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QFFERING CIRCULAR
Dated &th February, 16584

£125,000,000
ROTHSCHILDS CONTINUATION
FINANCE (C.L) LIMITED

{Incorporatad In Guarnsey under the Companies (Guarnsay) Laws 1508 to 1330 with limited lakfity,
ragisterad number 27641}

9 per cent. Perpetual Subordinated
Guaranteed Notes

guaranteed on a subordirated basis by

ROTHSCHILDS CONTINUATION LIMITED

{incorporated in Englang undsr the Companies Act 1928 with limited liability, registered numbaer 371601)

The £125.000,020 § par cent Parpetal Subsicinsted Guaranisad Notes (the “Males”) and the obligations af Rothsehiids
Continvation Limited (the "Guarantor” 7 "ACL) as quarantcr will ba unsasured ehligations of Rothschlids Centinuation Flnancs
{C.L) Limited (he "Cornpany®) and the Guarantor (eapectivaly, subardinated in that princloal and lntsrast on the Notes will qnly
ba payabls 10 the aasnt that, aker such cayment, tne Company or the Quaraner (s the sase may be) wouid remaln salvent, The
paymsnt of intarest Is dzpendent upon a divdend having Liean declared of pald an any class of share capile! of the Guarantor
intha six menths prior 12 the relevant Intersst Paymant Dats, (na winging up Inthe clréumstancea ael outin tha final paragrephs
of Conditions 2(a) end (p), the rights of the Natehoiders will rank as if. on the day prer to the commarcement of tha winding up
of the Company o, a4 the sase may be, the Guarantor, Nateho'ders wers tha holders of & notlona! class of prefarenta shates of
tha Company or, a5 the casa may be, the Guerantar. Sea “Terms end Conditfons of the Netes — Status and Subgrdination of the
Notzs and the Quarantes; and Interest’.

Intetss) wifl be Dgywtte apnuaty noareas on 15th Fetruary at thi rate of 9 per cent. per annum, the first such paymant
(representng & full yeat's Interest) 1o b made on 15th February, 1895,

I
The Nolas are yrdated and have no Tnal malurity dede, Tha Notes will only ba repayeble as set torth horeln, In paticular the
Gompany may (sukjast 23 tha cansent althe Bank of Englang) redeam all of tha Notes on ac atter 15th Feiruary, 2034 as spacited
In *Termy and Corditlons 3t the Notes — Redemption and Furchase",

lasue Price 99.989 per cent.

Azplication has been made 12 THe inte/natior.al Stock Exchange of the Unlted Kingdom and the Republ'e of irgland Limitad {tha
*‘London Sleck Eachangs’) for the Notes 1o b3 admites to the Offele! LUist. Copies of tis documant, which comprises listing”
pattizulars prepared In actordancs with ising rules mads under Seclion 142 of the Financhl Sanrvices Ast 1986, havs besn
delivered t3 tha Reglstrar of Comoanies in England and Wales for ragistation In accorzence with Section {43 of that Act.

The Notes will initially be rapregented by & Ternporary Glozal Nots which will Ba depasiled with & comemon depositary on behat
af Morgan Guaranty T:ust Company of New Yark, Brygsels ofice, as operator of the Eurotiear System (‘Euraclzar”) any Cadel
8.A. ("Cedal”) on or about 15th Fabluary, 163 The Temporary Global Note will be sxchangeabls for a Parmanant Glabal Note
on or cfier a date which Is expeciod (o be 28th March, 1994, upon certificalion as te non-U.S. beneficial ownership, Dafinkive
Noles wil only be avalab/a In the limAed chreumsianees sof eut in the Parmanent Global Nole. $a28 “Summary of Pravislons
ralgiing to the Notes whils reprasented by the G'cbal Nates”®. ;
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2iis Offering Circular comprises listing partictdars given in compliance with listing rules made by the Losdon
Stock Exchange for the putpose of giving information with regard to the Company, the Guarantor; the Guarantor
and its subsidiaries (the “Rothschilds Group™ or the “Group”) and the Notes. The Company and the Guarantor
accept responsibility for the information in this Offering Circular. To the best of the knowledge and belief of the
Company and the Guarantor (each of which kos taken all reasonable care to ensure thot such is the case) the
information contained in this Qffering Circular is in accordonce with the facts and does not omit anything likely
to affect the import of such information.

N person is authorised in connection with the issue, offering, subscription, vnderwriting or sale of the Notes to
give any information or 10 make uny representation not contained in this Offering Circelar and any information
ar repredentation not contained kerein must not be relied upon as having been authorised by the Company, the
Guarantar or the Managers (as defined in “Subscription and Sale” below}, Neither the delivery of this ffering
Circular nor any sale or allotment made in connection with the Issue of the Notes shall, under any circrumstances,
corstitile a répresentation or create any implication that there has been 1o change in the affuirs of the Compury,
the Quarantor or the Group since e date hereof.

No action has been taken or will be taken (o permit @ public offering of the Notes or the distribution of this
Offering Circular in any jurisdiction other thun the United Kingdom. The disiribuiton of this Gffering Clrculnr
and the offering of Notes in certain jurisdictions may be restricted by law; persons into whose possession this
Offering Circular comes are required by the Company, the Guaranior and the Managers fo inform themselves
about, amd to observe, any such restictions. In particular attention is drawn (o the resttictions set out under
“Subscripiion and Sale” below. This Offering Circular does not constitute an offer to, and may not be used for
the purpose of an affer to, or @ solicitation by, anyone in any jurisdicrion or in any circumstances in which such
offer or solicitation i not authorised or Is unlawfel

The consent of the Advisory & Finance Committer of the States of Guernsey (ihe “Advisorv & Finance
Committee”} under the Control of Borrowing Ordinances 9591989 has been given [or the raising of up o
£125,000,000 by the issue of the Notes. In giving such consent, the Advisory & Finunce Comumittee does not
vouch for the finuncial soundness of the Compary or for the correctmess of any statements made or opinions
expressed with regurd to the Company or ihe lssue of the Noves,

The Notcs have nor been, und will not be, regisiered under the United Sintes Securities Act af 1933 (the
“Securiries Acit™) and are subject 1o US. tax law requiremenis. Subject to certain exceptions, the Notes may not
be offered, sold or delivered within the United States or to U.S. persons.

In this Qffering Circuler, all references to “£7, “pounds” or “sterling” are to the currency of the United
Kingdom,

In cvnoection with this jssue, Hoare Gavett Corporate Finance Limited may over-ailot or effect
transactions which gtabilise or malotala the market price of the Notes at a level which might not otberwise
prevall. Such stabilising, if commenced, may be discontinued #t any time,
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TERMS AND CONDITIONS OF THE NOTES

The following is the text of the Terms and Conditions of the Nutes which, subject to campletion and amendment,
will appcar on each Note in definitive form:

The issue of the £125,000,000 9 per cent. Perpetua] Subordinated Guaranteed Notes (the *Notes”, which
expression shall in these Terms and Conditions, unless the context otherwise requires, include any further
notes issued pursuant to Condition 13 and forming a single series therewith) by Rothschilds Continuation
Finance (C.I} Limited (the “Company”} was authorised by 2 resolution of the Board of Directors of the
Company passed on Tth February, 1894. The giving of the guarantee tn respect of the Notes {the
“Guarantee”) by Rothschilds Continuation Limited (the “Guarantor™) was authorised by a reselution of the
Board of Directors of the Guarantor passed on 18th January, 1994 and a resolution of a duly constituted
Committee thereaf passed on 7th February, 1994. The Notes are constituted by a trust deed {the “Trust
Deed”) entered into between the Company, the Guarantor, NM Rothschild & Sons Limited (the “Bank”™)
and The Law Debenture Trust Corporation p.l.c. {the “Trustee™) as trustee for the holders of the Notes (the
“Noteholders”). Copies of the Trust Need, together with copies of the paying agency agreement (the
“Paying Agency Agreement”) entered into in connection with the Notes between the Company, the
Guaranlor, the Bank, the Trustee, Bankers Trust Company as principal paying agent (the “Principal Paying
Agent”) and the other paying agents referred to thercin (together with the Principal Paying Agent, where
the context permits, the “Paying Agents”), are available for inspection at the registered office for the time
being of the Trustec (being at the date hereof at Princes House, 95 Gresham Street, Lordon ECZV 7LY)
and zt the specified office of each of the Paying Agents. The statements in these Terms and Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed. The Noteholders, the
holders (the “Couponholders™) of the interest coupons appertaining to the Notes (the “Ceupons”) and the
holders (the “Talonholders™) of the talons for further Coupons (the “Talons"} are entitied to the benefit
of, and are deemed to havs notice of, all the provisions of the Trust Deed, the Paying Agency Agreement
and the Notes, all of which are binding on them, The expressions “Coupons” and “Couponholdess” shall,
where the context so permits, include “Talons” and “1alonholders” respectively.

1. Form, Denomsination and Title

The Notes are Issued in bearer form in the denominations of £1,000, £10,000 and £100,000 cach with (at the
date of issue) Coupons and a Talon attached and title thereto and to the Coupons and Talons will pass by
delivery. Notes of enc denomination will not be exchangeable for Notes of apother denomination,

The holder of cach Coupon, whether or not the Coupon is attached to the Note to which it appertains, in
his capacity as such, shall be subject to and bound by all the provisions coutained in suck Note. The holder
of any Note and the holder of any Coupon may (to the fullest extent permitted by applicable laws} be
treated at all times, by all persons apd for all purposes as the absolute owner of such Note or Coupon. as
the case may be, regardiess of any notice of ownership, theft ar loss or of any writing thereon.

2. Statos and Subordination of the Notes and the Guarantee
fa) The Notes and the Coupons

The Notes and the Coupons are direct and unsecured obligations of the Company, conditional as desciibed
below, and rank pard passu without any preference among themsclves.

The rights of the Moteholders and Couponholders against the Company are subordinated in right of
payment in the mannier provided in the Trust Deed to the claims of all Senior Creditors (as defined fn
paragraph (¢} below} of the Conipany and accordingly payments of principal and interest by the Company
are conditional upon the Company being solvent at the time of such payment and no principal or interest
shall be payable by the Company in respect of the Notes except to the extent that the Company could make
such payment and still be solvent inmediately thereafter.

In the event of the Trustee proving in the winding up of the Company, there shall be payable by the
Company in respect of each Note {in lieu of any other payment by the Company), but subject as provided
in this Condition, such amount, if any, 2s would have besn payable to the kolder thereofl if, on the day prior
to the commencement of the winding up of the Company and thereafter, such Notehnlder were the holder
of a preference share in the capital of the Company having a preferential right to a return of assets in the
winding up over the helders of all issued shares for the time being in the capital of the Company on the
assumption that such preference share was entitled to receive on 2 return of assets in such winding up an
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emount equal to the principal amount of such Note togsther with Arrears of Interest, if any, and any
acerusd interest (other than Arrears of Interest) as provided in the Trust Deed.
!

h) The. Guaraniee

The due 2nd punctual payment of the principal and intcrest in respect of the Notes and all other moneys
payable by the Company under the Trust Deed has been, subject as provided under Condition 5,
guaranteed by the Guarantor in the Trust Deed {the "Guarantee”). For this purpose, paymeats of principal
andfor interest in respect of the Notes shall be decmed to be due and payable by the Company
notwithstanding that the condition set out in paragraph (a) above is not satisfied gnd, if the Company is
being wound up, the amount payable under the Guarantee shall be the full principal amount of and interest
on, the Notes notwithstanding the provisions of the third paragraph of paragraph () ahove relating to the
Company,

The Guarantee constitutes a disect, unsecured and lerevocable abligation of the Guarantor, conditional as
described below.

The rights of the Noteholders and Couponhbolders sgainst the Guarantor under the Guarantee are
subordinated in right of payment in the manner provided in the Trust Deed to the claims of all Senior
Creditors (as defined in paragraph (c) below) of the Guarantor and accordingly payments by the Guarantor
in respect of the Notes snd Coupons under the Guarantee tre conditional upon the Guarastor being
salvent at the time of such payment and no such payment ehall be payable by the Guarantor except to the
extent that the Guarantor could make such payment znd still be solvent imediately thereafter.

