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Corporate Finance Department

STRICTLY PRIVATE & CONFIDENTIAL

The Directors 29th June, 1994
Oriel Group ple

145 - 159 Borough High Street

London

SEI INP

Dear Sirs

Oriel Group ple
Proposed rights issue
We hereby consent to the issue of the circular to the shareholders of Oriel Group ple,

the be dated 29th June, 1994, with the inclusion therein of the references to our name in the
form and context in which they appear.

Yours faithfully
for and on behalf of
HAMBROS BANK. LIMITED

——— e T
T

.
B 27 P
L

Robert Waddington \\B

Director

Regutered m Englind No, 961058, Reginered Dificer -+ Tower Hill Lomlon ECIN 4HA
Member of SFA
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‘(\\;, ~Rights issue of 4,150,613 new ordinary shares at 105p per share payable in full on acceptange }f ‘:\ij
whk Q:}L/\,\w] H \ ',} x,lot Iater than 3.00 p.m. on Thursday, 21st July, 1994 B J\Qh R d h\'}\j—l\

PROVISIONAL ALLOTMENT LETTER — 7
By post ot by hand to L.eyds Bank Ple, Lloyds Bank Regusirars, :

The Causewny, Worthing, Wen Sussex BN 6DA, orby hand only 12lovdy
|—— \J‘fa [ Bank Plc, Rectiving Bank Services, Antholis Houae,
0\ [ W—— 71 Queen Sireet, London EC4NN 151,

‘Q’\\ Latest thne for aceeptance
- and puyment in full agd
/ — : \/-sy_.....l- . registration of renuncizton 3,00 puity Tharsdoy, 216t Jul 1994 1

By post or by hand tp Lloyds Bank § 1t, Doyds Tark Registrars, Recenu Benk
Services, Antholin House, 71 Queer Sucet, Lo adop EC4M ISL
Latest time for Splitting, nil paid 3.00 pan., 4 acsday, 19th Jullse4
Deflinitive share certificates

L ¥petied Jo be despatched By Wednesday, 3rd Auguippg

of vici righin;: Copics of 1hls docnment smd the Circutas, ivisg sirachsd thievts the coment refurrod 10 e 1ww/gm.ﬂ’mm .2‘ Clrcular Lave been dall
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VS RIAYN TP WTS Yt "”::’J Box 2 % o 3
Number of shares registeced In your naayygls) nt the slose Mamber of new ordinasy sharces provisionally Asnount payable or. acoepunce In full to Lo
//) of business on Thursday, 23rd Jung, 1994 allouted 10 you w'¢ Oriel Group plc to be received ot Jater tinn
/ x L. 1 ['}LODp . on ‘Thumdey, 2151
4 Jd s 4 \}\ K
VAN ,\\MQ/ﬁ /{wﬂlo\\‘\\,u,t_ Lk
Ordinsey ks Vall AL - U\" AL )
convertible :
redecmable
1
Drear Sicor Madom,
1.

PROVISIONAL ALLOTMINT ~ You have been provisionally sllotred, subfect 10 the rights lssuc becoming unconcditional and to your ageeptance of oli or part of such provisions! sllotment ying
uncondulonal, on the terma of this provisional allutment ktier and the Ciccular ond sybject 13 the Memorandum and Articles of Assoclation of the Comnpany, the number of new ordinary shares stated in Box 2 alfoy
have tic right, subject 1o the fights issue becuming unconditional, to subscribs for those new ordinary shiares at 2 price of 105 per shace payable in fuilon acceptance not latee than 3.00 p.m. on Thuniday, 2ist 194,
“The rights issue 18 conditional on permnission being grarted to trade in the new ordinary shares on the Unlisted Sceurities Market by 8,30 aum. on Thursday, 30th June, 1994 (or such later date as the Company andres
may sgreej Now ordinary shares have been provisionally allotted to holders of ordary shares and convertible redeemable shares on the register of members at the close of businets on ‘Thursday, 23rd June, 1994 orun
of 2 new ordinary shares for every 1 1 ordinary shares then held, ‘The kolders of the convertible sedecmable shaves will together be entitled to u total of 190,230 new ondinary shires under the eights issue. Fractiogw
ordinury shares kave been disregarded ond cutitlements to new ordinary shares have been rounded down to the pearest whole number, . -

The new ondinary shares will, when issued and fully pald, rank pari farsu in sl reapeets with the existing fssued ordinaty shares of the Company save that they will not runk for the proposed finu! dividend of 1)
per atiare i respect of theé'ur cnded 3 st December, 1953, which, if appraved, s payable on 9th September, 1994, B
_ 2, ACCEPTANCEAND PAYMENT - You muy accept all or any of the hew ordinary shared provisionatly allotted to you, If yon wish 1o accept only part of your rights hereailder and to dispose of the remicpr
if you wish to dispose of the whole of your rights but not all to the same person, you shoukd first apply for split alloumient Jetters in accordance with the instructions overleal,

I you wishi to accept this provislenal allgtmient In full, tils ewtite pravislonal allotment letter must be lodged with Llayds Bank Ple, Lioyds Bank Reglatrars, The Couscway, Worthion
Sussex BNS9 6DA or, by hand only, with Lioyds Bank P'~, Lloyds Bank Registrars, Receiving Bank Services, Antholin House, 71 Queen Street, London EC4N 5L accompanicd by » remlitanche
full wruouat due (shawn in Box 3 ubuve) 10 a3 to be recelve by not Juter thon 3.00 p.rn. on Thursday, 218t July, 1394, This provisiona) alloiment letrer, with the receipt ot the {nat hereof duly completche
retuen s} 1o the person making the payment who, unless he it the origina ollattee, must complete the poying sgent’s box (Hox 5) at the foot hereal, Such remittance when received will constitute acceptance af the alkin
accorzance with the terma of this pravitional allotment letter and the Circular .

Gheques and bankers' deafle must be in pounds stecting and made payable to "Lioyds Bank Ple - o/ Oric] Group ple®’, muat be croned “ake pai.'ee" and be drawn on a bank ora bullding im:!clK In thed
Kangdvm whdi 13 either 1 setclement member of the Cheque & Credit Clearing Compony Limired ot the CHAPS & Town Clearing Company Limited or which has arrarged for its cheques and bankers’ draits ro bed
througly the faclitiea providud for the settlement membens of cithier of those comnpanies and must bear the uppropriate soning code in the 10p right hand corner, No interest will be allowed on payments made beforege
due Krtumn ofthe provisional alletmen letter with the appropriate reminance will constitute o warrnaty that the remittance will be honouted on first pretentation, The Company may elect 10 treat as invalid sy acem
In resprct oCwiueh cheques nre notified to iy orits ageats 23 not having been so honoured, The Company veserves the Nt 10 have chegues presenied on reecipl and 10 seck special clearance of chequet to sllow the Cyy
to by value ior remittances anihe catliest quonunizy. The Company may (st its sole discrction) treat a provisionsl altotment letter as valid aad binding on the perion(s) by whom or on whose behalf it Todged evpt
complesed or ledged In accordance withthe relevant i ions or not panicd by s valid suthority under which 1t is signed, or a cenified copy therenf, where sequired, The Company ruserves the nght fhut spobe
cbliged, 10 aceept npplications to take up rights to new ordinary shares and provisional wlletment letters which are not resurned complets: in all respecs by 3,00 pm. on “Thursday; 216t July, 1994 in the arcuectanceut -
it» paragraph 4 of Pan 1T of the Cirenlar, !

If payment in full is not received or deemed 1o have been received by 3.00 p.mn. on Thussday, 21 July, 1994, this provigional allotment will be deemed to have been declined und will lapse £4 1 the amanpts
detcribed in patagraph 7 of Part [T of the Cireular will take effect. 3 \
By ledging this letter, you undertake to provide such informaticn 1 Hoyds Bank Ple a3 may be required undet the provisions of paragraph 4 of Par 1l of the Circular, As staied in such parugreph, Gilure tode
the relevant informaotion within a reazonable period of time following a reguest for verificmion of [dentity mayresult in the termination of the contract of rights 10 allotment in which event the moneys paysble oa aceeprof
the rights to allotment will be setumned without interest 10 the bank accouns where the cheque was oniginally deawn, , .

3. OVERSEAS SHAREHOLDERS - This proviticna) sllowment lester does not constitute an offer or invitation to acquire any new ordinary shares or any Interest therein or any tights thereto In ang orisdiin
which it would be illegal to make such an offer or invisavion, [ such ¢l 1 provisional all it letter is aent for inforruation oaly. The attention of persons who are resident in, or chiizers of, cows tcs ourthe
United Kingdom or who have registered oddresses cunside the United Kingdomn {s drawn te psmgraph 8 of Part I of the Clreular, It is the responsibility of all such persons 10 obtain ray requisite governmental der
consents or to observe any other farmalitlcs hecessary 1o enable them to ke up tkelr eights,

The new ordinary shares have nat und will not be registered under the U.S, Securities Act of 1933, as amended, ('the Securities Act™) and, subject to certaln exceptions, the new ordinary sheres may not be ord,
or sold with North America, By aceepting and/or renounciizg this provisional allotment letter or applying Lz registration of new ordinary thares you warmant that 30U are not In Morth Aimietica and Ltal you dre not acfor
the account or benefit of another person within North Atnerica, unleas he is so acting as an authorised employee of such other person, or hay investment discretion over an account for such person or oy ciherwise agredth
the Company, ‘The Compuny reserves the right to treat a8 invalld any provisional allotmenc letter that appears to the Company or ts agents to have been executed ia or despatched from Nozth Ametics, which prov an
address in Nonh Ametica tur the delivery of definhive venificntes for new ordmary shares,

. RENUNGIATION, SPLITTING AND CONSOLIDATION = Ses the instructions prtinted everfeaf which farm un Integral part of this letter.

5. REGISTRATION UNDEE RENOGUNCED OP. SPLIT ALLOTMENT LETTERS ~ If this proyisenal sllptment Ietter has been renounced or i a split ellotmient lett2r nnd your name(s) afde
aatappear above, to apply for reglstration, Form Y overleaf must be completed and thia provisiona allutment letter must be lodged not later than 3.00 p.m. on Thursday 21st July, 1994 with Ligydank
e, Lloyds Bank Reglstraes, The Cnuscw-¥, Worthlog, Weat Sussex BN99 6DA, who, provided payment has becn made by 3.00 p.m. on Thursday 21st July, 1994, will ncknowledge recelpt to the pom(s)
roYodging. After 3.00 p.m. on Thursdey, 21xt July, 1994 the new ordinary shiares will be iransfernble only by trenefer in the usunl form, such transfer attracting stamp duty.

N 6. SHARE CERTIFICATES - It s eipected that definitive share cenilicates in respect of new ordinary shares will be despatched by fiest clags post by Wednesday, 3rd August, 1994 st the risk of the persons itled
thereto,

After 3,00 p m. en Wednesday, 3ed August 1994 this provisional allotment Jetter will ceass to be valid for any purpose whatsocyer, . .

7. TRANSFERS -- Alier 3,00 pm. on Thursday, 215t July, 1994 and pending the [saue of share certificates, Instruments of transfer will be certified by Lloyds Bank Ple, Lloyds Bank Regivrars, The Caewal)
Waoithing, West Sussex BN 614 against lodgement of fully pald provisional sloiment lewers, or in the case of renunciation, fully patd registration receipt forma Iisued by Lloyds Bank Registrars,

Registered Office: . By Order of thdvard,
145149 Bnmus!‘l’ High Streer, OFFICIAL USE ONLY

<Ihik

K3

; Richandlorton
London SE1 IIN Payment due not later than 3.06 p.m. on Taursday, 21st July, 1994 204 L;‘:!:gg{ \
Box 3 Recelpt Reference No. Aloumentiio.
Name and address of Paying Agent Recvived the amount due on acceptanse.

This decument will b popaened to the

originat alloteee tilesy (ko Box is Stamp of oo

completed by the sgent making payment Lioyds Hank Piy ) oo
aad lodged ¢n ot befute 3 G0 p m oh and Jau

Thurcdiy, 215+ July, 197}
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Spllting  Thi provisenal eifstsicas xiter may be opht en lodgement of it with Lioyds Bank Regurran, Receving Bank Senvices, Antholin House, 71 Queen Sirect, Londan ECAN 15U ws descnhed i Bex 4
exetiesis with Formn X duly enmpleted, by 3 00  m, en Toesday, 19 iy, 1994, 'The spplicaton, made by wiey of a covenng benter, should state the number of opbt atloument lezters requised and the neinber oY nen
ornary ihares o be comprised i cach oplit stk ment detter Form X on splic allotment Jetters will be tarked by the Regutruns “Ongiaat Duly Repounced ™

Conslldutlon - The pew erdinary shases, the nght te which ts represented 1n eever) fully paid provisenat allotcsent Ietters, mey be fegustered 1n the pame’s) of ene hotder or gorm bbb o Fomn ¥ and G
wensihdandn hietng foemn are completed i one provisional allotment fettes (referred « in the contohdation Lsong form a1 the Prnapsl Lettery and ali the provisionsal allotment Jetters are lodged tagether

Mote = Surrendsr of tdws provimonal allorment letter with the Form of Renunclatisn purporting to have been signed by or on behalf of the onginal allotee(s) or marked “*Ongwal Duly Renounced™ shall be
comlusiceevidence m favour of the Company end of Licyds Bank Regutrans of the right of the persen(s} aamed an the Repitraton Application Form {Form Y below relating 10 the pew orcinary Lheres compresd

heress tabe regtored as the holderi s th creof and of the party or partics surrendenng it 1o deal with the rame and 1o recemve split aflounent feteers and. or u shase cosuficste &3 the asq may be, Decuments o be ssucd
wiall bz k3! through the post ot the nizk of che personfo] entulad to them,

FORM X FORM OF RENUNCIATION CONSOLIDATION

Ta be canpleted 1f the onginal allozrects) desirefs) to renounce the night to all the new ordinary sheres represented by this leteer at any time up to 3.00 LISTING FORM
von ‘Thwday 215t July, 1994, or to obtain sphit provisiono! aliotment ietters, nil paid, up to 3.00 p.oy on Tuesday, 19th July, 1994. :
To the Tkeetoes of the Company .
IW:rrehy renounce my‘our night ta the new urdinary thares provisionally alloted 1o meus as represented by this provisional allotment lecter for Serial Number of

the purpes of splisting ond or renouncing in favour of the person(s) named in the Registranon Application Form (Form Y below. Number Shares

Dated s e v BV OF o wrvemanssnmtonn o 45wt cove " iy 1994
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1fyou w1 to split this letter, do not complete Carin Y but sttash a separate schedule stoting the denominations of the Split Letiers of Allotnens
requiveFurms of Renunclution on Spilt Letters of Allotment will be marked " Otiginal Duly Renounced*.

L P T IR T I TR TR

FOPL_M Y REGISTRAVI-ION AI)PLICATION FORM Feertarammsnapnmicncs on spiinpen mecel onunrspvannios saumaiaL, 7 brpneass

To be completed if there has been a renunciation or n consolidation . bevocueotmasobinertine stmaasson enn Jrats mate v sres nonsseroussrevunaY
THIS FORM SHOULD NOT BE COMPLETED IN THE NAME(S) OF THE ORIGINAL ALLOTTEE(S)

rakran Frrtrensh 1 guakar

r
L
E
A
5 {1) Forenane(s) .. e e sentrsesngn SUPHEMNE yuinan e sen \ [T ——
E ¢in full)
u [, cversir R (Mr., Mrs., Miss or Tirle} | S _ S [PREIPIR RS
S .
E (2) Forenamed® o <o . choarttrrrebiinats  SHFHGHE L ovaiees - e e [ vimpg mhmm—n——non""
Cent fuell) i .
B rien rEs U pereeaer e we  (Mry Arsy Miss or il s mssausns e e
QO (3 Forenami(s) viiesarsssassmnininsnens S “ w
C (m fidf) hitrveraussmmmnassminnnin st renrt 2] srcomtnesimarersrmas o st veanunr
K w v (M Mrs, Miss or Title) weaiisessenarmmm s s
C () Forename(t)essien: . [ hY HE vaes
A fin fuil) "
;’ - . (Mr., M., Mis or Tite)
7 FULLPOSTAL ADDRESS OF FIRST-NAMED HOLDER (OR FULL REGISTRATION DETAILS IF CORPORATE BODY)
A
Lt st et s [ ey TR SR AR AR R PR
e Srvnes srinesens “ Total Total
- Number of Number of
IWe ing the person(s) lodglog this Forn) pequest reghitratlon in the
abovnugc(sj of the ncw“ordlnnn' shares the right ta which is stﬂmp or namg and ,ﬂddmss of persen Leuers Shares
reprated by this provisionn! ollotment letter (fand In the several lodging this Form
provinal  nllotment  letters  nttached  hereto) ameuniing o
L I new ordinary shares
Serial Number of
Ity alls showi i the conantldntion listing form), en the terms of this . P
1rwhl'md aflotment leteer and the Circular snd subject to the Principal Leuer
Memandum and Articles of Association of the Company.
Delcrzorte mot eearaand Widre acteial prosinional allotment Yettens wre conzclrdated, the toral
nmber ozw Rl thares inctuded in the contchdation muse be racrted, M
Lodged in exchange for
share certificate(s) by:
NOT TO BE WRITTEN ON

For use between Friday, 22nd July, 1994 end Tuesday, 2nd August,
1994
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~ SOLICITORS
PONER OF ATTORHEY 22, TUDGR STREET

LONDON EC4Y 043

1, RICHARD HILL, & proposed director 'of Oriel Group Pic ("the Company)
HEREBY APPOINT any director of the Company as my true and lawful agent and
attorney (“my Atterney”) for and on my behalf and in my name to agree,
approve, sign, do and execute all manner of acts and to do all such other
things which in my capacity as a proposed director of the Company I may be
required by statute or any regulatery authority to agree, approve, sign or do
which may be requisite or necessary for or in connection with the propesed
issue by the Company by way of rights ("Rights Issue*) of new ordinary shares
to holders of the ordinary shares and to holders of the convertible preference
shares in the capital of the Company, the application for admission of the new
ordinary shares to trading on the Unlisted Securities Market ("USM") of the
London Stock Exchange pursuant to the prospectus requirements contained in the
Companies Act 1985 and (if appropriate) the buy-out ("Buy-out") from David
Shapiro of a commission sharing contract of Hayward Til]l & Company Limited
details of which are to be included in a circular to shareholders of the
Company (“the Circular") and the provisional allotment letter to be sent to
the shareholders of the Company including but net limited to:-

(a) authorising the publication, issue and release by or on behalf of the
Company of the Circular, of provisional allotment Jletters relating
thereto, and other Approved documents (including advertisements or
announcements) relating thereto or in conpection therewith ("Approved"
means approved for such issue, publication or release (as the case may
be) by resolution of the board of directors of the Company or a duly
authorised committee thereof (or as amended pursuant to any authority
conferred by resolution of the board of directors of such committee));

(b) signing and approving on my behalf any Approved statement(s) of
responsibility to be made by me to accept responsibility for the accuracy
and completeness of information contained in any document{s) to be
circulated from time to time in connection with the Rights Issue and the
Buy-out;

{c) signing and approving on my behalf any Approved verification notes or
equivalent document in connection with the information to be circulated
aforesaid; and

(d) signing and approving on my behalf the Aproved Circular and any other
Approved document or Approved documents constituting a prospectus of (he
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Company required to be delivered to the Registrar of Coupanies or the
London Stock Exchange in connection with the Rights Issue, the Buy-put
and appiication for admission to trading on the USM,

and so that any such act, deed, contract, undertaking or assurance in law and
things shall be dopne in such form and be effected in such manner as my
Attorney shall in his sole and reasonable discretion think fit and my Attorney
shall have full power generally to do, execute and perform all such lawful
acts, deeds, matters and things whatsoever on my behalf and in my name 1in
relation to the matters set out above as I could do if personally present.

MY ATTORNEY shall have full power to appoint in place or in addition to my
Attorney or to delegate the exercise of the powers and authorities granted by
this Power of Attorney to such persons as he may in his sole and reasonable
discretion think fit and to revoke any such appointment or delegation or take
such other appointments or delegations as he may in his sole and reasonable
discretion decide.

1 HEREBY UNDERTAKE to ratify whatever my Attorney shall properly de or
lawfully cause to be done hereunder and to indemnify my Attorney and keep my
Attorney fully indemnified against all claims, costs and expenses which my
Attorney may suffer as a result thereof.

TRIS POWER OF ATTORNEY is to be governed by and construed in accordance with
English law, And subject to the exclusive jurisdiction of the English courts
and is to be irrevocable for the period of three calendar months from the date
hereof.

