjustments pursuant to paragraphs 2(a), (b) and (c))
could have been exercised if they had been exercisable
the Company shall become aware as aforesaid. The puljlication of a scheme
of arrangement under section 425 of the Companies|A

for ordinary shares in the offeror in exchange for the Warrants which the
financial advisers to the Company shall consider in ‘}heir opinion (acting
as experts and not as arbitrators) to be fair and reaschable (having regard
to the terms of the offer and any other circumstancds which may appear
to the financial advisers to the Company to be relevan), then any Director
of the Company shall be authorised as attorney for tt Warrantholders (i)
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to execute a transfer thereof in favour of the offeror in chnsideration of
the issue of warrants to subscribe for ordinary shares ir] the offeror as
aforesaid whereupon all the Warrants shall lapse and (ii) toHo all such acts
and things as may be necessary or appropriate in connecfion therewith,
subject in both (i) and (ii) aforesaid to such offer beccning or being
declared unconditional in all respects and the offeror beiifg in a position
compulsorily to acquire the whole of the issued ordinary fhare capital of
the Company;

(i) if an order is made or an effective resolution is passed for pinding up the
Company (except for the purposes of reconstruction, arpalgamation or
unitisation on terms sanctioned by an extraordinary resplution of the
Warrantholders), each Warrantholder shall (if in such winli
the basis that all subscription rights then unexercised had;
in full and the subscription price therefor (taking ajcount of any
adjustments to the subscription price pursuant to paragrap s 2(a), 2(b) and
2(d)), had been received in full by the Company there WOIIZ be a surplus
available for distribution amongst the holders of the Osinary Shares,
including for this purpose the Ordinary Shares which would arise on
exercise of all the subscription rights (taking account of afiy adjustments
to the subscription price pursuant to paragraphs 2(a), 2(b) apd 2(d)), which
would on such basis exceed in respect of each Ordinary Shjre a sum equal
to such subscription price) be treated as if immediately betpre the date of
such order or resolution (as the case may be) his subscripfion rights had
been exercisable and had been exercised in full on the tefms (subject to
any adjustments pursuant to paragraphs 2(a), (b) and (d))lon which the
same could have been exercised if they had been exercisa
immediately before the date of such order or resolution (z
be) and shall accordingly be entitled to receive out of the )
in the liquidation pari passu with the holders of Ordinary|Shares such a
sum as he would have received had he been the holder of the Ordinary
Shares to which he would have become entitled by firtue of such
subscription after deducting a*sum per Ordinary Share] equal to the
subscription price (subject to any adjustments pursuant to Haragraphs 2(a),
(b) and (d)). Subject to the foregoing, all subscription right] shall lapse on
liquidation of the Company; and -

(i) the Company shall not change its accounting reference {ate from 31st
December except to a date falling within seven days beforf or after 31st
December without giving to the Warrantholders not less thifn two months’
notice thereof and of the new date to be substituted for|30th April in

paragraph 1(a).

4. MODIFICATION OF RIGHTS

All or any of the rights for the time being attached to the Warifnts may from
time to time (whether or not the Company is being wound ugf) be altered or
abrogated with the sanction of an extraordinary resolfition of the
Warrantholders. All the provisions of the Articles of Associatic
being of the Company as to general meetings shall mutatis mu
though the Warrants were a class of shares forming part of th{ capital of the
Company but so that (a) the necessary quorum shall be Warrantt plders present
in person or by proxy entitled to subscribe for one-third in ncjminal amount
of the Ordinary Shares attributable to such outstanding Warijints, (b) every
Warrantholder present in person at any such meeting shall b4 entitled on a
show of hands to one vote and every Warrantholder pres¢nt in person
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s ns.

or by proxy at any such meeting shall be entitled on a poll to pne vote for each
Ordinary Share for which he is entitled to subscribe, (c) arly Warrantholder
present in person or by proxy may demand or join in demangling a poll and (d)
at any adjourned meeting those Warrantholders present in pgrson or by proxy
shall be a quorum (whatever the number of Warrants held pr represented by
such Warrantholders).

5. TRANSFER

Each Warrant will be registered and will be transferable in whole or in part by

instrument of transfer in any usual or common form, or i any other form

which may be approved by the Directors. No transfer of a fight to subscribe

for a fraction of an Ordinary Share may be effected. Subjecf as aforesaid, the

provisions of the Articles of Association for the time beingjof the Company
karr

relating to the registration, transfer and transmission of Ori Shares and
the issue of certificates shall apply mutatis mutandis to the \Farrants.

6. PURCHASE OF WARRANTS

The Company and its subsidiaries shall have the right to p grchase Warrants
in the market or at any price by tender (available to all Warfantholders alike)
or by private treaty or otherwise. All Warrants so purchasi{d shall forthwith
be cancelled and shall not be available for re-issue or re-sale.

7. GENERAL

(a) The Company will concurrently with the issue of the safne to the holders
of its Ordinary Shares send to each Warrantholder (or, i the case of joint
holders, to the first named) a copy of each published :nnual report and
accounts of the Company together with all documents iequired by law to
be annexed thereto, and copies of all statements, notiges, circulars and
other documents issued by the Company to holders of (Prdinary Shares.

(b)

(c)

(d)

(e)

v

For the purposes of these conditions, “extraordinary
Warrantholders” means a resolution proposed at a
Warrantholders duly convened and held and passe

resolution of the
meeting of the
d by a majority

consisting of not less than three-fourths of the votes cpst, whether on a

show of hands or on a poll.

If any subscription date would, but for the provisions

of this paragraph

7(c), fall on a day which is not a business day, the relevamr:subscription date

shall be the next following business day.

For the purposes of these terms and conditions

(i) “business day” means a day (other than a Saturday) (jn which banks in

London are open for business,

(ii) “dealing day” means a day on which dealings take pl:
Stock Exchange and

e on the London

(iii) “financial year” has the meaning ascribed thereto by Kection 223 of the

Companies Act 1985 as inserted by the Companies .

Any determination or adjustment made pursuant to

ct 1989.

'these terms and

conditions by the Auditors shall be made by them as
arbitrators and any such determination or adjustment n}
be final and binding on the Company and each of the Vf

Any reference to a statutory provision shall include that}

time to time modified or re-enacted.
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PARTV

The Equity Index-Linked Stock

THE FT-ACTUARIES EUROPE EX. UK INDEX

The country and industrial sector basis point weightings (subj
within the Index, as at 31st August, 1991, are set out below: |

ct to rounding)

4 596 By s 1093

The above information is jointly compiled by The Financial Times Limited, Goldman, Sachs & Co. and Counf NatWest/Wood Mackenzie
in conjunction with the institute of Actuaries and the Faculty of Actuaries, and has been supplied by County ptWest Securities.

PARTICULARS OF THE EQUITY INDEX-LINKED SFOCK

The Equity Index-Linked Stock (“the Stock™) was created byfa Resolution of
the Board of Directors of the Company passed on 4th Octobdr, 1991 and will
be constituted by a trust deed (“the Trust Deed”) to be enterfd into between
the Company and Sun Alliance Trust Company Limited, a trfist corporation,
as trustees (“the Trustees”) for the Stockholders (as defined befow). The Stock
will be in registered form and will rank as an unsecured cpligation of the
Company pari passu with other unsecured obligations of the Chmpany. Copies
of the Trust Deed when executed will be available foi| inspection by
Stockholders at the registered office for the time being of the Company. Each
unit of Stock will be issued at par at the Issue Price (as definefl below), with a
nominal amount equal to the Issue Price. The Trust Deed wjll contain, inter
alia, provisions to the following effect:

1. INTERPRETATION

(i) The following expressions have the following meanings:

(A) “FT-Actuaries World Indices” means the FT-Actuaries] World Indices
compiled jointly by The Financial Times Limited, Goldmijn, Sachs & Co.
and County NatWest/Wood Mackenzie in conjunction wjth the Institute
of Actuaries and the Faculty of Actuaries and presently jjublished in the
Financial Times; |

(B) “Index” means the FT-Actuaries Europe Ex. UK Index cpmprised in the
FT-Actuaries World Indices or, if a Comparable index hjjs been adopted
pursuant to the provisions referred to in paragraph }(ii) below, the
Comparable Index; ?

(C) “Index No.” means the number quoted as the Pound Ster]!,ng Index in the
Index;
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(D) “Gross Dividend Yield” means the number quoted as the ¢
Yield or “Gross Div. Yield” in the Index;

(E) “Date of Issue” means in respect of the Original Stock tl
Day (expected to be 5th November, 1991) immediately pre
on which dealings in Units of Original Stock on the
Exchange are expected to commence (expected to be 6th N

bross Dividend

le Compilation
feding the date
London Stock
pvemnber, 1991)

and means in respect of Further Stock the date on whic} such Further

Stock is issued;

(F) “Interest Reference Date” means the date of the last Com;
February, May, August and November in each year, th
Reference Date in respect of the Original Stock being sucl
in February 1992;

(G) “Interest Payment Date” means the last Dealing Day it
September and December in each year, the first Interest P.

pilation Day in
e first Interest
date as occurs

March, June,
yment Date in

respect of the Original Stock being the last Dealing Day in E'iarch 1992;

(H) “Compilation Day” means any day in respect of which the
Gross Dividend Yield are published (in the Financial Time
or compiled and otherwise ascertainable;

ndex No. and
 or elsewhere)

M “Stockbrokéts” means stockbrokers appointed by the Trijstees with the

approval of the Company, such approval not to be unreaso
or delayed;

() “Subsidiary” means any company which is for the time bei
undertaking (within the meaning attached to that expres:
258 of the Act) of the Company;

(K) “Unit of Stock” or “Unit” means one unit of Stock with a
equal to the Issue Price;

(L) “Issue Price” means the subscription price per Unit of (

hably withheld

g a subsidiary
on by section

nominal value

priginal Stock,

being the price ascertained by dividing the Index No. for the Compilation

Day immediately preceding the Date of Issue (as published
Issue) by 100 and expressing the resulting number as p
rounded to four decimal places;

bn the Date of
bunds sterling

as the case may be, the number of Units thereof for the tin

e being issued

(M) “Stock” means and includes the Original Stock and any Fu l(her Stock or,

and outstanding or, as the context may require, a specific p

(N) “Stockholders” means the several persons for the time be
the register of the Stockholders as the holders of Stock;

(O) “Original Stock” means such number of Units of Equity
Unsecured Loan Stock 2001 of the Company as may be issu

rtion thereof;

ing entered in

Index-Linked
ed on the Date

of Issue pursuant to the Stock placing or, as the case may tf, the number

of Units thereof for the time being issued and outstanding or
may require, a specific portion thereof;

as the context

(P) “Further Stock” means any further Equity Index-Linked U

cured Loan

Stock 2001 which may be created and issued by the Compahy pursuant to
the terms of the Trust Deed as described in paragraph 5 bflow or, as the

case may be, the number of Units thereof for the time be
outstanding or, as the context may require, a specific portic

the date on which the Capital Value of the Unit of St

g issued and
h thereof;

k falls to be

(Q) “Capital Value” means in respect of one Unit of Stock the Fndex No. for

calculated divided by 100 and then expressed as pounds ste
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(R) “Auditors” means Auditors as defined in the Trust Deed;
(S) “Redemption Date” means any date by reference to whic'EStock falls to

(U) “pounds”, “pounds sterling”, “sterling

(iii) For the purposes of the provisions of sub-paragraphs

to four decimal places and so in proportion for any greifter number of
Units of Stock;

be redeemed in accordance with the terms of the Trust Defpd as described
in paragraph 3 below and for which the Capital Value has |

be calculated
for the purpose of such redemption of Stock; ‘

(T) “Settlement Date” means, in relation to a Redemption Pate, the fifth

business day (being a day on which banks are open for busijess in the City

of London) after such Redemption Date;

», “£”, “penny” anc} “p” shall each
mean the lawful currency for the time being of the Unitgd Kingdom of
Great Britain and Northern Ireland;

(V) “Comparable Index” means an index of performance of ¢| huity securities

listed on stock exchanges of continental Europe which atfthe time of its
adoption is derived and compiled substantially in the same¢fmanner as the
Index was last derived and compiled prior to such adopi}
includes figures representing the capital value and the grosj dividend yield
of its constituent securities and which at the time of its fadoption is, in
the opinion of the Stockbrokers at their sole discretion, domparable and
authoritative;

(W)“Dealing Day” means any day on which the London Stokk Exchange is

open for business;

(X) “Extraordinary Resolution” means an Extraordinary Resol§tion as defined

in the Trust Deed; and

Y) “Directors” means the Board of Directors for the umR being of the

Company.