If at any time 2n ordet {s made of aq effective resolution is passed for the winding up in England of the
Guarantor (except for the purposes of a teconstruction or amalgamation the terms of which have previously
been zpproved in writing by the Trustce), there shall be payable by the Guarantor under its Guarantee in
respect of each Note {in lieu of any other payment by the Guarantor), but subject es provided in this
Condition, such amount, if a1y, as would have been payable to the holder thereof if, on the day prior to the
commencement of the winding up and thereafter, such Noteholder were the holder of a preference share
in the ¢apital of the Guarantor having a preferential right to a return of assets in the winding up over the
holders of all issued shares for the time being in the capital of the Guarantor on the essumption that such
preference share was entitled o receive oo a return of assets in such winding up an amount cqual to the
principal amount of such Note together with Arrears of Interest, if any, and any accrued interest (other than
Arrears of Interest) as provided in the Trust Dzed.

(c) Solvency and Definitions

For the purpose of this Condition 2, the Company or, as the case may be, the Guarantor shall be solvent
if (i) it is able to pay its debts as they fall due and (ii) its Assets exceed its Liabilities (each es defined below)
(other than its Liabilitics to persons who are oot Senior Creditors). A repart as to the solvency of the
Company or, as the case may be, the Guarantor by two Directors of the Compaay or, as the case may be,
the Guarantor or, in certain circumstances as provided in the Trust Decd, the Auditors {as defined in the
Trust Deed) of the Company or, as the case may be, the Guarantor or, if the Company or, as the case may
be, the Guarantor is being wound up, its liquidator shall, In the absence of proven error, be treated and
accepted by the Company, the Guarantor, the Trustee, the Noteholders and the Couponhalders as cotrect
and sufficient evidence thereof.

For the purposes of this Conditon 2, “Senior Creditors” means creditors of the Company or, as the case
may be, the Guarantor (i) who are depositors or other unsubordinated creditors of the Company or, as the
case may be, the Guarantor or {ii} whose claims are, or are expressed 10 be, subordinated (whether only in
the event of the winding up of the Company or, as the case may be, the Guarantor or otherwise) to the
claims of depositors and other unsubordinated creditors of the Contpany of, as the casc may be, the
Guaraator but not further or otberwise or (iii) who are subordinated creditors of the Company or, as the
case may be, the Guarantor other than those with whose claims the claims of the Noteholders and
Couponhelders are expressed lo rank pan passu and those whose claims are, or ate expressed to rank, parf
passu with, or junior to, the claims of the Noteholders and Couponholders; “Asscts” mezns the
unconsolidated gross assels of the Company or, as the casa may be, the Guarantor; and “Liabllities” means
the unconsolidated gross labitities of the Company o, as the case may be, the Guarantor, all as shown by
the latest publithed audited balance sheel of the Company of, as the case may be, the Guarantor, but
adjusted for contingencics and for subsequent events, all in such mannet as two Directors of the Company
or, 4s the case mey be, the Guarantor, the Auditors of the Company or, s the case may be, the Guarantor
or its liguidator {as the case may be) may determine,
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{(d) Set Of

Subjcet to applicable law, on a winding up of the Company or, as the case may be, the Guaraalor, neither
any MNotehalder or Couponholder por the Trustee may exercise s claim any right of set-off in respect of
apy amount owed 1o it by the Comparty or the Guarantor arising under or in connection with the Notes, the
Coupons or the Guarantee and ach Notcholder and Cuuponholder shall, by virtue of his subscription,
purchase or holding of any Note or Coupon, he deemed to have waived all such rights of set-nff.

N.B. The respective obligations of the Company and the Guacantor in respect of the Netes and Coupons
are conditional upon the Company or the Guarantor belag soivent for the purposes of this Couditivn
immediately before and after payment by the Company or the Guaranior, If such condition is nof satisfied,
agy amount which might otherwise have heen allucated Ir or towards payment of principal and iuterest in
respect of the Notes may be used ta absorb losses.

3. Interest
(a} Period of Accrual of Interest and Coupons

The Notes bear interest from (and including) 15th February, 1994 (the “Issuc Date”) at the rate of 9 per
cent. per annum, payeble, subject s provided in these Terms and Conditions, anaually in arrear on each
Interest Payment Date (as defined below), the first such payment (representing 2 full year's interest) to be
made on I5th February, 1995. On issue, Coupons and a Talon will be attached to each Note and interest
payments will be made against surrender of the appropriate Coupons in accurdance with and subject to the
provisions of Candition 7. After all the Coupons attached to or issued in respect of a Note have matured,
a coupon sheet comprising further Coupons (oiher than any Coupon which would be void) and one furtber
Talon (together a “Coupon Sheet™) will be issued against presentation of the relevant Talon at the specified
office of any Paying Agent. Interest in respect of each Note will cease (o accrue from the due date for
redemption thereof unless, upon due presentation, payment of ptincipal is improperly withield or refused
ar is ol made pursuant to Condition 2 or default is utherwise made in payment thereof. After such date
for redemption all unmatured Coupons (which expression means Coupons maturing on [nterest Payment
Dates falling after the due date for redemption but, for the avoidance of doubt, shall not include Coupons
maturing on Interest Payment Dates (alling or or before such due dats in respect of which interest has not
been paid) appertaining to such Note (whether or not attached thereto) and any unmatured Talon
appertaining to such Note shafl become void. If interest is required to be calculated for a period of less than
one year, it will be calculaied on the basis of a 360-day year consisting of 12 months of 30 days each and,
n the case of an incomplele month, the actual number of days efapsed.

(b) Interest Payment Dates, Interest Periods and Arrears of fnrerest

Interest on the Noles shall acerue from day to day and shall (subject to Condition 2) be payable on cach
Compulsory Interest Payment Date (as defined below) in respect of the interest accrued in the Intercst
Period (as defined below) ending on the day immediately preceding such date. On any Opiional Intercst
Payment Date (as defined below) there may be paid (if the Company ur the Guarantor 20 decides) the
interest accrued in the Interest Pegiod ending on the day immediately preceding such date, but neither the
Company nor tlie Guarantor shall have any obligation to make such payment and any fatlure to pay shall
uot constitute a Jefault by either the Company or the Guarantor {or any purpose. Any interest not paid on
an Interest Payment Date shall, so long as the same remains uupaid, constitute “Arrears of Interest”™.
Arrears of Interest may, at the cption of either the Company or the Guarantor, be paid in whole or in part
{any such part being the whole of the interest accrued during any Interest Peried or Periods) at any time
upon the expiration of not less than seven days’ natice 10 such effect given to the Noteholders in accordance
with Conditivn 12, but so that in the case of payment of anly part of the Arrears of Interest the interest
accrued during any Interest Period shall not be paid prior to that accrued during an earler Interest Perdod.
All Arrears of Interest in respect of all Notes outstanding shall (subject to Condition 2) become due in full
on whichever is the earliest of (i) the date upon which a dividend is next paid on any class of share capital
of the Guarantor (i} the date set for any redemption pursuant to Condition 4{a) or 4(¢) and {iii) the
commencernent of winding up of the Guarantor (except for the purposes of a reconstruction or
amalgamation the terms of which have previously been approved in writing by the Trustee).
Notwithstanding the foregoing, if notice is given by cither the Company or the Guarantor of its intention
to pay the whele or part of Arrears of Interest, the Company or the Guarantor (as the ¢as¢ may be) shali
he obliged (subject to Condition 2) to do 5o upon the expiration of such notice. So long as, and to the extent
that, the same have not become duc and payable, Arreats of Interest shall not bear interest.
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For the purposes hereof the expressions following bave the following meanings:
“Interest Payment Date” means 15tk February in each year.

“Counpulsory Interest Payment Date” means any Interest Payment Date if, in the immediately
preceding six calendar months, any dividend has been declared or paid on any class of share capital
ol the Guarantor.

“Optional Tnterest Payment Date” means any Incerest Payment Date other than 2 Compulsory
Iotzrest Payment Date,

“Interest Period” means the period from (and including) one Interest Payment Date (or the Issue
Date) o (bt excluding) the next (or first) Interest Payment Date.

All references in these Terms and Conditions to interest shall, unless the context otherwise requires, include
Arrears of Intercst,

4. Redemption and Purchase

The Company shall not be al liberty to redeem or purchase the Notes except in accordance with the
following provisions and any such redemption or purchase is subject to the privr cousent of the Bank of
England (so long as the requirzment to obtain such copsent subsists):

{a) Redemption ar the Option of the Coripany

The Company may, having given not more than 45 nor less than 30 days’ notice Lo the Trustee and (in
accordance with Condition 12) the Notcholders, redeem ali (but not sume only) of the Notesi—

(iy from and iucluding 15th February, 2004 to but exeluding [Sth February, 2024 ati—
(x) their principal amount; or. if bigher,

(v) the price as shall be determined by a leading bank, investmen( bank or stockbroker in London
{tu be sclhected by the Compeny and approved in writing by the Trustee) a5 being the price
expressed as a percentage of the principal amount of the Notes (rounded, if necessary, to the
third decinal place, with 0.0005 being rounded upwards) at which the gross redemption yield on
the Notes {calculated on the assumption that the Notes were to he repaid at their principal
amount and to have a final maturity date of 15th February, 2024) would equal the gross
redemption yield in respect of the 8% per cent. Treasury Stock 2017 (or such other United
Kingdom government security 15 may be determined by the Company (with the prior approval
of the Trustee) to be more appropriate) (the “Reference Gilt”) on the basis of the arithmetic
mean (rounded, if necessary, as aforesaid) of the offered prices of the Refercnce Gilt quoted by
three hrokers and/or gilt-edged market makers selected hy the Company {with the prior
approval of the Trustee) (on a dealing basis for setlement un the next following dealing day in
London) at or about 3 p.m. (London time) on the day that is the second busincss day prior to
the London dealing day in the gilt-edged market before the relevant notice of repayment is given
and o the basis that the gross redemption yield {n respect of the Notes and the Reterence Giit
will be caiculated mutatis mutandis on the basis indicated by the Joint [ndex and Classification
Committee of the Institute and Faculty of Actuaries as reported in the Joumnal of the Instilute
ol Aciyaries, Vol. 103, Part 1, 1578, page 18; or

(i) on 15th Febrary, 2024 or an any fifteeath anniversary of 15th February, 2024 at their principal
amount,

Upon the expiration of any such notice, the Company shall (subject to Cundition Z) be bound to redeem
the Notes at the relevaut price aforesaid together with all Arrears of Interest (if any) and accrued interest
(if any) as provided in Condition 3. All references in these Terms and Conditions to principal shall, unless
the context otherwise requires, include any additional amounts payable pursuant to Condition 4(a){(i)(y).

{b) Purchase

The Company, the Guarantor or any of the Guarantor's other subsidiaries may at any time purchase Notes
{provided that all unmatured Coupons appertaining thereto are attached thereto or delivered therewith) at
any price in the open market or otherwise.



(c) Redernpiion for Taxation Reasons

If the Trustee is satisfied, inmediately prior to the giving of rhe notice to Noteholders hereinafter referred
to, that on the next date for payment of interest in respect of the Notesi—

(i) & a result of any actual or proposed change in the laws, regelations or treaties of Guermnsey or the
United Kingdom {in the case of the Company) or the United Kingdom (in the vase of 1the Guarantor)
or any political sub-division thereofl or uf any authority therein or thereof having power to tax, or in
the application or interpretation of such laws, regulations or treaties (whether by legislative change,
court decision, any generat change in practice of the relevant taxing authorities or otherwise):

{%) the Company would (for reasons cutside its reasonable control) be required to pay additional
amounts in accordance with Condition 7; or

{(y} the Company would be unable for any reason to make such payment and, in making pavment
itself, the Guarantor would {for reasons outside its reasonable conlrol) be required to pay
additional amounts in accordanve with Condition 7: ot

(ii) the payment of interest in tespect of any of the Notes would be Lreated as a “distribution” within the
meaning of the Tax Acts for the time being of the United Kingdom or would otherwisc be titated as
a payment which would not be deductible for tax purposes by the Company or the Guarantor, as the
casc may be,

the Company may (subject to Condition 2) having given not more than 45 nor less than 30 days’ notice to
the Trustee ard (in accordance with Condition 12) the Noteholders, redecn on any date all (but not some
only) of the Notes at their principal amount. Upon the expiration of such notice, the Company shall
(subject to Condition 2} be baund to redeem the Notes at their principal amaunt tagether with all Arrears
of Interest (if any) and accrued interest as provided in Condition 3.

It shall be sufficient, to establish the exdstence of the ¢ircumstances required fo be established pursuant to
this paragraph (c), if the Company shall deliver to the Trustee (a) a certificate from the Guarantor in a form
satisfactory to the Trustee as to all relevant matters of fact; and (b) a centificate of an independent lawyer
or accouptant satisfactory 1o the Trusiee in o form satisfactory to the Trustee 10 the sffect either thai such
circumstances exist or that, upon any change in the laws, regulations or treaties of the United Kingdom or
Guernsey or any political sub-division thereof or of any authority therein or thercof having power to tay,
or in the application or interpretation of such laws, regulations or treaties (whether by legislative change,
court decision, any gereral change in practice of the relevant tadng authorities or otherwise), which at the
date of such certificate is proposed and which i the opinioa of such lawyer or accountant s reasonably
expected to become effective on or prior to the date cn which the relevant payment of principal or interest
int respecl uf the Notes would otherwise be made, becoming so effective, such circumstances would exist.