IN WITNESS whereof this deed has been entgref’jggﬁ this Qiﬁﬁ day of Johe 1994
SIGNED as a DEED )

by RICHARD HILL ) ’
in the presence of:- ) ﬂéQELJ{;a/?Z/

Witness:

§é(x.&4-

I S akler
Address: .
N Qe Clalefe Sy
SINeE

Occupation: ?E;:‘\\C?A\}(’
J
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POWER OF ATTORNEY

1, Brian Marsh, a director of Oriel Group Plc ("the Company") HEREBY APPOINT any
other direcior of the Company as my true and lawful agent and attorney ("my Attorney™) for
and on my behalf and in my name to agree, approve, sign, do and execute all manner of acts
and to do all such other things which in my capacity as a director ¢r a shareholder of the
Company | may be required to agree, approve, sign or do which may be requisiie or
necessary for or in connection with the proposed issue by the Company by way of rights
("Rights Issue") of new ordinary shares to holders of the ordinary shares and to holders of
the convertible preference shares in the capital of the Company, the application for admission
of the new ordinary shares to trading on the Unlisted Securities Market ("USM") of the
London Stock Exchange pursuant to the prospectus requirements contained in the Companies
Act 1985 and (if appropriate) the buy-out ("Buy-out") from David Shapiro of a commission
sharing contract of Hayward Till & Company Limited details of which are to be incjuded in
a circular to shareholders of the Company ("the Circular") and the provisional allotment
letter to be sent to the shareholders of the Company including but not limited to:-

(a)  authorising the publication, issue and release by or on behalf of the Company
of the Circular, of provisional allotment letiers relating thereio, and other
approved documents (including advertisements or announcements} relating
thereto or in connection therewith.  For the purposes of the aforesaid
"approved document” means a document {or advertisement Or announcement)
which shall have been approved for such issue, publication or release (as the
case may be) by resolution of the board of directors of the Company or a duly
authorised committee thereof (or as amended pursuamt 10 any authority
conferred by resolution of the board of directors of such committee);

(b} signing and approving on my behalf any statement(s) of responsibility 1o be
made by me to accept responsibility for the accuracy and completeness of
information contained in any document(s) to be circulated from time to time
in connection with the Rights Issue and the Buy-out;

(c) signing and approving on my behalf any verification notes or equivalent
document in connection with the information 1o be circulated aforesaid;

(d) the attendance on my behalf (as my alternate director or otherwise) at any
meeting of the directors of the Company or any of its subsidiaries or a
committee of such directors to be held from time to time in connection with
the Rights Issue, the Buy-out and application for admission to trading on the
USM; and

(e) signing on my behalf the Circular and any other document or documents
constituting 2 prospectus of the Company required to be delivered to the
Registrar of Companies or the London Stock Exchange in connection with the
Rights Issue, the Buy-out and application for admission to trading on the USM




and so that any such act, deed, contract, undenaking or assurance in law and things shall be
done in such form and be effecied in such manner as my Aromey shall in his sole and
unfettered discretion think fit and my Attorney shall have full power generally to do, execute
and perform all such lawful acis, deeds, matters and things whatsoever on my behalf and in
my name as I could do if personally present.

MY ATTORNEY shall have full power to appoint in place or in addition 10 my Attomey or
10 delegate the exercise of the powers and authorities granted by this Power of Attorney to
such persons as he may in his sole and unfettered discretion think fit and to revoke any such
appointment or delegation or take such other appointments or delegations as he may in his
sole and unfettered discretion decide.

I HEREBY UNDERTAKE to ratify whatever my Attorney shall do or lawfully cause to be
done hereunder and to indemnify my Attorney and keep my Attorney fully indemnified
against all claims, costs and expenses which my Attorney may suffer as a result thereof,

THIS POWER OF ATTORNEY is to be governed by and construed in accordance with
English law and is to be irrevocable for the period of three calendar months from the date
hereof.

IN WITNESS whereof this deed has been entered into this 22a3 day of watl§94,
SIGNED and DELIVERED as
a DEED by the said

)
)
BRIAN MARSH in the )
presence of.- )

%

Lo [ A W\Q\
Witness: { {A i € O
LINMA  GOLIS2EK

Address:  9Y Glendode \BW‘:UG
Normdow S 13

Occupation: CO Arr (J OL@:S ‘t- re o
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POWER OF ATTORNEY

I, John Smith, a director of Oriel Group Plc ("the Company ") HEREBY APPOINT any other
direcior of the Company as my irue and lawful agen: and attorney ("my Attorney™) for and
on my behalf and in my name to agree, approve, sign, do and execute all manner of acts and
to do all such other things which in my capacity as a director or a shareholder of the
Company I may be required to agree, approve, sign or do which may be requisit: 1
necessary for or in connection with the proposed issue by the Company by way of rights
("Rights Issue") of new ordinary shares to holders of the ordinary shares and (0 holders of
the convertible preference shares in the capital of the Company, the application for admission
of the new ordinary shares to trading on the Unlisted Securities Market ("USM") of the
London Stock Exchange pursuant to the prospecnis requirements contained in the Companies
Act 1985 and (if appropriate) the buy-out ("Buy-out") from David Shapiro of a commission
sharing contract of Hayward Til! & Company ILimited details of which are to be included in
a circular to shareholders of the Company ("the Circular") and the provisional allotment
letter to be sent to the shareholders of the Company including but not limited to:-

(a) authorising the publication, issue and release by or on behalf of the Company
of the Circular, of provisional allotment letters relating thereto, and other
approved documents (including advertisements or announcements) relating
thereto or in connection therewith.  For the purposes of the aforesaid
"approved document” means a document {or advertisement or announcement)
which shall have been approved for such issue, publication or release (as the
case may be) by resolution of the board of directors of the Company or a duly
authorised committee thereof (or as amended pursuant to any authority
conferred by resolution of the board of directors of such committee);

(b)  signing and approving on my behalf any statement(s) of responsibility to be
made by me to accept responsibility for the accuracy and completeness of
information contained in any document(s) to be circulated from time to time
in connection with the Rights Issue and the Buy-out;

(c) signing and approving on my behalf any verification notes or eguivalent
document in connection with the information 1o be circulated aforesaid;

(d) the attendance on my behalf (as my alternate director or otherwise) at any
meeting of the directors of the Company or any of its subsidiaries or a
commitiee of such directors to be held from time to time in connection with
the Rights Issue, the Buy-out and application for admission to trading on the
USM,; and

(e) signing on my behalf the Circular and any other document or documents
constituting a prospectus of the Company required 1o be delivered to the
Registrar of Companies or the London Stock Exchange in connection with the
Rights Issue, the Buy-out and application for admission to trading on the USM




and so that any such act, deed, contract, undertaking or assurance in Jaw and things shall be
done in such form and be effected in such rpanner as my Atorney shall in his sole and
unfertered discretion think it and my Attorney shall have full power generally 1o do, execute
and perform all such lawful acts, deeds, maners and things whatsoever on my behalf and in
my name as I could do if personally present.

MY ATTORNEY shall have full power to appoint in place or in addition 10 my Attorney or
to delegate the exercise of the powers and authorities granted by this Power of Attorney 1o
such persons as he tnay in his sole and unfettered discretion think fit and to revoke any such
appointment or delegation or take such other appointments or delegations as he may in his
sole and unfettered discretion decide.

1 HEREBY UNDERTAKE to ratify whatever my Artorney shall do or lawfully cause tc be
done hereunder and to indemnify my Attorney and keep my Attorney fully indemnified
against all claims, costs and expenses which my Attomey may suffer as a result thereof.

THIS POWER OF ATTORNEY is to be governed by and construed in accordance with
English law and is to be irrevocable for the period of three calendar months from the date
hereof.

IN WITNESS whereof this deed has been entered into this %7+ day of Jme1994.

”

SIGNED and DELIVERED as )
2 DEED by the said )
JOHN SMITH in the )
presence of:- )

HRYSUAS

Witness: A. ~n . M ANAR

Address: &4 (drniged), 25
Lomnen) DLIBA BA S5

Occupation: S eeR€7AZY
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POWER OF ATTORNEY

I, James Best, a director of Oriel Group Plc ("the Company ") HEREBY APPOINT any other
director of the Company as my true and lawful agent and attorney ("my Atworney™) for and
on my behalf and in my name 1o agree, approve, sign, do and execute all manner of acts and
to do all such other things which in my capacity as a director or a shareholder of the
Company [ may be required to agree, approve, sign or do which may be requisite or
necessary for or in connection with the propesed isste by the Company by way of rights
("Rights Issue") of new ordinary shares to holders of the ordinary shares and to holders of
the convertible preference shares in the capital of the Company, the appligation for admission
of the new ordinary shares to trading on the Unlisted Securities Market ("USM") of the
London Stock Exchange pursuant to the prospectus requirements contained in the Companies
Act 1985 and (if appropriate) the buy-out ("Buy-out") from David Shapiro of a commission
sharing contract of Hayward Till & Company Limited details of which are to be included ig
a circular to shareholders of the Company ("the Circular") and the provisional allotment
letter to be sent to the shareholders of the Company including but not liméter to:-

(a) authorising the publication, issue and release by or on behalf of the Company
of the Circular, of provisional allomment leners relating thereto, and other
approved documents (including advertisements or announcements) relating
thereto or in connection therewith.  For the purposes of the aforesaid
"approved document” means a document (or advertisement or announcement)
which shall have been approved for such issue, publication or release (as the
case may be) by resolution of the board of directors of the Company or a duly
authorised commitiee thereof (or as amended pursuant to any authority
conferred by resolution of the board of direciors of such commitiee);

(b) signing and approving on my behalf any statement(s) of responsibility to be
made by me to accept responsibility for the accuracy and completeness of
information contained in any document(s) to be circulated frcm time to time
in connection with the Rights Issue and the Buy-out;

(c) signing and approving on my behalf any verification notes or equivalent
document in connection with the information to be circulated aforesaid;

(d) the attendance on my behalf (as my alternate director or otherwise) at any
meeting of the directors of the Company or any of its subsidiaries or a
comnmittee of such directors to be held from time to time in connection with
the Rights Issue, the Buy-out and application for admission to trading on the
USM; and

(e) signing on my behalf the Circular and any other document or documents
constituting a prospectus of the Company required to be delivered to the
Registrar of Companies or the London Stock Exchange in connection with the
Rights Issue, the Buy-out and application for admission to trading on the USM




and so that any such act, deeg, contract, undertaking or assurance in law and things shall be
done in such form and be effected in such manser as my Atomey shall in his sole and
unfettered discretion iaink fit and my Atorney shall have full power generally to do, execute
and perform all such lawful acts, deeds, matters and things whatsoever on my behalf and in
my name as I could do if personally preseat.

MY ATTORNEY shall have full power to appoint in place or in addition to my Attorney or
to delegate the exercise of the powers and authorities granted by this Power of Attomney to
such persons as he may in his sole and unfettered discietion think fit and to revoke any such
appointment or delegation or take such other appointments or delegations as he may in his
sole and unfettered discretion decide.

I HEREBRY UNDERTAKE fo rasify whatever my Antorney shall do or lawfully cause to be
done hereunder and to indemnify my Attorney and keep my Atomey fully indemnified
against Il clims, costs and expenses which my Attorney may suffer as a result thereof.

THIS POWER OF ATTORNEY is to be governed by and construed in accordance with
English law and 15 to be irrevocable for the period of three calendar months from the date
hereof.

IN WITNESS whereof this deed has been entered into this S h*day Of Jnrt-1994,
SIGNED and DELIVERED as
a DEED by the said W
JAMES BEST in the £7Z

presence of:-

N Nt Mt N

Witness: J 0//{/\—

%J ,4/%)
Address:

42 Chor wowd Shreek
ﬂiml:r:'o
London, Swi1N WPE

(ccupation:

Inased L';n a.n” sr.u: l:&.f
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I, Rupert Galliers-Pratt, a director and shareholder of Oriel Group Plc ("the Company®)
HEREBY APPOINT any other director of the Company as my true and Jawful agent and
attorney ("my Attornay") for and on my behalf and in my pame to agree, approve, sign, do
and execute all manner of acts and 1o do 2ll such other things which in my capacity as a
director or a shareholder of the Company I may be required to agree, approve, sign or do
which may be requisite or necessary for or in connection with the proposed issue by the
Company by way of rights ("Rights Issue") of new ordinary shares to holders of the ordinary
shares and to holders of the convertible prexerence shares in the capital of the Company, the
application for admission of the new ordinary shares to trading on the Unlisted Securities
Market ("USM") of the London Stock Exchange pursuant to the prospectus requirements
contained in the Companies Act 1985 and (if appropriate) the buy-out ("Buy-out") from
David Shapiro of a commission sharing contract of Hayward Till & Company Limited details
of which are to be included in a circular to shareholders of the Company ("the Circular") and
the provisional allotment letter to be sent to the shareholders of the Company including but
not limited to:-

(a)  authorising the publication, issue and release by or on behalf of the Corpany
of the Circular, of provisional allotment letters relating thereto, and other
approved documents (including advertisements or announcements) relating
thereto or in connection therewith.  For the purposes of the aforesaid
"approved docurment" means a document (or advertisement or announcement)
which shall have been approved for such issue, publication or release (as the
case may be) by = "ution of the board of directors of the Company or a duly
authorised com e thereof (or as amended pursuant to any authority
conferred by re -ution of the board of directors of such committee);

(b) signing and approving on my behalf any statement(s) of responsibility to be
made by me to accept responsibility for the accuracy and completeness of
information contained in any document(s) to be circulated from time to time
in connection with the Rights Issue and the Buy-out;

(c)  signing and approving on my behalf any verification notes or equivalent
document in connection with the information to be circulated aforesaid,

(d) the attendance on my behalf (as my alternate director or otherwise) at any
meeting of the directors of the Company or any of its subsidiaries or a
committee of such directors to be held from time to time in connection with
the Rights Issue, the Buy-out and application for admission to trading on the
USM; and

(e) signing on my behalf the Circular and any other document or documents
constituting a prospecius of the Company required 1o be delivered to the
Registrar of Companies or the London Stock Exchange in connection with the
Rights Issue, the Buy-out and application for admission to trading on the USM
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POWER OF ATTORNEY

I, Peter Alfred Head, a director and shareholder of Oriel Group Plc (“"the Company®)
HEREBY APPOINT any other director of the Company as my true and lawfui agent and
attorney {"my Attorney”) for and on my behalf and in my name to agree, approve, sign, do
and execute all manner of acts and to do all such other things which in my capacity as a
director or a sharehoider of the Company I may be required to agree, approve, sign or do
which may be requisite ot necessary for or in connection with the proposed igsue by the
Company by way of rights ("Rights Issue”) of new ordinary shares to holders of the ordinary
shares and to holders of the convertible preference shares in the capital of the Company, the
application for admission of the new ordinary shares to trading on the Unlisted Securities
Market ("USM") of the London Stock Exchange pursuant to the prospectus requirements
contained in the Companies Act 1985 and (if appropriate) the buy-out ("Buy-out™) from
David Shapiro of a commission sharing contract of Hayward Till & Company Limited details
of which are to be included in a circular to shareholders of the Company ("the Circular®) and
the provisional allotment letter to be sent to the shareholders of the Company including but
not limited to:-

(a)  authorising the publication, issue and reiease by or on behalf of the Company
of the Circular, of provisional aliounent letiers relating thereto, and other
approved documents (including advertisements or angouncements) relating
thereto or in comnection therewith.  For the purposes of the aforesaid
"approved document" means a document (or advertisement or announcement)
which shall have been approved for such issue, publication or release (as the
case may be) by resolution of the board of directors of the Company or a duly
avthorised committee thereof (or as amended pursvant to any authority
conferred by resolution of the board of directors of such committee);

(b)  signing and approving on my behalf any statement(s) of responsibility to be
made by me 1o accept responsibility for the accuracy and completeness of
information contained in any decument(s) to be circulated from time to time
in connection with the Rights Issue and the Buy-out;

(c) signing and approving on my behalf any verification notes or equivalent
document in connection with the information to be circulated aforesaid;

(d)  the attendance on my behalf (as my alternate director or otherwise) at any
meeting of the directors of the Company or any of its subsidiaries or a
committee of such directors to be held from time to time in connection with
the Rights Issue, the Buy-out and application for admis.’ Jn to wading on the
USM; and

(e} signing on my behalf the Circular and any other document or documents
constituting a prospectus of the Company required to be delivered to the
Registrar of Companies or the London Stock Exchange in connection with the
Rights Issue, the Buy-out and application for admission to trading on the USM




and so that any such act, deed, contract, undertaking or assurance in law and things shall be
done in such form and be effected in such manner as my Anomey shall in his sole and
unfetiered diseretion think fit and my Attorney shall have full power generally to do, execute
and perform all such lawful acts, deeds, matters and things whatsoever on my behalf and in
my name as I could do if personally present.

MY ATTORNEY shall have full power to appoint in place or in addition to my Attorney or
to delegate the exercise of the powers and authorities granted by this Power of Atomey to
such persons as he may in his sole and unfettered discretion think fit and to revoke any such
appointment or delegation or take such other appointments or delegations as he may in his
sole and unfettered discretion decide.

{ HEREBY UNDERTAKE to ratify whatever my Attomey shall do or lawfully cause to be
done hereunder and to indemnify my Attorney and keep my Attorney fully indemnified
against all claims, costs and expenses which my Attorney may suffer as a result thereof.

THIS POWER OF ATTORNEY is to be governed by and construed in accordance with
English law and is to be irrevocable for the period of three calendar months from the date

hereof.
- < .4
IN WITNESS whereof this deed has been entered into this day of @1994.

SIGNED and DELIVERED as
a DEED by the said

PETER ALFRED HEAD in the
presence of:~

R A

., fe s
Address: a3 Coi{eftiirn Gaaoe~s
(o iiém"u’”wc.cacn

o -~
£SShx CMiu G ud

Occupation: |
-‘/’\’C:C-Cm_m.:“f"h CL_EL avs .
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I, Mohamed Muey Al Yousef, a director and shareholder of Oriei Group Plc (“the
Company”) HEREBY APPOINT any other director of the Company as myy trus and lawfy]
Agent and attorney ("my Attorney”) for and on sy behalf and in my name 1o agree, approve,
$ign, do and executs all manner of acts and to do all such other things which in my CRpACity
ag 2 director or a sharebolder of the Company 1 may bs raquired 1o agree, approve, sign or
do which may be requisits op neeestary for or in sonnection with tha proposed issue by the
Company by way of rights ("Rights Issue”) of new ordinary shares to holdars of the ordinary
ghares and to holders of the convertible preference shares in the capital of tha Company, the
application for admission of the new ordinary shares to traditg on the Unilgted Securities
Market ("USM*) of the London Stoek Exchange puszuant to the Prospecnis reguirerments
contuined in the Companies Act 1985 and (if approprists) the buy-owm {"Buy-out") from
David Shapiro of 4 commission sharing contract of Hayward Till & Company Lintited cetails
of which are to be included in a circular to sharetolders of the Company (“tha Citcular™) and
the provisional allotment ietter to be sent to the shareholders of the Company including but
not limited to:-

(3)  authorising the publication, issuc and relense by or on behalf of the Company
of the Circular, of provisional allotmen( lettars relating theroto, and other
Approved documents {including advenisements or announcements) relating
thereto or in counection therswith, @ For the purposes of the aforesaid
‘approved document” means a document (ot advertisernant or aanotincement)
which shail bave been apptoved for such issue, publication or relense (as the
case may be) by resolution of the board of ditsctors of the Contpany or a duly
authorised commitee thetsof {or x5 amended puroant to any authority
conferred by resolution of the board of directors of much commiress);

{(b)  signing and approving on my behalf any statement(s) of responsidility to be
made by me to aceepe rexponsibility for the accuracy and completeness of
inforration contained in any document(s) to be circulatad from time to tme
in connection with the Rights lssue and the Buy-out;

(¢} signing and approving on my behalf any verification notes or equivalent
document in connection wht the information to be circulated aforesaid;

(d)  the atendance on my behalf {as my aliemnate director or otherwise) at any
meeting of the directors of the Company o any of its subsidivries or g
committes of such directors to be held from time to time ig connection with
the Rigtus Issue. the Buy-out and application for admission to trading on the
USM; and '

(¢)  signing on my behalf the Clreuler and aty other document or documents
comstituting a prospectys of the Company requiced to ba delivered to the
Registrar of Companies or the London Stock Exchange in connection with the
Rights Issuc, tha Buy-out and application for admission to tradiog on the USM

i
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and so that any such act, deed, contragt, pndertaking or assurance i law and things shall be
done in such form and be effected in such manner as fny Attorney shall in his sole and
unfertered discretion think fit and my Attorray shall bave full power geueeally 1o do, execute
and perform all such Jawfitl acts, deeds, matters and things whatsoever on my behalf and in
my name as I could de if persopally present,

MY ATTOERNEY shall have full power 1 appoint in place or in adoition to my Atiornay or
to delegate the exercise of the powers and authorities granted by this Power of Aftorney to
such peraons as he may [n his sole and unfenered discretion think fit and to revoke any such
appointment or detegatior or take such otber appointoents or delegations as he may In his
sole and unfettered discretion decide,

[ HEREBY UNDERTAKE to ratify whatever my Attorney shall do or lawfully cause to de
done hereunder and o indemnify my Atiorney and keep my Attormey fully indemnified
against a1l claims, costs and expenses which my Anorney may suffer as a tesult thereof,

THIS POWER OF ATTORNEY is to be governed by and construed in accordance with
Eanglish law and is to be irrevocakie for the pcnocl ot three calendar months from the date
hereof.

'1

IN WITIESS whereof this deed has been entered inro this b day of June1904,

SIGNED and DELIVERED &z ) N ,
a3 DEED by the sajd «—‘ff/“"ﬁ_z -
MOBAMED MUSA AL YOUSEF )} o

in the presence of!

Witness: K RaHEAH L

d o V. thr  feod I
Address: '90 2::; PR PR+ ! t),,: Lo nd

SurTHngre  OF CURN

Oceupation:  !mvasroenT hrtrr AT
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A capy of this document, which comprises listing particulars relating to Exco piz required by the listing rules made under \‘/\(,
section [42 of the Financisl Services Act 1386, has been delivered to the Registrar of Companies in England and Wiales for E
registration In accordance with section 149 of that Act,

The Directors of Exco plc whose names sppear on page 8 accept responsibility for the information connined in this
document. To the best of the knowledge and belief of the Directors (who have taken all reasonable care 1o ensure that such
is the case) the information contained in this document is in accordance with the facts and drnes not omit anything Likely to
affect the *'mport of such information.

Application has been made to the London Stock Exchange for the whole of the issued and to be issued share capital of Exco
ple to be admitred to the Official List. The applicaion Jist for the ordinary shayes now being offered will open at 10.00 a.m.
on 8 July 1994 and may be closed et any time thereafter. The procedure for application and an spplicstion form for use in
connection with the Public Offer are set out at the end of this document. It is expected that listing will become effective and
that dealings in the orditary shares will commence on 19 July 1994,

The ordinary shares have not been and will not be registered under the United States Securities Act of 1933 as amended or
under the securities Jaws of Canada, Japan, Australiz or South Africa and may not, subject to certain exceptions, be offered
or sold directly or {ndirectly within the United States, Canads, Japan, Australia or South Africa or to any national, eitizen
ar resident of the United States, Canada, Japan, Australia or South Africa. This document should not be distributed in or
into the United States, Canads, Japan, Australiz or South Africs unless such distribution is made in sccordance with the
securities Jaws of such jurisdictions or pursuant to an exempdion therefrom.