(ii) In the event of compilation of the Index being discontinued or temporarily

the Stockbrokers, the adoption of the Comparable Index
prejudicial to the interests of the Stockholders.

fii) and (iii) of

publication or compilation is temporarily interrupted unle:
and Gross Dividend Yield are neither published (in the Fir

Comparable Index which is adopted pursuant to the profisi
to in paragraph 1(ii) above.

(iv) Where reference is required to be made to the Index Np. or the Gross

Dividend Yield for any particular date (“the relevant date”)for the purpose
of calculating interest payable on the Stock or the Capital Vijlue, the figures
for the Index No. and Gross Dividend Yield, or such of|them to which

-~



Fid l‘ reference is required to be made, (“the relevant figures”)}shall be those
€ lw published in the Financial Times or elsewhere in respect bf the relevant

date (or, if the relevant date is not a Compilation Day, the immediately
Euwean preceding Compilation Day), provided that if the relevant§figures for the
relevant date (or, as the case may be, the immedisfely preceding
Wlues P LC Compilation Day) are not published in the Financial Tim§s or elsewhere

within two Dealing Days after the relevant date (or, as tlfe case may be,
the immediately preceding Compilation Day), the relevan] figures, if it is
possible to ascertain them within two Dealing Days after tife relevant date
(or, as the case may be, the immediately preceding Compilsfion Day), shall
be those in the Index compiled as at the close of business pn the relevant
date (or, as the case may be, the immediately preceding Cojppilation Day),
failing which they shall be those in the Index at the latest fime before the
close of business on the relevant date (or, as the case may be, fhe immediately
preceding Compilation Day) at which the Index was comgjled and which
can be ascertained before or within two Dealing Days af(pr the relevant
date (or, as the case may be, the immediately preceding Cofnpilation Day).
In the event of the relevant figures being compiled or publijhed more than
once for any particular date, the relevant figures shall be tafen to be those
compiled or published at or closest to the close of businels on that date,
provided that relevant figures which were not published aj§d could not be
ascertained on or before the second Dealing Day after thp relevant date
(or, as the case may be, the immediately preceding Compilgtion Day) shall
be ignored. In the event that the Index is re-based, that is f the compilers
of the Index make an adjustment to the Index No. unrelajed to the price
or value of the underlying securities and which is for fhe purpose of
providing a base value deemed by the compilers to be mor¢appropriate or
convenient, but no other change is made in the Index apaj from changes
which are consequential upon such re-basing, the rglevant figures
thereafter shall not be those actually published or comprisgd in the Index
but shall be those which would have been so published §r comprised if
such re-basing had not taken place. Any calculation of intgrest or Capital
Value made by reference to the appropriate figures referifed to above or
any figures substituted therefor by way of amendments Jofficially made
within two Dealing Days after the relevant date (or, as the {hse may be, the
immediately preceding Compilation Day) shall (if certified [§y the Auditors
as correct as provided for in paragraphs 2(C) and 3(D) belov}) be conclusive
and binding on the Company, the Trustees and the Stock§jolders.

2. INTEREST

(A) Interest on the Stock will be payable in arrear on each Irferest Payment
Date in respect of the period from (but excluding) the last prjceding Interest
Payment Date or, as the case may be, from (and including) t§e Date of Issue
to (and including) the relevant Interest Payment Date in fespect of each
100 Units of Stock and in proportion in respect of any gfeater or lesser
holding of Units of Stock and will be calculated in accoiflance with the
following formula:

£Y = £A x B x C

where:

Y is the interest payable on 100 Units of Stock;
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A is the Capital Value of 100 Units of Stock for the Injerest Reference
Date immediately preceding the relevant Interest Paymer‘ Date;

B is the Gross Dividend Yield for sﬁch Interest Referencg Date; and

C is the number of days which have elapsed from (but effjcluding) the last
Interest Payment Date to (and including) the relevant Jjterest Payment
Date or, in calculating the interest payable on the first jnterest Payment
Date, from (and including) the Date of Issue to (and influding) the first
Interest Payment Date.

(B) All payments of interest on the Stock under any of the rrovisions of the
Trust Deed shall be made subject to such deductions (ifjany) of any sum
representing the amount of income tax thereon as may bejrequired by law.

(C) Each calculation of interest required for the purposes offthis paragraph 2
shall be certified as correct by the Auditors.

(D) Interest on any holding of Stock will be rounded downwzfds to the nearest
whole penny.

(E) In the event that the Financial Times (or any other publichtion from which
the Index No. or Gross Dividend Yield for any date has peen ascertained)
publishes a revised figure or percentage for the Indgx No. or Gross
Dividend Yield on any date (and such revised figure or pjrcentage has not
resulted from any re-basing of the Index) which correfts an error in a
previously published figure or percentage then:

(a) if such revised figure or percentage relates to an errojjin the Index No.
or Gross Dividend Yield for an Interest Reference Datg and is pnBlished
not less than three Dealing Days prior to the Interfst Payment Date
relative thereto, the interest payable on that Interdst Payment Date
shall be calculated using the revised figure or percenfpge as applicable;

(b) if such revised figure or percentage relates to an erro{ in the Index No.
or Gross Dividend Yield for an Interest Reference Dafe and is published
less than three Dealing Days before, on or after the nterest Payment
Date relative thereto, the interest payable on thefnext succeeding
Interest Payment Date (or, if earlier, the Redemptitn Date) shall be
adjusted to compensate for the error in the amount cff the interest paid
on the preceding Interest Payment Date; and

(¢) if such revised figure or percentage relates to an erro} in the Index No.
or Gross Dividend Yield for a Redemption Date (or § the Redemption
Date is not a Compilation Day the immediately preccfling Compilation
Day) and is published prior to the Settlement Date rdJative thereto, the
interest payable on that Settlement Date (if any) andfhe Capital Value
of the Stock payable on that Settlement Date shall t calculated using
the revised figure or percentage as applicable.

3. REDEMPTION AND PURCHASE

The Stock will be issued for a fixed period ending on 315& December, 2001
subject to any rights of redemption set out below.
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(A) On the liquidation of the Company (the occurrence (f which shall
constitute an event of default by the Company), any part offthe Stock not
previously redeemed or purchased and cancelled will be reffeemed on the
Settlement Date irnmediately following the Date of Liggidation in an
amount equal to the Capital Value thereof at the Date $f Liquidation
together with accrued interest to (and including) the Date §f Liquidation.
The expression “Date of Liquidation” means in the case of a winding up
by the Court (otherwise than subsequent to a resolution ofthe Company
in general meeting for winding up) the date of the presghtation of the
petition for winding up and in any other case the date of th{ passing of the
resolution to wind up the Company. Accrued interest infrespect of the
period from (but excluding) the Interest Payment Dap immediately
preceding the Date of Liquidation to (and including) the Datdof Liquidation -
shall be calculated in accordance with paragraph 2(A) abovejps amended by
sub-paragraph (vii) of paragraph 3(B) below and for these pu: jposes the Date
of Liquidation shall be a Redemption Date.

(B) The Stock shall otherwise be redeemed by the Company)

in accordance
with the following provisions:

Redemption on final Redemption Date

(i) To the extent that the Stock has not previously beep redeemed or
purchased and cancelled, the Company shall redeem tlife whole of the
Stock on the Settlement Date immediately following J1st December,
2001, which date of 31st December, 2001 shall be a Refemption Date,
at the Capital Value thereof on that Redemption Datp. The interest
payable in respect of the period from (but excluding) 1
Day in September 2001 to (and including) the Redemji
be payable on that Redemption Date and calculated by §
immediately preceding Interest Reference Date in a
paragraph 2(A) above.

Redemption following discontinuance of, or change in basfs of calculation

of, the Index

(ii) If the Index is discontinued (and no Comparable Jhdex has been
adopted in its place) or if the basis of calculation of thefindex is, in the
opinion of the Stockbrokers at their sole discretion} fundamentally
changed in a manner detrimental to the interests of the Stockholders
and in either case the Company wishes to substitute arfother index for
the Index, there shall be proposed at a meeting of Stogkholders to be
convened as soon as practicable and in any event for h date not later
than sixty days after the date of discontinuance or fundjmental change,
as the case may be, an Extraordinary Resolution for obt:fning

- of the Stockholders to the substitution of such other jadex as may be
proposed by the Company for the Index and to such fhodifications of
the provisions of the Trust Deed as may also be pfoposed by the
Company as may be necessary to make the proposed fndex applicable
to the Stock in the same way as the Index and for puthorising the
Trustees to concur in and execute any supplemeftal trust deed
embodying such modifications. In the event of th§ Extraordinary
Resolution not being passed, the Company shall jsubject to the
provisions of sub-paragraph (x) of this paragraph 3(B) refleem the whole,
but not part only, of the Stock on the Settlement Dafe following the
date falling forty days after the date of the meeting orf in the event of
such meeting being adjourned, forty days after the date of the
reconvened meeting at which the said Extraordinary Hesolution failed
to be passed, which applicable fortieth day shall be a Rgdemption Date,

30




Fidelity
European
Values pLC

(iii) Subject to the provisions of sub-paragraph (x) of this

Company’s right to redeem

(iv) If:

at the Capital Value thereof on that Redemption Llate together with

interest accrued on the Stock to (and including) such
payable in accordance with the provisions of the Tru:

Redemption Date
t Deed as referred

to in sub-paragraph (vii) of this paragraph 3(B). The

Stock to (and including) such Redemption Date sha

Capital Value of

for the purpose

the Stock on the Redemption Date and the intere{E accrued on the

of this sub-paragraph (ii) be calculated in accordance v

of the Trust Deed as referred to in sub-paragraph (viii
3(B).

the Index is discontinued (and no Comparable Index
in its place) or if the basis of calculation of the
opinion of the Stockbrokers at their sole discretic
changed in a manner detrimental to the interests of

th the provisions
of this paragraph

ﬁ:sragraph 3(@), if

been adopted
Index is, in the
h, fundamentally
the Stockholders

and no meeting of Stockholders is convened as IL::ontemplated in

sub-paragraph (ii) of this paragraph 3(B), the Compan]
in writing to the Stockholders on the earliest prac
intention to redeem the Stock and shall redeem o
Date following the date falling forty days after the d:
which fortieth day shall be a Redemption Date, the w
only, of the Stock at the Capital Value thereof on
Date together with interest accrued on the Stock {|
such Redemption Date payable in accordance with
the Trust Deed as referred to in sub-paragraph (vii)
3(B). The Capital Value of the Stock on the Redemp
interest accrued on the Stock to (and including) s
Date shall for the purpose of this sub-paragraph (iii
accordance with the provisions of the Trust Deed
sub-paragraph (viii) of this paragraph 3(B).

howsoever, within the charge to United Kingdom co1
tax on its chargeable or capital gains in respect of any a
or

United Kingdom taxation which in the Directors’ op

shall give notice
icable date of its
n the Settlement
te of such notice,
hole, but not part
that Redemption
b (and including)
the provisions of
of this paragraph
ion Date and the
ach Redemption
be calculated in

las referred to in

(a) the Company comes, whether as a result of legislaffon or otherwise

poration or other
tcounting period,

(b) there is any change in the treatment of the Stock foff the purposes of

ion (certified by

the Auditors to be reasonable) would have a materialjadverse effect on

the Company if the Stock were not redeemed,

the Company may redeem, on the Settlement Daje following the
Redemption Date specified in this sub-paragraph (iv), ttle whole, but not
part only, of the Stock at the Capital Value thereof on fhat Redemption
Date together with interest accrued on the Stock to (anfl including) such
Redemption Date, calculated and payable in accordance with the provisions
of sub-paragraph (vii) of this paragraph 3(B). For the|purpose of this
sub-paragraph (iv), the Redemption Date shall be such datfp as the Directors
may in their sole discretion determine, provided that (1) t!
give not more than eight nor less than four weeks’ noti
form previously approved by the Trustees) to the Stoc
Redemption Date and (2) such Redemption Date shall hot be later than
eighteen months after the event giving rise to the right to fedeem the Stock
under this sub-paragraph (iv).
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Take-over offer

(v) If any offer is made to all (or as nearly as may be practic: ble all) the holders
of the Ordinary shares (or to all (or as nearly as may be

racticable all) such
holders other than the offeror and/or any company controlled by the

offeror and/or any person associated, or acting in conceft, with the offeror)
to acquire the whole or any part of the Ordinary sharefand the Company
becomes aware that the right to cast more than 50 pelj cent. of the votes
which may ordinarily be cast on a poll at a general meetifg of the Company
has or will become vested in the offeror and/or any cdmpany controlled
by the offeror and/or any person associated, or acting i} concert, with the
offeror, then, subject to the provisions of sub-paragraph (§) of this paragraph
3(B), the Company shall within fourteen days of its becofning so aware give
notice of the fact in writing (in a form previously approvid by the Trustees)
to the Stockholders and shall redeem on the Settlemdht Date following
the date falling forty days after the date of such notice, Which fortieth day
shall be a Redemption Date, the whole, but not part onfly, of the Stock, at
the Capital Value thereof on that Redemption Date toghther with interest
accrued on the Stock to (and including) such Redemptidn Date (calculated
and payable in accordance with the provisions of the Trujt Deed as referred
to in sub-paragraph (vii) of this paragraph 3(B)). For tle purpose of this
sub-paragraph (v), the proposing of a scheme of arranfement under any
statute for the time being applicable to companies Providing for the
acquisition by or vesting in any person of the whole any part of the
Ordinary shares shall be deemed to be the making of anfoffer.

Redemption following event of default

i

(vi) If the Stock becomes repayable following an event of dfault as specified
in the Trust Deed, it shall be repaid on the televant Settlement Date
following the Redemption Date specified in this sub-paffagraph (vi) at the
Capital Value thereof on that Redemption Date together with interest
accrued on the Stock to (and including) such Redemptich Date payable in
accordance with sub-paragraph (vii) of this paragraph 3(B} For the purpose
of this sub-paragraph (vi) the Redemption Date shall be the date on which
the Trustees declare the Stock to have become repayable] The Trust Deed

contains provisions placing the Company under a duty 1 ith to ensure and

procure that no event of default shall occur.

General provisions relating to calculation of interest and Ca] ital Value

(vii) Save where the Stock is redeemed pursuant to tle provisions of
sub-paragraph (i) of this paragraph 3(B), the interest pay§ble in respect of
the period commencing on (but excluding) the last pJeceding Interest
Payment Date (or, as the case may be, commencing on (apd including) the
Date of Issue) to (and including) the Redemption Date phall (even if the
Redemption Date is itself an Interest Payment Date) be cjlculated (subject
to sub-paragraph (viii) of this paragraph 3(B)) as if the Fedemption Date
were an Interest Reference Date and shall be paid on thefSettlement Date
relating to such Redemption Date. Where the Stock is re: Jeemed pursuant
to the provisions of sub-paragraph (i) of this paragraph [B(B) the interest
payable in respect of the period commencing on (but efkcluding) the last
preceding Interest Payment Date to (and including) the Ffe dernption'Date
shall be calculated by reference to the Interest Reference Ipate immediately
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preceding such Redemption Date and shall be paid on thipt Redemption
Date. Except in the circumstances contemplated in sub-rlragraph (ix) of
this paragraph 3(B) no interest shall be payable in resped} of the period
from (but excluding) the Redemption Date to (and includfng) the relative
Settlement Date. 1

(viii) For the purpose of sub-paragraphs (ii) and (iii) of this paipgraph 3(B), (a)
the Capital Value of the Stock on the Redemption Date shijll be calculated
as if the last date for which the Index was compiled or ffr which it was
compiled before the relevant fundamental change, as the czjje may be, were
the Redemption Date and (b) the interest accrued on thf Stock to (and
including) the Redemption Date shall be calculated in afcordance with
the provisions of sub-paragraph (vii) of this paragraph 3(E}) as if such last
date were the Interest Reference Date. ’

Provisions relating to payment of interest if redemption is not

gffected on the
relevant Settlement Date ]

(ix) If any Stock that is due to be redeemed in accordance witt  the provisions
of any of sub-paragraphs (i) to (vi) of this paragraph 3(B) i§ not redeemed
on the relevant Settlement Date, the Company shall, fubject to any
contrary provisions in the Trust Deed, pay interest on th§ Capital Value
(calculated on the Redemption Date applicable to the relefant Settlement
Date) of any Stock not so repaid from (but excluding) suc Redemption
Date to (and including) the date of repayment thereof at ghe rate of one

per cent. per annum over the base rate from time to time of Barclays Bank
PLC. |

(x) No notice need be given to Stockholders in accordance witlf the provisions
of sub-paragraph (iii) or (v) of this paragraph 3(B) and noffredemption of
Stock need be effected under sub-paragraph (ii), (iii), (V] or (vi) of this
paragraph 3(B) if the Redemption Date thereunder would be on or after

31st December, 2001 or on or after the Date of Liquidatioiff (as referred to

in paragraph 3(A) above). ‘
\

(C) All payments of Capital Value on the Stock will be made ubject to such
deductions (if any) of any sum representing the amountfof income tax
thereon as may be required by law. ' ‘

(D) Each calculation of interest or Capital Value required for
this paragraph 3 shall be certified as correct by the Auditor .
through the

(E) The Company will be entitled at any time to purchase Stogh
market at the market price, provided that such market price does not
exceed 5 per cent. above the amount equal to the average pf the Relative
Prices during the period of 10 Dealing Days immediately pfior to thggate
of such purchase. For this purpose the Relative Price for ajy Dealing Day-
is the middle market quotation for a Unit of Stock for sudh Dealing Pay
(as derived from the London Stock Exchange Daily Officiaf List).

Stock purchased by the Company may be re-issued by theHCompany and
kept alive for re-issue or cancelled at any time.

e purposés of

4. BORROWING LIMIT AND OTHER RESTRICTIOI\“E

(A) The Company will procure that, so long as any part of the[Stock remains
outstanding, the aggregate amount of all moneys borrovfled (as defined

below) by the Company and the Subsidiaries (“the Grourfl) (exclusive of

borrowings by one member of the Group from another) shall not
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immediately following the incurring of any borrowing ekceed (a) until the
date of publication of the first Balance Sheet (as defined pelow) one half of
the amount paid up or credited as paid up on the shpre capital of the
Company, including any share premium or capital rede ption reserve of
the Company, but adjusted in respect of any variation irfthe paid up share
capital, share premium or capital redemption reserve of fhe Company and
(b) thereafter, a sum equal to one half of the Adjusted Ttal of Capital and
Reserves (as defined below) i

(B) For the purpose of paragraph 4(A) above:

(a) “moneys borrowed” shall be deemed to include but shall not be restricted
to: |

(i) the principal amount for the time being outstanding of zhy debentures (as
defined in section 744 of the Act) together with any fked or minimum
premium payable on final redemption or repayment therJof (or, in the case -
of an index-linked stock or other index-linked obligafion, the highest
amount that would be repayable thereon under the i
instrument constituting or regulating such stock or oblig:i
or obligation were to be redeemed on the date on whic

falls to be made); ’

(i) the outstanding amount of acceptances by any memberi of the Group or
by any bank or accepting house under any acceptance gredit opened on
behalf and in favour of any member of the Group; ‘

oneys borrowed
y share capital
the repayment
ends whereon is
of an indemnity
rest in the right
er of the Group;

(iii) the principal amount for the time being owing of any n
by or other indebtedness of and the nominal amount of
of any person or body whether corporate or incorporaif
whereof or the payment of any premium, interest or divi
for the time being guaranteed or secured or the subject
given by any member of the Group and the beneficial int
to such repayment or payment is not owned by any memtl
and ‘

(iv) the nominal amount of any issued share capital of any Subllidiary (not being
equity share capital which as regards capital has rights nojmore favourable
than those attached to its ordinary share capital) owned ofherwise than by
the Company or another Subsidiary, which is wholly owifed.