(d) Cancellation

All Notes redeemed or purchased as aforesaid will be cancelled forthwith, together with all unmatured
Coupons attached thereto or surrendered therewith, and may not be resold or re-issued.

References in this Condition 4 to the purchase of Notes shall not include the purchase of Notes in the
ordinary course of business of dealing in securities or the purchase of Notes otherwise than as bencficial
awner,

(e} No Fixed Maturity

The Notes will be undated and will kave no final maturity dafe and will only be redeemablc or repayable
in accordance with the foregoing provisions of this Condition 4 or Condition 8 below,

5, Substitution of Principal Debtor

The Bank has undertaken in the Trust Deed that, if the Guarantor {otherwise than upon, or following, the
commencement of its winding up) ceases beneficially to awn, directly or indirectly (as more particularly
described in the Trust Deed), at least 75 per cent. of the issued ordinary share capital of the Bank (as
defined in the Trust Decd), then the Bank shall (unless it has previously cessed, or will in connection with
or as a resuit of such cessation of ownership of the issued ordinary share capital cease, to be an authorised
institution {as defined in the Trust Deed)) immediately and without further formaliry becorse the principal
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deblor on a subordinated basis under the Trust Deed, the Notes snd the Coupons in place of the Company
(in {he same manncr as provided in Condition 2 buf with the substitution of references {o the Bank in place
of refeiences to the Company in Condition 2(a} and in place of reterences to the Guarantwr in the final
paragraph of Condition 2(b), the deletion of the final paragraph of Condition 2(a) and the frst three
paragraphs of Condition 2(&) and the substitution of references to the Bank in place of references to the
Company and the Guarantor in Condition 2(d} and upon such change taking effect references herein to
the dectaration or payment of dividends by the Guarantor shall be substituted by references ta the
declaration or payment of dividends by the Bank). On the Bank becoming legally and validiy bound as
principal debtor, the amounts that would otherwise have been payable by the Company or the Guarantor,
as the vase may be, ip respect of gach Note or Coupon shall be payable by it to the Bank and the guarantze
by the Guaranter pursuant to Condition Z aod any of its or any of the Company’s obligalions under the
Trust Deed, the Notes or the Coupons shall cease tu be of any effect.

The Guarantor or the Company (pravided that the Bank is then, and immediately therealter will continue
te be, an authorised institution) may, by nutice to the Trustee and without the consent of the Noteholders
or the Couponholders, elect that the Bank shall hecome the principal debtor on a subordinated basis under
thie Trust Deed, the Notes and the Coupons in place of the Company (in the same manner as provided in
Condition 2 but with the substitution of references fo the Bank in place of references to the Company in
Condition 2{(a) and in place of references o the Guarantor in the final paragraph of Condition 2(b), the
deletion of the final paragraph of Condition 2(#) and the first three paragraphs of Condition 2(b) and the
substitution of references to the Bank in place of references to the Company and the Guarantor in
Condition 2(d)). in which event the Bank shall (and shall undcrtake in the Trust Deed that it shali)
immediately and without further (ormality become the principal debtor in such manner. Upon such change
taking effect rcferences bercin to the declaration or payment of dividends by the Guarantor shall be
substituted by references to the declaration or paymenlt of dividends by the Bank. On the Bank becoming
legally and validly bound as principal debror, the amounts that would otherwise have been payahle by the
Company or the Guarantor, as the case may be, in respecet of each Note or Coupon shall be payable by it
to the Bank and the guarantee of the Guarantor pursuant to Condition 2 and any of its or any of the
Company's obligations under the Trust Deed, the Notes or the Coupons shall cease to be of any effect.

The Guarantor may, by notjce 10 the Trustee and without the consent of the Noteholders or the
Couponhalders, elect that it shall become on 2 subordinated basis principal debtor under the Trust Deed,
the Notes and the Coupons (n place of the Company (in the same mannet as provided in Condition 2 but
wilh the defetion of the first two paragraphs of Condition (%)), in which evenl the Guarantor shall
immcdiately and without further formality become the principal debtor in such munner and, other than as
principal debtor, the Guarantor shal) bave no obligations under the Trust Deed, the Notes or the Coupons
and the amaunts that would otherwise have been payable by the Company in respect of cach Note or
Coupon shall be payable by it to the Guarantor.

The Trustze may agree, subject to such amendment of the Trust Deed #nd such other conditions as the
Trustee may require, but without the consent of the Notehoiders or the Couponholders, subject to the
Notes and the Coupons semaining gusranteed by the Guaranior on a subnrdinated basis 25 mentioned in
Conditiog 2 above, to the substitution on a subordinated basis {in (he same manncr as provided in
Condition 2 but with the substitution of references to the relevant company in place of references (o the
Company, the addition of the relevant company’s country of incorporation in Conditions 4 and 7 and such
other chapges as the Trustee considers appropriate) of another subsidiary of the Guarantor as the principal
debtor under the Trust Deed, the Notes and the Coupens, in place of the Company.

If any substitution of the principal debtor under this Condition 5 shall take place the new principal debtur
and the Trusiee shall agree such other consequential changes 1o these Terms and Conditions and the Trust
Deed as may be vecessary upon such substitution taking effect to ensure that all references herein and in
the Trust Deed to the Company and/or the Guarantor shall apply, where applicable, solely to such
substituted principal debtor, as more particufarly provided in (he Trust Deed, Such changes may take place
without the consent of the Noteholders or the Couponholders, The amounts that would otherwise have
been payable in respect of each Note or Coupon by a company which is substituted under these Terms and
Conditions shall be payable by it to the new principal debtor. Any company which is substituted under these
Terms and Conditions shall cease to have any obligations under the Trust Deed, the Notes or the Coupons
other than any obligations which may be imposed as a coodition to the Trustee agreeiny to such
substitution.

6. Paymeuls

Payments of principal in respect of Notes will (subject to Condition 2) be made against presentatian and
surrender or (as the case may be) endorsement of the relevant Note &t the specified office of any Paying
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Agent by a pounds sterling cheque drawn on, or, at the option of the payee, by transfer to a pounds stecling
account maintained by the payee with, a bank in London. Payments of interest in respect of Notes will
(subject 1o Conditions 2 and 3) be made against presentation and surrender of the appropriate Coupons at
the specified office of any Paying Agent in the manner provided in the preceding sentence.

Puyments of principal and interest in respect of the Notes are subject in all cuses to any fiscal ot other laws
and regulations applicable thercto in the place of payment, but without prejudice to the provisions of
Condition 7.

Subject to Condition 8(b), if any payroent is to be made in respect of interest, the Inttrest Payment Date
for which falls on or after the date on which the winding up of the Company or the Guaranior {except for
the purposes of a reconstruction or amalgamation the terms of whick have previously been approved in
writing by the Trustee) has commenced, such payment shall be made ooly against presentation of the
relevant Note, and the Coupon for any such Tnterest Payment Datc shall be void. In the event of the winding
up of the Company or the Guarantor {except as aforesaid} each Note which is presented for payment must
be presented together with all Coupons appertaining 1o such Note in respect of Arrears of Intcrest (if any),
failing which the amount payable in respect of any such missing Conpon {or, In the case of payment not
being made in full, that proportion of the amount so payable in respect of such missing Coupon which the
amount so paid bears to the total arowunt payable in respect of such Note {inclusive of Arrears of Interest
{if any} and accrued imercst)) will be deducted from the sum due for payment on presentation of such Note,
T the case of any such missing Coupon, the amaount so deducted will be payable in the manner mentioned
abuve against presentation and surrender of such Coupon within a period of five years from the Relevant
Date (as defined in Condition 7) in relation 1o the payment of such amaunt.

If the datc for payuent of any amaunt of principal or interest in respact of any Note is not at any place of
payment a busiuess day, then the holder of such Note or the relevant Coupon shall not be entitled ta
peyment at that place of payment of the amount dug untl the next following business day at that place of
payment and shall vot be entitled to any further interest or other payment in respect of any such delay. In
this Conditive € “business dey” means any day on which banks are open {or business in the relevant place
of payment and (in the case of payment by transfer to a pounds sterling account as referred to above) on
which dealings in pounds sterling are genetally carricd on both in London and in such place of
payment.

The names of the iniiial Paying Agents and their respective initial specified officas are set out below.

The Company or the Guarantor reserves Lhe right, subject to the prior approval of the Trustce, at any Lime
to vary ur terminate the appointment of any Paying Agent and to appoint additional or other Paying Agents
and to approve any change in the specified office through which any Paying Agent acts, provided that it will
at all times maintain (i) 8 Paying Agent having a specitied office in a city approved by the Trustee in
mainland Europe, and (i) so long as the Notes are listed on The Intemational Stock Exchange of the
United Kingdom and the Republic of Ireland Limited (the “London Stock Exchange”), a Paying Agent
having a specified office in London or such other place as may be approved by the London Stock Exchange.
Notice of any termination or appointment and of any changes in the specified offices of the Paying Agents
will be given 10 the Notcholders promptly by the Company or the Guarantor in accordance with
Condition 12. .

7. Taxution

Ali payments of principal and/or interest in respect of the Notes and the Coupons by the Company or the
Guarantor will be made without withholding of, or deduction for, or on account of, any present or future
taxes, dutizs, assessments of charges of whatsoever nature imposed or levied by or on behalf of Guemsey
or the United Kingdom (in the case of payments by the Company} or the Ubiled Kingdom (in the case of
pavimenis by the Guarantor) or any political sub-division thereof or any autliority therein or thereot having
power 10 tax unless the withholding or deduction of such taxes, duties, assessments ot charges is required
by law. In that event, the Company or the Guarantor, as the case may be, will, subject 10 Condition 2, pay
such additional amounts as may be necessary in order that the net amounts 1eceivable by the Netcholders
or the Couponholders (as the case may be) after such withholding or deduction shall equal the respective
amounts of principal and/or interest which would have been receivable in respect of the Notes andfor
Coupons (as the case may be) in the absence of such withholding or deduction, except that no such
additional amounts shall be payable if, and to the extent that, 2ny Note or Coupon # presented for
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(2) Dy or on bebalf of any person who is fiable to such taxes, duties, assessarents or charges in respect of
such Note or Coupon by reason of his having some connectior. with Guemsey or the United Kingdom
{in the case of payments by the Company) or the United Kingdom (in the case of payments by the
Guarantor) other than the mere liolding of or having a beneficial interest in such Note or Coupon;
or

(b) at any specified office in the United Kingdom of a Paying Agent: or

(¢} mote than 30 days after the Relevant Datc except (o the extent that the Nateholder or Couponholder
would have been entitled to additional amounts o presenting the same for payment at the expiry of
such period of 30 days. -

As used in this Condition 7, the “Relevant Date” means {a) the date on which such payment first becomes
payable or (b) if the full amount of the monies payable has not been received by the Principal Paying Agent
(as defined in the Trust Deed) or the Trustec on ot prior to such date, it means the dale on which, the full
amount of such monies having been so received, notice to that effect shall have been given fo the
Notehoiders in decordance with Condition 12.

Any reference in these Terms and Conditions (o principal andfor interest in respect of the Notes or
Coupons shall be deamed also lo refer to any additional amounts which may be payable under this
Condition 7 or any undertakings given in addition thereto or in substitution therefor pursuant to the Trust
Deed.

8, Event of Defaull and Enforcemcent

(a) If default shail be made in the payment of any principal or interest due on the Notes for a period of
seven days or more in the case of principai or fourteen days or more in the case of inferest the Trustee may,
subject as provided below, at its discretion and without further notice, institute proceedings for the winding
up of both the Company and the Guarantor, but may take no other action in respect of such default. For
the purpose of determining only whether the Trustee may institute proceedings as aforesaid and not for the
purpose ol determiping the amount payable by the Company or, as the case may be, the Guaratior in
respect of the Notes a payment otherwise due or computlsory shall be decmed to be so due or compulsory
gotwithstanding that the relevant coedition set nut ip Condition 2 is not satisfied.