N M Rothschild & Scns Limited is a membet of The Securities and Furures Authority Limited, In respect of each of the
Flacing and Public Offer N M Rothschild &, Sons Limited is scting solely for the Company and no ane else and will not be
responsible to anyone other than the Company for providing the protections afforded to customers of N M Rothschild &
Sons Limited or for providing advice in telation to either the Placing or the Public Offer.

EXCO ple V¥ \

(Incorporated and registered in England under the Companies Acts 1948 to 1976 No. 1423001)

Placing and Public Offer
by
N M Rothschild & Sons Limited

of 53,117,726 ordinary shares of 25p each
at 175p per ordinary share, payable in full on application

Share Capital following the Placing and Public Offer

Issued and to be issued fully
Authorised paid
Number Amount Number Amount
172,000,000 £43,000,000 ordinary shares of 25p each 123,166,034 £30,791,509

The ordinary shares will rank in full for all dividends or other distributions hereafter declated, made or paid on the ordinary
share capital of Exco ple. However, purchasers of the ordinary shares in the Placing and Public Offer will not be entitled 1o
the dividends declared on 28 June 1994 payable conditional on Admission to shareholders on the register on 23 June 1994
which will lead to the payment of £13 million in cash and, pursuant 1o irrevocable elections to wke serip instead of cash, the
sue of 2,752,051 ordinary shares of 25p each. Further details of these dividends are given in “Financial Information:
Conditional dividends™ in Part I of this document. The shares to be issucd pursuant to the scrip alternative and the
conversicn of the convertible loan stocks referred to in paragraph 2.2(vi) of Part [I! of this document are included in “Share
Capital following the Placing and Public Offer” referred to above.

Indebtedness

At the close of business on 3 June 1994, Exco ple and its subsidiaries had outstanding unsecured loans of £18,211,921,
secured loans of £31,483, unsecured convertible loan stock of £230,277, secured convertible loan stock of £1,740,899,
finance lease commirments of £3,403,534 and guarantees to third parties of £1,008,171. Further details of the convertible
loar: stocks are given in paragraph 2.7 of Part HI of this document. Save as aforesaid or referred to in paragraphs 2.7 and 12
of Part III of this decument, and apart from intra-group liabilities, neither Exco ple nor any subsidiary had st that date any
loan capital (including term loans) outstanding or ereated but unissued, any mortgzges, charges, ot any other borrowings ot
indebtedness in the nature of borrowing, including bank overdrafts and Habilities under acceptances or acceptance credits,
hire purchase commitments, obligaticns under finance leases, guarantees or other material contingent liabilities

At the close of business on 3 June 1994, Exco plc and its subsidiaries had cash balances and short term investments
amounting to £89,108,000, Of this sum, £1,740,899 is charged to secure the secured convertible loan stock referved toabove.
A minimum amount of £29,535,000 as at 31 May 1994 is regarded by the Directors as necessary to meet regulatory
requirements.




KEY INFORMATION

The following information should be read in conjunction with the full text of this document, from
which it is derived.

Exco’s business and markets

. The Group is cne of the leading international wholesale money 2nd fixed income securities
broking groups with offices in thicteen financial centres.

. The Group acts as a broker to match counterparties in a transaction for which it receives a
commission.

] “The products broked by Exco comprise foreign exchange, money market instruments,
derivatives and fixed inceme securities (particularly government securiies).

° Exco’s customer base is made up principally of national and international banks and market
makers in government. securities.

* Attracting and retaining top quality staff is fundamental to the success of Exco’s business.
L] Uncertainty in the financial markets, leading to volatility and increased activity within
Exco's markets, is one of the most important influences on the Group's businesses.

® In recent years, Exco’s markets have shown good growth in trading volumes.

Exco’s key strengths are

° its leading positions within its markets;

° its broad product range and geographical spread;

. jt$ ability to offer an integrated around-the-clock global service in all major curtencies;

° its ability to react to shifts in trading patterns of its customers and exploit new opportunities
in its markets; and

® its senior management with long experience of running the Group’s product areas.

“The Directors are confident that these strengths provide a sound platform for growth.

@D



Financial record

The table below summarises the financial recotd of the continuing operations of the Group for the
three financial periods ended 31 December 1993 as derived from the Accountants’ Report set out
in Part 11,

1991 1992 1993
£'m £'tn £'m
Turnover 163.7 164.5 211.3
Operating profit 10,0 21.1 360
Income from interests in associzted undertakings 3.8 3.4 36

Profit forecast for the six months ending 30 June 1994

The Directors forecast that, in the absence of unforeseen circumstances, profit on ordinary activities
before taxation for the six months ending 30 June 1994 will be not less than £27.5 million (1993
unaudited: £21.4 million). Exco’s results are normally weighted towards the first half of the year.
Details of the profit forecast, including the bases and principal assumptions on which it has been

prepared, are set out in Part I of this document.

Prospects
The Directors have identified opportunities for growth through:

° continued growth in trading volumes in existing markets;
Y improved market share in existing markets;

» new products; and

. over the longer term, emerging geographic markets.

In particular, the Directors believe that Exco is well placed to benefit from its leading position in the
Asia Pacific moneybroking markets and its strengths in derivative products. Both of these areas are
perceived by the Directors to have good growth potential.

In order to exploit these opportunities and to maintain its competitiveness the Group is committed
to:

@ recruiting, training and motivating skilled and professional staff;
® a high degree of customer service leading to lasting customer relationships;
] continuing to upgrade the Group's various information technology and telecommunication

systems; and
° maintaining a high degrec of control over costs.

Accordingly, the Directors are confident of the Group's prospects, although they recognise that
trading volumes are inherently volatile and difficult to predict with any degree of certainty in the
short term.
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“Admission”

ﬂB&Cl!

HCMS"
“Directors” or the "Board”

“employee share plan”
"Exco" or the “Company” or
the ¢ -,JI'OUP“

“Exco Internaticnal”

“London Stock Exchange”

“Nittan AP”

“Noonans”

“Offer”

“Offer Price”

“ordinary shares”

“Placing”

“Public Application Form”

“Public Offer”

DEFINITIONS

admission of the ordinary shares to the Official List of the
London Stock Exchange

British & Commonwealth Holdings PLC (in Administration
and subject to a scheme of arrangement)

CMS Capital Markers Services A.G,
Directors of Exco

Ex¢o ple Long Terra Employee Share Plan, details of which are
set out in paragraph 6.5 of Part HI of this document

Exco ple and/or any of its subsidiaries as the context
requires

Exco International ple, a wholly owned subsidigry of Fxco

the International Stock Exchange of the United Kingdom and
the Republic of Ireland Limited

The Nittan AP Company Limited, an associated company
which is 33 per cent. owned by Exco

Noonan, Astley & Pearce, Inc., a wholly owned subsidiary of
Exco

Placing and Public Offer

175p per ordinar, onare payable under the terms of the
Offer

ordinary shares of 25p each in the capital of the Company

placing by Rothschild as agent for the selling shareholders of
39,838,294 ordinary shares as described in this document

application form set out at the end of this document

offer for sale by Rothschild as agent for the selling
shareholders of up to 13,279,432 ordinary shares to the public
(of which 1,327,943 have been reserved to satisfy wvalid
applications pursuant to the employee share plan) as described

in this document
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“RM]” RM] Securities Corp., a wholly owned subsidiary of Exco

“Rathschild” N M Rothschild & Sons Limited

“Shorcan” Shorcan International Brokers Limited, a 75.52 per cent,
subsidiary of Exco

“UR" United Kingdom of Great Britain and Norther Ireland

“gs” United States of America

*“WCLK" Williams, Cooke, Lott & Kissack Limited, a wholly owned
subsidiary of Exco

Throughout this document, save in the Accountants’ Report set out in Part II and in “Financiel
Information: Consolidated profit and loss accounts” of Part 1, all references to numbers of ordinary
shares or calculations per share are stated after adjusting for the capital reorganisation described in
subparagraph 2.2{vXa) of Part III.



“broker”

“eertificate of deposit”

“cross currency transaction”
“forward foreign exchange

transaction”

“forward rate agreement” or

“FRA"

llIDB"

“interest rate swap”

“liquid market”

“matched”

“money market”

“spot foreign exchange

transaction”

GLOSSARY

an instirution or its employee who introduces the two parties
in a transaction to each other; for example, a buyer and a zeller
of foreign currencies, a borrower and a lender of a given
currency or two swap counterparties with complementary
interest rate O Currency recuirements.

a negotizble certificate issuzd by 2 bank or cther financial
institution evidencing titls to & deposit. The primary market
for certificates of deposits is in those instruinents traded upon
imitial issuance. The secondary market relates to subsequent
dealing in the instruments.

a foreign exchange transacticn involving two currancies,
githur of which is the US Dollar.

a transaction for the purchase or sale of a currency at a future
date determined by the parties to the transaction.

a transaction between two parties who contract that either one
of them will pay to the other a cash sum in the future
calculated on the differential between an agreed interest rate
for 2 defined period and the actual rate for that period.

inter-dealer broker.

an agreement whereby two parties agree to exchange payments
in the future deterrined by reference to fixed or floating rates

of interest in the same or different currencies.

a market where buying and selling can be accomplished with
ease, due to the presence of 2 large number of interested
buyers and sellers prepared to trade substantial quantities at

smazll price differences.

a purchase is said 1o be matched when offset by a sale on
jdentical terms or vice versa.

the market for the purchase and sale of short-term financial
instruments, The short term is usually defined as less than one

year.

a transaction for the purchase or sale of a currency where
settlement occurs within two days.



DIRECTORS, ADVISERS AND BANKERS

Directors Carel Maurits Mosselmanst Chzirman
Ronald Arnon Sandler Chief Executive
Peter Neville Buckley*} Non-executive Director
Peter John Edge Executive Director
John Axson Heywoodt Non-executive Director
Michael Charles Johns* Non-executive Director
Richard Clifford Lacy} Non-executive Direstor
James Patrick Magee Executive Director
John Alan Richardson* Non-executive Director
Kim Michael Taylor Finance Director
Marcel Wolf Executive Director
all of 119 Cannon Street, London EC4N 5AX
* member of Audit Committee
T member of Remuneration Comniitize
Secretary & Registered Office Solicitors to the Company
Edward Charles Pank, Solicitor Ashurst Morris Crisp
119 Cannon Street Broadwalk House
London EC4N 5AX 5 Appold Street
London EC2ZA ZHA

Sponsor and Financial Adviser
N M Rothschild & Sons Limited
New Court

St. Swithin’s Lane

London EC4P 4DU

Stockbrokers to the Company
Kleinwort Benson Securities Limited
20 Fenchurch Strect

London EC3P 3DB

Stockbrokers to B&C
S.G. Warburg Securities Ltd
1 Finsbury Avenue
London ECZM 2PA

Auditors & Reporting Accountants
Coopers & Lybrand

Chartered Accountants

Plumtree Court

London EC4A 4HT

Solicitors to the Sponser
Freshfields

65 Fleet Street

London ECAY 1HS

Principal Bankers
Lloyds Bank Plc

72 Lombard Street
London EC3P 3BT

Repistrar

Lloyds Bank Plc
Lloyds Bank Registrars
The Causeway
Worthing

West Sussex

BN99 6DA.

Receiving Bank
Lloyds Bank Plc
Repgistrar’s Department
Ground Floor

PO Box 1000

Antholin House

71 Queen Street
London EC4N 1SL



EXCO

THE OFFER. STRUCTURE

The Offer comptises 53,117,726 ordinary shares all of which are being sold by existing
shareholders. Up to 13,279,432 ordinary shares (representing 25 per cent. of the shares which are
the subject of the Offer) are being made available to satisfy valid applications from the public. Of
these shares, 1,327,943 have been reserved to satisfy valid applications pursuant to the employee
share plan.

Accordingly 13,279,432 ordinary shares are being conditionally placed, subject to recall to satisfy
any such valid applications, and 39,838,294 ordinary shares are being placed firm, in cach case by
Rothschild at the Offer Price with institutional and other investors. The Offer bhas been
underwritten by Rothschild at the Offer Price. Kleinwort Benson Securities Limited is stockbroker
to the Company,

In addition, the employee benefit trust referred to in paragraph 6.1 of Part 111 of this document has,
conditionally upon Admission, agreed to purchase 900,000 ordinary shares at the Offer Price to
facilizaze the implementation of the employee share plan.

OUTLINE EXPECTED TIMETABLE

1994
Completed application forms to be received by 10.00 z.m. on Friday, 8 July
Basis of allocation to be announced by Monday, 11 July
Despatch of renounceable letters of aliccation Monday, 18 July
Dealings commence Tuesday, 19 July
Last day for splitting 3.00 p.m. on Friday, 29 July
Lust day for registration of tenunciation 3.00 pm. on Tuesday, 2 August
Despatch of definitive share certificates Friday, 12 August




EXCO

OFFER STATISTICS

Offer Price 175p
Number of ordinary shares in issue following the Offer {note 1} 123,166,034
Number of ordinary shares being sold by existing shareholders in the Offer 53,117,726
Market capitalisation at the Offer Price £215.5m
Historic earnings per ordinary shate for the year

ended 31 December 1993 (note 2) 18.4p
Price eamnings multiple at the Offer Price

{based on the above historic eamings per ordinary share) 9.5 times
Foreczst earnings per share for the six months

ending 30 June 1994 {note 3) 11.7p
Notional historic net dividend per ordinary share for the year

ended 31 December 1993 (note 4) 8.4p
Notional historic gross dividend yield (note 5) 6.0 per cent.
Notional hustoric dividend cover (note 6) 2.2 times
Notes:

1 The number of ordinary shases in issue following the Offer takes into account 413,983 ordinary shares to be

issued on conversion of convertible loan stock described in paragraph 2.7 of Part 111 of this document and
2,752,051 ordinary shares to be issued as a scrip dividend alternative described in “Financial Information:
Conditional dividends” in Part I of this document.

The basis of celculation of historic eamings per share for the year ended 31 December 1993 is explained in note
11 to the financial information contained in the Accountants’ Report set out in Pare I of this docuument although
the number of shares has been further adjusted to veflect the capital reorganisation descrited in sub-paragraph
2.2(v)(a) of Part Il of this document.

The basis of calculation of forecast earnings per share for the six months ending 30 june 1994 is explained in
“Profit Forceast” set out in Part | of this document.

Notional historic net dividend per ordinary shate for the year ended 31 December 1993 is explained in
“Financial Information: Notional dividends and dividend policy™ set out in Part ] of this document.

Notional historic gyoss dividend yield is caleulated by dividing the notional historic gross dividend of 10.5p per
share for the year ended 31 December 1993 (being the notional historic net dividend of 8.4p per ordinary share
together with the associated tax credit calculated at the vate of *Jpoths of the net dividend) by the Offer Price and
expressing the result as a percentage.

Notional historic dividend cover is caloulated by dividing the historic enrnings per ordinary share by the notional
historic net dividend per ordinary share, in each case for the year ended 31 December 1993,



PART I - INFORMATION ON EXCO

THE BUSINESS OF EXCO

Inmroduction
Exco is one of the leading international wholesale money and fixed income securities broking
groups with approximately 2,000 employees worldwide, including those of associates.

It conducts moneybroking in all major currencies, under the names of Godsell, Astley & Pearce in
London, Noonan, Astley & Pearce in the US, Nittan AP in Japan and principally Astley & Pearce
elsewhere, and fixed income securities broking, principally under the names of Shorean in Canada,
WCLK in the UK and RM] in the US. It has offices in all three major firiancial time zones and in
thirteen international financial centres linked by integrated communications networks. These
networks enable the Group to service its clients on an around-the-clock basis and to facilitate the
exccution of transactions. Its products include the broking of foreign exchange, money market
instruments, derivatives and fixed income securities (in particular government securities) in the
whoiesale markets. Its moneybroking customer base is made vp principally of national and
international banks and its fixed income securities customers are mainly market makers in

government securities.

One of the most important influences on Exco’s business is uncertainty within .o world’s financial
markets, caused by changes in global economic and political conditions. This uncertainty leads to
volatility which in tarn stimulates activity in Exco’s markets, Exco’s business also benefits from the
continued growth in the wholesale financial markets in which the Group operates. The emergence
of new products also provides new opportunities for broking activity.

Exco’s senior management in each of its product areas has many years of experience of the industry
end the Group. The Directors believe that the breadth of Exco’s broking activities, in terms of both
product coverage and geographical spread, represents an important competitive strength which the
Group is committed to preserve.

History

The Group grew out of the London moneybroking firm, Astley & Pearce, which started trading as
a foreign exchange broker before the Second World War, When the foreign exchange markets
reopened after the Second World War, Astley & Pearce Limited was one of nine brokers licensed
to operate in London's foreign exchange market. During the late sixties and early seventies
operations were expanded overseas by the establishment of a network of offices in Europe, North
America and the Asia Pacific region. Through a series of transactions, including the merger with
Daniecl E Noonan Inc. in the late seventies and the acquisition of the Godsell Group in the early
eighties, Exco became a leading international moneybroker. It continued to develop its
international network in 1985 with the establishment of Nittan AP, 2 moneybroking joint venture
in Japan with Nihon Tanshi Company Limited. In 1984, Exco acquired an interest in WCLK which
began operations as an IDB in UK gilt-edged securities in 1986, In 1987, Exco acquired control of




RM]J, an IDB in the US Government securities market, and in 1988, through RM]J; control of
Shorcan, a Canadian IDB.

In 1981, Exco was listed on the London Stock Exchange and subsequently, in 1987, Exco was
acquired by B&C. As a listed company, Exco bought and sold a nurber of interests in other
businesses (including Telerate Inc.). Throughout its period of ownership by B&C, including the
period following the issue of an administration order in respect of B&C in June 1990, Exco retained
management independence.

On 1 June 1992, 60 per cent. of B&C's holding of Exco was privately placed with a group of
institutions and employees of the Group and its associates. The placing resolved much of the
uncertainty created by the Group's owner going into administration, thereby freeing management
to concentrate on the development of Exco.

Description of activities

Introduction

Broking is the introduction and arrangement of financial transactions between two principals. For
this service, the broker receives a commission or brokerage. By dealing through brokers, customers
are provided with enhanced liquidity and access to competitive prices. Furthermore, customers
avoid having to reveal competitively sensitive information to each other until the transaction is
completed, whilst gaining rapid access to the large network of counterparties with whom the broker
can arrange business. A moneybroker reveals the identity of the principals on conclusion of the
transaction. In general, IDBs do not reveal the identity of the counterparties on either side of the
transaction at any time.

A broker benefits from the increased volume of trading resulting from volatility within its markets
caused by changes in international economic and political environments. Brokers also benefis from
the increasing influence of the world’s financial markets on each other. The Directors believe that
a strong position within cach geographical market and a broad range of products contribute to an
international broker's success.

Exco operates 5 the global foreign exchange, deposit and derivative markets, and in the fixed
income securities znarkets principally in the US, Canada and the UK. A brief description of each
market and Exco’s position within that market is set out below. There are fewer independent
statistics covering the North American markets and accordingly information on these markets, and
the market standing of the participants in them, is based on management estimates. In the following
patragraphs, percentages of transactions are calculated by reference to value.

Global foreign exchange markets

Market overview

Transactions in the foreign exchange market fall into three main categories: spot, forwards
(including currency swaps) and options. Spot foreign exchange and forward swap market
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transactions account for the overwhelming bulk of the foreign exchange market turnover, although
from a small base, option activity has increased significantly. The Bank for International
Settlements (“BIS”) in its most recent triennial survey of the foreign exchange market published in
March 1993 for the three years ended April 1992 (the “BIS Survey”) concluded that global net
foreign exchange turnover (including spot, forward, futures, options and swap transactions) in April
1992 amounted to around $1,130 billion per day on average. Turnover in the UK, the US and Japan
was estimated to account for approximately 55 per cent. of that trading and the combined turnover
in these three mackets was estimated to have grown by over 40 per cent. since 1989, Other
significant centres include Singapore, Switzerlend and Hong Kong. The RIS Survey also stated that
London increased its share of world foreign exchange turnover from 25 per cent, in 1989 to nearly
27 per cent. in 1992, The US Dollar dominates foreign exchange transactions and according to the
BIS Survey was represented on one side ir; some 82 per cent, of transactions, with the other major
currencies being the Deutschmark (40 per cent. of transactions), the Yen (23 per cent. of
transactions)} and Sterling (14 per cent. of transactions). Notwithstanding the dominance of the

US Dollar, the proportion of spot cross curtency transactions increased significantly between 1989
and 1992,

The brokers’ share in the foreign exchange market varies from centre to centre. According to the
BIS Suzvey, in 1992 brokers were estimatzd to be involved in 34 per cent., 31 per cent. and 25 per
cent. of trading in the UK, the US and Japan respectively. Principals have been transacting
increasingly more business directly between themselves in recent years and, according to the Bank
of England, the brokers’ share of foreign exchange business fell from 38 per cent. in 1989 to 34 per
cent. in 1992 within the UK. However, the value of business transacted through brokers in the UK

has grown over the same period by over 40 per cent.

o Spot foreign exchange
In 1992, the spot foreign exchange market accounted for just under 50 per cent. of the

transactions in the global foreign exchange market and grew by some 15 per cent. between
April 1989 and April 1992, according to the BIS Survey.

o Spot foreign exchange within Exce
US Dollars against Deutschmarks, Yen, Sterling and Swiss Francs accounted for over three
quarters of the Group’s spot foreign exchange revenue in the year to 31 December 1993. US
DollarDeutschmark transactions made up over one third of total spot revenue in the same
year and are the most profitable of the Group’s spot foreign exchange products. Exco's
strengths are in the spot foreign exchange market in New York and in the Asia Pacific
offices.