(b) “Adjusted Total of Capital and Reserves” means the aggrjgate of:

(i) the amount paid up or credited as paid up on the sha{ e capital of the
Company; and

(ii) the amount standing to the credit of the capital and ifvenue reserves
(including any share premium account, capital redemptionfeserve, revenue
account reserve, undistributed realised profits on ifvestments and
currencies and unrealised appreciation in the value of jhvestments and
currencies);

all as shown in the latest published Balance Sheet (as defined e

(1) adjusted in respect of any variation in interests in Subsidkri
paid up share capital, share premium account or capital redpmption reserve
of the Company since the date to which that Balance Shee} is made up and
taking account of the subscription moneys (including apy premium) in
respect of any share capital of the Company proposed to b} issued for cash
to the extent to which the subscription thereof has been finconditionally
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2)

(3)
(4)

(5)

(C) For the purpose of the foregoing calculations “Balance SH

underwritten (provided such subscription moneys and aily premium are
payable not later than four months after the date of allotn: nt) with effect

from the date on which such issue became so underwritte

excluding any amounts set aside for taxation (including Vi
and National Insurance contributions) and any amounts|
outside shareholders in Subsidiaries and any distributions

ue Added Tax
attributable to

to members of

the Company and outside shareholders in SubsidiariesLout of profits

accrued prior to the date of the Balance Sheet and not prov:

deducting any debit balance on the revenue account oy
account at the date to which that Balance Sheet is made

ed for therein;

other reserve

excluding all amounts attributable to goodwill and other ilxtangible assets;

and

further adjusted as the Auditors shall consider appropriate|

published audited balance sheet of the Company unless 3
which audited accounts incorporating such balance sheet 4
Company shall have a Subsidiary or Subsidiaries, in which
Sheet” means the consolidated balance sheet of the Coi
Subsidiaries as at that date (provided that if at that datei

Company and the Subsidiaries (and no others) has not bees

at the date to
e made up the
vent “Balance
the Company

prepared as at

has a Subsidiary or Subsidiaries and a consolidated balan[e sheet of the

that date, “Balance Sheet” shall mean a consolidated balar

e sheet of the

Company and the Subsidiaries (and no others) prepared by
as at such date and reported on by the Auditors as having

the Company
been properly

prepared and the date of publication of such consolidated balance sheet
shall be taken to be the date of such report by the Auditors)jand references
to reserves and revenue account shall be deemed to bd references to
consolidated reserves and consolidated revenue account espectively as
disclosed by such consolidated balance sheet. T e

(D) So long as any part of the Stock remains outstanding, the|Company and

5.

the Subsidiaries (if any) shall be investment companies Whose business
consists wholly or mainly of the making of investments an§l the principal
part of whose income is derived therefrom, provided that the extension of
such business to include activities allied to that of an investnent company
or the ownership of an investment dealing company shall npt be treated as
a breach of this provision.

FURTHER ISSUES

(A) Subject to the restriction referred to in paragraph 4(A) atpve, the Trust

(i)

Deed will contain a provision whereby the Company resefves the power
at any time and from time to time prior to 31st Decefnber, 1996 to
create and issue Further Stock to be identical in all respecgs (save, where
applicable, as to the amount of the first payment of interedf thereon) and
to form a single series with the Original Stock PROVIDEL{ THAT:

no Further Stock shall be issued to the extent that, at the date of issue or
proposed date of issue of such Further Stock, the aggregatefof the Capital
Value of the Original Stock and the issue price of the Furtljer Stock shall
exceed 25 per cent. of the aggregate Market Value of the O}dinary shares,
and (for the purpose of this paragraph 5(AXi)) “Market Valje” shall mean
the average of the middle market quotations of an Ordinary s
from the Daily Official List of the London Stock Exchange |
immediately-preceding the date of issue or proposed date offi
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(ii) noFurther Stock shall be paid up in whole or in part by way pf capitalisation
of reserves or undistributed profits of the Company or b issued by way
of security for any other obligation of the Company or agy obligation of
another person;

(iii) any Further Stock shall be constituted by a duly executed deed or deeds
in favour of the Trustees in such form as the Trustees shjll approve and
every such deed shall be expressed to be supplemental to the Trust Deed;
and

(iv) in the case of each issue of Further Stock, the issue price of one Unit shall
be ascertained by dividing the Index No. (for such day as | y be decided
by the Directors for the purpose of any such issue) by 10Cgand expressing
the resulting sum in pounds sterling rounded to four decirpal places.

(B) Except where the issue of Further Stock as a single seriesfis permitted in
accordance with paragraph 5(A) above, any further issue dff issues of loan
stock of whatever nature made by the Company shall be ¢ nstituted by a
separate trust deed or other instrument and shall not forr§ a single series
with the Stock.

6. TRANSFER

The Stock will be registered and transferable in integral nfultiples of one
Unit of Stock. |

7. LISTING

The Trust Deed will contain an undertaking by the Comjjany that it has
applied for, and will use its best endeavours to obtain, a listirle for the Stock
on the London Stock Exchange and that, so long as an} of the Stock
remains outstanding, the Company will use its best endeavchrs to maintain
such a listing for the Stock.

8. MODIFICATIONS OF RIGHTS, WAIVER AND VO

(A) Stockholders will have power by Extraordinary Resolutio§, inter alia, to
sanction any abrogation, alteration, modification or comprdmise of or any
arrangement in respect of their rights against the Compan] or against the
whole or any part of the undertaking and assets of the C
assent to any modification of other provisions of the T
addition the Trustees will have power, without th} consent of
Stockholders, to concur with the Company in making any jpodification to
the Trust Deed provided that the Trustees shall be of thf opinion that
such modification will not be materially prejudicial to t]
Stockholders or is to correct a manifest error.

(B) The Trustees may whenever they think fit unless othervfise previously
directed by an Extraordinary Resolution: :

(i) authorise or waive on such terms and subject to such cnditions as to
them shall seem fit any proposed breach or any breach bﬂf the Company
of any of the undertakings and provisions in the TrustfDeed without
prejudice to the rights of the Trustees in respect of apy subsequent
breach thereof; and
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(ii) determine on such terms and subject to such conditipns as to them
shall seem fit that any event which constitutes or whichjwith the giving
of notice and/or the lapse of time and/or the issuejjof a certificate
and/or a determination and/or a declaration and/or a Jemand and/or
a request and/or any similar condition and/or action wpuld constitute
an event upon the happening of which the Stock shiil have or may
become immediately due and repayable shall not be trefjted as such for
the purposes of the Trust Deed without prejudice to the rights of the
Trustees in respect of any subsequent such event; ]

ch terms and

dertaking or a

provided that any breach of or failure to comply with any {
conditions by the Company shall constitute a breach of an uj
provision of the Trust Deed binding on the Company.

Stockholder
orporation) is
ote. On a poll

(C) At any meeting of Stockholders, on a show of hands eve]
who (being an individual) is present in person or (being al
present by its duly authorised representative shall have one
every Stockholder who is present in person or by proxyjshall have one
vote for each Unit of Stock held by him and a Stockholder entitled to
more than one vote need not use all his votes or cast all thle votes he uses
in the same way. |

i

9. TRUSTEES’ INDEMNITY AND CONSENTS

The Trust Deed will contain provisions for the indemnffication of the
Trustees and for their relief from responsibility. Any conje
the Trustees may be granted on such terms and subject to |
(if any) as the Trustees in their absolute discretion determ
given retrospectively. 3

10. OTHER INFORMATION

(A) The Trustees are Sun Alliance Trust Company Limited, |
corporation. Their principal office is at 40 Chancery Lane, |
1JN. Under the terms of the Trust Deed, the Trustees wi§l
retire at any time on giving not less than ninety days’ writt
Company. The Company has power to appoint new tru
Trust Deed but no trustees shall be appointed who shall
have been approved by an Extraordinary Resolution of
the Company receives a written notice of retirement fro| )
then, as soon as practicable after receipt of such notice,
obliged to convene a meeting of Stockholders for the purpds
the appointment of a new trustee or trustees.

ondon WC2A
be entitled to
notice to the
ees under the
not previously
ockholders. If
the Trustees

(B) The Trust Deed will not provide for prescription periof
interest and repayment of principal. l

(C) The Stock is unsecured and the remedies available to tH
the Stockholders may be limited by applicable winding-
reorganisation, moratorium or similar provisions relating
creditors’ rights generally. 1

Trustees and
p, insolvency,
to or affecting

(D) The Stock is denominated in sterling.

(E) The Trust Deed will be governed by and construed in acco dance with the

laws of England.

37




Fidelity
European
Values pic

Note: The Trust Deed will not contain any provisions (§
Company and the Subsidiaries from disposing of any assetf or (i) restricting
borrowings by the Company or any Subsidiary whicH{ are secured or
otherwise rank in priority to the Stock or (iii) for an'_ Subsidiaries to
guarantee the Stock. The restriction on the amount of nfoneys borrowed
in paragraph 4(A) above is operative only on the occasich of a particular
proposed borrowing and does not have continuous effect §The Trust Deed
will not contain a provision requiring the Company to obtjin and maintain
the status of an approved investment trust under section 8§2 of the Income
and Corporation Taxes Act 1988 although it is the fptention of the

Directors that the Company should do so. 1

| precluding the
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PART VI

General Information

1.

(i)

(i)

INCORPORATION AND ADMINISTRATION

The Company was incorporated in England and Wales as a jublic limited
company on 16th August, 1991 under the Act, with the namej.egistshelfco
No. 112 PLC and with registered number 2638812. i

The Company’s name was changed to Fidelity European Val‘F‘s PLC with

effect from 10th September, 1991. On 26th September, 1991%he Registrar
of Companies issued a certificate under section 117 of the Acjentitling the
Company to commence business.

thereunder. It has no subsidiaries but may establish or acquirp a subsidiary
or subsidiaries to engage in transactions connected with fts proposed
activities.

The Company operates under the Act and the regufrtions made

The Company’s principal object, as set out in Clause f{(1)Xa) of its
Memorandum of Association, is to carry on the business of ch investment
and trust company.

(iii) The Company has not commenced business and has no, anf has not had

any, subsidiaries or employees. Save as set out in paragraphs Fand 6 of this
Part VI, there has been no significant change in the financjal or trading
position of the Company since the date of its incorporation.

(iv) Coopers & Lybrand Deloitte have been the only auditors of fhe Company

v)

(i)

. OFFER ARRANGEMENTS

since its incorporation.

It is the intention of the Directors to conduct the affairs of fhe Company
so that it satisfies the requirements for qualification as aj investment
company under section 266 of the Act and the Company haf given notice
to the Registrar of Companies of its intention to carry on Husiness as an
investment company pursuant to that section.