(b) If, otherwise than for the purposes of reconstructiva or amalgamation on terms previously epproved
in writing by the Trustee, an order is made ot an effeciive resolution is passed for the winding up in
Guernsey of the Company, the Guarantor shall be decimed ta have served notice on the Tiustee of its
election, pursuant to Candition 5, to become on 2 subordinated basis (in the same manner as provided in
Condition 2) principal debtor under the Trust Deed, the Notes and the Coupons in place of the Company
in the same manner as provided in Coadition 5, in which event the Guarantor shall inmedialely and without
further formality become the principal debror in such runner.

(¢} IF, otherwise than for the purposes of reconstruction or amalgamation an terms previously approved
in writing by the Trustee, an order is made or an cffective resolution is passed fer the winding up in England
of the Guarantor, the Notes shall immediately become due and repayable by the Company at their principal
awount together with Arrears of Interest, if any, and acerued interest as provided in the Trust Deed subject
to Condition 2.

(d} The Trustee may at its discretion and without further notice institute such proceedings against the
Company and/or the Guarantor as it may thiok fit to enforce any obligatiog, condition or provision binding
on the Company and/or the Guarantar under the Trust Deed, the Notes or the Coupuns {ather than any
obligation for the payment of any principal or interest in respect of the Notes or Coupons) provided that
neither the Company nor the Guarantor shall by virtue of the institution of any such proceedings be obliged
to pay any sum or sums sooncr than the same would otherwise have been payable by it

{c) ‘The Trustee shall not be bound 1o take any of the actjons referred 10 in paragraphs (a) or (d} above
to enforce the obligations of the Company and/or the Guarantor in respect of the Notes and Coupons ot
any other proceedings pursuant to or in connection with the Trust Deed, the Notes or the Coupons unless
(i} it shafl have been so directed by an Extraordinary Resolution of the Nofeholders or so reguested in
writing by the holders of at least one-fifth in principal amount of the Notes then cutstanding and {if} it shall
bave been indemnified o its satisfuction.
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(f) No Notehelder or Couponholder shail be entitled to proceed directly against the Company and/or the
Guarantor unless the Trustee, having become so bound to proceed, fails to do so within a reasonable period
and such failure shall be continuing and then ouly in the name of the Trustee and on giving an indemuity
satisfactory to the Trusiee, and only to the same extent (but not further or otherwise) that the Trusiee
would have been entitled to do so. Neo Noteholder or Couponliolder shall be entitled to institute
proceedings for the winding up of the Company andfor the Guarantor, or to prove i such winding up,
except that if the Trustes, having become bound to proceed against the Company and the Guarantor as
aforesaid, {ails to do $0, or being able to prove in such a winding wp, fails to do so (in each case, within a
reasonable period), then any hotder may, on giving an indemnity satisfactory to the Trustee, in the name
of the Trustee {but not otherwise) himself institute proceedings for the winding up of the Company and the
Guarantor and/or prove in such windiog up to the sawe extent (but not further or otherwise} that the
Trustee would have been entitied to do so.

9. Prescription

Nutes and Coupons will become void unless presented for payment within a perind of ten yaars in the case
of Notes and five ycars in the case of Coupons respectively from the Relevant Date (as defined in Condition
7y relating thereto.

10. Meetings of Notehnlders, Modification and Waiver

The Trust Deed contains provisions for convening meetings of the Noteholders to consider any matter
affecling their interests, including the modification by Extreordinary Resolution of these Terms and
Caoonditions or the pravisions of the Trust Deed. The quurum at any such meeting for passing an
Extraoudinary Resolution will be one or more persons holding or renresenting a clear mwjurity in prineipal
amownd of the Notes for the tiowe belag outstanding of at any adjousned such meeting one Of MOLE PLISORS
being or representing Noteholders whatever the principal amount of the Notes held or sepresented by
them, except that at any meeting the business of which inciudes the modification of certain provisions
{including inter alia those concerning the amount and currency for peyment of principal and intercst in
respect of the Notes, the 1ate of interest in respect of the Notes and the provisions a5 to subordination
referred to in Conditinn 2, uther than in rclation to such provisions as to subordination to the extcat that
the modification thereof would, in 1he opinion of the Trustee, not be materially prejudicial to the interests
of Notehoiders) the quurum will be one or more persons holding or representing not less than two-thirds,
or at any adjourned such meeting not less than one-third, in principal amount of the Notes for the time
being outstanding. Any Extraordinary Resolution duly passed at any meeting of Noteholders shall be
binding on all the Noteholders, whether present or not, and on all the Couponkolders.

The Trustee may agree, without the consent of the Notehglders or the Couponholders, to any medification
(except as aforesaid) of, or to any waiver or authorisation of any breach or proposed breach of any provision
of, the Trust Deed which, in the opizion of the Trustee, is not materially prejudicial to the interests of the
Noteholders or te any modification which is of a formal or technical nature or which is made to correct 2
manifest error,

In connection with the exercise by it of uny of its trusts, powers or discretions {including, withuat limitation,
any modification, waiver, outhorisation ur substitution), the Trustee shall have regard to the inerests of the
Noteholders as a ¢lags and, in particulas but without limitation, shall not have regard to the consequences
of the excicise of its trusts, powers or discretions for individual Noteholders resulting from their being for
any purpose domiciled or resident in, ot otherwise connected with, or subject to the jurisdiction of, any
patticular territory and the Trustee shall not be entitled to reguire, nor shall aoy Noteholder be entitled to
claim, from the Issuer, the Guarantur or any other person any ind=mnification or payment in respect of any
tax consequence of any such exercise upon individual Notcholders except to the estent already provided for
in Condition 7 and/or any undertaking given in addition to, or in substitution for, Condition 7 pursuant to
the Trust Deed,

11.  Replacement of Notes and Coupons

If any Notg or Coupon is lost, stolen, mutitated, defaced or destroyed, it may be replaced at the specified
cffice of the Paying Agent for the time being in London {or such other place of which notice shalt be given
in accordance with Condition 12) upon payment by the claimant of the expenses incurred in conaection
therewith and on such terms as to evidence, indemuity, security or otherwise as the Company may
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reasonably require. Mutilated or defaced Notes or Coupons must be surrendercd before replacements will
be issued.

12. Notices

All notices regarding the Notes will be valid if published in one leading London daily newspaper or, if this
Is aot practicable in the opipivn of the Trustee, in one other leading English language daily acwspaper
which is approved by the Trustes with circulation in Europe. Any notice published in a newspaper as
aforesaid shall be deemed to have been given on the date of such publication or, if published more than
once, on the date of the first such publication. If publication is not practicable in any such newspaper as is
meotioned above, totice will be valid if given in such other mauner, and shell be deemed to have becen given
on such date, as the Company or the Guarasntor and the Trustee shall agree.

It is expected that publication of notices will normally be made in the Financial Times.

13.  Farther Issues

The Company shall be at liberty from time {o time, without the comsent of the Nateholders or the
Couponholders, 10 create and issue further bearer or registered notes or bonds =ither ranking pari passt in
all respects (or in all respects save for the first payment of interest thereon), and so that the same shall be
consolidated and form a single serics with the outstanding notes or bonds of any series {including the Notes)
or upon such terms as tu interest, premium, redemption, subordination and otherwise as the Company may
at the tine of the issue thereof determine. Any further notes forming a single series with the outstanding
notes or boads of any scries (including the Notes) shall, and any other further notes may (with the consent
of the Trustee), be constituted by a deed supplemental 1o the Trust Deed. The Trust Deed contains
provisions for convening a single meeting of the Noteholders and the holders of bearer andfor registered
notes of bonds of other series in certain circumstances where the Trustee so decides.

14. Indemnification of, and Transactions by, the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility in certain circumstances, including provisions relieving it from taking proceedings to enforce
payment unless indemnified to its salisfaction,

The Trustee is entitled to enter into business transactions with the Company and/or the Guaraclor and/or
any of the Guarantor's olber subsidiaries without accounting for any proft resulting therefrom.

15.  Governing Law and Submission 1o Jurisdiction

The Trust Deed, the Notes and the Coupons are governed by and will be construed in accordance with
English law. The Company has in the Trust Deed irrevocably agreed tor the exclusive benefit of the Trusiee,
the Noteholders and the Couponholders that the courts of England are to have jurisdiction to settle any
disputcs which oay adse out of or i connection with the Trust Deed, the Notes or the Coupeons and that
accordingly agy suit, action or procecdings arising out of nr in connection therewith (together referred to
as “Proceedings™) may be brought in such courts. The Company has in the Trust Deed irtevocably waived
any objection which it may have now or bereafter to the laying of the venue of any Proceedings in any such
court and aay claim that any Proceedings have been brought in an inconvenient forum and has further
irrevocably agreed that a judgment in any Proceedings brought in the courts of England shall be conclusive
and binding upon the Company and may be enforced in the courts of any other jurisdiction. Nothing
eontained in this provision shall limit any right to take Proveedings againsl the Compuny in any other court
of competent jutisdiction, nur shall the taking of Proceedings in one or more jurisdictions preclude the
taking of Proceedings in any other jurisdiction whether cuncurrently or not, The Compaiy has in the Trust
Deed irrevocably and unconditionally appeinted the Guarantor at its registered office for the time being as
its agent for senvice of process in England in respect of any Proceedings and has undertaken that in the
evant of its ceasing so to act it will appoint such gther persan as the Trustee may approve as its agent for
that purpose.

USE OF PROCEEDS

The net proceeds from the issue of the Notes {(amountiag to approximately £124,008,750 after payment of
commissions) will be used in the Company’s financing business.
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SEMMARY OF PROVISIONS RELATING TO THE NOTES
WHILE REPRESENTED BY THE GLOBAL NOTES

The following is a summary of the provisions contaied in the Trust Deed and the Global Notes (as defined
below) which apply, and in sowne cases madify, the Terms and Counditions of the Nates while the Notes are
represented by the Tempuracy Global Nole ar the Permaneut Global Nate (tugether the “Global
Notes"”):

1. ‘'The Permanent Giobal Note will be exchangeabie (free of charge to the holder) for definitive Notes
{1) upon the happening of any of the events referred to in *Terins and Conditions of the Notes —
Event of Default and Enforcemen™ above in relation to the Guarantor or if ar order is made or an
effective tesolution is passed for the winding up of the Guacaator, (ji) if either Edroclear or Cedel is
closed Jor business for a continuous pertad of 14 days (other than by reason of holiday, statutory or
otherwise) or announces an inteation permanently to cease business or does in fact do so and no
aliernative clearance system satisfaciory to the Trustee is uvailable or (iii) if the Trustee is satisfied
that on the occasion of the next payment in respect of the Notes the Company, the Guarantor or any
Paying Agent would be required 10 make any deduction or withholding from any payment in respect
of the Notes which would not be required were the Notes in definitive form. 1n such situation, the
Company will issue defigitive Notes in bearer form, serially numbered, in the dsnominations of
£1,000, £10,000 an¢ £100,000 each with interest coupons and a talon attached on Issue {in exchange
for the entire Permanent Global Note) within 45 duys of the occurrence of the relevant event in (i),
(ii) or {iii) above.

2. Payments of principal and interest in respect of Notes represented by a Global Note will be made
against presentation for endorsement and, if no further payment falls to be made in respect of the
Notes, suriender of such Global Note to the order of the Principal Paying Agent or such other Paying
Agent as shall have been notified to the Noteholders for such purposes. A record of cach paywment
made will be endorsed on the appraprate schedule to the relevant Global Note by or on behalf of the
Principal Paying Agent. Payments of interest on the Temporary Global Note will only be made upon
certification as to non-LLS. beneficial oweership.

3. So long as the Notes are represented by a Global Note and such Globa! Note is held on behalf of
Euroclear andior Cedel, notices to Moteholdess may be given by delivery of the relevant notice to
Euroclear andfor Cedel (as the case may be) for communication to the relative Accountholders (as
defined below) rather than by publication as required by the Couditions. Any such notice shall be
deemed to have heen given to the Noteholders an the zeventh day aftee the date on which such notice
is delivered to Euroclear and/or Cedel (as the case may be) as aforesald.

4. For so lony as any of the Notes are represented by & Global Note, each person who is for the lime
being shown in the records of Euroctear or Cedel as the holder of a panticular principal amount of
such Notes {each an “Accountholder™) (i which regard any certificate or other document issued by
Euroclear or Cedel as 1o the principal amount of such Notes standing 1o the account of any person
shalt be conclusive and binding for afl purposes) shall be treated s the holder of such principal
amounl of such Notes for al] purpnses other thar with respect to the payment of prineipal and inferest
on such Notes, the right to which shall be vesied, a5 against the Company, the Guaraptor and the
Trustee, solely in the bearer of the relevant Global Note in accordance with and subject to ifs terms
and the terms of the Trust Deed. Each Accountholder must ook solely to Buroclear or Cedel, as the
case may be, for its share of cach payment made o the bearer of the relevant Global Note,

5. Claims against thc Company andijor the Guaraqtor in respect of principal and interest on the Notes
represented by a Global Noie will be prescribed after 10 years (in the case of principal) and five years
(in the case of interest) from the Relevant Date (as defined in “Terms and Conditions of the Notes
— Taxation” above).