The management is currently focusing on strengthening Exco's spot foreign exchange
operations in London, in particular, in US Dollar/Deutschmark and US Dollar/Yen, and

globally in cross currencies.




° Formard foreign exchange
According to the BIS Survey, the forward foreign exchange market grew much more rapidly
than the spot market in the three years between April 1989 and April 1992, During this
period the forward foreign exchange market expanded by approximately 60 per cent, The
forward foreign exchange market is. historically centred in London, New York and Tokyo
with smaller markets in other European centres. Recent years have seen significant growth in
Singapore and Australia.

* Formard foreign exchange within Exco
Activities in this area are concentrated in four centres; Tokyo, Copenhagen, London and
New York. Exco’s strengths lie in Tokyo, where Nittan AP is 2 matket leader, and in
Copenhagen, where performance has been strong in forward Scandinavian currencies. Exco
is seeking to strengthen its forward foreign exchange capabilities within its other geographic
markets.

Global money markets

Market overview

The principal types of cash instrument are interbank deposits, certificates of deposit and loeal
government deposits. These cash matkets are morte fragmented than foreign exchange martkets
giving rise to opportunities for niche brokers.

The Directors believe that the impact of BIS capital adequacy constraints imposed on the banking
community, coupled with the impact of bad debt problems, have contributed, in recent years, to
a dramatic growth in the use of off-balance sheet products. These include FRAs and short term
interest rate swaps (swaps with a maturity of less than two years). The domestic off-balance sheet
products markets are also fragmented with a number of niche brokers. In addition, an intemational
FRA market, which the Directors believe is dominated by the US Dollar, has developed, principally
in London and New York. FRAs cannot officially be traded yet in Japan although the Directors
believe that this is likely to change within the next twelve months.

Monecy market products within Exco

Exco operates in the cash and off-balance sheet markets in all the financial centres in which it is
represented. Exco’s strengths are in Deutschmark and Yen off-balance sheet products in London,
and in the cash markets in Tokyo and Singapore, in each of which the Directors believe Exco 15 a
market leader. The management is directing its efforts to strengthening Exco’s positicn in New
York. Around half of Exco’s revenue within money market products during the year ended
31 December 1993 was generated in London.



Global derivative product markets

Market overview

The markets for derivative products within which Exco operates can be divided into three main
areas: currency options, mediurm term interest rate swaps (swaps with a maturity of two years and
over) and interest rate options. These markets have grown rapidly over the last few years.

The BIS Survey indicated that currency option contracts amounted to $44.7 billion per day, on
average, in April 1992. The US was the largest centre for currency option trading, with the UK and
Japan ranking thereafter. According to the BIS Survey, the total value of transactions grew by 124
per cent. between 1989 and 1992,

The total value of medium term interest rate swap transactions was $1,075 billion in the first half of
1993 (representing a 52 per cent. increase over the same period in 1992) according to the
International Swap Dealers’ Association'’s semi-annual survey for the ficst half of 1993 (the “ISDA
Survey"”). While, over the period under review, the US Dollar was the favoured currency base for
interest rate swaps, the Yen, Deutschmark, French Franc and Sterling increased in popularity.

The ISDA Survey indicated that the notional value of the products related to swaps grew by 74 per
cent. between the first half of 199Z and the fiest half of 1993.

Derivative products within Exco

Exco is active in all these derivative product areas and is continuing to recruit additional staff.

. Currency options
Exco brokes currency options in all of the world’s major currencies. The Group’s strengths
are in London, New York and Tokyo and the Directors believe that it is the global marker
leader in this product.

L] Interest rate smaps and options
Exco’s strengths for medium term interest rate swaps are in London, Sydney, Tokyo and
Zurich (following the acquisition in 1993 of CMS which has significantly improved Exco’s
position in the European medium term interest rate swaps market). Exco is seeking to
strengthen its position in New York. Exco’s revenues from interest rate options are derived
mainly from London and New York. In recent years, Exco has experienced strong growth in
both categories of interest rate derivatives.

US fixed income securities market

The US fixed income securities market is the largest in the wotld, of which the most important
sector is the US Government debt market with total debt outstanding at the end of February 1994
of US$4,560 billion, an increase of approximately 8 per cent. since February 1993. Other markets

include those for bonds issued by semi-government agencies such as the Federal National Mortgage




Association (“FNMA") and the Government National Mortgage Association (“"GNMA") and
structured bonds backed by cashflow from mortgages. The US Government issues debt through an
auction process conducted by the New York Federal Reserve Bank, Once such securities are
auctioned, secondary market trading is carried out mainly through a netwark of primary denlers. In
this secondary markez, primacy dealers conduct business with their retail customers (some 40 per
cent, of the market) and with each other {the remainder). In this latter part of the secondary market,
the IDBs (of which RM]J is one) are active in matching the transactions of the primary dealers. The
secondary US Government debt market has experienced a substantial expansion in the last few
years as a consequence of high government deficits and declining interest rates. Trading volumes in
the secondary US Government debt market grew by between 10 per cent. and 15 per cent. in 1993
according to the US Federal Rescrve statistics. The volumes of business passing through the 1IDB
community have shown an increasing trend over the last ten years.

. RMJ

RM] has its headquarters in New York with offices in London and Tokye. RM] is involved
in the broking of US Government securities, FNMAs, GNMAs, related derivative products
and emerging market sovereign debt. RMJ is stropger in the medivm to long dated
US Government debt instruments and mortgage backed products than in short dated
US Government debt instruments. The majority of RMJ’s transactions are settled through
the Govemnment Securities Clearing Corporation (“GSCC”) and are covered by its risk
assessment rules, under which RMJ’s liability to counterparty failure is limited to
US$1.6 million per anuum.

In 1989, RM] suffered o significant fall in market share and income when it announced that
it intended to increase its client base beyond the primary dealers. These falls were partly
cured by a reversal of this decision. This was followed by a period of severe competition
between the IDBs in 1991 which adversely impacted upon the performance of RM]J.

Following the appointment of new senior management eatly in 1992, RM] began to increase
its market share. The Directors believe that this process was helped by the closure in August
1992 of one of its competitors and by that year end RM] had achieved a significant market
share. This improved market share was sustained in 1993. The Directors believe that RM] is
one of the four leading competitors in the US IDB market. In US Government securities
overall, RM] renks some way behind the other three leading participants ajthough, in this
market, RM]J has strengths in medium term instruments. RM] also has strengths in mortgage

backed securities.

Canadian Government securities market
The Canadian Government securities market has grown significantly in the past 10 years as a result
of increased federal and provincial government borrowing requirements. Public sector borrowing in

Canada is not centralised; provincial governments use the markets directly.
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The Federal Governmernit finances its requirements through the issue of Canadian Government
bonds (“Canadas”) and short term treasury bills. At 6 April 1994 the outstanding nominal value of
Canadas was Can$209 billion and of treasury bills was Can$166 billion. The Directors believe that
the volume of trading in the wholesale and retail secondary markets in Canadas has grown from
around Can$670 billion in 1990 to around Can$1,530 billion in 1993. IDBs {(of which Shorcan is
one) match the transactions of their customers, being Canadian investment dealers, Canadian
chartered banks and registered international dealers in the wholesale secondary market for Canadas
and provincial government debt. The Directors believe that the majority of business in the
wholesale secondary market is conducted by IDBs and that this market, as well as the IDBs’ share
of the market, is growing.

o Shorcan

Shorcan has its headquarters in Toronto and an office in London. The Directors believe that
Shorean is the leading IDB in the Canadian Government securities market. The majority of
its business is the broking of Canadas, substantially all the balance being provincial
government bonds and money market instruments (such as treasury bills and bankers
acceptances). Shorcan acts only as agent for its customers, comprising the major Canadian
banks and investment houses together with some foreign banks and dealers registered in
Canada as “intemational dealers”.

UK gilt market

The UK gilt market, with an outstanding nominal value of over £190 billion at 31 December 1993,
is one of the largest government bond markets in the world. After a period of government debt
repayment between 1988 and 1990, the UK Government returned to the issue of debt. In 1993,
issues, net of redemptions, were £46.3 billion and the forecast public sector borrowing requirement
for the fiscal year 1994/95 is £38 billion requiring gross gilt sales of £34.5 billion for a full fund.

The secondary gilts market, which is part of the business of the London Stock Exchange, may be
divided into two parts, the ficst of which is the trading betvreen the twenty or so gilt-edged market
inakers and their cusiomers, and the second is the trading between the market makers themselves.
The volume of trading in gilt-edged securities increased from £973 billion per annum in 1990 to
£1,598 billion per annum in 1993. Over the same period, the intra-market maker business increased
by 44 per cent. from £522 billion to £754 billion; in 1993, approximately 80 per cent. of trading in
this part of the market was conducted through 1DBs.

° WCLK
WCLK operates as one of the three IDBs in London although it is possible that there may
be a new entrant into this market. The Directors believe that WCLK is the market leader.
WCLK acts only as a matched principal and the Directors believe that, given the close
supervision and capital adequacy requirements imposed by the Bank of England upon
TWCLK’s customer base, there is no significant risk arising from this matched principal

G@D




status. All its customers are gilt-edged matket makers and members of the Bank of England's
Central Gilts Office, through which all of WCLK's trades are settled.

Other IDB style operations

Exco has other fixed income sacurities operations in Sydney, Johannesburg and Hong Kong, Whilst
these operations are not significant to the Group, the Directors believe that there is scope for
expansion.

Systems

Exco’s moneybroking offices are linked to each other by a combination of dedicated, high speed
voice and data networks. Virtually all of Exco’s moneybroking customers are connected both
locally and internationally by dedicated voice networks. These networks are critical to the
moeneybroking business.

Moneybroking operations make use of external sources, including Telerate and Reuters, for prices
and other relevant information. In recent years Exco has introduced its own front office system for
conveying prices and information around the Group. The Directors believe that this system has
increased the effectiveness of the Group's operzations. The information is also provided to external
parties under contract. In particuler, in 1993, the Group entered intoa long term contract with Dow
Jones Telerate, Inc. to provide it with price information.

In 1992, Exco began to install a new back office: system. This system has been successfully installed
in London and Copenhagen and by the end of 1995 is planned to have replaced all existing back
office systems in each centre. The Directors believe that the implementation of the system
worldwide will be of significant benefit to the efficiency of the operations. The system also provides
mansgement with realtime access to performance by product, desk, individual broker and

customer,

IDBs provide their customers with screens giving prices at which the IDBs can arrange trarsactions.
The IDB businesses are, therefore, reliant on computer systems to distribute prices direct vo each
IDB’s restricted number of customers. As each IDB operates independently, each takes
responsibility for its own systems development. These systems are linked with the relevant clearing

operations and internal accounting systems.

In view of London’s importance to its global monzybroking network, Exco has established
emergency response plans and is developing disaster recovery plans (baving commissioned an
external study) to deal with distuption or failure in that centre. Emergency response and disaster

recovery plans are being developed in other centres.

Industry issues
The markets within which wholesale brokers operate are rapidly changing and highly competitive.
As a consequence, brokers need to be able to respond and adapt quickly to these changes. There arc,
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in particular, a number of issues currently faced by brokers, the most important of which are
described below:

Competition
The broking industry is highly competitive. The customer judges the broker by quality of service,
which is primarily a function of price, speed, liquidity and reliability.

Exco’s three main competitors worldwide are MAI plc, Marshalls Finance Limited and Tulleet &
Tokyo Forex International Limited. In a local market place for a particular product the ranking of
each of the four major global brokers varies significantly. In addition, Cantor Fitzgerald Securities
Inc. is a significant competitor in the fixed income sccurities markets Exco also competes with a
small number of niche brokers who primarily specialise in various of the derivative products.

Three electronic matching systems have begun operating in the spet foreign exchange markets in
recent years: Electronic Broking Systems, Reuters 2000-2 and Minex. Electronic matching involves
dealing with counterparties via @ computerised network, removing the need for voice broking
methods. Currently the use of these systems has been confined to the spot foreign exchange market
where there is a high degree of standardisation of product. The systems have so far only captured
a small, albeit growing, percentage of this market. The Directors believe that, within the more
specialised markets, such as derivatives, the tailored nature of the products makes electronic
matching more difficult. An electronic marching system, introduced to the fized income securities
market in the 1980s, no longer operates.

The Directors recognise that over the longer term, electronic matching systems may have a greater
impact on the moneybroking industry. However, the Directors believe that voice-based
moneybrokers are in a position to provide a more comprehensive service to their customers.
Furthenmore, the Directors believe that it is unlikely that electronic matching systems will advance
sufficiently to threaten the voice brokers significantly cver the next few years.

Commission pressures

In response to market pressuxes, brokers may negotiate volume discounts or commission Jevel
reductions with their customers within certain markets. Since the late 1980s, the use of volume
discounts has become widespread and the Directors do not believe that this trend will be reversed.
This means that increases in market volumes do not necessarily {ead to proportionate increases in

brokerage revenues.

Market risk

As an agent or matched principal, a broker should not be at risk from currency, interest rate or
price movements. However, it is an inherent aspect of the business that the broker may be left at risk
as a result of a trade mismatch. The risk is restricted to the price movement during the time from
which the mismateh occurs to the time at which it is closed and may, depending on the direction of
the price movement, be to the breker’s disadvantage or advantage. The management has instituted
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procedures to reduce the likelihood of such mismatches occurring and to minimise the
consequences when they do. In recent years, losses arising from mismatches have not been 2
material expense of Exco's business.

Barriers to entry

The Directors believe that the investment necessary in premises, communications technology and
experienced broking staff acts as a significant barrier to entry for newcomers to the wholesile
markets. Whilst there are smaller brokers, particularly in moneybroking, which compete
successfully in local markets and niche products, it would be costly for these brokers to become
global competitors.

Potential regulation

The Directors are aware of the debate concerning the regulation of derivatives trading, which has
been going on for some time, and do not anticipate that the outcome of this debate will have any
material consequences for the Group's performance for the foresecable future.

Regulatory environment in which Exco operates
The Directors believe that an appropriate degree of regulation assists the orderly working of the
wholesale markers to the benefit of 21l participants, incieding brokers.

Each subsidiary is resporsible for znsuring compliance wih local regulatory requirements, whilst
worldwide compliance is monitored from London.

UK based moneybrokers are regulated by the Banl; of England. They are required to maintain a
minimum level of capital to ensure sufficient liquid resources are available to enable them to

continue to meet running expenses in the event of a temporary downtum in brokerage income.

WCLK is regulated by the Bank of England and The Securities and Futures Authority Limited and
is @ member of the Lorndon Stock Exchange. Its permitted daily trading volume is determined by a
multiple of ity capital base.

In the US, RMJ'’s operations are regulated by the Securities and Exchange Commission, which
delegates monitoring to the National Association of Securities Dealers. RM] is required to maintain
minimum capital levels. Noonans is not subject to regulation.

Shorcan is an approved IDB with the investment Dealers Association of Canada which requires

Shorean to maintain minimum levels of shareholders’ equity.

There are no current regulatory requirements for moneybrokers in Switzerland and Denmark.
Rules for investment companies in Denmark are expected to come into force in 1995, but details are

not yet available,

While there are no regulatory requirements for Japanese moneybrokers, they submit financial data
and details of transactions t.. the Bank of Japan regulartly,
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In Singapore, all financial institutions, including moneybrokers, are required to obtain the approval
of the Monetary Authority of Singapore which regulates the trading of foreign exchange and
financial market instruments through the Singapore Foreign Exchange Market committee

Astley & Pearce (Hong Kong) Limited is a member of the Hong Kong Foreign Exchange and
Deposit Brokers® Association, which imposes a minimum paid up capital requiremnent.

The industry in Australia is self.regulated, although it is anticipated that regulatory requirements
may be introduced in future. The only requirement, imposed by the Securities Industry (New South
Wales) Code, is to maintain a minimum level of cepital.

Under the Investment Services Directive and the Capital Adequacy Directive of The European
Union, both of which are likely to be in force from January 1996, risk based capital requirements
and supervisory rules will be applied to investment firms. To the extent that these may be relevant
to the moneybroking activities of Exco's European subsidiaries, the Directors believe that all

vrading subsidianies meet the currently expected capital requirements.
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DIRECTORS, MANAGEMENT STRUCTURE AND STAFF
Management structure

I April 1994, a restructuring of the Board was undertaken in order to improve decision making
procedures and ensure the Group was well placed to meet the chalienges of the future. The
Directors recognise the value of the Code of Best Practice introduced by the Cadbury Report and
the composition of the Board and its committees reflect the Code's recommendations.
Remuneration and Audit Committees with formally delegated duties and responsibilitics have been
established.

Responsibility for the overall strategy and direction of the Group lies with the board of Exco, which
comprises five exscutive Directors, five non-executive Directors and & non-executive Chairman.
Responsibility for the day-to-day operations lies with the board of Exco Internationsl, an
intermediate helding company. Each executive Director is also a member of the board of Exco
International. There are eight further directors of Exco International.

The boards of each of Exco and Exco International meet quarterly. Exco International has two
executive committees, the moneybroking executive committee which meets monthly and the IDB
executive committee which meets quarterly, Each executive committee is responsible to the board
of Exco Intemnationul, which is itself responsible to the board of Exco. In addition, to ensure
effective global product management, there are three product committees which meet, on average,
every quarter: money markets, spot foreign exchange, and derivative and new products. Each
committee is chaired by a director of Exco International and has representatives from each of the
regions. The product committees are responsible for formulating proposals for strategy and its
implementation in their product areas for consideration by the boards of Exco and Exco

International.

Each of the overseas subsidiaries and associated companies is managed by a board of directors,
which includes at least one director of Exco International.

Directors of Exco

Carel M Mosselinans, aged 65, Chairman. He joined Sedgwick Collins & Co in 1952, becoming
deputy chairman in 1982, and then chairman from 1984 to 1989 of Sedgwick Group ple. He is a
non-executive director of Coutts & Co and Rothschild Asset Management Limited and chairman
of Junson Green Limited, He was appointed Chairman in July 1991.

Ronald A Sandler, aged 42, Chief Executive, He joined Exco in his present position in April 1993.
He was previously chairman and chief executive of the moneybroker, Martin Bierbaum Group ple,
prior to it being acquizred by Trio Holdings PLC. He was previously senior vice-president and UK
managing director of Booz Allen and Hamilton Inc. (strategy consultants). He is chairman of the
moneybroking and IDB executive committees,
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Peter N Buckley, aged 51, was appointed a non-executive Director of Exco in June 1992, Fle is
chairman and chief executive of Caledonia Investments plc and the representative on the board of
Exco of Caledonia Investments plc under the arrangements described in sub-paragraph 3.2(vXt) of
Part Il of this document. He was a director of British & Commonwealth Holdings PLC unyil
December 1988, He is also chairman of Amber Industrial Holdings PLC, Sterling Industrics PLC
and English and Scottish Investors pic, and is a non-executive director of Provident Murual Life
Assurange Association.

Peter ] Edge, aged 35, began working for Exco in 1980 as a deposit broker. He was appointed to the
Board in May 1989, He is chairman of Exco's money matkets product committee. He is chairman
of Godsell, Astley & Pearce Limited.

John A Heywood, aged 56, served on the board of Exco as a non-executive director between 1582 and
1986. He was formerly menaging director of Jardine Matkeson & Co. Ltd. and a director of various
public and private companies in the Far East, Middle East, South Africa and the US, including
International Signal & Control Group PLC and Ferranti International ple. He is currently executive
chairman of Clayhithe PLC and chairman of The Mauritius Fund and was reappointed to the Board

as a non-executive Director on 10 June 19%4.

Michael C Johns, aged 46, was appointed a non-executive Director in 1985. He is a partmer of Exco’s
solicitors, Ashurst Morris Crisp, and was formerly company secretary of Exco. He is a
non-executive director of London Forfaiting Company PLC,

Richard C Lacy, aged 46, joined the Astley & Pearce Group in 1966 as a foreign exchange broker. He
became Asia Pacific xegional managing director in 1975 and director in charge of the Astley &
Pearce Group's foreign exchange activities in 1978 and was zppointed to the Board in 1979. He
became a director of British & Commonwrealth Holdings PLC on its acquisition of Exco and
resigned from that position in June 1990. Between 1987 and 1993 he was successively Executive
Chairman and then Chief Executive of Exco. In April 1993, he relinquished this position bur

remains on the Board as a non-executive Director.

James P Magee, aged 41, is Chief Executive of Shorcan International Brokers baving founded
Shorcan in 1977. He began his career on Wall Street as a broker with Carroll, McEntee and
McGinley, Shorcan’s original parent company. He has been a director of RM] since 1989, He was
appointed to the Bozrd in January 1994.

John A Richardson, aged 51, was appointed 2 non-executive Director in October 1992. He has been
joint deputy chairman of Sketchiey ple since 1990. He was chief executive of Hutchison Whampoa

Ltd. between 1980 and 1984 having been an executive director of Hutchison International Limited
since 1974.




Kim M Taylor, aged 38, Finance Director. He joined Exco in 1986 as group accountant from KPMG
Peat Marwick where he had been for eight years, qualifying as a chartered accountant in: 1981, He
became Finance Director of the Group in November 1992.

Marcel Wolf, aged 47, joined the Astley & Pearce Group in 1971 in Switzerland, having worked as
a foreign exchange trader for two years at a domestic bank in Zurich. He was appointed to the Board
in 1987, having been a Director between 1979 and 1981, He is chairman of the derivative and new
products committee,

Directors ¢f Exco Internationzl

Paul W Bumand, aged 49, joined the Astley & Pearce Group in 1969 as a foreign exchange broker
and was posted to the Hong Kong office in 1977, In 1578 he established Astley & Pearce in Japan
and was subsequently responsible for negotiating the joint venture agreement with Nihon Tanshi
Co. Limired to create Nittan AP,

Clive ] Cooke, aged 36, has been employed by the Group since 1986 and is also a director of WCLK,
which he co-founded. He joined RM]J in January 1992 and is currently its chief executive officer.
Before co-founding WCLK, he was a bond broker at James Tapel for six years.