UBS Phillips and Drew has placed 21.1 million Ordinaryjshares (with
Warrants attached) and Equity Index-Linked Stock with an algregate Issue
Price (as defined in Part V) of £10 million. '

Under an agreement dated 8th October, 1991 between the Company (1)
the Manager (2) the Directors (3) and UBS Phillips & Drew (§) (the “Offer
Agreement”) UBS Phillips & Drew has agreed to subscrilf or procure
subscribers for a further 18.9 million Ordinary shares (wjth Warrants
attached) (“Public Underwritten Shares”) at an offer pricef of 100p per
Ordinary share (“the Offer Price”) to the extent to which valifl applications
are not received under the Offer therefor. UBS Phillips & JPrew has also
agreed to use reasonable endeavours to procure further sub
Equity Index-Linked Stock up to a maximum further Issug
million. These further subscriptions may be scaled down |
necessary to ensure that the aggregate Issue Price of Equity
Stock subscribed under the Stock placing does not exceed 2
the Offer Price of the Ordinary shares (with Warrants attach
under the Offer. ’

per cent. of
) subscribed
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Under the Offer Agreement the Company will pay the ﬂ»
commissions to UBS Phillips & Drew:

(with Warrants attached) placed with institutiq
which commission UBS Phillips & Drew will pa r
placees;

investors, of

(@) aplacing commission of 1.75 per cent. in respect o
0.75 per cent. to

Ordinary shares

htermediaries, of
11.75 per cent. to

(b) aplacing commission of 2.75 per cent. in respect oqy
(with Warrants attached) placed with financial
which commission UBS Phillips & Drew will pay
such intermediaries;

(c) a placing commission of 2.75 per cent. in réi pect of Equity
Index-Linked Stock placed with investors, of wihich commission
UBS Phillips & Drew will pay 1.75 per cent. to g cees;

(d) a commitment commission of 1.25 per cent. in y spect of Equity
Index-Linked Stock committed but not taken up|by investors as a

result of the scaling down arrangements referred tjp above, of which
UBS Phillips & Drew will pay 0.25 per cent. to g; cees;

(e) an underwriting commission of 0.75 per cent. of the Offer Price of
the Public Underwritten Shares, which commissigl will be retained
by UBS Phillips & Drew or paid to sub-underwrigers (if any);

.

(f) a subscription commission of 1 per cent. of the ¢
Public Underwritten Shares which are taken ud
& Drew or the sub-underwriters, which coq'
retained by UBS Phillips & Drew or paid to sul}

any);

(g) a commission of 0.5 per cent. on all the Ordi ‘1 shares (with

Warrants attached) for which applications are adjepted under the

Offer (other than Ordinary shares placed); and

(h) a fee of £75,000 for services in respect of the |
placing.

ffer and Stock

ed to above are
bt of the London
attached) and
or before 22nd
y be terminated
warranties and
anager to UBS

(iii) The Offer Agreement and the placing arrangements refq
conditional on, inter alia, the admission to the Official
Stock Exchange of the Ordinary shares (with Warray]
the Equity Index-Linked Stock becoming effective or
November, 1991. Under the Offer Agreement, which nj
by UBS Phillips & Drew in certain circumstances, certaj
indemnities have been given by the Company and the

Phillips & Drew. ,
mcidental to the

(iv) The Company will pay all other costs and expenses of ow
Offer and the Stock placing (including the legal expense} of UBS Phillips
& Drew) and the application for admission of the Og ary shares, the
Warrants and the Equity Index-Linked Stock to the cial List of the
London Stock Exchange.
l

(v) The Company will pay commission to intermediaries of}1.75 per cent. of
the Offer Price in respect of allotments of Ordinary shari (with Warrants
attached) in respect of applications which bear their |ptamp, excluding

applications falling within (ii)a), (b) or (f) above.

(vi) If applications are received pursuant to the Offer and\ tock placing in
respect of the maximum 80 million Ordinary share| (with Warrants
attached) and Equity Index-Linked Stock with an aggreg
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£20 million, the total expenses payable by the Company in jonnection
with the Offer and Stock placing (including commission) are ¢j imated to
amount to approximately £3,020,000 (inclusive of VAT). TH
proceeds of the Offer and Stock placing would therefore be ap1§ oximately
£96,980,000 (excluding dealing costs), which would be avail|

Company for investment.

Assuming a minimum subscription for 40 million Ordinary ¢
Warrants attached) and the subscription of £10 million for Equity
Index-Linked Stock, total expenses are estimated to |
approximately £1,855,000 and the net proceeds available to thg Company
would therefore be approximately £48,145,000.

In the case of both the above estimates of expenses it is agsumed that
neither the subscription commission of 1 per cent. of the Offer Price of
the Public Underwritten Shares nor the commitment commifsion of 0.25
per cent. in respect of Equity Index-Linked Stock committed bjit not taken
up will become payable. It is also assumed that commission to in rmediaries
will be paid on all the Ordinary shares allotted other than fhose which
have been placed. ;

(vii) The Manager and certain companies connected with the Marjger may act

@)

(i)

(iii) On 23rd September, 1991 Fidelity Investments Internatior

(iv) By resolutions passed on 4th October, 1991

. SHARE CAPITAL

as intermediaries for the purposes of the Offer and as such wijl be entitled
to a commission of 1.75 per cent. of subscription monies i oduced by
them or resulting from the advertising of the Offer to the exjent that the
cost of such advertising has been borne by any such companigs.

The Company was incorporated with an authorised shije capital of
£26,500,000 divided into 106,000,000 Ordinary shares of 2§ pence each,
fibers to the

Memorandum of Association.

Pursuant to resolutions passed on 23rd September, 1991
were generally and unconditionally authorised and e
accordance with sections 80 and 95 of the Act to issue for
shares up to an aggregate nominal amount of £49,999.50 su(
expire on 31st December, 1991.

authority to

was allotted
undertaking
share on or
the London

199,998 Ordinary shares of 25p each, against its irrevocab§

Stock Exchange unless such admission does not become e
November, 1991 whereupon Fidelity Investments Internati,
a part payment of 7 pence in cash for each Ordinary shaip on or before
25th November, 1991. These Ordinary shares and the two (|
of 25p each issued to the subscribers to the Memorandurr|
are included in the placing of Ordinary shares (with Wajjants attached)
referred to in paragraph 2(i) above.

(a) the authorised share capital of the Company wi increased to
£30,500,000 divided into.122,000,000 Ordinary sharesjof

41
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(v)

orised for the
powers of the
section) up to

(b) the Directors were generally and unconditionally a
purposes of section 80 of the Act to exercise all
Company to allot relevant securities (as defined in t
an aggregate nominal amount of £30,450,000 such a
at the end of the next Annual General Meeting of the
previously revoked, varied or extended by the Co:
meeting) but so that such authority allows the Compa
or agreements before the expiry thereof which would
relevant securities to be allotted after the expiry of su

any in general

(c) the Directors were empowered (pursuant to section
to allot equity securities (as defined by section 94(2) of
to the authority referred to in sub-paragraph (b) above
of the Act did not apply to any such allotment pr
power was limited to the allotment of equity sec
conclusion of the Annual General Meeting of the C
(i) in respect of the issue of Ordinary shares (with
pursuant to the Offer; (ii) pursuant to or in connedpi
issues; or (iii) otherwise than as aforesaid up to an a
amount of £1,000,000.

e Act) pursuant

Save for the Warrants, no share or loan capital of the C
option or is agreed conditionally or unconditionally
option.

mpany is under
be put under

The provisions of section 89(1) of the Act (which, td} the extent not
disapplied pursuant to section 95 of the Act, confer on shijreholders rights
of pre-emption in respect of the allotment of equity secprities which are
or are to be paid up in cash) apply to the authorised unissued share
capital of -the Company except to the extent disapglied (they being
currently disapplied as mentioned in paragraph 3(iv)(c) aljove).

(vii) Save for the Stock placing and as disclosed in paragrap ‘ 2 and 3 of this

(viii)No application is being made for the Ordinary shares, th

(ix)

x)

(xi)

Part VI since the date of its incorporation no share or Iy capital of the
Company has been issued or agreed to be issued, or is [jow proposed to
be issued, for cash or any other consideration and no dijcounts or other
special terms have been granted to the Company in corjhection with the
issue or sale of any such capital. |

Warrants or the
stock exchange
change.

Equity Index-Linked Stock to be listed or dealt in on
or investment exchange other than the London Stock

No material issue of shares (other than to shareholders pjjo rata to existing
holdings) will be made within one year of the date hefeof without the
prior approval of Shareholders in general meeting.

The Ordinary shares and the Warrants will be
renounceable letters of allotment until 16th Decembe
which they will be in registered form.

represented by
1991, following

Assuming full subscription under the Offer, the issued s|jare capital of the
Company will be £20,000,000 divided into 80,000,000 (Jkdinary shares of
25 pence each. There will remain authorised but unisfjued £10,500,000
divided into 42,000,000 Ordinary shares of 25 penc{| each, of which
16,000,000 Ordinary shares are reserved for issue upgh exercise of the
Warrants. |

42




Fidelity
European
Values FLC

4. DIRECTORS’ AND OTHER INTERESTS

(i) Barry Bateman is President of Fidelity International Likited and is a
director of Fidelity Investment Management Limited | hich are the
ultimate and intermediate holding companies of the Marjpger. He is also
a director of the Manager and of Fidelity Nominees Li | ed which will
manage the Fidelity European Values PEP and of other -!' lity companies
which may receive commission pursuant to paragraph 2( | ) above.

Alan Ainsworth is a director of the Manager and offother Fidelity
companies which may receive commission pursuant to {aragraph 2(vii)

above.

The Manager will receive a management fee from the Cofgpany pursuant
to the Management Agreement referred to in paragraph Gpelow and may
receive commissions as described in paragraph 2(vii) abov¢

Barry Bateman and Alan Ainsworth are shareholdfrs in Fidelity
International Limited which will receive a placing comm: } ion in respect
of Ordinary shares (with Warrants attached) to be su Hbcribed by that
company under the Offer.

Robert Walther is a director of Clerical, Medical anfl General Life
Assurance Society whichi will receive a placing commiss' n in respect of
Ordinary shares (with Warrants attached) to be sub ‘l[‘ ribed by that
company under the Offer.

(i) (a) The total emoluments receivable by the Directors (gxcluding Barry
Bateman and Alan Ainsworth) in respect of the accofnting period of
the Company ending on 31st December, 1992 arelexpected to be
£20,500. Barry Bateman and Alan Ainsworth have agnged to waive any
fees to which they would otherwise be entitled. |

(b) There are no service contracts in existence between tle Company and
any of the Directors nor are any proposed. f‘

(iii) No loan has been granted to, nor any guarantee provide for the benefit -
of, any Director by the Company.

(iv) Save as disclosed above, no Director has any interest in jny transactions
which are or were unusual in their nature or conditions,|pr significant to
the business of the Company and which have been |pffected by the
Company since its incorporation. ‘

(v) The Directors will apply in the Offer for Ordinary share | (with Warrants
attached) as follows and it is intended that these appfcations will be
accepted in full by the Company:

No. of Ordlhary shares

Sir Charles Fraser 5,000
Helmert van den Hoven 3,000
Robert Walther 1,000
Barry Bateman 6,000
Alan Ainsworth 3,000

(vi) The Directors are currently aware of the following persons who
immediately following the Offer may be interested direfitly or indirectly
(within the meaning of Part VI of the Act) in three per fent. or more of

~ the issued share capital of the Company: B |
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: . - "~ No. of Ordinayy - Percentage of issued
F lde llt)’ shares ghare capital*
Lucas Pension Fund 3,000,000 7.5

Eu?'Opean Liverpool Victoria Friendly
Society (on behalf of

‘/Cllues P, LC investment funds) 2,300,000 5.7

Clerical, Medical and General

Life Assurance Society v 2,000,000 5.0
Merchant Investors

Assurance Company

Limited 2,000, 5.0
Fidelity International Limited 1,200, 3.0

Assuming the issue of 40 million Ordinaty shares (wjth Warrants
attached) under the Offer.