6. Cancellation of any Note represented by the Permanent Global Note end required by the Conditions
to be cancelled following its purchasc will be eflected by endorsement by or on behalf of the Principal
Paying Agent of the reduction in the principal amount of the Permanent Glubal Note on the relevant
scheduic to the Permanent Global Note.
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ROTHSCHILDS CONTINUATION LIMITED
Lotraduction

Rothschilds Continuation Limited ¢*RCE"), which was incorporated in England with limited liability on the
31st December, 1941, for an indefinite term, is a co-ordinating company, the ™o principal subsidiaries of
which are N M Rothschild & Sons Limited and Rothschild Asset Management Limited. Until the 2nd April,
1962, RCL was the ultimate holding coinpany of the Rothschild group, but 3 re-otgenisation on that date
resulted in the formatior of a new holding company in Switzerland, Rothschilds Continuation Holdings
A.G {(“RCH"), and the transfer tv it of various overseas interests. RCUs ordinary share capital is wholly
owned by RCH.

Capitalisation

The following tablc scts out the consolidated capitalisation of the RCL group as at 31st March, 1993, based
on the audited consolidated accounts of RCL, apd adjusted to take account of the issue of the Notes:—

As at
3lst March,
1993
(£'000)
Share capital and reserves
Issued share capital
Ordinary shares of £1 each, issued and fully paid . e . . 6,970
5.25% Cumulative Preference Shares of £1 each .. .. . .. . . 1,200
9.175% Cumulative Preference Shares of £1 each . . o~ - - 789
Cumulative Second Preference Shares of 10p each . . .- - .- 1,041
Total share capital .. . . . .. . . . . - 10,000
General reserve .. . .. v . . . . . . 151,829
Capital reserve . .. e e .. 30,000
Total share capital and reserves . . .- . . . . .. 191,829
Loan capital
US$ 200,000,000 Primary Capital Undatcd Guarauteed Floating Rate Notes .. . 132,846
US3 20,000,000 Guarsnteed Floating Rate Notes due 1994 . . . 13,285
1'5$ 45,000,000 Subordinatad Guaranteed Floanng Notes due 2015 .. .. - 29,890
The Notes .. . . . . . . .. . 125,000
Total loan capital .. .. .. . . . . . . i 301,021
Total capitalisation .. . .. . - . . .. . . 492,850

F —— "]
Korss ta the statement of consulldated capicelisatiso:—
{1y The consolicared capitalisagion of RCL does not include inner reserves of banking rubsidiaries.

(2} Save in respect of the issue of the Notes, thare have been no wateral changes since the 31st Marcl, 1993 (p the consolidated
capilalisatior of tbe RCL group, as set out above.

(3} Unless otherwise stated, foreign currencies have been transiated at the rate of exchange prevailing on 3fst Murch, 1993,

(#) The authorised share capital is rthe same as the issued share capital,
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ROTHSCIITLDS CONTINUATION FINANCE (C.L) LIMITED

Inireduciion

The Company was incorporated on 31st December, 1993 as a limited liability company under Guernsey law,
for an indefinite term. The Company has an authorised capital of £100,000 divided into 100,000 sharzs of
£1 each. Al 100,000 shares are beneficially owned by RCL.

The business of the Company will be the raising of finance for the purpuse of lending it to other companies,
including other members of the Group,

The Company has not undertaken any aclivilies siace its incorporation. It is anticipated that the Company
will be resident in the Upited Kingdom for taxation purposes.

The present compesition of the Board of Directors of the Company and their principal outside activities are
as follows.—

Name Principal outside activiiies
Bemard Myers Managing Director

N M Rothschild & Sons Limited
David Sullivan Managing Director

N M Rotlischild & Sops Limited
James Yates Direcior

N M Rothschild & Sons Limited

The directors are all executive directors. The business address for each of the directors is New Court,
S1. Swithin’s Lane, London EC4P 4DLJ

Capitalisation
The followiag table sets out the capitalisation of the Company 8 at 318t Janusary, 1994, adjusted to take
account of the issuz of the Nates:—

as at
3ist January,
1994
{£'000)

Share caplital and reserves
Authorised ordinary shares of £1 each, issued apd fully paid .. .- . . 100

Long-term debt

The Notes .. .. . .. .. .. . . .. .. .. 125,000
Total capitalisation .. - . . .. . . . .. .. 125,140
- — " ——

Note:
Save in raspect of the issuz of the Notes, thete Las heen ao matcrial change sitice 31st January, 1994 {n the capitalisstion of the
Cotnpany.

REPORT OF THE AUDITORS

To the directors of Rothschilds Continuation Finanee (C.1) Limired

Rothschilds Centinuativn Finance {C.1.} Limited was incorporated on 31st Decambes, 1993, 1t has not yet
commenced business, no accounts have been made up tor have any dividends been declared or paid since
the date of incorporation.

KPMG Peat Marwick

Chartered Accountants
London, 8th February, 1994
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HISTORY AND BUSINESSES

N M Rothschild & Sons Limited

N M Rathschild & Sons Limited (“NMR"), and its predecessors, have carried on the business of merchants
and bankers in the City of London since 1803, NMR today bas three main areas of activity: banking,
treasury aad corparate finance.

Banking

NMR arrauges and provides barrowing and other facilities, principally loans, acceptance credits and
guarantees. It can arrange fucilivies for working capital, asset finance and acquisition finance and offers
advice in all areas of funding and debt strategy, including restructuring. Clients range from small, private
businesses to large intemnational corporations and cover most industrics. NMR seeks to develop close
rejationships with clients so as to achieve a thorough uoderstanding of the risks and strepgths of their
business and pursues a tightly controlled lending policy as confirmed by the low level of loan losses aver the
past five years.

NMR is active in syndicating credit facilities and has recently arranged syndications for Northern Foods
(£150 million), Satellite Tnformation Services (£50 million) and T&N (£150 million). The bank also has &
small structured finance portfolio and bas recently provided debt to the management buy-outs of Spaldings
from Haden MacLellan and Citrus Colleids from H.P. Bulmer.

Treasury

NMR offers a comprehensive range of treasury senvices including bullion, foreign exchange, futures and
options, swaps and related hedging services. As a leading market maker in the spot and forward
international bubllion markets, NMR provides z full service to both producers and consumers and has
trading and advisory relationships with a large number of central baaks. Over the pust decade there has
been a significant increase in the corporate client base for all treasury activities, paricularly in the
derivatives business.

A meuber of the London Gold Market, NMR by tradition provides the Chairman of the Londan Gold
Fixing which takes place twice a day at the bank’s New Court offices and is also a market making member
of the London Bullion Market Association and the Loadon Platinum and Palladium Market. Following its
recent admission as an Associate Member of the London Metal Exchange, NMR is also now trading in
several base metals including coppet, 7inc and aluminium. NMRs treasury division works closely with other
group companies and has participated in several recent gald mine fnancings including a US$105 million
syndicated loap for the Zarafshan-Newmont gold project in Uzbekistan.

Corporate Finance

NMR provides financial advice to & wide range of public and privaie companies in the United Kingdom and
overseas. Recent domestic transactions lnclude advising Rothmans on tlie reorganisation of its tobaceo and
luxury gouds interests, Sedgwick on the acquisition of Noble Lowndes from TSB and Headline Books on
its acquisition of Eodder & Stoughton whilst internationally, NMR has adviscd British Airways on its
investments in TAT and Qantas, BT on its 115§4.3 billion link-up with MC) apd T&N on its DM2350 million
acquisition of Goetze,

One of the world's leading advisers oo privatisation and utility projects, over the past year NMK has advised
the UK Government on the £362 million NIE share offer, the Hungarian Government on the US$875
million sale of 3 30 per cent. stake in Matav and Electricidade de Portugat on the £710 million sale of the
Pego power station. Current appointments include advising the Duteh Government on the planned
privatisation of KPN, the Belgian Government an its privatisation programme and the Htaliag Government
on the sale of the ENI Group.

NMR is active in the insernational capital markets, recent transactions including the £373 million salc of a
54.8 per cent. holding in Mirror Group and rights issues for Rolls-Royce, Sedgwick, Bowthorpe and
Sociedad Comercial del Plata, the first Argentine rights issue to have beea underwiitten and distributed
intcrnatiopally. In addition, in 1993 NMR led four Eurnconvertible issues including those for Sun Alliance
(£155 million), Northern Foods (£92 million) and BPB [ndustries (£64 million).
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Results of operations

NMR was not, at the iast batance sheet date, required to publish a fuli profit and loss account, but shows
a prafit figure after transfer to inner reserves equal to the annual dividend. In NMR’s repart and accounts
for the year ended 31st March, 1993 the Chairman reported as follows:-~

“Profits for the year were dhead of last year. This should be seen as satisfactory against the background of
dilficult economic circurnstances and volatile frading conditions. We have been able to declare total
dividends of £14.5 million campared to £6 millivn in the previous year.

The Bank’s disclosed consolidated shareholders” funds and subordinated loan capitul now stand at £272
million. The consolidated balance sheet pow umounts to £4.8 billion, compared to £4.7 billion in 1952, As
a result the Bank comfortably exceeds the margin by which it meers the minimum requirenieat under the
Basle capital adequacy rules. The Bank is engaged on a2 major recomputerisation programme to upgrade its
present hardware and software. The costs of this software develapment are charged to the Bank's revenue
2ecount as incuired.

The [reasury division’s income is in excess of that achicved last year. Excellent results were achieved by the
money market and foreign exchange buoks. The office in Denver continues to provide a useful contaet with
the North American gold mining industry with metal retaied businesses continuiy to be an impartant
source of income 1o the Bank. The European markets also presented a number of inreresting opportunities
for us to apply our skills. The Credits division increased income substantially due to lower bad debt
pravision charges and improved margins on the portfalio,

The Corporate Finance division’s overall income was lower this yeat as a result of lower levels of activity
inn the UK market, particulazly in mergers and acquisitions. The Natural Resources and Utilities group,
however, produced increased income compared with previous years,

The Macchester office continues to provide a useful source of banking and corporate finance business while
N M Rothschild & Souns {CI1.} Limited had another excellent trading year, the disclosed profits being
£5.0 million,

This year saw the relirement of Mr James Roe and Richard Katz froin the Board, Together they served the
Rethschild Group for some sixty years and T would like to record our sincere thanks to them for their
valugble ¢entriletions.

The Group cuntinues to be committed to providing its clients with the highest quality of service and also
to being innovative in its ideas. As with all internationa! financial servise groups, our achievements and
successes are dependent upon the guality and hard work of the staff. The Board wishes to thank them.”

Rothschild Asset Mansyement Limited

In April 1986, in common wiih other institutions and as a result of the changing regulatory environment,
Rothschild Asset Management Limited (“RAM™) was incorporated as a separate company, Togcther with
its subsidiaries, such as Rothschild International Asset Management apd Rothschild Asset Management
{C.1) Limited, RAM now has funds under management of approximately £11 billion covering all major
equity, fixed interest znd currency markets as well as more specialised arcas such as biotechnology and

praperty.

The Institutional Fuuds Depariment provides investment services to UK pension funds and currently
manages same £2 biflion. The Fixed Interest and Currency Group offers currency and international hond
management services {o a rawyge of clients including pension funds, insurance companies and government
institutions and has approwinvately £7 billion under management. The Private Client Depariment manages
porifolios in excess of L500,000 for private individuals and has sorne £500 miltion under management. Ip
addition, RAM's extensive range of investment funds, mainly undcr the Five Arows pame, now total
£1.5 billion.

Registered with the SEC in the United States, Rothechild Intermationat Asset Management provides
investment management services to American pension asd other institutional funds investing in glabal
securities whilst Guemnsey based Rothschild Asset Management (C.L) Limited provides fund management
services for ex-patriate investors and manages a number of offshore funds.

The various Rothschild Asset Management companies around the world, which are affiliated to the RCH
group, now have funds iz excess of US$25 billion under management.

17



Other Activitles

Rothschild Veatures Limited, & subsidiary of RCL, acts as manuger and advisor to venture capital funds
investing in starr-ups and MBOs. In Guernsey, N M Rotbschitd & Soms (C.).) Limited, a wholly owned
subsidiary of NMR, provides private banking services.