Kazuo Fujii, aged 58, joined Exco in 1990 after being @ Managing Director at the Bank of Tokyo. He
represents Exco on the board of Nittan AP, of which he is President.

Goh Say Jim, agad 45, joined the Astley & Pearce Group in 1973 in Singapore. He has been managing
director of that office since 1985 and is additionally responsible for the Group's interests in Jakarta
and Kuala Lumpur.

William H G Kissack, aged 45, is a director and co-founder of WCLK. He has been employed by the
Group since 1985, prior to which he was employed by Grieveson Grant & Co. He is also managing
director of RM]J Europe Limited.

Geoffrey W Lott, aged 37, is a director of WCLK, of which he is a co-founder. He has been employed
by Exco since 1985 prior to which he was employed by Phillips & Drew.

Josebh T Sciametta, aged 48, joined Noonans in 1974 as a foreign exchange broker. He was appointed
to the Noonans hoard in 1983 and becarue a senior vice president in 1984, In 1990, he was appointed
President of Noonans. He is chairman of the spot foreign exchange product committee.

Wilson W H Wong, aged 42, joined P Murray-jones, Jater to Lecome part of the Astley & Pearce
Group, in Hong Kong as a broker in 1975. He was promoted to associate director of that office in
1978 and appointed director in 1981, He became managing director of the offc.e in 1985.
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Employees
Total employee numbers at the end of each year by function and location are as follows:

1931 1992 1993
By function
Sales and broking 1,330 1,444 1,495
Administration 489 471 473
1819 1915 198
By geographic location
US and Canada 535 561 588
UK 523 521 531
Jepan* 230 241 245
Singapore 204 205 196
Hong Kong 126 137 133
Australia 63 78 82
Denmark 63 62 59
Switzerland 34 39 53
Malaysia* 31 34 36
Indonesia* —_ 12 25
South Africa 10 15 20
1,819 1,915 1,968

* associated undertaking

The calibre and motivation of Exco’s persornel and the retention of its key employees in an
industry charactecised by a high degree of staff mobility is fundamental to the success of Exco’s
business. Exco has an experienced management team and a considerable proportion of senior
employees has been with the Group for many years.

Competitive remuneration puckages are fundamental to staff motivation, incentivisation and
performance. Staff costs (being primarily salaries, bonuses, social security costs and other pension
costs) historically comprise around §5 per cent. of operating expenses. The Group operates
discretionary performance related bonus schemes for its employees in each centre. The bonus pool
for the directors of Exco International is based upan a formula which takes into account both profit
on ordinary activities before taxation and growth in such profit. This pool is distributed amongst
such directors at the discretion of the Remuneration Comumittee of the board of Exco.
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Employee participation

Exco currently has two employee benefit trusts which were set up in connection with the private
placing of 60 per cent. of the ordinary shares owned by B&C in Junie 1992. At that time, 9 per cent.
of Exco's issued share capital was placed in the employee benefit trusts on the basis that, for every
two ordinary shares bought by an employee in the private placing, = trust would grant an option to
him over a further three ordmary shares (“additional shares”). These additional shares were
acquired partly by a transfer of ordinary shares from B&C and partly by a purchase of ordinary
shares from B&C using a £3.1 million contribution from the Group. The options over the
additional shares will become exercisable at 2 nominal price upon Admission and will then remain
exercisable in normal circumstances until 31 May 1999, As at 28 June 1994, the two employee
benefit trusts held a total of 10,892,000 ordinary shares (representing 9.1 per cent. of Exco’s issued
share capital). No further options will be granted under the option schemes established in 1992 in
connection with these trusts. Further details of these option schemes are given in paragraphs 6.1 and
6 2 of Part 11i of this document.

Exco established a further share option scheme in September 1992, described in paragraph 6.3 of
Part IlI of this document. Options to subscribe for 1,614,668 new ordinary shares (representing
1.3 per cent. of Exco’s issued share capital) and to acquire 631,332 existing ordinary shares (as
described in paragraph 6.4 of Part 111 of this document) have been granted under this scheme. No
further options will be granted urder this scheme.

Exco hos established a long term employee share plan to encourage employees to identify with the
interests of other shareholders. The principal features of the plan are summarised as follows:

(@) Where an employee accepts an invitation to participate, a sum of money will be paid by his
employing Group company to the trustee of an employee benefit trust. The trustee will use
this sum to purchase existing ordinary shares at their than market price, The relevant
employee will be granted an option (a “purchased option”) to acquire these ordinary shares
for a nominal sum. In deciding whether, or the extent to which, to pay a discretionary bonus
to such employee thereaftsr, the Group will take into account any sum paid to the trustee in
this way. Alternatively, employees may make a contribution out of net pay with which a
nominee will purchase ordinary shares at the then market price (*‘nominee shares”).

On the first operation of the plan only, options held under the Company's 1992 Share
Option Scheme, or No 2 Share Option Scheme (as defined in paragraph 6 of Part HI of this
document) may be used instead of a purchased option if the option holder enters into
undertakings with the trustee not to exercise the options. Likewise, an existing holding of

ordinary shares may be placed with the nominee and treated as nominee shares.

(i) A purchased option is not exercisable for two years from its grant and so during this period
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the employee cannot normally obtain or dispose of the ordinary shares (unless he leaves the
employment of the Group). The disposal of nominee shares is similatly restricted.

(iii)  Each employee to whom z purchased option is granted or who acquires nominee shares will
also be granted an option (a “matching option”) to subscribe for one ordinary share for every
ordinary share subject to the employee’s purchased option or for every nominee share, as the
case may be, exercisable at a nominal value

(i) The matching option can normally only be exercised if and to the extent that the employee
both refrains from exercising the purchased option or disposing of the nominee shares for
four years and remains employed by the Group for that four years, Furthermore, as to half
of the ordinary shares covered by the matching option, exetcise will only be possible if
Exco’s financial performance achieves certain targets.

()  The total number of ordinary shares which may be issued on exercise of matching options
when aggregated with the number of ordinary shares issued or issuable pursvant to
opportunities offered or rights granted within any ten year period under all other employee
share schemes established by the Company is limited to 10 per cent. of Exco’s issued share
capital from time to time, but excluding any ordinary shares already in issue and subject to
option armangements.

Further details of this new scheme are given in parageaph 6.5 of Part II of this document.

Exco may advance up to £4 million to the trustee of the employee benefit trusts to facilitate the
implementation of this new scheme. This advance would be intetest free, unsecured and repayable
on demand but with 7ecourse only to the Trusts’ assets.

Pension schernes
The Group makes contributions to various pension schemes which cover the majority of
employees. The contributions are charged against profits.

The Group operates a number of defined contribution schemes throughout the world, covering 80
per cent. of total pension scheme members. By far the largest schemes are those operating in the
UK.

The Group also operates four funded defined benefit schemes in the US, Switzerland, Germany and
Hong Kong. As at 31 December 1993, no funding deficiencies were considered to exist on the basis

of the ectuarial assumptions used.

Further details of the Group’s pension schemes are contained in note 26 to the financial
information contained in the Accountants’ Report set out in Part II of this document.




FINANCIAL INFORMATION
The consolidated profit and loss zccounts, balance sheets and cash flows set out below are derived
from the Accountants” Report s¢t out in Part Il of this document.

Consolidated profit and loss nccounts

Years ended 31 December
1991 1992 1993
£000 £'000 £'000
Turnover
Continuing operations 163,676 164,535 211,293
Discontinued operations 5,639 - s
169,315 164,539 211,293
Total operating expenses (160,239) (146,859) (175,184)
Exceptional operating income {net) — 3,418 —
Operating profit/(Joss)
Continuing operations 9,953 21,098 36,009
Discontinued operations 877 — -
9,076 21,098 36,009
Loss on sale/termination of operations ) {27,226) —_— —m
Amounts receivable from B&C 3,669 —_ —n
(23,557 — —_
Income from interests in associated undertakings 3,760 3,372 3,569
(Loss)/profit on ordinary activities before
interest 110,721) 24,470 39,578
Other interest receivable and similar income 10,445 5,581 3,872
Interest payable and similar charges {4,775) (2,791) (1,451)
(Loss)/profit on ordinary activities before
taxation (5,051) 27,260 41,499
Tax on profit/(loss) on ordinary activities (7,774) (11,397) (17,981)
(Loss)/profit on ordinary activities after taxation {12,825 15,863 13,518
Minority interests (1,109 (1,259) (1,434)
(Loss)/profit for the financial ycar (13,934) 14,604 22,084
Dividends {3,669) (5,996) (6,300)
Retained (loss)/profit for the year (17,603) 8,608 15,784
pence pence pense
Earnings per share (note 1) (23.22) 24.34 36.81

Note 1. Earnings per shats figures are calculated on the shares in issue before the capital reorganisation described in
sub-paragraph 2.2(v}a) of Part 11l of this document.
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Commentary on the trading record

In 1991, the moneybroking industry suffered from depressed conditions in the markets for foreign
exchange and cash money market products. The banking commurity in the US and Eurepe was
beginning to be affected by the onset of recession. Many banks were experiencing significant bad
debt problems whilst having to comply with more stringent capita! adequacy requiremunts. The
Japanese banks, which were significant providers of liquidity to the wholesale financial markets,
suffered from a fall in the value of their equity investments which in turn caused an erosion of their
capital. Exco suffered incveasing pressure to reduce brokerage rates on its traditional products but
saw an expansion of its business in terms of volumes within currency options.

The performance of Exco's IDBs was mixed in 1991. RM]'s operations began the year well, but then
faced severe price competition, leading to a decrease in commission rates and an increase in volume
discounts, RM]J lost market share during the year, Shorcan had a successful year, benefiting from
the high level of new issues of Canadian Government debt. The Directors believe that WCLK
zetainad irs position as market leader in the UK gilts market despite increased competition.

The difficult conditions within the moneybroking industry continued in 1992, Banks were still
feeling the effect of bad debts and 1992 saw the beginning of the recession in Japan, Banks continued
to be constrained by capital adequacy requirements. There was less liquidity in the cash markets,
but there was activity in derivatives and other off-balence sheet products from which Exco
benefited. While activity levels increased in September and October following the withdrawal of
Stetling from the European Exchange Rate Mechanism, the rest of the year was subdued in both
foreign exchange and money market products.

In 1992, the performance of the IDBs overall improved. The Directors believe that RM]J benefited
from the appointment of new senior management and the closure of a competitor during the year,
and registered a significant recovery in its market share by the year end. It also benefited from
increased levels of activity during the US presidential election at the end of the year. Shorcan
continued to perform well primarily due to the high levels of Canadian Government debt issues.
WCLK?s trading volumes improved as UK interest rates fell and Government debt issues rose.

1993 saw 1 revival in the fortunes of the moneybroking markets. The foreign exchange markets,
other than in the Asia Pacific region, were reasonably active. The global derivatives markets grew
strongly in 1993, benefiting from the general improvement in market conditions. Exco performed
well in these markets. Exco took a number of measures in 1993 to strengthen the London foreign
exchange operations (especially spot Deutschmark and spot Yen) and, as the year drew to a close,
evidence of improvement in performance m these areas became apparent.

1993 was an exceilent year for Exco's IDB businesses, RMJ managed to sustain its end-1992 market
share throughout 1993 ar:d made a substantial contribution to the improvement in the Group’s

profits during that year, RM]J also profited from a resioration of commission levels, the expansion




of the Government debt market and from the temporary dislocation of a competitor following the
bomb at the World Trade Centre. Shorcan's increased level of activity was due to a combination of
the continuing growth in new issues in Canada and interest ratz movements. The UK gilt market
was particularly active in the second half of 1993 and WCLK benefited from the strong rise in the
volume of new issues leading to increased market trading.

Overall, the Group has seen operating profit on continuing businesses rise by over 260 per cent.
between 1991 and 1993. The main influences behind this performance have been the continued
growth in market volumes, an improvement in Exco's relative performance and strong results from
the IDB operations in 1993. The private placing in June 1992 resolved much of the uncertainty
resulting from the Group’s ownership by 2 company in administration, adding to staff confidence
and freeing management to concentrate on the development of the businesses in 1993, In that year,
the Group’s revenues in broad terms were derived two thirds from moneybroking and one third
from IDBs. In 1993, within moneybroking, operating profit zrose approximately equelly in the areas
of spot foreign exchange, money markets and derivative products. In the same year, IDB operations
contributed to operating profit broadly on a par with those of the moneybroking business, In 1993,
the depreciation of Sterling against most currencies gave rise to a favourable translation of Exco's
overseas earnings of £6.5 million when compared to translation at the weighted average rates of
exchange prevailing in 1992,

Operating expenses

The decline in operating expenses between 1991 and 1992 is accounted for by a reduction of
£6.1 million in staff costs and £7.3 million in other costs. Other costs were inflated in 1991 us a
consequence of the move by Noonans to new offices. 1991 also reflected a charge of £3 million in
tespect of a transfer to the employee benefit trusts, described in "Directors, Management Structare
and Swaff: Employee participation” above and in paragraph 6 of Part III of this document, The
decline also reflects the sale and closure of certain businesses described below.

Operating costs in 1993 rose by £28 million of which around half related to the depreciation of
sterling against most currencies. Of the £22 million relating to higher staff costs, the majority was
due to performance related discretions y payments and the effect of exchange rates.

The emoluments of the directors of Exco, shown in note 5 to the financial information contained
in the Accountants’ Report set out in Part II of this document, reflect the larger numbers on the

Board 2s it stood in each of the three years prior to the reconstruction described in “Directors,
Management Structure and Staff: Manogement Structure” above, In 1991, 1992 and 1993 the Board
had 11, 12 and 12 executive Directors respectively.

[




Exceptional operating income (net)

In 1992, Exco rece ved £4.5 million from an insurance policy following the death of one of its senior
US executives, Eico also incurred £1.1 million of fees relating to the private placing of 60 per sent.
of Exco's sharee in June of that year.

Loss on suie/termination of operations

The £27.2 million loss in 1991 arises from a combination of the closure of the German
moneybroking operation, and the sale of three companies, the most important of which was LM
(Moneybrokers) Limited. £18.6 million of the toral Joss reflects the required write back of
goodwill.

Amounts receivable from B&C

The exceptional gain in 1991 represents amounts due from B&C and a B&C subsidiary in respect
of debts owed to Exco which had been fully provided against in the accounts for the year ended 31
December 1989, In March 1992 Exco paid a dividend to B&C of the same amnount, which was
satisfied bv the assignment to B&C of all the debts due from B&C and its subsidiary.

Net interest
The reduction in interest payable reflects falling interest rates and the reduction in debt levels.
Lower interest rates have also reduced interest receivable.

Taxation

In 1993, the effective proup taxation rate was 43.3 per cent. compared to 41.8 percent. in 1992, This
rate is due to the proportionately greater contribution from the Group's operations in countries
such as the 1JS, Canada, Japan and Australia where tax rates are higher than in the UK. In addition
to the impact of higher tax rates in these areas, the nature of Exco's business means that it has a
significant amount of expenditure, such as entertaining expenses, which is non-allowable for rax
purposes in certain countries.

Dividends

The 1991 dividend is referred to sbove in “Amcunts receivable from B&CY, The payments in 1992
and 1993 were in accordance with a sharcholders’ agreement effective following the private placing
in 1992, which will lapse automatically on Admission.

Notional dividends and dividend policy

If the ordinary shares had been listed on the London Stock Exchange for the whole of the year
ended 31 December 1993, the Directors would have expected to recommend z dividend in respect
of that year totalling 8.4p net per ordinary share. At the Offer Price, such a dividend would (with
the associated tax credit) represent 2 gross yield of 6.0 per cent.

In the absence of unforeseen circumstances, the Directors expect to declare an interim dividend
payable in mid-January 1993 being a part payment of the final dividend, the balante of which will
be payable in May 1995 in respact of the period from Admission to 31 December 1994, Thereafter,




the Directors intend that vhe level of dividends will reflect the general progress of Exco’s business
and that the Company will pay in respect of each financial year an interim dividend in Octoberand
a final divitend in Maw of the following year in the proportions of approximately one-third and
two-thirds respectively.

Conditional dividends

Dividends were declared on 28 June 1994 payable to shareholders on the register on 23 June 1954
conditional on Admission taking place on or before 26 July 1994 and comprised an aggregate cash
sum of £13 milfion and the issue of 2,752,051 ordinary shares by way of scrip dividend slternative.
£6.5 million will be paid by way f foreign income dividend in respect of which advance corporation
tax initially payable will be recovered in full. £6.5 million will be paid by way of an ordinary
dividend in respect of which advance corporation tax is expected by the Directors to be payable and
utilised in the usual fashion. Assuming profits for the six months ending 30 June 1924 are in
accordance with the forecast referred to in “Profit Forecast” below, Exco'’s netassets at 30 June 1994
will be broadly similar to chose at 31 December 1993,

Consclidated balance sheets

31 December
1991 1992 1993
£'000 £7000 £000
Fixed assets
Tangible assets 21,092 18,442 15,817
Investments 10,827 15,259 18,082

31919 33,701 33,899

Current assets

Debtors 110,663 48,172 44,849
Investments 23,143 26,092 20,687
Cash at bank and in hand 62,783 $5,739 62,231
_ 196,589 130,003 127,767
Creditors: amounts falling due within one year (154,358) (88,173) (77,012)
Net current assets 42,231 41,830 50,755
Total assets less current labilities 74,150 75,531 84,654
Creditors: amounts falling due after more than one year (30,679) (12,531) (19,319
Net assets 43,471 53,000 65,335
Equity shareholders' funds 42,789 52,131 64,397
Minority interests 682 869 938
Total capital employed 43,471 53,000 65,335

0
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Tangible assets

Expenditure on fixed asset additions {other than cars) was low by historic standards in 1992 and
1993 act £2 million and £3 millicn respectively. Thus the net book value of fixed sssets fell
considerably aver the three year period. The Directors believe that fixed asset expenditure of some
£7 to £8 million per annum (excluding cars) is normally necessary to maineain the viability of the
business. Expenditure nf some £8.3 million (excluding cars) is budgeted for 1994, The major items
will be relocation of the Hong Kong office, major re-equipment in Singapore and the installation of
the back office system in 2 number of Exco's moneybroking centres

Current assets

The unusually high level of trade debtor and trade creditor balances at the end of "221 was the resuit
of a number of trades at RM] that failed to settle on their due date and therefor, at the balance sheet
date, are reflected in trade debtors and trade creditors. The increase in netsing membership of the
GBCC since netting of transactions began in 1989, has coincided with a decreasing incidence of such
failures to settle, Exco has not suffered any material expense from failures to settle in recent

years.

Consolidated cash flow statements
Years ended 31 December

1991 1992 1993

£'000 £'000 £'000
Operating activities
Net cash inflow from continuing operating activities 28,648 22,964 41,066
Net cash inflaw from discontinued operating activities 13,539 —_ —
Net cash inflow from operating activities 42,18’1" 22,964 41,066
Net cash inflow/(outflow) from retucns on investments and
servicing of finance 2,889 (214) (5,158)
Tax paid {17,543) (8,058)  {16,094)
Met cash (outflow)/inflow from investing activities 6,213 45 (9,380)
Net cazh inflow before financing 231,320 14,737 11,434




Years ended 31 December

1991 1992 1993
£7000 £'000 £7000
Financing
Repayment af long term loans {29,420) (13,665) (10,599)
Payment of principal under finance leases (2,718) (3,177} {2,691)
Net cush cutflow from financing {32,138} (16,842} {13,250)
Decunase in cash and cash equivalents (10,818) {2,105} (1,856)

-

Net cash inflow from operating activities
The fall between 1991 and 1992 can be accounted for by movements in working capital and the
effect of lower depreciation charges,

Nzt cash inflow from discontinued operating activities
An inflow resulted in 1991 principally because the capital of LM (Moneybrokers) Limited was
reduced prior to its sale.

Net cash inflow/ (outflom) from retums on investments and servicing of finance
This item principally reflects the commencement of dividend payments to shareholders from 1992
eonwards.

Tax paid

Tax payraents in many overseas jurisdictions occur throughout the year and reflect the trading of
the current year. UK taxes paid in 1991 reflected settlement of group relief due to B&C in respect
of 1989 and 1990.

Investing activitics

Variztions in this part of the cash flow have occurred because of the purchase, sale and closure of
subsidiaries in ha period, fluctuating levels of capital expenditure and purchase of minority
interests.

Financing
The Group has reduced its long-term bank loans from $122 million at the end of 1990 to
$30 million at the end of 1993,




CURRENT TRADING

1994 has begun well for the Group reflecting signs of global economic recovery. Market activity in
the year to date has been influenced by increasing US interest rates. This development, combined
with considerable political and economic turmoil in Japan, has given rise to periods when there have
been very volatile conditions in many of the Group’s markets. Underlying matket volumes have
therefore improved in the year so far, relative to 1993, especially in the first quarter.

In the absence of unforeseen circumstances, the Directors forecast that profit on ordinary activities
before taxation for the six months ending 30 June 1994 will not be less than £27.5 million (1993
unaudited: £21.4 million). Further details of the profit forecast, including the bases and principal
assumpticns on which it bas been prepared, are set out in “Profit Forecast” below.

Because of the impact of holidays and pending year ends for 2 number of Exco's customers, there
is a reduced level of trading in Exco's markets in December of each year. Accordingly, Exco's resules
are normally weighted towards the first half of the year.

The Directors believe that the outcome for the year will be satisfactory, whilst they do not expect
the exceptional conditions encountered in the first quarter to be repeated.