(vii)Save as disclosed above, the Directors are not aare of any pther persons
who could, directly or indirectly, jointly or sevetally, exercisg control over
the Company.

5. MEMORANDUM AND ARTICLES OF ASSOCIATION

(A) Memorandum of Association 1

The Memorandum of Association of the Corhpany pro Hes that the
Company’s principal object is to carry on the busihess of an inyestment and
trust company. |

The objects of the Company are set out in full in clause 4 of its Memorandum
of Association which is available for inspection gt the addresp specified in
paragraph 10 below.

(B) Articles of Association 3

The Articles of Association of the Company (“the Agticles”) cont%in provisions,
inter alia, to the following effect: |

(a) Share rights %
the holders of

Subject to the Act and to any special rights cqnferred on
any shares or class of shares, shares may be isfued with sy
restrictions as the Company may by ordinary resolution degi

to the extent that there is no resolution makinp specific prgvi
Directors may decide.

(b) Voting

Subject to any special rights or restrictions as|to voting affached to any
share by or in accordance with the Articles ¢n a show of hands every
member who (being an individual) is presenjt in person} or (being a
corporation) is present by a duly authorised representative ghall have one
vote and on a poll every member who is presgnt in persog or by proxy
shall have one vote for every share of which hg is the holdér. A member
is not entitled to vote in respect of shares unless all calls or other sums
presently payable by him in respect of those |shares have|been paid. A

member is not entitled to vote in respect of sh%es held by in relation

to which he or any person appearing to be interested in s h shares has
been served with a notice under section 212 of the Act requiring him to
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(c)

@

®

(2

give details of any interest in any shares in the Company, if that person has
failed to comply with such notice within the specified period and has
accordingly been served with a disenfranchisement notjce by the Company.

Variation of rights

Subject to the Act, rights attached to any class of shares may be varied with
the consent in writing of the holders of not less than three quarters in value
of the issued shares of that class, or with the sanction of an extraordi
resolution passed at a separate general meeting of the holders of those
shares. At every such Separate meeting (except an adjourned meeting) the
quorum shall be two or more persons holding or representing by proxy
not less than one third of the issued shares of the class,

Lien and forfeiture

The Company will have a lien (enforceable by sale) on every unpaid or
partly paid share for all amounts payable to the Company in respect of that
share. The Directors may call any moneys unpaid on shares, and may
(subject to certain notice provisions) forfeit shares on which calls or
amounts payable under the terms of issue are not duly paid.

Transfer of shares

All transfers of shares may be effected by an instrument of transfer in the
usual common form or in any other manner (whether or not by written
instrument) which the Directors may approve. Any written instrument of
transfer of a share shall be signed by or on behalf of the transferor (and the
transferee in the case of a partly paid share) and the transferor shall be
deemed to remain the holder of the share until the name of the transferee
is entered in the Register of Members in respect thereof.

The registration of transfers may be suspended at such times and for such
periods as the Directors may from time to time determine, provided that
the Register of Members shall not be closed for more than 30 days in any
year.

The Directors may in their absolute discretion and without assigning any
reason therefor decline to register the transfer of any share which is not a

fully paid share.

Alteration of share capital

The Company may by ordinary resolution increas¢, consolidate or
sub-divide its share capital. The Company may (subject to the Act) by
special resolution reduce its share capital or any capital redemption reserve
or share premium account in any manner.

Purchase of own shares

The Company may, subject to the Act and the rights of the holders of any
class of shares, purchase its own fully- paid shares.

(h) Borrowing powers

The Directors may exercise all the powers of the Company to borrow money
and to mortgage or charge its undertaking, property and uncalled capital,
and to issue debentures and other securities. The Directors shall restrict
the borrowings of the Company and exercise all voting and other rights or
powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to ensure (as regards subsidiary undertakings so
far as they can so ensure) that the aggregate principal amount for the time

a4r
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being remaining undischarged of all moneys borrowed by the Company and
all of its subsidiary undertakings (“the Group”) and owing to persons outside
the Group shall not at any time without the previous sanction of an ordinary
resolution of the Company exceed (a) until the publication of the firstaudited
Balance Sheet of the Group, twice the amount paid up or credited as paid up
on the share capital of the Company adjusted in respect of any variation in
the paid up share capital, share premium or capital redemption reserve and
(b) thereafter an amount equal to twice the adjusted total of capital and
reserves (as defined in the Articles).

Directors

(i) The Directors are to be entitled to fees at such rate as may from time
to time be determined by them, provided that such fees in aggregate
shall not exceed £50,000 per annum or such higher amount as may be
determined by the Company by ordinary resolution. In the case of an
executive director, such fees may be payable to him in addition to his
remuneration as an executive director. The Directors shall also be
entitled to be paid all reasonable travelling, hotel and other expenses
properly incurred by them in connection with the business of the
Company. If in the opinion of the Directors any of their number
perform any special services on behalf of the Company or its business
such Directors may be paid such reasonable additional remuneration
and expenses therefor as the Directors may from time to time
determine.

(i) At each Annual General Meeting of the Company one-third (or the
nearest number to one-third) of the Directors who are subject to
retirement by rotation for the time being shall retire from office and
shall be eligible for re-election. However, the Chairman of the Board
and the Managing Director, if any, shall not be subject to retirement
by rotation or taken into account in determining the number of
Directors to retire.

The Directors to retire in each year shall be any Director who wishes
to retire and not to offer himself for re-election, together with those
who have been longest in office since the last election, but as between
persons who became Directors at the same time, those to retire shall
(unless they otherwise agree amongst themselves) be determined by lot.

(iii) Subject to the Act and the provisions of the Articles of Association of
the Company, no Director shall be disqualified by his office from
contracting with the Company either with regard to his tenure of any

* office or as vendor, purchaser or otherwise, nor shall any such contract
or any other contract or arrangement entered into by or on behalf of
the Company in which any Director is in any way interested be liable
to be avoided, nor shall any Director so contracting or being so
interested be liable to account to the Company for any profit realised
by any such contract or arrangement, by reason only of such Director

holding that office or of the fiduciary relationship thereby established.

(iv) A Director shall not vote or be counted in any quorum on any
resolution of the Directors in respect of any contract or arrangement
in which to his knowledge he has any material interest, save that this
prohibition shall not apply to:

(1) the giving of any security or indemnity to him in respect of money
lent or obligations incurred by him for the benefit of the Company;
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(2) the giving of any security to a third party in respect of a debt or
obligation of the Company which he has himself guaranteed or
secured in whole or in part;

(3) any proposal concerning his subscription for, or underwriting of,
shares in or debentures or other securities of the Company issued
or to be issued pursuant to any offer or invitation to members or
debenture holders of the Company or any class thereof or to the
public or any section thereof;

(4) any contract or arrangement in which he is interested by virtue of
his interest in shares or debentures or other securities of the
Company or by reason of any other interest in or through the
Company;

(5) any contract or arrangement concerning any other company (not
being a company in which the Director owns 1 per cent. or more
of the issued share capital) in which he is interested, directly or
indirectly and whether as an officer, creditor, shareholder or
otherwise;

(6) any proposal concerning the adoption, modification or operation
of a pension fund or retirement, death or disability benefit scheme
which relates both to Directors and employees of the Company or
any of its subsidiary undertakings, and does not provide in respect
of any Director as such any privilege or alvantage not accorded to
the employees to which such scheme or fund relates;

(7) any arrangement for the benefit of employees of the Company or
any of its subsidiary undertakings under which the Director benefits
in a similar manner to the employees and which does not accord
to any Director as such any privilege or advantage not accorded to
the employees to whom such arrangement relates;

(8) any proposal concerning any insurance which the Company is
empowered to purchase and/or maintain for the benefit of and
against any liability incurred by any Directors of the Company or
persons who include Directors.

(v) ADirector shall not vote or be counted in the quorum on any resolution
concerning his own appointment as the holder of any office or place
of profit with the Company or any other company in which the
Company is interested, including fixing or varying the terms of his
appointment or the termination thereof.

(vi) No person shall be disqualified from being appointed ‘a Director by
reason of his having attained the age of 70 or any other age and no
Director shall be required to vacate his office at any time by reason of
the fact that he has attained the age of 70 or any other age.

(vii) The Directors may appoint any one or more of their body to be
Managing Director or to hold other executive office (other than that

of auditor) for such period (subject to the Act) and on such terms as
the Directors shall think fit.

Indemnity of officers

Subject to the provisions of, and so far as may be permitted by, the Act,
every Director, Executive Director, manager, officer or auditor of the
Company will be indemnified out of the funds of the Company against all
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costs, charges, losses, expenses and liabilities incurred by him in the proper
execution and discharge of his duties, including any liability incurred as a
Director, Executive Director, manager or officer or as auditor in defending
any proceedings (whether civil or criminal) in which judgment is given in
his favour (or the proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or in which he is
acquitted or in connection with any application under the Act in which
relief from liability is granted to him by the court.

(k) Untraced shareholders

1

Subsject to various notice requirements, the Company may sell any shares
of a member if, during a period of twelve years, at least three dividend
payments on those shares have become payable, and the cheques or
warrants have remained uncashed and the Company has received no
indication of the existence of such member during such period.

Dividends

(i) Subject to any rights or restrictions attached to any particular shares
and to the provisions of the Act, all dividends shall be declared and
paid according to the amounts paid up on the shares in respect of which
the dividend is paid. Except so far as the rights attaching to the shares
provide otherwise, all dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any
portion or portions of the period in respect of which the dividend is
paid.

(i) Any dividend which remains unclaimed for a period of twelve years
after having been declared shall be forfeited and shall revert to the
Company. No dividend shall bear interest against the Company.

(m) Duration and winding up

(i) The Directors may procure that there is proposed at the Annual
General Meeting of the Company in 2001, and at every second Annual
General Meeting of the Company thereafter, an ordinary resolution
providing that the Company should continue as an investment trust
for a further period of two years. If any such resolution is not put
forward or is defeated, the Directors shall be obliged to draw up
proposals for the voluntary liquidation, unitisation or other
reorganisation of the Company for submission to members of the
Company at an extraordinary general meeting to be held within the
period of 60 days following 1st January, 2002 or, in relation to any
subsequent year, not later than 120 days after the above-mentioned
Annual General Meeting. Implementation of any such proposals shall
require the approval of the members by Special Resolution. If such
resolution is not passed the Directors will convene a further
extraordinary general meeting to be held within the period of 90 days
following 1st January, 2002 or, in relation to any subsequent year,
within 180 days of the date of the above mentioned Annual General
Meeting at which a resolution will be proposed to wind the Company
up voluntarily. At such meeting every person present in person or by
proxy and entitled to vote shall be obliged to vote in favour of such
resolution and any votes purporting to be cast against such resolution
shall not be counted as valid votes.