Rothschilds Continuation Holdings AG

RCLis a part of the RCH group which holds approximately 26.2 par cent. (on & fully diluted basis) of Smith
New Cuurt PLC ('$NC"), a company listed on the Londen Stock Exchange. SNC is a lzading sccurities
house specialising in UK and intemational equities, and in addition has subsidiaries in Hong Kong, Jepan,
Malaysia, Singapore and New York. NMR and SNC work together on international equity issucs.

The RCH group is represented globally with subsidiaries or affiiiates thraughout Europe, North America,
Latin America, Asia, Australia and Central Africa.

QUTLOOK

RCL does not publish (nterim statements, but trading during the current year, to 31st March, 15994,
coatigues at 2 most satisfactory level.

MANAGEMENT

The present composition of the Board of Directors of RCL and their principal outside activities of
significance to the group are as follows:—

Name Principal RCL acnvitics Principal oulside activities

Sir Evelyn de Rothschild Chairman of RCL Chairman of RCH and NMR
David de Rothschild Nop-eaecutive Director  Managing Partner, Rothschild et Cie Banque
Edmund e Rothschild Non-executive Director  Non-executive Director of NMR
Leopold de Rothschild Nonp-executive Directar  Non-gxecutive Director of NMR
Eric de Rathschild Non-executive Director  Pariner, Rothschild et Cie Banyue
Hon. Amschel Rothschitd  Execntive Director Chairman of RAM

Michael Marks Naon-exccutive Director  Chief Executive of SNC

Carel Mosselmans Nop-executive Director  Non-executive Directos of RAM
Bernard Myers Executive Director Munaging Director of NMR
David Sullivan Exccutive Dircetor Managing Director of NMR

The business address for cach of the directors is New Court, St. Swithin's Lanc, Laondon EC4P 4DUL
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ROTHSCHILDS CONTINUATION LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT

The contolidaied profit and loss accounts of the Group for the three financiat years ended 31st March, 1993

are as fallows—

Yeur to 315t March,

Notes 1993 1992 1991
(£000) (£000) (£D00)
Disclosed profit for the year alter providiog for
minority interests and taxation and making
a transfer to inner reserves cut of which
provision has been made for diminution {n ‘
the value of assets . .. .. o 14239 6,076 2,228
Transfer from inner reserves . . . — 15,000 12,000
14,239 21076 14,228
Dividends 7 {16,357) {6,357) {9,857)
Transfer {from)/to general reserve . . (2,118) 14,719 4371

The notes on pages 23 1o 27 form an integral panl of the accounts
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ROTHSCHILDS CONTENUATION LIMITED

CONSOLIDATED BALANCE SHEET

The consolidated balance sheets of the Group as at 3]st March, 1992 and 31st March, 1993 are as follows:—

Notes 1993 1992
{£°0083) (£7000;
Share capifal .. .. . . - .. . 2 10,000 10,000
General reserve .. . .. . . - . 2 151,829 153,947
Capital reserve . .. - .. . . - 30,000 30,000
Shareholders’ fuuds .. .. - .. . . 191,820 193,947
Loan capita) . . i .. . .. .. .. 3 176,021 153,107
367,850 347,054
Migority iaterests .. .. .. .. . .- . 216 623
Cutrent liabilities, provisions and other accounts
Current, deposit and other accounts, including bullion
Labilities, provisian for taxation and (nner reserves .. . 3,345,129 3,576,922
Acceptances for customers .. . .. . .. 681,034 705,304
4,530,163 4282226
Amounts owing fo group undertakings
Feliow subsidiary undertakings .. . .. .. .. 21,436 134,501
Proposed dividem? .. . . .. .. .. .. 7 3,000 —
24,436 134,301
4,922,665 4,764,404

The notes on pages 23 ta 27 form an integral part of the accounts.
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Notey 1993 1992

(£000) (£'000)
Curreat assets

Cash &t banks and in hand, money at call and up ta 7 days’

notice, bullion and base metals . . . .. - .. 1.142,123 786,771
Money a1 short notice with banks and public suthorities . 387,152 302,107
Bills discounted, bank certificates of deposii, short dated

British Government securities and floating rate stocks . 962,497 737037
Other lgans and deposits with banks and public authorities .. 529160 1,046,279

3,020,032 2,872,194

Loans, advances and acceptances
Customers and ather accounts including bullion loans .. . 1,059,082 1,064,229
Liabilities of customers for acceptamves .. .. .. . 681,034 705,304

1,740,116 1,769,533

[nvestments .. .. .. .. .. AN .. .- 4

Investmients in associated underiakings .. . . o 620 543

Investment in fellow subsidiary undertaking .. . . 629 626

Other investmeants .. . . . .. . .. 18,724 25,306
19,973 26,478

Amounts owing by group undectaklogs

Parent and fellow subsidiary undertakings .. . .. 83,038 37,717

Fixed assets

Freehole properties .. - .. . .. .. 45,644 43,618

Long leasebold property .. . .. . .. - 5332 5,332

Plant 2nd equipment .. .. .. .. .. .. 7.630 7,532
58,606 58,482

4922665 4,764,404

The notes on pages 23 to 17 form an integral pan of the accounts.
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ROTHSCHILDS CONTINUATION LIMITED

BALANCE SHEET
The balance sheets of RCL as at 31st March, 1992 and 3ist March, 1993 are as follows:—

Notes

Fixed assets

Long leasehold property .

Investmonis 4
Shares ia subsidiary undertahngs
Other investments

Curreat assets

Amounts owing by subsldnary
undertakings

Qiher deblors

Creditors: amounts falling Jue
within ane year

Amounts owing 10 subsidiary
undertakings

Accrued expenses

Net corrent liabilities

Total assets less current lizhilities

Creditors: amounts falling duc
after more thao one yzar . 3
Amoupts owing t0 subsidiary
undertakings .
Amounts owing t¢ fellow subSIdIar}
undertakings . -

Net assets

Capital and reserves
Share capital
Geueral reserve
Revaluation reserve

[ o

1993 1992
(£000) (£1000) (£2009) (£'060)
5,332 5,332
202,758 202,123
13,190 12,243
219,280 219,698
839 3,389
910 63
1,749 3,454
8,740 8,740
38 42
8,178 8,782
(7,029) (5,328)
212,251 214,370
17,979 17,973
2,43] 2,431
(20,410) (20,410)
191,541 193,960
ES— ——— ——| —-- '3
10,000 10,000
15,364 16,123
166,477 165 837
191,841 193,960
E— - - - — o e — - —_ T

The notes on pages 23 in 27 form an integral part of the accounts.
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ROTHSCHILDS CONTINUATION LIMITED

NOTES TO THE ACCOUNTS

The principal accounting polieies adopted in the pressriafion of the accounts arc s follgws—

1. Accounting Pulictes
{a} Busis of prepararon

The accownts have heen prepared under the histozical cost convanton as modified to include the revaluation of certain freshold
property and cemain financial iastruments as nored below and in eccosdancs with zppllceble accounting standards, In RCLs balance
shest shares in subsidlary undertakings are imzluded ot valuation.

The igtormaticn shown in respect of subsidiary undertakings fs. witl the consent of the Departncnt of Trady and Industry, given in
th¢ manner autkurised {or 3 banking group. These accouats have bean prepaced in accordance with the specigl provisions of Past VIL
Chapter Tl of the Companies Act 1985 relaling to hanking groups. As a ¢consequenc: information required under Statewents of
Standsrc Accounting Practice and Finarcisl Reporting Standards is not given where this wowld requice discloswre of infermation
which the Group is exempt from disclosing, The balance sheet of RCL has been prepared in accordance with Section 226 of, and
Schedule 4 tu, the Companies Act 1985. [n acoordapee with Section 230 of the Companies Act 1985 a sepatate profit and loss account
dealing with the resuits of RCL. iy not prosemed.

(b)  Basis of comsolidarion

The conselidetcd accounts comprise the accounts of RCL and i1s subsidiary undertakings. The accotnts of the principal subsidiary aiid
associated wndertakings are made up to 3)a¢ March, 1953, In order to avoid undue delay in the preparaiion of the cousulidared
accougts of lo comply with local law, the accounts of certatn minor subsidiary indertakioge are made up to 3st Devember, 1982, The
sccounts of forefgn subsidiary nndertakings ara translated into sterling at rates of exchange ruliag at the halance sheet date. The
azcounts incorpoiate the Grovp’s shee of nzt assels of assoriated yndertalings.

(¢} Foreign currenicies

Assets and liabilities in forzipn currencies are vzlued at rates of exchangs ruling at the balance shest date. Forward foreign exchange
contracts, othier Inzn tose entered into &5 part of Cross-curTency loan 2nd depgsit transactions, we valued at the balance sheet dare
at the marker rates applicable to their varicus marurities and the difference between the valuation and the contract price, discounted
nn g net present valuc basis, i§ iucluded in the prokit and loss account. The gains or losses on forward foreign exchange eonrracts
catered into a5 pait of ciomscurrency loan und deposit transactions are zccrued evenly over the life of the related transactions.

(d) Bullion end base metals

Assels and liabilitics in buliion and base metals are incluced in {he bafance shest at market vaiucs ruling at the halance shest date.
Bullion neld in saie costady for customers on an allocatzd basis is oot included within these accounis.

(e} Yecuwritics and negowuble insiruments

Securities and negotiable instruments, comprising bilis, certificaes of deposit, shart dated British Goverupent securlries and foating
rete stocks, ar¢ accounted for according te the purpose fur which they were acquired. Long and short securities positions arising from
tradliy activities are ncluded at market vajue. Long positions held for investment pwipuses are included at cost, adjusted for dissount
acceetion of premium amortisation, as appfopriate. Positions heid for hedging purposes are valued on & basis cousitent with the
underkying transsélion.

(i Interest rate and excharge rale insiruments X

QU balance sheet contracts, such as financial futures, forwazd rate agrecmsats, interest rate swaps and options are valucd at the
markel tates ruling at the babapce sheer date, except where the contracts are held for hedging purposes, in whig) vase they are valued
or a basis copsisignt with the underivipg trapsaction.

fg) Investments

Tlsted invastments are included al Lhe tower of cost aad market value uidess held for 1e Tong terio in which casg the investmerts are
included af cost less provision where, ip the opinjon of the directors, there has been a permancal <iminutior in the value, Unlisted
investmenls we included at the lower of cost and dircctars’ valuation.

(k) Fived assels
Freehold praperty is stated ar cost or valuztion and [n view of the Gemp's pelicy of continyous reburbishmant no depreciation ia
provided exczpt on the cost of propery improveticuts which are written off in cquel instzliocnts over their estimated usefui lives,

Piznt and equipmsant is stated 4t cost less depreciation caiculated to writs off the cost over ity useful life which is estimated ta be
between 3 and 5 years.

(4} Tazation

Provision is mede in full for cirrzent taxation and for deferred fasating in respact of timing differonces (v the extent that it 18 probable
that an 2clual Lability will crystalise. Wo provision has been made for taxation which might arise I the reserves of ovarseas subsidiaty
undactzkings were distributed, except to the extent that divideads have been declaced.

) DPensivns

Pension contribulinns are charged to the profit end loss dccortar over the expacted service lives of all employees belonging to the
schemes in which Group wadertakings panizipate
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2. Capital and Reserves
(1) Share capilal comprises:—

1993 and 1932
Asuhorised Tesied and
Sty paiid
Fyr £050
Ordinary Shares of £1 each . .. . . - . .. . 6,970 6970
5.25% Cumulative Prefersooe Shm-s afﬂ cuLIl . .. .~ . . .. 1,200 1,200
9.718% Cwuulative Prefcrence Shares of £1 each .. .. . . .. . . 78% Ry
Cumulative Second Preference Shares of 10p each | . . . . . . 1041 1,041
10,000 10,000

The halders of Cumulative Scwond Frelercnze Shares are entitled 10 a fixed cumulative dividend of 16.5p net per share, per sanum
and to g premium of 90p per share on a winding up of other repaytoent of capital.

(b) The movemenr in the fenvial sescrve wasi—

Group RCL
.E'{JOO £'00¢
AU Lst April, 1992, o e 153847 16,123
Retajned ceficit, after dMuend; - .. - .. . . .. .. .. (2,118) (2,759)
At 315t March, 1933 .. .. .. . .. - . . . .. . 151.828 15,364

L = — S —— P

(€} The movewent in RCLs revaluation reserve was—

L6000

A lst Aprl 1982 e 165,837
Arising on revaluation ot sh.u'es in Slﬂ“ﬂdl?_r} umjer:a.kmga tn uimbuubla net aset vallie . o . .- 540
AL 31st March, 1993 . . ,, . . . .. .. .. . . .. . 166,477
= =]

£9,3/6,000 (1992 £9.366,000) of RCLs non-distributable revaluation reacrve is held as 3 Second Preference Share Capital Reserve,
being an amount equivalent to 90p per Cumulative Second Preference Sharc of 10p cach now in issue.