PROSPECTS

Whilst the Directors are confident about the underlying growth trend in the Group’s markets, they
recognise that trading volumes are inherently volarile and difficult to predict with any degree of
cettainty in the short-term. However, the breadth of Exco's product range and its geographical
spread of activity provides a degree of protection of Group income against periods of quiet rrading
in any one market. In common with its competitors, Exco has  high fixed cost base. This significant
level of operational gearing means that, in the short term, fluctuations in turnover have a
disproportionate effect on operating profit.

The Directors believe that there is adequate scope for growth within Exco's existing activities and
do not foresee a need to diversify into unrelated areas They believe that Exco's growth will come
from:

» continuing expansion of trading volumes in existing markets arising from global economic
growth and increasing money supply, world trade flows and government deficits;

° tecovery in the levels of trading volumes in the Tokyc market which will provide
consequential benefits for the other Asia Pacific markets in all of which Exco is
well-placed;

o improved market share as a result of operational improvements, better use of technology

and a focusing of the Group's resources to reflect its strategic market and product

pricrities;

% the development of new products by the Group’s customers, thereby providing Exco with
more opportunities. The Group has already achieved considerable success in exploiting new
opportunities in the derivative markets and the Directors believe that it is well positioned to
benefit from further developments in this arca;

® emerging geographic markets over the longer term, in perticular moneybroking in the Asia
Pacific time zone, where Exco is well placed given its existing operations in that region and
its existing product expertise worldwide.

In order to exploit these opportunities and so retain its competitiveness, the Group is committed
to:

-] the highest possible standards of professionalism through an emphasis upon attracting,
developing and motivating top quality staff;

[ the highest possible degree of custormer service leading to Jasting customer relationships;

@ prompt reaction to shifts in the trading patterns of customers and exploitation of new

(Z0

product and market opportunities;




0 an effective global network to provide an intsgrated around-theclock service in all major

currencies;

° advanced systems and telecommunicsfens technologies to streamline operations and
enhance the quality of customer service; and

] a high degree of contro! over costs.

Exco is committed to maintaining its position as a leader in international wholesale money and fixed
income securities broking and the Directors are confident of the Group's prospects.




REASONS FOR THE OFFER

The Offer will enable B&C to dispose of its remaining 40 per cent. sharcholding in the Company
and thus remove any remaining uncertainty resulting from the ownership of shares in Exco by a
company in administration. In addition, the Offer will provide certain institutional shareholders
and employees who invested in the Company at the time of the private placing in 1992 with an
opportunity to realise their investment.

The Dicectors believe that a listing of the Company’s shares on the London Stock Exchange will
raise the status and profile of the Group, provide improved access to financial markets to facilitate
its development and enable it more readily to take advantage of opportunities that may arise in the
future.

(D




PROFIT FORE(CAST

"Fhe Directors forceast that, in the absence of unforeseen circumstances and on the bases and
principal assumptions set out below, Exco's profit for the six months ending 30 June 1994 will be
not less than as set out below:

Profit forecast

£ million

Profit on ordinary activities before taxation 215
Taxation on profit on ordinary activitics 12.4
Profit on ordinary activities after taxation 15.1
Minority interests 1.1
Profit attributable to shareholders 140
Eamings per ordinaty shere 11.7p

Included within forecast profit on ordinary activities before taxation is the sum of £500,000,
being an estimate of flotation costs payable by the Company which will be treated as an exceptional
item. It is expeeted that these costs will not be allowable for tax purposes.

Earnings per ordinary share

The calculation of forecast earnings per ordinary share is based on the forecast of profit attributable
to shareholders for the six months ending 30 June 1994 of £14.0 million set out above and 120
million ordinary shares, being the number of ordinary shares in issue during the six month period
after adjustment for the capital reorganisation described in subparagraph 2.2(v)a) of Part [1I of this

document.

‘The Company has granted options over 1,614,668 new ordinaty shares (described in subparagraph
6.4 of Part 11l of this document) and has in issue secured and unsecured loan stocks (described in
paragraph 2.7 of Part III of this document) of which £724,472 will be converted, conditional upon
Admission, into 413,983 new ordinary shares, No adjustment has been made to restate forecast
earnings per share for the period on a fully diluted basis, since this figure is not materially
different.

Conditional upon Admission, the Company will issue 2,752,051 new ordinary shares in respect of
the serip dividend slternative (described in “Financial Information: Conditional dividends” above)
and invitations to participate in the employee share plan {described in “Directors, Management
Stiucture and Staff: Employee participation” above) which is likely to result in the grant of options

exercisable at a nominal price from July 1998 over a maximum of 4 million new ordinary shares.

(0




Bases and principal assumptions
‘The profit forecast for the six months ending 30 June 1994 has been prepared under the histarical
cost convention on a basis consistent with the accounting policies contained in the Accountants'
Report which is set out in Part II of this document. The profit forecast is based on the unaudited
management accounts for the 5 months ended 31 May 1994 and the Directors’ forecast for the
month of June 1994 and assumes that:

(a)  there will be no significant changes in the weighted average foreign exchange rates used in the
translation of eamings; and

()] thete will be no change in the rates or bases of direct or indirect taxation in the countries in
which the Group operates.

The Directors have received the following letters from Coopers & Lybrand, Chartered
Accountants, and Rothschild in connection with the profit forecast.




Letter from Coopers & Lybrand,

The Directors

Exco ple:

Sherborne House
119 Cannon Street
London EC4N 5AX

The Directors

N M Rothschild & Sons Limited
New Court

St. Swithin's Lane

London EC4P 4DU

Dear Sirs

Chartered Accountants
Plumtree Court
London ECAA 4HT

19 June 1994

We have reviewed the accounting policies and calculations for the profit forecast of Exco ple (“the

Company”) ard its subsidiary undertakings (together “the Group”) for the six months ending 30

June 1994 as set out on pages 39 and 40 of the listing particulars of the Company dated 29 June

1994,

The profit forecast, for which the directors of the Company sre solely responsible, includes the
results shown by unaudited management accounts for the five months ended 31 May 1994 and a

forecast for the one month ending 30 June 1994.

In our opinion the profit forecast, so far as the accounting policies and calculations are concerned,

has been properly compiled on the basis of the assumptions made by the directors of the Company

set out on page 40 of the listing particulars, and is presented on a basis consistent with the

accounting policies normally adopted by the Group.

Yours faithfully,
Coopers & Lybrand
Chartered Accountants




BEXCO

Letter from Rothschild

New Court

St Swirhin's .ane

London EC4P 4DU
The Directors
Exco ple
Sherborne House
119 Cannon Street
London EC4N 5AX

29 June 1994

Gentlemen
We refer to the profit forecast for Exco ple and its subsidiaries {together “Group”) for the six
months ending 30 June 1994 (“profit forecast”) set out in the listing particulars relating to the Group
dated 29 June 1994.

We have discussed the profit forecast and the bases and nssumptions on which it is made with
officers of your company and we have considered the letter dated 29 June 1994 addressed to
yourselves and ourselves by Coopers & Lybrand regarding the accounting policies and calculations
used in its preparation.

As a tesult of these discussions, and in the light of the letter from Coopers & Lybrand, we consider
that the profit forecast, for which you as directors of Exco ple are solely responsible, has been made
after due and careful enquiry,

Yours truly

For and on behalf of

N M Rothschild & Sons Limited
Simon Linnett

Director

CFD




PART I — ACCOUNTANTS’ REPORT

Plumtres Court
London EC4A 4HT
The Directors
Exco ple
Sherborne House
119 Cannon Street
London EC4N 5AX

The Directors

N M Rothschild & Sons Limited

New Court

St Swithin's Lane

London EC4P 40U 19 June 1994

Dear Sirs

We report in connection with the listing particulars of Exco ple (“the Company”) dated 29 June
1994, The Company and its subsidiary undertakings are referred to in this report as “the
Group”.

We have examined the audited accounts of the Group for the three years ended 31 Decemnber 1993,

Audited accounts of the Group have not been made up for any period subsequent to 31 December
1993.

Other than for Shorcan Intemnational Brokers Limited, Shorcar/London Limited and Astley &
Pearce (Scandinavia) A.S., the accounts of the Group for the period covered by this report were
audited by us and our reports thereon were unqualified. Shorcan International Brokers Limited and
Shotcan/London Limited were audited by Price Watethouse and Astley & Pearce (Scandinavia)
A.S. was audited by Schobel & Marholt. The audit reports on these companies were
unqualified.

The financial information set out in this report is based on the audited accounts of the Group after

making such adjustments as we consider necessary.
Our work has been carried out in accordance with the Auditing Guideline: “Prospectuses and the

reporting accountant”

In our opinion, the financial information set out below gives, for the purposes of the said listing
particulers, 2 true and fair view of the state of affaits of the Group as at 31 December 1991, 1992 and
1993 and of its consolidated profits and losses, total recognised gains and losses and cash flows for

(L

each of the years then ended.
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PRINCIPAL ACCOUNTING POLICIES

The financial information contained in this report has been prepared in sccordance with
Accounting Standards currently applicable in the United Kingdom. A summary of the more
irnportant group accounting policies, which have been applied consistently for all the periods
covered by this report, is set our below,

Basis of accounting
The financial information in this report has been prepared in accordance with the historical cost
convention modified by the revaluation of certain tangible fixed assets

Basis of consolidation

The financial information relates to the sccounts of the Company and its subsidiary undertakings
up to 31 December each year. The resuits of subsidiary undertakings acquired or disposed of during
an accounting period are included in the consolidated profit and loss account up to or from the date
control passes, Intra-group sales and profits are eliminated on consolidation and turnover and profit
figures relate to external transactions only.

Goodwill
Goodwill arising on consolidation, representing the excess of the cost of shares in subsidiary
undertakings over the fair value of the net tangible assets eequired, has been written off immediately

against reserves. .

Associated undertakings

Entities in which the Group has an interest comyprising not less than 20% ond not more than 50%
of the voting capital and over which it exerts significant influence are treated as associated
undertakings. The consolidated profit and loss accounts include the appropriate share of profits less
Josses of afl material associated undertakings based on latest available audited accounts together
with unaudited management accounts for the period from the date of the audited accounts to 31
Decembér. The Group's share of post-acquisition retained profits and reserves is added to the cost
of investment in the consolidated balance sheets. Goodwill attaching to interests in associated
undertakings has been written off immediately against reserves.

Tangible fixed assets .

Certain long leasehold properties are periodically revalued. Other tangible fixed assets are stated at
cost. Where tangible fixed agsets are revalued at an amount higher than cost, the revalvation surplus
is credited to non-distributable reserves. Where the revalued amount is Iower than cost, the
difference between cost and valuation is written off in the profit and loss account.

Depreciation is caleulated to write off the cost or valuation of tangible fixed assets on a straight line

basis over the expected useful lives of the assets concerned.

(D




The principal annual rates are as follows:

Frechold property 2%
Furniture, fixtures and equipment 15%-25%
Moaotor vehicles 25%-33%%

Leaschold properties are amortised over 50 years or the remaining term of the lease if shorter.

Fixed assets held under finance leaces are capitalised and depreciated over the shorter of the lease
terms and the useful life of equivalent owned assets. Profits or losses on the disposal of tangible
fixed assets are included in the calculation of operating profit.

Investments

Investments included in fixed esscts are stated at cost less any permanent diminution in value.
Current asset investments are stated at the lower of cost and net realisable value. Interest income,
including interest on government securities, is accrued on a daily basis. Other investment income is

accounted for when it becomes receivable,

Finance lcases

The riet investment in finance leases less appropriate future income arising from financing charges
is included in debtors. Where assets are financed by leasing sfteements that give rights
approximating to ownership, the assets are treated as if they had been purchased outright. The
amount capitalised is the present value of the minimum lease payments payable during the lease
term. The corresponding leasing commitments ate shown as creditors due within one year and after
one year. Lease payments are treated as consisting of a capital and an interest element and the
interest is charged to the profit and loss account using the actuarial method.

Deferred taxation
Tax deferred or accelerated is accounted for in respect of 2ll material timing differences to the extent
that it is probable that an asset or liability will erystallise. Timing differences arising from the

provision of employee pensions have been treated similarly.

Pension costs

The Group makes contributions to various pension plans which cover the majority of employees
and which are charged against profits. In the UK empiciyees are covered by defined contribution
schemes. The assets of the schemes are held by trustees and are kept separate from those of the
Group. Overseas pension plans vary according to local requirements, but are generally provided by

contributions to government, insured, ot self-administered schemes,

Foreign currencies
The balance sheets of overseas subsidiary undertakings expressed in foreign currencies are
translated into sterling at the rates of exchange ruling at the end of the accounting period. The profit




and Ioss acccunts of these undentakings are transtated at monthly weighted average exchange rates
for the year, Differences on exchange arising from the remranslation of the opening net investment
in subsidiary undertakings, and from the translation of the results of thos» undertakings at average
vate, are taken to reserves and are reported in the statements of total recognised gains and losses,
Translation gains and losses arising on coneolidation are dealt with through other reserves. Other
foreign currency assets and liabilities are translated at the rates ruling at the end of the accounting
period and gains or losses thereon are taken to the profit and loss account in the year in which they
arise.

Brokerage income
Brokerage income is accounted for at the date of the transaction.

Turnover

Turnover, exclusive of sales taxes, sepresents:

(@) for money and other broking transactions, the invoiced brokerage charges for the year less
commissions payable to third parties;

(b}  for other transactions, the invoiced value of goods sold or services provided for the year,

¢:)




CONSOLIDATED PROFIT AND LOSS ACCOUNTS

Turnover
Continuing operations
Discontinued op¢rations

Total operating expen:ec
Exc¢eptional operating incorme (net)

Orperating profit/(loss)
Continuing operations
Discontinued operations

Loas on salsfrermination of discontinued
operations
Amounts receivable from B&C

Income from interests in associated undertakings

Profit/(loss) on ordinary activities before interest
Other interest teceivable and similar income
Interest payable and similar charges

Prafit/(loss) on ordinary activities before
taxation
Tox on profit/(loss) on ordinary activities

Profit/(loss) on ordinary activities after taxation
Minority interests

Profit/(loss) for the financial year
Dividends

Retained protit/(loss) for the year

Earnings/{loss} per share

Notes

12

10

12
24

11

Years ended 31 December

1991 1992 1993
£'000 £000 £7000
163,676 164,539 211,263
51639 p— ——
169,315 164,539 211,293
{160,239y (146,859) ({175,289
— 3,418 -—
9,953 21,098 36,009
(877) — —
9,076 21,098 36,009
(27,226) — -
3,669 — -
(23,557) — —
3,760 3,372 3,569
(10,721) 24,470 39,578
10,445 5,581 3,872
{4,775) {2,791} (1,951}
(3,051) 27,260 41,499
(14 (114,397 (17,981)
(12,825) 15,863 23,518
{1,109 (1,259} (1,434)
{13,954) 14,604 22,084
(3,669) (5,996) (6,300)
(17,603) 8,608 15,784

Years ended 31 December
1951
pence

(23.22)

1992
pence

24.34

19583

pence

36.81




STATEMENTS OF TOTAL RECOGNISED GAINS AND LOSSES

Years ended 31 December
1991 1992 1993
£'000 £'000 £'000
Profit/{loss) fior the financial year (13,934) 14,604 22,084
Exchange adjustments on foreign curreticy net
investments (2,068) 1,582 1,979
Total recognised gains and (losses) {16,002) 16,186 24,063

Note of historical cost profits and losses

There is no material difference between the profit/(loss) on ordinary activitics before taxation and

the retained profit/{loss) for the financial years stated in the profit and loss accounts and their
historical cost equivalents,
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CONSOLIDATED BALANCE SHEETS ;
: 31 December -
BT Notes 1991 1992 1993 ‘
e £7000 £1000 £000
LT Fixed assets .
L Tangible fixed assets 13 21,092 18,442 15,817 »
AR : Investments i
.t Interests in associated undertakings 14c) 10,383 14,723 17,582 S
Other investments 14(b) 444 536 500 b
o 31,919 33,701 33,899 2
' Current asscts “
]
.. Debtors 15 110,663 48,172 44,849
i Investments 16 23,143 26,092 20,687
e Cash at bank and in hand 17 62,783 55,739 62,231 .
R 196,589 130,003 127,767
i Creditors: amounts falling due within one
it year 19 (154,358) (88,173) (77,012) 4
o Net current asscts 42,231 41,830 50,755 o
LA Total assets less current kiabilities 74,150 75,531 84,654 1
PR Creditors: amounts falling due after more
R than one year 20 (30,679) (22,531) (19,319) . I
2 43,471 53,000 65,335 ,
i o
: ‘, : Capita! and reserves
e Called up share capital 21 23,440 30,000 30,000
. Share premium account 523 523 523 R
: s Revaluation reserve 22 89 84 78 : 5
% Other reserves 23 788 16 1,798 X
R Profit and loss account 24 17,949 21,508 31,998 L
LA Equity shareholders’ funds 25 42,789 52,131 64,397 no
i Minority interests 682 869 938 L
A R
o Total capital employed 43,471 53,000 65,335 S




CONSOLIDATED CASH FLOW STATEMENTS

Notes

Operating activities

Net cash inflow from continuing operating

activities

Net cash inflow from discontinued operating
activities

Net cash inflow from operating activities 30

Returns on investments and servicing of
finance

Interest received

Interest paid

Interest paid on finance leases

Dividends received from associated
undertakings

Dividends paid

Dividends paid to minorities

Net cash inflow/{outflow) from returns on
investments and servicing of finance

Taxation
UK corporation tax paid
QOverseas tax paid

Tax paid

Invecting activities

Purchase of tangible fixed assets

Sale of tangible fixed assets

Purchase of fixed asset investments

Sale of subsidiary undertakings (net of cash

and cash equivalents soll) 3
Purchase of subsidiary undertaking (net of

cash and cash equivalents purchased) 32,33
Sale of fixed asset investments

Purchase of minority interests

Closure costs in subsidiary undertakings

Investment in associated undertakings

Sale of current asset investments

Purchase of current asset investments

Net cash {outflow)/inflow from investing
activities
Net cash inflow before financing

Financing
Repayment of long term loans
Payment of principal under finance leases

Net cash outflow from financing 34

Decrease in cash and cash equivalents 35

(D

Years ended 31 December

1991 1992 1993
£7000 £000 £000
28,648 22,964 42,066
13,539 — —
42,187 22,964 42,066
8,618 6,283 3,796
(4,089) (2,482) (1,362)
(625) (594) (623)
95 112 662

— {2,998) {6,148)
(1,110) (535) (1,483)
2,889 (214) (5,158)
(9,215) — {2,398)
(8,318) (8,058) (13,696)
(17,543) (8,058) (16,094)
(7,747) (2,546) (3,618)
3,339 2,446 2,344
(88) (1) (63)
11,866 (4,936) —
— — (3,155)

88 4 171
(8,325) (2,833) (2,615)
(3,176) — —
— {(73) o

— 7,984 —
2,170 — (2,444)
6,213) 45 (9,380)
21,320 14,737 11,434
{29,420) {13,665} {10,569)
(2,718) (3,177} (2,691)
(32,138) (16,842) (13,290)
(10,818) (2,105) (1,856)




NOTES TO THE FINANCIAL INFORMATION

1, Group turnover, profit before interest and taxation and nct assets

All the Group’s turnover and profit before interest and taxation arose from international wholesale

money and fixed income securities broking.

Years ended 31 December

1891 1992 1993
£'000 £000 £000

The geographical analysis of turnover is as follows:
Europe 69,828 74,225 82,207
North America 70,989 66,063 98,455
Asia Pacific 22,859 24,251 30,538
Continuing operations 163,676 164,539 211,293
Discontinued operations 5,639 — e
169,315 164,539 211,293

Years ended 31 December

1991 1992 1993
£'000 £'000 £000

The geographical analysis of profit/loss) before interest

and raxation is as follows:

Europe 2,541 6,647 7,915
North America 5,399 10,122 22,876
Asia Pacific 5173 7,101 8,787
Continuing operations 13,713 24,470 39,578
Discontinued operations 877 — —
Non operating exceptional items (23,557) —_ —
(10,721) 24,470 39,578
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31 Deccmber j
1291 1992 1993 gdv
£000 £'000 £'000 -

The geographicel analysis of net operating assets is as

follows: m
Europe 59,126 54,007 43,492
North America 23,931 26,787 35,854
Asia Pacific — subsidiary undertakings 10,892 8,954 8,668 -

— associated undertakings 10,383 14,724 17,582 ios

Net operating assets 104,332 104,472 105,596
Non operating liabilities (60,861) (51,472) (40,261)

Net assets 43,471 53,000 65,335

Cash and current asset investments have beerx included in net operating assets.

2. Total operating expenses

Years ended 31 December

1991 1992 1993

£'000 £7000 £'000

Continuing operations 153,723 146,859 175,284
Discontinued operations 6,516 —_— —

160,239 146,859 175,284

3. Exceptional operating income (net)
Years ended 31 December

1991 1992 1993
£000 £'000 £'000
Exceptional operating income:
Keyman insurance proceeds received by overseas
subsidiary — 4,503
Exceptional operating expense:
Placing fees —_ (1,085)

—_ 3,418

—— e

it “n
)

ale Lo 8t
LT L]



4, Profit on ordinary activities before taxation

This is stated after charging:
Years ended 31 December

1991 1992 1993
£'000 £'000 £'000
Depreciation and emounts written off:

Tangible fixed assets 8,997 7,464 5,504
Aszats held under finance leases 1,369 650 855
Staff costs (note 6} 92,883 86,797 109,037
Hire of plant and machinery 172 18 6

Auditors’ rernuneration (including expenses):
As auditors 478 42) 315
Other services in the UK Not 256 263

disclosed

Auditors’ remuneration for other services in the UK in 1991 is not disclosed as it was not a
disclosure requirement at that time and the information is not available. Included within placing
fees paid in 1992 is an amount of £299,658 which was paid to the Group's auditors in the UK in
connection with the placing.