(ii) If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other sanction
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required by the Companies Acts, divide amongst the members in specie
or kind the whole or any part of the assets of the Company (whether
they shall consist of property of the same kind or not) and may, for
such purpose, set such values as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be
carried out as between the members or different classes of members.
The liquidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction, shall think fit,
but so that no member shall be compelled to accept any shares or other
assets upon which there is any liability.

(n) Reserves

The Directors may, before recommending any dividend, set aside out of
the profits of the Company such sums as they think proper as reserves
which shall, at the discretion of the Directors, be applicable for any purpose
to which the profits of the Company may be properly applied and pending
such application may, also at such discretion, either be employed in the
business of the Company or be invested in such investments as the
Directors may from time to time think fit. The Directors may also without
placing the same to reserve carry forward any profits which they may think
it prudent not to distribute.

(o) Capitalisation of reserves

(i) The Company may, upon the recommendation of the Directors, at any
time and from time to time pass an ordinary resolution to the effect
that it is desirable to capitalise all or any part of any amount for the
time being standing to the credit of any reserve or fund (including
the profit and loss account) whether or not the same is available
for distribution and accordingly that such amount be set free for
distribution among the members or any class of members who would
be entitled thereto if it were distributed by way of dividend and in the
same proportions, on the footing that the same is not paid in cash but
is applied either in or towards paying up the amounts for the time
being unpaid on any shares in the Company held by such members
respectively or in payment up in full of unissued shares, debentures or
other obligations of the Company, to be allotted and distributed
credited as fully paid up among such members, or partly in one way
and partly in the other and the Directors shall give effect to such
resolution provided that, for these purposes, a share premium account
and a capital redemption reserve, and any reserve or fund representing
unrealised profits, may be applied only in paying up in full unissued
shares of the Company to be allotted to such members credited as fully
paid.

(i) Where any difficulty arises in regard to any distribution under these
provisions, the Directors may settle the same as they think expgdient
and in particular may issue fractional certificates or authorise any person
to sell and transfer any fractions or may resolve that the distribution
should be as nearly as may be practicable in the correct proportion but
not exactly so or may ignore fractions altogether, and may determine
that cash payments shall be made to any members in order to adjust
the rights of all parties, as may seem expedient to the Directors. The
Directors may appoint any person to sign on behalf of the persons
entitled to participate in the distribution any contract necessary or
desirable for giving effect thereto and such appointment shall be
effective and binding upon the members.
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(p) Capital reserves

7.

The Directors shall establish a reserve to be called the Capital Reserve and
shall either carry to the credit of such reserve from time to time all moneys
realised on or derived or arising from the sale, realisation or payment off
of or other dealings with any capital assets of the Company in excess of the
book value of the same and all other moneys in the nature of accretion to
capital or apply such moneys in providing for depreciation or contingencies.
The Capital Reserve shall not be available for the payment of dividends
(within the meaning of section 842 of the Income and Corporation Taxes
Act 1988 (as amended)) or the making of distributions (as defined in section
263 of the Act). Any losses realised on the sale, realisation or payment off
of or other dealings with any capital assets and any depreciation in the
value of any capital assets shall be debited, together with any taxation
relevant to capital transactions, to the Capital Reserve and shall not be
debited to the Revenue Account.

MATERIAL CONTRACTS

The following contracts, not being contracts entered into in the ordinary
course of business, have been entered into by the Company and are, or
may be, material:

(i) a management and secretarial services agreement (“the Management
Agreement”) dated 7th October, 1991 between the Company (1) and
the Manager (2), under which the Manager has agreed to provide
investment management services to the Company for a quarterly fee
of an amount equal to 0.25 per cent. of the Company’s assets under
management (as defined in the Management Agreement) less the
aggregate of all liabilities (other than the capital value of the Equity
Index-Linked Stock for the time being outstanding) on the last business
day of March, June, September and December, payable in arrear. In
addition the Manager has agreed to provide secretarial and
administrative services and will receive a fee for such services of £25,000
per annum.

The Manager has been appointed for an initial period of two years, and
its appointment may be terminated at any time thereafter on one year’s
notice. The Management Agreement may also be terminated forthwith
as a result of material breach of the agreement or on the insolvency of
the Manager or the Company. In addition, the Company may terminate
the agreement by six months’ notice if there is a change in control of
the Manager or if the Manager ceases to be a subsidiary of Fidelity
International Limited or if the board of the Company shall have
resolved at two successive quarterly board meetings that there has been
a material and continuing underperformangde in the portfolio of assets
of the Company.

(ii) the Offer Agreement as described in paragraph 2 of this Part VI.

TAXATION

The information contained in this document relating to taxation matters
is based upon, and constitutes a non-exhaustive summary of, the law and
practice currently in force and is subject to changes therein.
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Potential investors should consult their professional advisers on the potential
tax consequences of subscribing for, purchasing, holding or selling Ordinary
shares, Warrants or Equity Index-Linked Stock or investing in a PEP, under
the laws of their country and/or state of citizenship, domicile or residence.

()

The Company

It is the intention of the Directors to conduct the affairs of the Company
so that it satisfies the conditions for approval as an investment trust set
out in section 842 of the Income and Corporation Taxes Act 1988.
Such approval is granted retrospectively for each accounting period. The
Company will be exempt from United Kingdom corporation tax on capital
gains in respect of each accounting period for which such approval is
granted.

The income of the Company will be subject to United Kingdom
corporation tax. Income arising from overseas investments may, in
addition, be subject to foreign withholding taxes at varying rates. The
Company may be entitled to double tax relief in respect of all or part of
any such withholding taxes, thereby reducing its liability to mainstream
corporation tax. This may, however, restrict the Company’s ability to
offset against that liability the advance corporation tax in respect of its
own dividends.

The Directors consider that the Company will not be a close company for
the purposes of the Income and Corporation Taxes Act 1988 immediately
following the Offer.

Shareholders and Warrantholders
Capital gains

Shareholders or holders of Warrants resident or ordinarily resident in
the United Kingdom for taxation purposes, with the exception of those
whose Ordinary shares and Warrants are held in a PEP, may, depending
upon their personal circumstances, be liable to tax on chargeable gains
arising from the sale or other disposal for the purposes of the Capital
Gains Tax Act 1979 (which includes disposal upon a winding-up) of their
Ordinary shares or Warrants.

Shareholders or holders of Warrants who are not for the purposes of
United Kingdom taxation resident or ordinarily resident in the United
Kingdom will not normally be liable to United Kingdom taxation on
chargeable gains arising from the sale or other disposal of their Ordinary
shares or Warrants, although they may be subject to charges to foreign
taxation depending on their personal circumstances.

For the purpose of the charge to United Kingdom taxation of capital
gains:

(1) the cost of acquiring Ordinary shares and Warrants under the Offer
will be apportioned between the Ordinary shares and the Warrants on
the basis of their respective values at the date of allotment, which basis
should not be significantly different from the ratio which the market
value of the Ordinary shares bears to the market value of the Warrants
on the first day on which the Ordinary shares and Warrants are dealt
in separately; details of the appropriate market values will appear in
the report and accounts of the Company for the period ending 31st
December, 1992; .
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(2) the Warrants will. not constitute “wasting assets” for the purposes of
the Capital Gains Tax Act 1979 and on a disposal of Warrants (which
includes abandonment) the full cost of those Warrants will be allowed
in computing any chargeable gain or allowable loss for the purposes of
the Capital Gains Tax Act 1979; and

(3) a holder of Warrants who exercises the subscription rights conferred
by the Warrants will not thereby be treated as disposing of the Warrants
for the purposes of the Capital Gains Tax Act 1979, but the cost thereof
will be added to the amount paid on exercise of the rights in computing
the acquisition cost of the new Ordinary shares.

Dividends

Under current United Kingdom taxation legislation, no withholding tax
will be deducted from dividends paid by the Company. The Company is,
however, required to account to the Inland Revenue for advance
corporation tax (“ACT”) when a dividend is paid, being a payment
calculated by reference to the basic rate of income tax. The ACT relating
to any dividend currently equals 25 per cent. of the sum of the cash
dividend and the related ACT.

An individual Shareholder who is resident in the United Kingdom for tax
purposes will be entitled to a tax credit which is equal to the amount of
ACT paid by the Company in respect of the dividend. Receipt of the
dividend by a corporate Shareholder and the related tax credit will be
treated as franked investment income. An individual will be liable to
income tax on the total of the dividend and the tax credit, but the tax credit
will satisfy in full his liability to basic rate tax on the aggregate of the
dividend and the tax credit leaving the individual shareholder liable to the
higher rate of income tax only (if appropriate). If the individual so resident
is not liable to income tax, the tax credit may be paid, in whole or in part,
by the Inland Revenue. The tax credit attaching to a dividend received in
a PEP can be recovered by the PEP manager subject to the normal ACT
rules.

Subject to certain exceptions for Commonwealth citizens, citizens of the
Republic of Ireland, residents of the Isle of Man and the Channel Islands
and certain others, the right of Shareholders who are not resident in the
United Kingdom to claim a proportion of the tax credit relating to their
dividends will depend, in general, upon the provisions of any double
taxation agreement or convention which exists between the United
Kingdom and their country of residence. Shareholders who are not resident
or ordinarily resident in the United Kingdom for taxation purposes may
also be subject to foreign taxation on dividend income in their country of
residence and any state thereof.

Any person who is not so resident in the United Kingdom should consult
his own tax adviser concerning his tax liability on dividends received,
whether he is entitled to claim any part of the tax credit and, if so, as to
the procedure.

(iii) Holders of Equity Index-Linked Stock

The Directors have been advised that the Equity Index-Linked Stock will
represent a “qualifying indexed security” for United Kingdom tax purposes.
This means that the indexed element will be treated as a capital gain on
redemption rather than as income and will itself be subject to indexation
relief for capital gains tax purposes. Interest payments will be made net of
sums representing United Kingdom income tax at the basic rate, which
will be recoverable by gross funds from the Inland Revenue.
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3d€llly
, The Company has been advised that:

g’”’(wean (a) on the issue of renounceable letters of allotment, no stamp duty or
¥ [ stamp duty reserve tax will be payable unless they are issued to a person
A Mes P LC to whom the depository receipt or clearance service charge may apply;

(b) a purchaser of rights to Ordinary shares (with Warrants attached)
represented by a renounceable letter of allotment on or before the
latest time for registration of renunciation will be liable to stamp duty
reserve tax at the rate of 50 pence per £100 or part thereof of the actual
consideration paid unless they are issued to a person to whom the
depository receipt or clearance service charge may apply;

(c) no stamp duty or stamp duty reserve tax will be payable on the
registration of renounceable letters of allotment;

(d) the transfer of Ordinary shares or Warrants when detached will be
liable to ad valorem stamp duty (or, if an unconditional agreement to
transfer the Ordinary shares or Warrants is not completed by a duly
stamped transfer within three months, stamp duty reserve tax) at the
rate of 50 pence per £100 or part thereof of the actual consideration
paid; and

(e) no charge to stamp duty or stamp duty reserve tax will arise on the
exercise of Warrants or the issue of new Ordinary shares consequent
thereon.