3. Loan Capital

Group RCL
I3 1992 1943 1992
£0K0 o0 £000 £909
VS$200,000,000 Primary Capital Undated Guaraptced

Floadng Ratc Notes .. . 132,846 118,553 - —
US$20,600,600 Guaraneeed Flaati b7 Rate Noves dus 1994 . 15,288 11,5558 — —_

U5§45,000,000 Suknrdinated Guasantecd Floutng Rate
Notc., due 15 . .. - e 29,890 26,99% - -—
11 252% Uasecured Loan Stock due s .. - — 2,235 1%
11 291329 Guwaisteed Unsecured Loan Stock dus s - - 2,431 4431
Subordinated Floating Rate Loan due 1994 .. o . - — 18,754 15,754
176,321 153,117 20,410 20,410

The issye by Rothschilds Continvatioe Fineuce B.V., (a subsidiary undertaking incorposated in the Nclherlands) of US$20 million
Guaranieed Floating Rate Notes due 1994 has heen guarantecd by RCL. The issues of 18§45 million Subordinated Guarantesd
Ploaring Rates Notes dus 2015 aad US$IU0 million Primary Cupital Undated Guaranteed Flaating Rate Notes have been guarantead
on 2 subordinared basis by RCL. In the ¢ase of the US$200 miilion Primary Capital Undated Guaranteed Floating Rate Nolzs, the
gaatantes will only take e¥ect followiuyg ¢ither a defoult by Rotbschilds Continustion Finance B.V. or the dissolution of thal company
or the windiag up of the guarantar, and will be effected by the substirution of the guarantor as principal deblor under the Notes in
place ol Ruthschilds Continaation Fipance BV.

The [l 25/32% Unsecned Loan Stock due 2005 is heid by a subsidiary undertaling. The 11 29/32% Guatanieed Unsccured Loan
Stock due JNS is duz 103 fellow subsidiary undenaking which sdvanced funds of 4 similar amount 10 0 subsidiary underaking. The.
SuLordinated Floating Rate Loan due In 1994 is duc to 2 subsidinry undertaking,
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4. Jovestments
{&) RCLs investments in subsidiary undertdkings at 31st March, 1993 comgrise;—

£006

At valuation:
ALStARGL 1992 . . . e 202,123
Procesds from dupusm .. . PPV e e 163
Revaluayon . . .. . . . .. .. . . .. .. .. 640
At 218t March, 1993 . . . . . . .. .. .. . N . . 202,758
e ———

At 315t March, 1993 the investazats in subsidiary undenuiings were revalued to reflect the arnbutable et asset values, as disclosed
ia the accounts of the subsidiary undentakings. "Lhe historical cost of the investments held at valuation was £36,281,600 {1992:
£36,226,000).

The principal subsiciary undertakings ate licted in note 5 to the acoounts.

) Invesments in assaciated yndertekings: —

1993 1992
£71500 £500
Share of oet assetvalue .. .. G 620 543
The principal associated undertakings are Listed in noje 5 1o the accounts.
(¢} Investment i [eliow subsidiary undertaking:
1893 1992
L0900 £060
Shares in fellow subsidiary undertaking, at cost . .. .. .. .. . o2y 629

The Group has en investment of 24.3 per cent. (1592: 24.3 per cens.) of the ‘A’ ordmary sheres of N M Rothsehild & Soos (Austraiin)
Pry Limited, whicl »s incarporated in Austialie, the principal business of which is that of merchant hanking. The investment has pot
bezs accounted for 25 an assaciaied undertaking as the company is contiolled by ancther group undertaking,

(d) Other investments:

Gronp RCL

Fie ok 1572 iv93 1592

L7000 L6600 £'000 £000

Listeden a rctogm*r.d wachange in Great Britan .. - 14,75% 19,653 10,430 10,430
Listed oulsie Greai Britain .. . . .. 586 1,830 - _
15,341 21,482 10,430 10,430

Unlisted .. .. .. .. .. .- “ . 3,383 351 760 L2813
18,724 25,30 11,1v0 12,243

The Groyp has an investment of 17.6 per cont, (of wivch 12.7 per cent. is held directly by RCL) of the ordinary shares in Smith New
Court PLC, which is registered in England & Wales.
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5. Principal sudsidiary and assoclated yudertakings

RCLs printipal subsidiacy undertakings at 31st March, 1993 are dutailed below. All the principal subsidiary undertakings are registered
in Eoglaad & Wales and are igvolved in merchant banking, fund ot ssct management, except where otherwise indicated,

Fercerduge
hetd
N M Roethschild & Sons Limited ~ ordinasy shares . .. . - .. .. . .- .. 100
Rulbschild Asset Menagement Lamited = ordlnary shares .- o .- H - . .. 00
Rothachild Tnteruational Assct Managemeat Limited
~ ordinasy shares™ . .. .. . - .. .. . .. .. &0
- p:e[erence shares” . . .. .. . -~ . 100
N M Rothschild & Sons {Deaver) Lu:med (markenng uf gzoup
treaciry products) = ordinary shares® .. e . 100
Rothschild Venrures Limited (venture capital) - ord.r.arv Shares . . . . . . . 00
Shicld TrJst Limited {iavestment hoiding cowpany) - ordinary shares® . . .. .. . 100
Incorporated in Guernsey, C.1
N M Rotbsctuld & Sons (C L) Limired — urdinary sharea® .. - .. . .. . .. .. 100
Rothschild Asset Managemeant (C.1.) Limited - ordinary shares* . .. . . .. . .. 100
Incorperated (n The Metherlanils
Roefsciulds Comtinustion Figance BV, (Anance company) — ordinery shards® .. . . s .. 52
The Group’s principal assecizted undeiiaking at 31st March, 1993 was.—
Incorporated in Bermuda
Rothschild Asset Management Asia Pacific Limited {ipvestment advxser]
- redeemable comvertible cumulative pr:fercnce, shares™ .. . .. . . - 27
- ordinary shares* .- .. . .. . . .. .. o " .. .. .. 21

* Lield bv a subsidiary undertaking

In Qeraber 1992 RCL disposed of ftg holdiuy in Rothschilds Contiiustion Finance BV, at hlsiprige] cost of £5,129 ro Rothschild
Huldings Limited, a whoily owned subsidiary of RCL.

6. Profit for the financlal ycar
The profit for the financial year dealt with in the accounts of RCL was £10,598,000 (1992; £5,244,000).

7. Dividends
Dividends comprise:—
1993 1992
£000 £060
Preference shares dnidands paid .. .. .. . - .. . .. 1,857 1,857
Ordinary shares - interim dvidends pmd - . . . . . . 11,500 4,500
- final dividend proposed .. .. . . . .. . 3,000 —

16,357 6,337

8. Directors’ Emohsments
The gross emoliments paid o the directars, including payments made under the Group's profit sharing schemes for the priar year,
for the year ended 31st March, 1993 amouated to £1,975,000 (1992: £3,072000)

The oumbar of direciors whuse emaluments (excluding pension contributions) for tiie year ended 313t March, 1933 fell within the
follosving rangss, were:—

1993 1992
L 5061 ta £ 10,000 2 2
£ 10,001 to £ 15000 1 .
£ 35001 10 £ 40,000 1 1
£ 45,001 to £ 50,000 1 1
£ 50,001 to £ 55,000 1 1
£ 60,001 to £ 65,000 - 1
£ 65,001 to0 £ 72,000 [ -—
£130,001 10 £135,000 — 1
£210£01 to £215,000 1 —
£370,001 o £375,000 1 -_—
£375,001 to £380,000 1 1
£385,001 to £30,000 - 1
£640,001 1o £645,000 .. . . . . .. . .. . . .. 1 -
£672,001 10 £65C.000 . . .. .. .. .. . - .- . . -— 1
EV10,001 1o £915,060 .- - .. .. .. . . . o i .. — 1

For the year ended 31st March, 1993 the emolumests (excluding pension conlributions) of the highest paid director and the Chairinan
of RCL, included above, were £642,000 (1992 £915,000).
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9. Contingent Liabllities

In the orcinary course of husiness, there are contingeil liabllities in respect of guarantees and coafirmed credits, forward contracts
in foreign cwriencies aad bull:on, other off bafanze sheet instnements, wnderwriting commitments and customers’ undtawn
facilitics.

10.  Directors’ Loans

The aggragate arounts vustunding a1 31st March, [993 disclosed pursuant to Section 255R of the Companics Act 1983 in respect of
loans and other transactions made by N M Rothechild & Soas Limited (an institutlnn authorsed under the Banking Act 1987) to its
directas wnd/or persons connected with them were £200,000 in respect uf 2 directors, Al that date o other amount was oubstanding
i1 respect of quasi loans and credit transactions for ary dircclor and/ar connected persor.

1 Audit Fee

‘The remua¢ration of the Auditors for the audit of the group amounted to £395,000 (1992: £292,000). The remuneration of the
Auditors for ather services coounted to £494,000.

12. Pensinna

The Group's razjor pensien slwme inhe UK 18 operated by N M Ratksehild & Soas Limited for the benefit of amployecs and conslsts
of a defined benefit arrungement The costs are assessed with the advice of independsan actuaries. The asscts of the scheme we
adminisiered by trustzes aed are held separawly from hose of the Group, The Irtest Aciuarial Valuation was conducied as at 31st
Mazch, 1953 using the projected uuil method. The value of assels amauated o approgimately £137 million which covered
appro®diuately 101 per cent, of accrmed benefits after allowlug for future increases in psnsionable salary. The principal assumptions
wied in the Valuation were thart the aanuel rate of return on iavestmeants would he approximately 2 per cent. higher than the annual
incresse in pensionabie salariss (end sllowances for promoetional instescs were also made) and 3 pri cent higher that the annual
incease [n present and future pensinns

The total pension charge for tae year amounted w £5.7 millon (1992: £6.4 million) of which £6.1 million telated (o contributions to
the above Jefined benctit scheme, L0.5 iniliion to other schemes of the refined benetic type in respect of ovarseas employess and
0.1 million relased to contributions to Personal Pension Scheres for certain employees In the UK

13, Directors' foteresls

The following directons of RCL at 3ist March, 1993 were, according to the Reglster kept by RUL in sccordance with Section 325 of
the Companies Act 1985, interested in the shares shown below;—

Rothschild Concurdia AG

“4" Participalion “B" Panticipation
Sharey of Shares of Shares of
&F 100 each SF 16,063 each SF 10,000 each
1993 Jo92 1993 Jo92 1993 1992
Sir Evelyn de Rothschild . 0,445 31,203 3,04 3,130 L2 1.564
Leopold de Rethschild .. 3,063 3,083 306 né 153 153
Rothschilds Continuation Ruihschilds Continuation
Holdsgs AG Lirmited
Shares of Cumulative Second
SF 190 eoch Freference shores of I0p each
I993 1932 1993 1992
Sir Evelyn de Rothschild . .. .. . . 700,406 08,116 1,467,385 1,467,389
Edmund de Rothsehiid . . .. . . . 5240 5,240 107,543 107,543
Leapold Je Rarhschald .. . .. . - . 26,208 28208 1,617,781 1,617,781
Hun. Amschel Rothschild . . . . = 517 517 -- -—
8ir Michael Rickardson .. . .. . 800 500 — —

Edmuzd de Ratbsehild and Leopold de Rarhschild were ench interesied in 5.000 (1992 3,000) Rothschilds Coatinuation Limited
9.715% Comvlatve Prefercnce Shares of £1 each at 3]st Magcli, 1993. Sir Evetyn de Rotbschild, Bdmnnd de Rothschild and Levpotd
de Rothschild were at 31st March, 1993 intetested in 617,700, {1992: 617,700}, 343,650 (1992: 383,650) and 300,700 (1692: 304,700}
Rothschilds Contnuation Limited 5.28% Cumylative Prefetance Shures of L1 each, respactvely. Certaln holdiuys shown above are’
duplicaed.

14,  Pareat sad Ultigtate Holling Company
The parens undenaxing is Rothschilds Continuation Holdings AG, which is incorporated in Switzerland,

The ultimate holding compeny 18 Rothschild Concnrdia AG, which is incorpuraled in Switzecland.