5. Directors’ emoluments
{a) The emoluments of the directors of Exco plc {including pension contributions) were:

Years ended 31 December

1991 1992 1993

£'000 £'000 £'000

Fees as directors 40 48 67

Emoluments for management 4,540 3,672 5,552
Compensation for loss of executive office including

pension augmentation _— 301 300

4,580 4,021 5,919




EXCQ

(b) Particulars in accordance with the Companies Act 1985 of any emoluments (excluding

pension contxibutions) of directors of the Company, except for those who discharge their duties as
such wholly or mainly outside the United Kingdom, are as follows:

Chairman

Highest paid director

(¢) UK directors, including the Chairman and highest paid director, received emoluments in the

following ranges:

£
5,001 — 10,000
10,001 — 15,000
15,001 — 20,000

40,001 — 45,000

45,001 — 50,000
135,001 — 140,000
160,001 — 165,000
165,001 — 170,000
175,001 — 180,000
250,001 — 255,000
290,001 — 295,000
310,001 — 315,000
355,001 — 360,000
415,001 — 420,000
425,001 — 430,000
445,001 — 450,000
450,001 — 455,000
530,001 — 535,000
690,001 — 695,000

Years ended 31 December

1991 1992 1993 ‘
£ £ £ |
13,474 50,000 50,000 |

533,424 358,305 690,779

Years ended 31 December

1991 1992 1993
Number Number Number
—— 3 —
1 —_— i
2 1 3
— 1 —
- 1 1
— 1 —
— — 1
— — 1
— - 1
—_— 1 —_
—_— 1 _—
— 1 —
1 1 ——
i — ——
1 — —
1 — —_

1 —
— —_— 1




6, Staff costs

Employees’ costs, including exccurive directors of the Group, during each year amounted to:

Wages and salaries
Social security costs
Other pension costs

Years eaded 31 December

1991 1992 1993
£000 £000 £7000
80,114 74,159 96,698
7,176 7,280 7,543
4,993 4,758 4,796
92,883 86,797 109,037

The average weekly number of persons employed, including executive directors of the Group, was

as follows:

Sales and broking
Administration

Years ended 31 December

1991 1992 1993
Number MNumber Number
1,209 1,186 1,210
459 413 410
1,668 1,599 1,620

7. Lios3 on sale/termination of discontinued operations

Loss on disposal of undertakings (including znodwill of
£3,762,000)

Loss arising on the closure of activities {including
poodwill of £8,829,000)

8. Interest receivable and similar income

Income from fixed asset investments - listed overseas
Jncome from current asset investments — unlisted

Bank interest and other income

Years ended 31 December

1991 1992 1993
£'000 £'000 £'000
(13,789) —_ —
{13,437) —_ ——
(27,226) — -—_

Years ended 31 December

1991 1992 1993
£'000 £'000 £'000
8 3 1
1,131 1,333 594
9,306 4,240 3,277
10,445 5,581 3,872




9. Interest payable and similar charges
Years ended 31 December

1991 1992 1993

£'000 £000 £'000

On loans repayable within 5 years by instalments 4,006 2,225 1,354
On finance leases 679 566 597
4,775 12,791 1,951

10, Tax on profit/(loss) on ordinary activitics
Years ended 31 December

1991 1992 1993
£'000 £'000 £'000
United Kingdom corporation tax 3,392 2,769 4,621
Deferred taxation (186) 587 (667)
3,206 3,356 3,954
Less: relief for overseas taxation (1,804) {2,271) (2,192)
Overseas taxation 4,215 8,615 14,328
Advance corporation tax recoverable —_ {290) (279)
5,617 9,410 15,811
Tax attributable to share of profits of associated
undertakings 2,157 1,987 2,170
7,774 11,397 17,981

The effective group taxation rate in each of the three years ended 31 December 1993 is higher
than the expected UK tax rate. In general, these hisher rares are due to some of Exco’s operations
being based in higher tax jurisdictions such as Japan and the United States and, given the nature of
Exco’s business, the level of disallowable expenditure such zs entertaining expenses.

11. Earnings per share .

The calculation of earnings per share has been based on: (a) the profit for the financial year after
taxation and minority interests, and (b} 60,000,000 shares, being the relevant number of shares for
all the years concerned taking into account the consolidation of shares in 1992 and the capitalisation
on 30 April 1992, by way of a bonus issue, of the surn of £6,559,972 standing to the credit of the

profit and loss account.
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12. Dividends
Years ended 31 December

1951 1992 1993

£7000 £'000 £'000

Interim dividends paid 2nd proposed —_— 5,996 5,300
Special dividends (see below) 3,669 — —
_é,_ﬁ_‘f 5,996 6,30g

The Coempany was, until 1 June 1992, a wholly owned subsidiary of British & Commonwealth
Holdings PLC (in Administration and subject to a scheme of arrangement) (“B&C"}. Pursuant to
Schemes of Arrangement approved by the Courts on 17 Februarv 1992, B&C and B&C Group
Finance Limited (in Administration and subject to a scheme of arrangement) (“BCGF") expected to
poy Sp and 12p in the pourd respectively on the debts owed by those companies. The smounts
receivable thus represented the amounts expected to be recoverable by the Group on the total of the
debts due from B&C and BCGF of £78,551,000 which were fully provided against in the 1989
accounts. The reccivables principally arose from the disposal of businesses to B&C in earlier
periods. Cognisant of these facts the directors agreed in 1992 with B&C to pay an interim dividend,
to be satisfied by the assignment to B&C of all the debts due from B&C and BCGF, This dividend
of £3,669,000 (1.57p per |0p ordinary share) was paid on 12 March 1992,

On the same date the Company declared two further dividends zach of £1 to B&C which were
satisfied by the transfer of the entire share capital of its subsidiary NAP Holdinge UK Limited
(*NAP UK") and of a debt owed to the Company by NAP UK. NAP UK in 1985 sold its holding
in Telerate Inc piving rise to a tax liability which NAP UK continttes to contest through the Courts,
The burden of pursuing this case against the inland Revenue has been borne by, and any benefits
to be derived therefrom will be for, the B&C group,

In 1992 and 1993 dividends of 10.52p per 50p ordinary share and 11.05p per 50p ordinary shate
respectively were paid on 57 million shares. Dividends of 0.02p per share were paid in 1992 and
1993 on 3 million of the shares held by the Employee Ben:fit Trusts. The dividends paid and
proposed out of the profits for the years ended 31 December 1992 and 31 December 1993 represent
ordinary dividends on the share capital of the Company.

m




13. Tangible fixed assats

Laod aet faddings Furniture
fixtures
Ereehold Long Short and Motor
lease lease equipment vehicles Total
£'000 £'000 £000 £'000 £'000 £000

Cost or valuation
At 1 January 1992

Cost 456 — 4,743 41,390 7,727 54,318

Valuation ’ — 162 —_ —_ — 162
Exchange adjustments 76 39 924 5928 403 7370
Additions e — 413 1,858 3,263 5,534
Disposals —_— - (5) (687  (3,687)  (4,379)
Reclassification —_— — 1,149 (1,149 —_ —
At 1 January 1993

Cost 532 —_ 7,224 47,340 7,706 62,802

Valuation — 201 — - e 201
Exchange adjustments (26) 4 127 400 (60) 445
Additions - — 190 2,707 2,711 5,608
Disposals —_ - {28) (1,19 {3,495  (4,720)
Subsidiary acquired — —_ - 336 LS 419
At 31 December 1093

Cost 506 — 7,513 49,566 6,965 64,550

Valuation — 205 — — — 205

506 205 7,513 49,56t 6,965 64,755
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Lznd and buildings Furniture
Bxtures
Freehold  Long Short and  Motor
lease lease equipment wvehicles Total
£'000 £"000 £7000 £1000 £'000 £2000
Depreciation
At 1 January 1992 114 16 2,352 28,459 2,445 33,386
Exchange adjustments 21 4 547 4,554 218 5,344
Charge for the year 8 r— 796 6.070 1,240 8,114
Disposals ~ (5) 629)  (1,649) {(2,283)
At 1 January 1993 143 0 3,690 38,454 2,254 44,561
Exchange adjustments )] 1 69 373 (33) 403
Charge for the year 9 —_ 610 4,235 1,475 6,359
Disposals — — (28) (1,185 (1,401  (2,614)
Subsidiary acquired — — — 173 56 229
At 31 December 1993 145 21 4,371 42,050 2,351 48,938

Net book value at 31

December
1993 361 184 3,142 7,516 4,614 15,817
1992 389 181 3,534 8,886 5,452 18,442
1991 342 146 2,391 12,931 282 21,092

Motor vehicles include assets held under finance leases with a net book value of £3,762,000,
£3,950,000 and £3,314,000 in 1951, 1992 and 1993 respectively. Certain of the long leasehold
properties were professionally revalued during 1984 on an existing use basis, The original cost, and
depreciarion based on cost, of land and buildings included at valuation is as follows:

Long lease
1991 1992 1993
£'000 £°000 £°000
COriginal cost 34 41 43
Accumulated depreciation based on original cost (14) (17 {17
20 25 26

The increases shown in the above table are the result of foreign currency fluctuations on
translation of assets held overseas.




14, Fixed asset investments
(a) Movement in subsidiary and associated undertakings

In 1991

On 24 January 1991 the Group acquired the remaining 15% miaority in RM] Holdings Ine for a
consideration of $15 million payable in four equal instalments. The first instalment fell due on that
date and the othets at each 1 June thereafier. The goodwill of £7,673,000 arising on this transaction
has been written off to reserves.

On 8 April 1991 the Company acquired a further 4.5% holdingin Williams, Cooke, Lott & Kissacle
Limited for a consideration of £653,000. The goodwili of £489,000 arising on this transaction has
been written off to reserves.

On 23 May 1991 the Company Jdisposed of its entire interest in the share capital of LM
(Moneybrokers) Limited for 2 consideration of £12.2 million.

On 27 June 1991 the Company acquired the remaining 13.5% minority interest in the share capital
of Williams Cooke, Lott & Kissack Limited for a consideration of £1.96 million. The poodwill of
£1,478,000 arizing on this transaction has been written off to reserves.

On 2 July 1991 the Company disposed of its entire interest in the share cupital of Godsell, Astley
& Pearce (Treasury Services) Limited for a consideration of £1,

On 18 October 1991 the Company disposed of its entire interest in the share cepital of Astley &
Pearce {Ireland) Limited for a consideration of £193,000.

In 1992

On 12 March 2992 the Group transferred the entire share capital of its subsidiary NAP Holdings
UK Limited to B&C.

In 1593

On 19 December 1993, the Company acquired 100% of the ordinary share capital of CMS Capital
Market Services A.G. (*CMS”). There were no significant fair value or aceounting sdjustments, The
acquisition has been accounted for. by the acquisition method of accounting. The results of ChiS
are not materiai to the Group.
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(b} Othey investments

The following amounts are included in the net book value of other fixed asset investments:

31 Decemher

199% 1992 1993

£'000 £'000 £000

Listed overseas 101 115 —

Unlisted 343 421 500

Other investments 444 . 536 500
The aggregate market value of other fixed asset investments was:

31 December

1991 1992 1993

£'000 £7000 £'000

Listed overseas 191 159 —_

Unlisted at directors’ valuation 343 411 500

534 580 500

No material tax liability would arise if listed investments were sold at market value. The

movement on other fixed asset investments over the pericd was as follows:

31 December
1991 1992 1993
£7000 £000 £'000
Cost:
At 1 January 378 471 564
Exchange adjustments 22 a5 9
Additions 89 1 64
Disposals (18) 3 (109)
At 31 December 471 5564 528
Amounts written off:
At 1 January — 7N (28)
Exchange adjustments 1 (1) —
Written off during the period {28) —_ —_—
At 31 December 27 (28) (28)
Net book value at 31 December 444 536 500




(c) Interest in associated undertakings

The movement on interests in associated undertakings over the period was as follows:

Cost or valuation:
At 1 January
Share of retained profit for year
Exchange adjustments
Addirions

At 31 Decernber

Amounts written off:
At 1 January and 31 December

Net book value at 31 December

31 December
1991 1992 1993
£'000 £000 £'000
11,247 13,837 18,177
1,509 1,254 737
1,081 3,000 2,122
_— 86 —
13,837 18,177 21,036
(3,454) (3,454) (3,454)
10,383 17,582

14,723

During 1992, the Group subscribed to 25% of the ordinary share capital of PT AP Nusantara

Indonesia, an associated undertaking.

The Group’s investment in associated undertakings comprises:

Cost less amounts written off

Share of retained reserves
Net book value
Representing:

Share of tangible net assets of associated undertakings

All associated undertakings are unlisted.

31 December
1991 1992 1993
£'000 £1000 £°600
(1,028) (943) (952)
11,411 15,666 18,534
10,383 14,723 17,582
10,383 14,723 17,582




i5, Debtors

31 December
1991 1992 1993
£'000 £'000 £'000
Debtors due within one year 107,902 44,610 41,791
Debtors due after one year 2,761 3,562 3,058
110,663 48,172 44,849
31 December
1991 1992 1993
£000 £1000 £'000
Due within one year:
Trade debtors (see note below) 97,584 37,399 32,887
Amounts owed by associated
undertakings 422 373 457
Net investment in finance leases 47 2 1
Qther debtors 5,406 2,779 3,093
Prepayments and acerued income 3,862 2,149 2,945
Advance corporation tax recoverable — 1,007 914
Deferred taxation (see note 18) 581 301 1,494

107,%02 44,610 41,791

3% December

1991 1992 1993
£'000 £'000 £000

Dlue after more than one year:
Net investment in finance leases 4 2 1
Other debtors : 815 1,107 995
Prepayments and accrued income 559 563 641
Deferred taxation {see note 18) 1,383 1,890 1,421
2,161 3,562 3,058

The Group is involved in the purchase and simultancous sale of negotiable money marker
instruments and giit-edged securities. The form of these transactions is that group companies take
temporaty control of valuable paper until the transactions are settled, in effect on a net basis, at
whitch time control is released. To reflect the substance of these transactions they have been set off
and only the net amounts are included in trade debtors and trade creditors. At 31 December 1991,
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1992 and 1993 the gross amounts receivable and payable were £518,373,000, £369,289,000 and
£499,658,000 respectively.

16. Current asset investments

31 December
1991 1992 1993
£'000 £°000 £7000
Listed in the UK 16 4 —
Unlisted 23,127 26,088 20,687
23,143 26,092 20,687
The aggregate market value of current asset investments was:
31 December
1991 1992 1993
£'000 £°600 £'000
Listed in the UK 16 4 -_—
Unlisted, at directors’ valuation 23,127 16,088 10,687

23,143 26,092 20,687

No material tax liability would arise if listed investments were sold at market value. All listed
investments shown sbove are listed on recognised stock exchanges. Unlisted investments consist
principally of certificates of deposit and US Treasury Bills,

17. Cash at bank and in hand
Cash 2t bank and in hand includes the following amounts that are charged to a third pary

craditor.
31 December
1991 1992 1993
£'000 £'000 £'000
1,752 1,752 1,741

(D




18. Deferred taxation

(a) Deferred taxation balances comprise the following:

31 December

1991 1992 1993

£'000 £'000 £000
Amount (provided)/recognised:
Capital and other investment allowances on fixed assets
and finance leases (371) {230) (156)
Other timing differences 2,335 2,421 3,01
Deferred tax asset 1,964 2,191 2,815
Amounts not recognised:
Capital and other investrent allowances on fixed
assets and finance leases 778 878 712
Orher timing differences 1,704 2,602 2,274
Deferred tax asset not recognised 2,482 3,480 2,986

(b) The movement in deferred taxation each year was as follows:

Years ended 31 December

1991 1992 1993

£000 £°000 £000

At 1 January 1,700 1,964 2,191
Related to acquisition of subsidiary — - (42)
Related to disposal of subsidiary e 373 —_
Exchange adjustment 78 441 99
Credited/(charged) ¢o profit and loss account 186 (587) 667
At 31 December 1,964 2,191 2,915

(c)No provision has been made for any taxation which would become payable on the
distribution of profits of overseas subsidiary and associated undertakings because there is no
intention in the foreseeable future that such profits will be remitted.




19, Creditors: amounts falling due within one year
The following amounts are included in creditors falling due within one year:

31 December
1991 1592 1993
£000 £'000 £000
Bank loans and overdrafts 12,831 12,917 5,515
Trade creditors 86,213 25,336 18,881
Amounts owed to associated undertakings 54 19 9
Obligations under finance leases 2,619 2,118 1,675
Other creditors:
Taxation payable 12,674 11,608 12,291
ACT on dividends paid and proposed —_ 2,014 1,821
Sorial cecurity and taxation 2,854 1,934 3,209
Other 11,370 12,290 9,280
Proposed dividends:
Minority shareholders 354 484 321
Company shareholders 3,669 2,998 3,150
Accruals and deferred income 21,720 16,455 20,860
154,358 88,173 77,012

Other creditors include £1,752,499, £1,752,499 and £1,740,899 in 1991, 1992 and 1993 respectively
in Floating Rate Secured Convertible Loan Stock 2001 of Exco plc and £252,777, £241,877 and
£230,277 in 1991, 1992 and 1993 respectively in Floating Rate Unsecured Convertible Exchangeable
Loan Stock 1998 of Exco ple.

20. Creditors: amounts falling due after more than one year

31 December

1991 1992 1993

£'000 £'000 £'000

Preferred stock 1,583 1,238 —_—

Bank loans and overdrafts 23,036 16,333 14,865
Obligations under finance leases payable within two to

five years 1,823 1,786 1,537

Other creditors 4,083 3,064 2,861

Taxation 154 110 56

30,679 22,531 19,319
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21, Share capital
31 December
1991 1992 1993
£'000 £°000 £000
Authorised
24,000,000 A ordinary shares of 50p each -— 12,000 12,000
16,400,000 B ordinary shares of 50p each — 8,200 §,200
10,600,000 C ordinary shares of 50p each —_ 5,300 5,300
9,000,000 D ordinary shares of 50p each —_ 4,500 4,500
9,400,000 ordinary shares of 50p each —_ 4,700 4,700
347,000,000 ordinary shares of 10p each 34,700 _— —
34,700 34,700 34,70
Allotted, called up and fully paid
24,000,000 A ordinary shares of 50p each — 12,000 12,000
16,400,000 B ordinary shares of 50p each — 8,200 8,200
10,600,000 C ordinary shares of 50p each —_ 5,300 5,300
9,000,000 D ordinary shares of 50p each — 4,500 4,500
234,400,282 ordinary shartes of 10p each 23,440 —_ —_—
23,440 _JM 30,000

On 30 April 1992, 65,599,718 shares of 10p each fully paid were issued by way of capitalisation of
£6,559,972 out of the Company’s distributable reserves and allotted to the then ultimate parent
undertaking, B&C. On the same day, the authorised and issued ordinary shares of 10p each were
consoclidated into ordinary shares of 50p each.

On 1 June 1992, a special resolution was passed to designate 24,000,000, 16,400,000, 10,600,000
and 9,000,000 issued ordinary shares of 50p each as A, B, C and D ordinary shares of 50p each
respectively. The above classes of ordinary shares rank pari passu with each other except that the
holders of the A, B and C ordinary shares shall from time to time be entitled to appoint a

non-executive director to and remove a non-executive director from the board of directors.

Holders of convettible loan stock in the sum of £1,971,176 (included within other creditors due
within one year) have the right to convert their stock into ordinary shares of the Company at their

then market value. This right can be exercised for £230,277 of the loan stock at any time up to
7 November 1998 and for £1,740,899 of the loan stock at any time up to 27 Junc 2001, provided that
the ordinary shares of the Company are by then listed on the International Stock Exchange of the
United Kingdom and Republic of Ireland Limited.




On 23 September 1992 the Exco International 1992 (No. 3) Shere Option Scheme was created.,
Under this scheme, options to subscribe for up to three million new 50p ordinary shares of the
Company can be granted, Options may be granted until 23 September 2002. The exercise price, at
the date of grant, will be that dererrnined by the auditors of the Company in accordance with Article
38(4Xv) of the Company's Articles of Association. At 31 December 1993 no options had been

granted to subscribe for unissued shares,

22. Revaluation reserve

At 1 January

Tranzfer to profit and loss account

Al 31 December

23, Other reserves

At 1 January
Exchange translation

Transfer to profit and loss account

At 31 December

COther reserves comptise:

Other ngn—dist:ributable 1eserves

Unrealised exchange zains/(losses)

8:)

Years ended 31 December

1991 1992 1993
£1000 £7000 £'000
214 89 84
(125) o) 6

82 84 78

Years ended 31 December

1991 1952 1993
£'¢00 £7000 £7000
1,981 788 16

{1,122) (172) 1,782

{(71) — —

788 16 1,798
31 December

1991 1992 1993

£'000 £000 £°000
108 108 108
680 {92) 1,690
788 16 1,798




24, Profit and loss account
Years ended 31 December

1991 1992 1993

£000 £000 £'000

At 1 January 27,363 17,949 21,508
Exchange translation (958) 2,354 197
Goodwill written back/(written off) 8,951 (848) {5,497
Transfer from other reserves 71 —_ —_
Transfer from revaluation reserve 125 5 6
Bonus share issue —_ (6,560) -
Retained profit/(loss) for the year __9111_50_3_) 8,608 15,784
At 31 December _ 149 21,508 31,998

25. Reconciliation of niovernents in sharcholders’ funds
Years onded 31 December

1991 1992 1993
£7000 £'000 £°000
Retained profit/(loss) for the year (17,603) B,608 15,784
Other recognised gains and (losses) (net) {2,068) 1,582 1,979
Goodwill written back/(written off) during the year 8,951 {848) (5,497}
(10,720) 9,342 12,266
Opening shareholders’ funds 53,509 42,789 52,131
Closing shareholders’ funds 42,789 52,131 _ 64,397

26. Pension schemes
The pension costs charged represented contributions payable by the Group in respact of:

Years ended 31 December

1991 1992 1993

£000 £2'000 £'000

Defined contribution schemes 4,432 4,214 4,106
Defined benefit schemes 561 544 690

4,993 4,158 4,796

The Group has four significant funded defined benefit schemes in the USA, Switzetland, Germany
and Hong Kong. In the USA, Germany and Hong Kong the pension costs are assessed in accordance




with a qualified actuary’s advice, The latest actuarial assessment was performed by an indépendent
actuary on 1 January 1993 in the USA, 31 December 1950 in Germany 2nd 1 January 1991 in Hong
Kong. At the most recent formal valuation the mazin assumptions were:

USA Germany Hong Kong
Investment return 8.15% 6% 3%
Salary increases 5.5% Not applicable 10-15%

The market values of the asssts held by the schemes were £3,797,000 and the level of funding was
considered to be in accordance with requiremnents. At the present time there are expected to beno
material changes to pension arrangements which would affect future costs.