8. LITIGATION

The Company is not involved in any legal or arbitration proceedings and
no legal or arbitration proceedings are known to the Directors to be
pending or threatened against the Company, which may have or may have
had during the previous 12 months a significant effect on the Company’s
financial position.

9. GENERAL -

(i) Coopers & Lybrand Deloitte have given and have not withdrawn their
written consent to the issue of this document with the inclusion of
their report and the references to their name in the form and context
in which they are included.

(i) The Manager is a member of IMRO and as such is regulated by IMRO
in the conduct of investment business. UBS Phillips & Drew is a
member of the Securities and Futures Authority and a member firm of
the London Stock Exchange.

(iii) Save as disclosed in this document, no amount of cash or other benefit
has been paid or given to any promoter and none is intended to be paid
or given.

(iv) The issue price of 100 pence per Ordinary share represents a premium
of 75 pence to the nominal value of 25 pence of such Ordinary shares.

(v) The aggregate nominal amount of the Equity Index-Linked Stock will
depend on the Issue Price and the level of subscriptions under the

Offer.
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10.

(vi) The Registrars for the Equity Index-Linked Stock are Barclays
Registrars Limited at the address set out on page 4. Definitive stock
certificates are expected to be despatched to registered Stockholders
on 5th November, 1991.

DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents will be available for inspection at the
registered office of the Company and at the offices of Messrs Bischoff &
Co., Epworth House, 25 City Road, London EC1 during normal office
hours on any weekday (Saturdays and public holidays excepted) for a period
of 14 days following the date of this document:

(i) the Memorandum and Articles of Association of the Company;

(i) adraft (subject to modification) of the Trust Deed which will constitute
the Equity Index-Linked Stock;

(iii) the material contracts referred to in paragraph 6 abové;
(iv) the Accountants’ Report reproduced in Part II of this document; and
(v) the written consent referred to in paragraph 9 above.

8th October, 1991,
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PART VII

Terms and Conditions of Application

(i)

(i)

The contract created by the acceptance of applications under the Offer
will be conditional upon (i) the admission of the Ordinary shares, the
Warrants and the Equity Index-Linked Stock to the Official List of the
London Stock Exchange and such admission becoming effective in
accordance with the Rules of the London Stock Exchange by not later
than 22nd November, 1991 and (ii) the Offer Agreement referred to in
paragraph 2 of Part VI becoming unconditional and not being terminated
in accordance with its terms.

The right is reserved to present all cheques for payment on receipt by
Barclays Registrars and to retain renounceable letters of allotment and
surplus application moneys pending clearance of successful applicants’
cheques. The right is also reserved to reject in whole or in part, or to scale
down or limit, any application.

If any application is not accepted in whole, or is accepted in part only, or
if any contract created by acceptance does not become unconditional, the
application moneys or, as the case may be, the balance thereof will be
returned without interest by returning the applicant’s cheque, orby crossed
cheque in favour of the first-named applicant, through the post at the risk
of the person(s) entitled thereto. In the meantime, application moneys will
be retained by Barclays Registrars in a separate account.

(iii) By completing and delivering an Application Form, you (as the applicant(s)):

(@) offer to subscribe for the number of Ordinary shares (with Warrants
attached) specified in your Application Form (or such lesser number
for which your application is accepted) at 100p per Ordinary share and
on the terms of, and subject to the conditions, set out in these Listing
Particulars, including these terms and conditions and subject to the
Memorandum and Articles of Association of the Company;

(b) agree that, in consideration of the Company agreeinggthat it will not
prior to 23rd November, 1991, offer for subscription any Ordinary
shares (with Warrants attached) to any person other than by means of
the procedures referred to in these Listing Particulars, your application
may not be revoked until after 22nd November, 1991 and that this
paragraph shall constitute a collateral contract between you and the
Company which will become binding upon despatch of your
Application Form by post to or, in the case of delivery by hand, on
receipt by, Barclays Registrars;

(c) warrant that the remittance accompanying your Application Form will
be honoured on first presentation and agree that if such remittance is
not so honoured you will not be entitled to receive a renounceable
letter of allotment, share certificate or Warrant certificate for the
Ordinary shares or Warrants applied for;

(d) agree that, in respect of those Ordinary shares (with Warrants attached)
for which your application has been received and is not rejected,
acceptance of your application shall be constituted, at the election of
the Company, either (i) by notification to the London Stock Exchange
of the basis of allocation (in which case acceptance shall be on that
basis) or (ii) by notification of acceptance thereof to Barclays Registrars;
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(e) agree that any renounceable letter of allotment and any moneys
returnable to you may be retained by Barclays Registrars pending
clearance of your remittance and that such moneys will not bear
interest;

() authorise Barclays Registrars on behalf of UBS Phillips & Drew to
send a renounceable letter of allotment in respect of the number of
Ordinary shares (with Warrants attached) for which your application
is accepted and/or a crossed cheque for any moneys returnable, by post
to the address of the person (or the first-named person) named as an
applicant in the Application Form;

(g) warrant that, if you sign the Application Form on behalf of somebody
else or on behalf of a corporation, you have due authority to do so on
behalf of that other person and undertake to enclose your power of
attorney or other authority or a copy thereof certified by a solicitor;

(h) agree that all applications, acceptances of applications and contracts
resulting therefrom under the Offer shall be governed by and construed
in accordance with English law and that you submit to the jurisdiction
of the English courts;

(i) confirm that in making such application you are not relying on any
information or representations in relation to the Company other than
those contained in these Listing Particulars and accordingly you agree
that no person responsible solely or jointly for these Listing Particulars
or any part thereof shall have any liability for any such other
information or representation;

() authorise Barclays Registrars, UBS Phillips & Drew or any person
authorised by the Company, as your agent, to do all things necessary
to effect registration of any Ordinary shares and Warrants subscribed
by you (the entitlement to which has not been duly renounced) into
your name(s);

(k) agree that, having had the opportunity to read this document, you shall
be deemed to have had notice of all information and representations
concerning the Company contained herein;

() confirm that you have reviewed the restrictions contained in paragraph
(v) below and warrant as provided therein;

(m) agree that all documents and cheques sent by post to, by or on behalf
of the Company or UBS Phillips & Drew will be sent at the risk of the
person(s) entitled thereto under the Offer;

(n) confirm that you have read and complied with paragraph (iv) below;
(o) agree that such Application Form is addressed to the Company;

(p) warrant that you are not under the age of 18 on the date of your
application; and

(q) agree that your application for Ordinary shares (with Warrants
attached) will remain valid even if you attempt to renounce or transfer
them into a PEP which is subsequently voided or not established.

(iv) No person receiving a copy of this document, the Mini-Prospectus or an
Application Form in any territory other than the UK may treat the same
as constituting an invitation or offer to him, nor should he in any event
use such Application Form unless, in the relevant territory, such an
invitation or offer could lawfully be made to him or such Application Form
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could lawfully be used without contravention of any registration or other
legal requirements. It is the responsibility of any person outside the UK
wishing to make an application hereunder to satisfy himself as to full
observance of the laws of any relevant territory in connection therewith,
including obtaining any requisite governmental or other consents,
observing any other formalities requiring to be observed in such territory
and paying any issue, transfer or other taxes required to be paid in such
territory.

Neither the Ordinary shares nor the Warrants have been or will be
registered under the United States Securities Act of 1933 (as amended).
The Ordinary shares and Warrants may not be offered, sold, renounced,
transferred or delivered, directly or indirectly, in the United States or to
any U.S. Person. Persons subscribing for Ordinary shares (with Warrants
attached) shall be deemed, and (unless the Company is satisfied that the
same can be allotted without breach of United States securities laws)
persons subscribing for Ordinary shares in connection with the exercise
of Warrants shall be required to represent and warrant to the Company
that they are not U.S. Persons and that they are not subscribing for such
Ordinary shares for the account of any U.S. Person and will not offer, sell,
renounce, transfer or deliver, directly or indirectly, such Ordinary shares
or Warrants in the United States or to any U.S. Person. As used herein,
“United States” means the United States of America (including each of the
States and the District of Columbia), its territories or possessions or other
areas subject to its jurisdiction and “U.S. Person” means any person who
is a citizen or resident of the United States, a corporation, partnership or
other entity created or organised in or under the laws of the United States
or an estate or trust which is subject to United States federal income
taxation regardless of the souree of its income.

(vi) The basis of allocation will be determined by the Company in consultation

with UBS Phillips & Drew. The right is reserved notwithstanding the
basis so determined to reject in whole or in part and/or scale down any
application whether or not for the purpose of procuring that the Company
is not less than 20 per cent. geared by the issue of Equity Index-Linked
Stock. The right is reserved to treat as valid any application not in all
respects completed in accordance with the instructions accompanying the
Application Form and any Application Form not received by the latest
time and date for receipt of applications stated on page 3. If applications are
not received for the maximum number of Ordinary shares (with Warrants
attached), the number of Ordinary shares (with Warrants attached) for
which applications are received may be allotted, subject to satisfaction of
the conditions referred to in (i) above.

[<4e]
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Availability of Listing Particulars

Copies of the Listing Particulars and Application Forms are available for
collection from The Company Announcements Office, the London Stock
Exchange, 46 Finsbury Square, London EC2 for two business days following
the date of publication of this document and, until the Offer closes, from the
registered office of the Company, and from the following offices of Fidelity
and Barclays Bank PLC:

Fidelity Investment Fidelity Investment Fidelity Investment
Services Limited Services Limited Services Limited
25/26 Lovat Lane Unit 1R 2nd Floor
London First Floor 54 Baldwin Street
EC3R 8LL Charles House Bristol
Great Charles Street BS11 1QW
Birmingham
B3 3HT
Fidelity Investment Fidelity Investment Fidelity Investment
Services Limited Services Limited Services Limited
58 Queen Street Permanent House Ship Canal House
Edinburgh The Headrow 98 King Street
EH2 3NS Leeds Manchester
LS1 8DF M2 4WV
Barclays Bank PLC Barclays Bank PLC Barclays Bank PLC
P.O. Box No. 69 90 St. Vincent Street P.O. Box No. 107
121 Queen Street Glasgow 4 Water Street
Cardiff G2 5UQ Liverpool
CF1 1SG L69 2DU
Barclays Bank PLC Barclays Bank PLC Barclays Bank PLC
P.O. Box No. 27 20 High Street P.O. Box No. 2
3, 4 & 5 King Street Exeter 30 High Street
Reading EX43LL Southampton
RG12HD SO9 7TAB
and from
Barclays Registrars UBS Phillips & Drew
New Issues Securities Limited
P.O. Box No. 123 100 Liverpool Street
Fleetway House London EC2M 2RH
25 Farringdon Street
London EC4A 4HD
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