Under Swiss law group accounts ure not required to be published As a result o paront coupeny prepares group eccoonts,
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REPORT OF THE AUDITORS

To the directors of Rothschilds Continuation Limited
We have examined the financial information presented on pages 19 to 27,

In our opinion the financial information is consistent with the annugl consolidated accounts of Rothschilds
Continuation Limited (“RCL") for the three years ended 31st March, 1993, which we audited in accordance
with Auditiog Standasds and on which we expressed opinions in the terms of the following audit opinion
which we gave on 181h June, 1993 in respect of the year ended 3ist March, 1993

“As set out in Note 1, the accounis include information in respect of subsidiary undertakings in the manner
authorised for a banking group.

In our opinion RCLs accounts give a true and fair view of the state of RCUs affairs at 31st March, 1993 and
have been propetly prepared in accordance with the Companies Act 1985, In our opinion the consolidated
accounts have been properly prepared in accordance with the Companics Act 1985 in the manner
authorised for 2 banking group.”

KPMG Peat Marwick
Chartered Accountanis

London, 8th February, 1994
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TAXATION

The comments below are of & general nature, and are baved on the Compeay’s and its advisers’
nnderstanding as to current Guernsey lew and practice avd the Company’s and its advisers’ understanding
as to current Caoited Kingdom law aod practice, They relate oaly to the position of persons who are the
ahsotute heneficial owners of their Notes and Coupons and may not apply to cerlain casses of persoas such
as dealers, Persons who are in apy doubt s to their taxation position or who may be sabject {o tax In any
other jurisdiction should consull their professtonsl advisers.

Guernsey Taxztlon

Guernsey does not levy taxes on capital inheritance, capital gains, gifis or sales. No stamp duty or transier
duty would be levied in Guerniey on the issue, transfer or redemption of the Notes and no Guernsey
income tax will be withheld i respect of the payinent of interest by the Company to persons who are not
resident in Guernsey for the purposes of Guemnsey taxation.

United Kingdom Tuxation
i, Iotercst

While the Notes continue 10 be quoted on a recogniscd stock exchange within the meaning of section
841 of the Tncome and Corporation Taxes Act 1988, payments of interest may be made without
withholding or dedui:ction for or on account of income 1ax where:

(a) the payment of interest is made by or through a person not in the United Kingdom; or
(b} the payment is made by or through a person who is in the United Kingdom but:

(i) it is proved, on a claim made i that behalf (a the satisfaction of the [nland Revenue, that
the person who is the bencficial owner of Ihe Note and eatitied to the interest (or, where
the provisions of United Kingdom tax legisiation deem the intercst te be that of some
other person, that person) is regarded as not resident in the United Kingdom for United
Kingdom tax purposcs. Under current Inland Revenuc practice, an appropriate
declaration of non-residence provided to the paying agent is sufficient prouf; or

(i) the Notes and the related Coupons are beld by the same person in a “recognised clearing
system”. Euroclcar and Cedel have each been designated as a “recognised clearing system”
for this purpose.

In all other cases intcrest will be paid under deduction of income tax at the basic rate (currently 23
per cent.) subject to any direction Lo the contrary from the Inland Revenue in respect of such relict
as may be availoble pursuant to the provisions of any applicable double tuxation treaty,

A collecting agent in the United Kingdom obtaining payment of intercst whether in the United
Kingdom or etsewhere (in circumstances where (a) payment was not made by or entrusted to a person
in the United Kingdom or (b) the Notes were hefd in a recognised clearing system) or realising in the
United Kingdom any inteies! on behalf of 2 holder of 2 Note or Coupun must withhold or deduct tax
unless it is proved on a ciaim in that behall made in advance to the szxisfaction of the Infand Revenue
that the persan whao is the beneficial owner of the Note and entitled to the interest is not resident in
the Urnited Kingdom (and the interest is pot deemed under the provisions of the United Kingdom tax
legislation to be that of some other person). Under current Inland Revenue practice, an appropriate
declaration of non-residence provided to the collecting agent is sufficient proof.

The interest on the Notes has « United Kingdom source and accordingly will be chargeable to income
tax by direct assessment even if the interest is paid without withholding ur deduction. However, based
on Inlapd Revenue Extra-Statutory Concession ESC B13 the interest will not be assessed to United
Kingdom tax in the hands of Notcholders who are regarded as not resident in the United Kingdom
for the wholc of the relevanl year of assessment, except where such persons:

(i) are chargeable in the name of a trustee or other representative mentioned in section 72 of
the Taxes Whanagement Act 1970 or in the name of an agent or branch in the United
Kingdom having the management or ¢control of the interest; or

(it} seck tn claim relief in respect of taxed income from United Kingdom sources; ot

(i) are chargeable to corporation tax on the incame of 2 United Kingdom branch or agency
to which the interest is attributable; or

(iv) are chargeable to income tax on the profits of a trade carried on in the United Kingdom
to which the interest is attributable.
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Where interest bas been paid under deduction of United Kingdom income tax, Noteholders who are
nut resident in the United Kingdem may be able to recover all or part of the tax deducted if there is
an appropriate provision in an applicable double taxation treaty.

Noteholders should note that the provisions relating to additional amounts referred to in “Terms acd
Conditiops of the Notes — Taxation” above would not apply if the Tnland Revenue sought to assess
directly the persan egtitled to the relevant interest to United Kingdom tax on income. However,
exemption from or reduction of such United Kingdom tax liability might be available under an
applicable double taxation treaty.

Subject to the following comments interest on the Notes will not be 1reated as a distribution for
United Kingdom tax purposes. The Notes will constitute "equity notes” within the terms of section
209(9) of the Income and Corporation Taxcs Act 1988, Accordingly, when interest is paid in respect
of a Note held by a penon who Is assocjated with the Company or is a “funded company” within the
terms of section 209(11) of that Act it will (subject to section 212 of that Act) b trealcd as a
distribution for the purpasas of United Kingdom taxation. For these purposes the Inland Revenue
have indicated that 4 company acquiring cquity notes will only be treated as a funded company if there
is a lipkage between the pravision of funds to, and the acquisition of the equity notes by. that
company. In other circwmnstances, including where a Noteholder incidentally has a banking
relationship with 2oy associate of the Company, the Noteholder will not be treated as 2 funded
company for these purposes.

Disposal (including Redemption)
The Notes are “qualifying corporate bonds” with the result that on a disposal of the Notes neither
chergeable gains nor allowable Josses will arise for the purpuses of taxation of capital gains.

A transfer of & Note by a holder resident or ordinarily resident for tax purposes in the United
Kingdom during the whole or part of the relevant chargeable period or who at any time during the
relevant chargeabie perind carries on a trade in the United Kingdom through a branch or agency to
which the Note is attributable may give rise to a charge on income in respect of an smount
representing interest on the Note which has acerued since the preceding interest payment date.

Stamp Duty and Stamp Duty Reserve Tax

Nu United Kingdors stamp duty or etamp duty reserve tax is payable on the wssue or transfer by
delivery of a Note or on its redemption.



SUBSCRIPTION AND SALE

Hoare Govelt Corporate Finance Limited, N M Rothschild & Sons Limited, Salomon Bruthers
International Limited, Barclays de Zocte Wedd Limited and Cazenave & Co. (the “Munagers”) have,
pursuant to a subscription agreement dated 8th February, 1994 with the Company and the Guarauwtor (the
“Subscription Agrecment™), jointly and severally agreed, subject to the satisfaction of certain conditions, to
subscribe and pay for the Notes at the issue price of 59.989 per cent. of Lbeir aggregate principal amount,
out of which it will pay a combined management and underwriting commission of (175 per cent. of such
principal amount. The Managers ar¢ entitled to be released and discharged from their obligations under the
Subscription Agreement in certain circumnstances prior to payment being made to the Company.

The Notes kave not been and will not be registercd under the Securities Act and are subject to U.S. tax Jaw
requiremnents, Subject Lo cerfain exceptions, Notes may ot be offered, sold or delivered within the United
States or to U.S. persons. Each Manager has agreed that it will not offcr, sell ar deliver any Notes within
the United States o1 to 1.5, persons except as permitted by the Subscription Agreement,

In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within the
United States by a dealer that is not participmling in the offeripg may viviale the registration requirements
of the Securities Act.

Each Manager has represcnted and agreed that (i) prior o application for listing of the Notes being made
in accordance with Part IV of the Financial Services Act 1986 it did not offer or sell in the United Kingdom
any Nutes by means of any document other than to persons whose ordinary business it is to buy or sell
shares or debentures, whether as principal or agent or in circumstapces whick do nol cunstitute an otfer to
the public within the meaning of the Companics Aet 1983, (if) it has complied and will comply with all
applicable provisions of the Financial Services Act 1984 with respect to anything done by it in relation to
the Noles in, from or atherwise juvolving the United Kingdom and (iif) it bas only issued of passed on and
wiil only fssue or pass on in the United Kingdom any document received by #f ip conmection with the issut
of the Notes, other than any document which consists of or any part of listing particulars, supplementary
listing particulars or any ather document required o permitted 1o be published by the listing rules under
Part IV of the Financial Services Act 1986 10 2 person who is of a kind described in Article 9(3) of the
Financiai Services Act 1936 (Investment Advertisements} (Exemptions) Order 1988 (as amended) or is a
person to whom the document may otherwise be Jawfully issued or passed on.

The Notes may not be offered directly or indirectly by issuc or sale in Guernsey otherwise than tu a nominee
ar trustee for any person or persons not salely or prncipally resident in Guernsey or any company nat
resident in Guernsey for the purposes of liabillty to Guemsey tax.
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GENERAL INFORMATION

The listing of the Notes on the Logdon Stock Exchange will be expressed ia sterling as a percentage
of their principal amount (exclusive of accrued interest). Transactions will normally be effected for
seltiement and delivery on the fifth dealing day after the date of the transaction. It is expected that
listing of the Notes will be granted on or before 11th Febryary, 1994 subject only to the issue of the
Temparary Global Note. Prior to official listing, however, dealings will be permitted by the London
Stock Exchange in accotdance with its rules.

Ths Notes have been accepied for clearance through Euroclear and Cedel. The Common Code for
the Notes is 4866223 and the ISIN is XS004R662232.

Banks authorised by the Bank of England should be aware that o holding of the Notes wili be treated
by the Bank of England in accordance with its guidelines on the holding of subordinated loan capital
issucd by banks.

No redemption of the Notes (for taxation reasons or otherwise) or purchase by the Issuer or the
Guarantor of the Notes (except in the ordinary course of business of dealing in securities or otherwise
than as bepeficial owner) will be made without the consent of the Bank of England.

KPMG Peat Marwick, London have given, and have rtot withdrawu, their written conseas to the issue
of this Offering Circular with the inclusion herein of their reports in the form and context in which
they are included.

Except as disclosed hercin, there has been uo significant change in the financial or trading position of
the Company, the Guarentor or the Group, and no material adverse change in the financial posilivn
or prospects of the Company, the Guarantor or the Group, since (in the case of the Company) the
date of its incorporation or (in the case of the Guarantor or the Group} 31st March, 1953.

Neither the Company, the Guaraptor nor any of its subsidiaries are of have been involved in any
lingation or arbitrution procecdings relating to claims or amounts which may have or have had during
the previous 12 months a sigmificant effect on the financial position of the Campany or the Group nor,
so far as the Company or the Guaragtor is aware, are apy such litigation or arhitration proceedings
pending or threatoned.

KPMG Peat Marwick, Lundon, Chartered Accourtanis, have audited the annual accounts of the
Group for each of the three years ended 31st March, 1993 and have issued unqualified reports on such
accaupts ot the basis applicable to banking groups. The financial information contained in this
Offering Circular does not constitute statutory accounts for the years ended 31st March, 1993,

The issuc of the Notes was autherised by a resolution of the Board of Directors of the Company
passed on 7th February, 1994 and the giving of the guarantee in respect of the Notes was authoriscd
by a resolution of the Board of Directors of the Guaranior passed on 18th January, 1994 and a
resolution of a duly constituied Committee thereof passed un Tth February, 1994.

Copies of the following documents may be inspected during usual busincss hours on any weekday
{Saturdays and public holidays excepted) at the offices of Freshficlds, 65 Fleet Sweet, London
EC4Y 1HS during the period 14 days from the date of this document:

(i) the Memorandum and Articles of Association of the Company and the Guaranter,

(ii} the published audited consolidated Annual Accounts of the Guarantor far the two years ended
31st Mareh, 1993;

(iii) the Subscription Agreement, a draft (subject to completion) of each of the Trust Deed, pursuant
to which the Notes are 1o be constituted, and the Puying Agency Agreement; and

(iv} the reports of KPMG Peat Marwick included in this Offering Circular,
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