In Switzerland the defined benefit scheme is wholly reinsured with a Zurich insurance company,
wirh the pension expense being determined by the premiums paid to the reinsurer.,

As at 31 December 1993, no deficiencies are considerad to exist on the basis of the current funding

levels,

27, Capital commitments

31 December
1991 1992 1993
£'000 £000 £'000
Contracted for 173 198 154
Authorised but not contracted for — — 33

28. Other commitments
In the normal course of business, the Company and its subsidiary undettakings have entered into
forward commitments for the purchase and sale of fixed income securities.

The Group has various commitraents in respect of operating Ieases. The amount charged to the
consolidated profit and loss scecount in 1993 was £8,480,000 {1992: £8,823,000, 1991; £8,764,000).
In 1994 the minimum rentals payable under operating leases are as {ollows:




.

In respect of leases for land and buildings expiring:

£°000
— Within one year 451
~— Between two and five years 2,328
— In mote than five years 5,044
7,823

In respect of other leases expiring:
— Within one year 227
— Between two and fve years 581
—~— In more than five years —
809

At 31 December 1993 the Group was liable to purchase the minority interests in Shorcan
Intemational Brokers Limited and Astley &, Pearce (Scandinavia) A.S. at purchase prices based on
profits. The consideration for the requisition of CMS is based on a formula linked to future profits
of which an estimate has been made. The consideration thus compurted has been included in this
financial information.

29. Contingent liabilities

In the past the Group has acted as broker in a number of interest rate swap and similar transactions
entered into by local authorities. The House of Lords decision announced on 24 January 1991 was
that all such swap transactions entered into by local authorities were ultra vires. The Group has
received claims from third parties which acted as principals in such transactions for the restitution
of commission earned by the Group. Although it is not possible to determine how the current state
of affairs will eventually be resolved, the directors have made a prudent estimate of the likely
financial effect on the Group and accordingly set aside appropriate provision in the accounts for the
year ended 31 December 1989, Based on legal advice received, the directors do not believe that any
material liability to the Group will result from the broking of such transactions.
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The Company has given guarantees on behslf of varicus subsidiary undertakings in respect of their
business, In additions

(@)  The Company has given 2 guarantee on behalf of & subsidiary undertaking in respect of bank
loans totalling £20,380,000 as at 31 December 1993. The ordinary shares of a subsidiary have
been pledged as security for one of these loans.

(b} A subsidiary undertaking has given a guarantee on bebalf of a third party in respect of

property with & current passing vent of £104,000 per annum, the lease of which expires in
1899,

© A subsidiary undertaking has given a guarantee to a third party in respect of loans to its
employees amounting to C$245,000 to purchase shares in that subsidiary.

{d) The Company has issued a counter indemnity to a bank in respect of a guarantee of
A$200,000 given by the bank for a property occupied by a subsidiary undertekiag,
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30. Reconciliation of operating profit/(loss) to net cash inflow from operating
activities

Years ended 31 December
1961 1932 1993
£'000 £'000 £'000

Continuing activities

Operating profit 9,953 21,098 36,009
Depreciation of tangible fixed assets 10,195 6,114 6,359
Gain on sale of tangible fixed assets (375) (385) (235)
Gain on sale of fixed asset investments {70 (2) {60)
Amounts written off fixed asset investments 18 — —
(Incresse)/decrease in operating debtors and prepayments (40,711) 68,467 3,919
Increasef(decrease) in operating creditors and accruals 49,628  (74,328)  (3,926)
Net cash inflow from continuing operating activities 28,646 22,964 42,066
Discontinued activities

Operating loss 877) — -
Depreciation of tangible fixed assets 171 — —
Loss on sale of tangible fixed assets 250 — —
Increase in operating debtors and prepayments (233,006) - —_
Increase in operating creditors and accruals 254,059 — —
Increase in current asset investments {7,058) — —
Net cash inflow from discontinued operating activities 13,539 - —
Net cash inflow from operating activities 42,187 22,964 42,066




31. Sale of subsidiary undertakings

During 1951 and 1992 the Group sold subsidiary undertakings with the following assets and
lirbilities. The effect of the disposals of the subsidiary undertakings on the consolidated cash flow
statements for the two years is summarised below:

1991 1992
£7000 £1000
Net assets sold
Goodwill 1,062 —_
Fixed assets 511 —_
Cash at bank anr in hand 366 534
Debtors 1,315,899 1,129
Investments 255,455 4,402
Overdrafts (154,921) —
Creditors {1,402,113) (6,065)
16,259 —
Loss on disposal {4,027) —
Satisfied by cesh 12,232 _—




32. Purchase of subsidiary undertaking

Duting 1993 the Company putchased a subsidiary undertaking with the following assets and
liabilities. The cffect of the acquisition on the consolidated cash Aow statement foc the year is
summarised below:

1993
£'000
Net assets acquired
Tangible fixed assets 193
Cash at bank and in hand 1,286
Debtors 1,093
Creditors {2,070
Taxation payable (22)
Deferred liabilities (8
Deferred taxation (42)
430
Goodwill 5,402
5,832
Satisfied by
Deferred consideration 1,391
Cash 4,441
5,832
33. Analysis of the net outfiow of cash and cash equivalents in respect of the
purchase of the subsidiary undertaking
1993
. £'000
Cash consideration 4,441
Cash at bank and in hand acquired (1,286)
Net outflow of cash and cash equivalents in respect of the purchase of the
subsidiary undertaking 3,155




34, Analysis of changes in financing during the year

Loans and Loans and Loans and
Share finance Share  fimance Share finance
capital Iease capital Iease capital lease
{excluding obligations (excluding obligations (excluding obligations
premium) premiwm) premiwm)
1991 1991 1992 1992 1993 1993
£'000 £7000 £000 £'600 £'000 £'000
At 1 January - 23,440 273,964 23,440 41,892 30,000 34,392
Laash outflows from
financing - (32,138) —  (16,842) —  (13,290)
Shares issued for
non-cash consideration —_ —_ 6,560 —_ — —
Loans of subsidiary
undertakings sold during
the year —  (205,740) — — —_ —
Inception of finance lease
contracts — 2,161 — 2,637 — 2,000
Effect of foreign exchange
rate chaniges — 3,645 — 6,705 —_ 490

At 31 December 23,440 41,892 30,000 34,392 30,000 13,592




e
35, Cash and cash equivalents : o
¥ears ended 31 December o
1591 1992 1993 -
£'000 £000 £'000 s
Changes during the year: S
At 1 January 70,409 59,185 60,839 Y
Net cash outflow before adjustments for the effects § "
of foreign exchange rates (10,818) (2,105) (1,856) \)}- .
Effect of foreign exchange rates (406) 3,759 248 " \
At 31 Decerber 59085 60,839 59,231 B
Analysis of balances:
Cash at bank and in hand 54,783 51,339 53,831 #
Short-term investments 4,402 9,500 5,400
Cash and cash equivalents 59,185 60,839 59,231 i
Bank deposits over three months 8,000 4,400 8,400 .
Other investments 18,741 16,592 15,287 L
Cash 2t bank and in hand and investments 85,926 81,831 82,918 AR
Yours faithfully [T '
Coopers & Lybrand ST

Chartered Accountanes i
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PART M — GENERAL INFORMATION

1. The Company

The Company was incarporated and registered in England on 24 My 1979 with registered number 1423001 under
the Companies Acts 1948 to 1976 as a private limited compeny under the nume Monksilk Limited, On 20 July 1979
the Company changed fts rame to Exco Secutities (1979} Limited and on 26 June 1981 1o Exco Internetional
Lirnited, On 21 September 1981 the Company re-registered s a public Limited company with the name Exce
[ntemational Public Limited Company. On 29 May 1992 the Company re-registered as a private limited company
with the name Exco International Limited. On 12 June 1992 the Company re-registered as a public limited company
with the name Exco Internations! ple, and on 26 April 1994 the Company chapged its name to Exco ple. The
registered office, head office and the principal place of business in the UK of the Company is st Sherborne House,
119 Cannon Street, London EC4AN 5AX.

2. Share capital

2.1 The ordinary shares are in registered form. Application has been made to the London Stock Exchrnge for the
ordinary shares to be admitted to the Official List, It is expected that dralings in the ordinary shares will commence
on 19 July 1994, Save in respect of the Offer none of the ordinary shares heve been s0ld or are availsble in whole
or in part to the public in conjunction with the pplicstion for the ordinary shares to be admitred to the Official List.
In connection with the Public Offer temporary documents of title will Le issued,

2.2, During the three years immediately preceding the date hereof there have been the following changes in the
suthorised share capital 2nd the issued and fully paid share capital of the Company:

(1} Immediately prior to 11 June 1991 the authorised share capital of the Company was £32,500,000 divided
into 325,000,000 ordinary shares of 10p each of which 234,400,282 ordinary shares of 10p each were in
issue and were all owned by B&C,

(i) On 11 June 1991 the authorised share copital of the Company was increased from £32,500,000 to
£34,700,000 by the ¢creation of 22,000,000 ordinary shares of 10p each,

(iif) On 30 April 1992 £6,559,971.80 of the Company’s distributable reserves were capitalised and applied in
paying up in full 65,599,718 ordinary shares of 10p vach in the capital of the Company; the 234,400,282
ordinary shares of 10p each in issue and the 65,599,718 shares paid up in full were then consolidated and
divided into 60,000,000 ordinary shares of 50p each; the remaining 47,000,000 authorised and unissued
ordinary shares of 10p each in the capita! of the Company were also consolidated and divided into
9,400,000 ordinary shares of 50p each,

(iv) On 1 June 1992 60 per cent. of B&C's holding in the Company was privately placed with a group of
institutions and with employees of the Group and sssociates, in connection with which 24,000,000 issued
ordinary shares of 50p each were designated as “A” Ordinary Shares end retained by B&C; 16,400,000
issued ordinary shates of 50p each were designated as “B"” Ordinary Shares and purchased by Caledonia
Investments ple; 10,600,000 issued ordinary shares of 50p each were designated “C” Ordinary Shares and
purchased by English & Scottish Investors PLC (2,200,000), English & Caledonian Investment PLC
(200,000}, London & Strathclyde Trust PLC (400,000), Gartmore 1990 Fund (600,000), Bank of Scotland
Nominees (Save & Prosper) Limited (2,216,000), Royal Bank of Scotland Nomintes (Save & Prosper)
Limited (2,072,000), Nihon Tanshi Co Limited (1,500,000) and Niman AP (1,500,000); 9,000,000 issued
ordinary shares of 50p each were designated as *D" Ordinary Shares and purchased by senior
management, the Employee Benefit Trusts referred to in paregraph 6 below and employees; and the
remzining unissued 9,400,000 ordinary shares of 50p each were left unclassified.

) On 28 June 1994 pursuant to resolutions ~f the sharcholders passed on that date and expressed {(save for
(f} and (g) below) to be conditional upon Admission becoming effective not later than 19 July 1994 or such
Iater date as Rothschild and the Company may agree being not later then 26 July 1994:

() 24,000,000 issued "A’ Ordinary Shares of 50p each were subdivided and redesignated as
48,000,000 ordinary shares of 25p each, 16,400,000 issued “B"” Ordinary Shares of 50p each were
subdivided and redesignated as 32,800,000 ordinary shares of 25p each, 10,600,000 issued “C"
Crdinary Shares of 50p each were subdivided and redesignated as 21,200,000 ordinary shares of
25p each, 9,000,000 issued “D* Ordinary Shares of 50p each were subdivided and redesignated as
18,000,000 ordinary sheres of 25p each and the remaining 9,400,000 unissued ordinary shares of
50p each were subdivided and redesignated as 18,800,000 ordinary shares of 25p each; and

[15)] the suthorised share capital of the Company was increased from £34,700,000 to £43,000,000 by
the creation of 33,200,000 ordinary sharcs of 25p each; and



2.3.
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the Directors were generally end unconditionully suthotised in accordance with Section 80 of the
Companies Act 1985 (“the Act”) to exercise all the powers of the Company to allot relevant
securities (as defined in Section 80 of the Act) of the Company up 1o an agrregete nominal amount
of £12,250,000 such suthority {unless previousty revoked, varied or extended) o expire at the
conclusion of the Annual General Meeting of the Company to be held in 1995 oron 27 Seprember
1995, whichever is the eailier, but so that the Company may before such expiry make an offeror
sgreemnent which would or might require the allotment of all or sny of those relevant securities in
pursuance of such offer or agreement as if the authority conferved hereby had not expired and
provided further that the autharity shall supersede all other authorities conferred upon the
Directors in relation to the allotment of relevant securities; and

pursuant to and during the period of the authority referved to in (c) sbove the Directors were
empowered, pursuant to Section 95 of the Act, to allot equity securities (as defined in Section 94
of the Act) as if Section E9{1) of the Act did not apply to any such allotment provided that this
power shall be limited to:

(an) the allotment of equity securities pursuant to the terms of the Exco ple Matching Share
Option Schemes;

(bb) the allotment of equity securities In connection with issues to holders of ordinary shares
where the equity securities respectively attributable to the interests of such holders are
proportionate (as nearly as may be precticable) to the respective numbers of ordinary
shares held by them, but subject to such exclusions or other arrangements ss the
Directors inay deem necessary or expedient to deal with any {ractional entitlements or
practical problems under the Jaws of, or the requirements of any regulatory body or any
stock exchange in, zny territory; and

(cc) the allotment (otherwise than pursuant to {2a) or (bb) above) of equity secusities vp to a
maximusm aggregate nominal amount of £1,550,000;

such power to expire at the conclusion of the Annual General Meeting of the Company to be held
in 1995 or on 27 September 1995, whichever is the eatliet, save that the Company may before such
expiry make an offer or sgreement which would or might require equity securities to be allowed
after such expiry and the Directors may allot equiry securives pursuant to any such offer or
agreement 2s if the power conferred thereby had not expired; and

the new Articles of Association (the “Articles”) referred to in paragraph 3 below were adopted;
and

amendments were made to the 1992 Share Option Scheme and the No 2 Share Option Scheme (as
hereinafter defined}; and

the rules of the Exco plc Purchesed Sheres and Nominee Schemes of the Exco ple Purchased Share
Option Schemes and the Exco ple Matching Share Option Schemes were spproved and the
Remuneration Commitiee of the Board of Directors was authorised 1o give effect to the Schemes;
and

the serip dividend alternative deseribed in “Financial Information: Conditional Dividends” in
Part 1 of this document was spproved.

(vi} On 15 June 1994 Exco received notification that the holders will convert the whole of the 1998 stock (as
defined in paragraph 2.7 below) in accordance with the provisions therein set out which will result in the
issue of 131,586 new ordinary shares on Admission. On 22 June 1994 Exco raceived notification that
halders will converr £494,195 of the 2001 stock {as defined in parsgraph 2.7 below) in accordance with the
provisions therein sct out which will resuls in the issue of 262,397 new ordinary shares on Admission.

(vit) Upon Admission, 2,752,65! new ordinary shares will be issued pursuant to the scrip dividend alternative
referred to in sub-poaragraph 2.2(v)(h) above,

The issued share capital of the Company following the passing of the resolutions referred to in paragraph 2.2(v) and
the events referred to in 2.2{vi) and (vii) above will be £30,791,509 divided into 123,166,034 ordinsry shares. There
will remain authorised but unissued £12,208,492 of share capital consisting of 48,833,966 ordinary shares
comprising 28.4 per cent of the authorised share capital, all of which the Dirsctors will be authorised to allor
pursuant to the authority referred to in paragraph 2.2(v)Xc) above,



2.4,

2.5,

2.6,

3.l

Save a5 disclosed fn this peragraph 2 and save for intra group issues, during the thice years immediately preceding
the date of this documen, there has been no change in the amount of the issued share capital of the Company and
no marerial change in the share capiaal of any member of the Group

Save s disclosed in paragraph 6and in notes 2 und 3 of paragraph 10 below, no shateor loan arpital of the Company
of any of its subsidiaries is undsr option or har been agreed, conditionally or uncanditionally, to be put under
option.

The provisions of Section 8%(1) of the Act (which, to the extent not diszpplied pursuant to Section 95 of the Act,
confer on shareholders rights of preemption in respect of the allotment of equiry securities which are, or arc to be,
paid up in cash) 1pply to thaauthorised bor unissued share capind of the Company, except to the extent disapplied
by the resolution referred to in sub-parsgrsph 2.2(vXd) above. This disapplication will give the Directors limited
flexibility to issu 1 shares for cash following the Offer.

By an instruraent dated 7T November 1988 Exco created £1,118,796 of Floating Rate Unsecured Convertible
Exchangeablc Loan Stock 1998 (“the 1998 stock™). €230,277 of this remains outstanding, Interest is payable at the
rate of LIBOR less 0.5% by equal half yearly instalments on 7 May and 7 November in each year, The stock may
be redeemed on any such interest payment date. Notice has been received from the holders of the 1983 stock to
cenvert sll of their holdings of stock ot the Offer Price into 131,586 new ordinary shares.

By an instrument dated 27 June 1991 Exco created £1,751,49% of Floating Rate Secured Convertible Loan Stock
2001 {“the 2001 stock™) of which £1,729,299 1s outstanding, £11,600 having been redeemed on 27 June 1994, This
stock is secured by charges over cash depositsd in the smount of the stock created, Interest is payable on the stock
at the rate of LIBOR iess 1% by equal half yearly instalments on 27 June and 27 December in each year.The stock
is convertible into ordinary shares of Exco on any interest payment date, the number of shares to be issued upon
conversion being caleulated by dividing the nominal value of the stock to be converted by the average middle market
quotations of the ordinary shares of Exco as derived from the Stock Exchange Daily Official List for the five dealing
days iminediazely prior to the intevest payment date. Notice has been reeeived from certain holders of the 2001
stock to convert £494,195 of stock at the Offer Price into 282,397 new ordinary chares.

Under letters entered into on 27 June 1991 the holders of the loan stocks agreed:

G not, without Exco’s consent, to dispose ot sell of any shares arising through exercise of conversion rights
through Exco’s brokers before the anrcuncement of the results for the 6 menth peried ending 30 June
1994;

{ii) not, without Exco's consent, to s¢ll more shates than would result from the convetsion of £266,666 of loan

stock in & similar period; and

(i) nat to convert mose loan stock than would result In a holding of more than I per cent. of Exeo’s ordinary
shore cypital,

Summary of the Memorandum and Articles of Association of the Company

The Memorandum of Association of the Company provides that the Company’s principal object is to carry on the
business of 2 holding company. The objects of the Company are set out in full in Clause 4 of the Memorandum of
Association which is svailable for inspection st the addresses specified in paragraph 15 below.

The Articles contain provisions, inter alin, to the following effect:
i) Voring Rights

(a) Shareholders shuil have the right to receive notice of, to zttend and to vote at 211 general meetings
of the Company. Save us ctherwise provided in the Articles, on a show of hands each holder of
shares present in person and entitled to vote shall have one vote and upona poll each such holder
who s present in person or by proxy and entitled to vote shall have one vote in respect of every
share held by him.

® No member shall be entitled to vote at any general meeting if any call or other sum presently
payable by him in respect of shares remains unpaid or if a member has been served by the
Directors with 2 restriction notice in the manner described in paragmph (i) below.

(B0
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(iv)

Restrictions on Ordinaty Shares

If £ member or any persor sppeating to be interested in shares in the Company hus been duly served with
2 notice pursuant o Section 212 of the Act and is in default in supplyirg (o the Company information
thereby required within a prescribed period after the service of such notice the Direcrors mey strve on such
member or on any such person a notice (a “restriction notice”) in respect of the shares in relation towhich
the defauly occurred 2nd any other shares held ar the date of the testriction notice by the member
(“restricted shares™) directing that the member ¢hall not be entitled ro vore at any general meeting or class
meeting of the Company, Where the default shares represent ac least 0.25 per cent. {in nomana value) of
the shares in issue the restriction notice may in addition direct that any dividend or other money which
would otherwise be paysbie on such shares shall be retsined by the Company without liability to pay
interest, any election by the member for any scripdividend alternstive shall not be effective and no wransfer
of nny af the shares held by the member shall be registered unless the member is not himself in default in
supplying the information requested end the transfer is part only of the member's holding and is
wccompanied by a certificate given iry the member in a form sutisfactory to the Directors to the effect that
after due and careful enquiry the member is satisfied that no person in default is interested in any shaves
subject to the tansfer or the transfer Is & permitred transfer, The praseribed period referred o above
tmeans 14 days from the date of service of the notice under Section 212 where the defaule shares rzpresent
at least 0.25 per cent. of the class of shares concerned and 28 days in all other cases.

Variation of Class Rights and Alteradion of Capital

() If st any tume the share capital of the Compary is divided into different classes of shares, the rights
arached to any class of shares may, subject to the Act and any other act relating 1o companies
(“the Statutes™), be modified, abrogated ot varied either with the consent in writing of the holders
of three-fourths of the issued shares of that class or with the sanction of an extraordinary
resolurion passed at a seperate genesal mesting of che holders of the shares of that class. To every
such separate genernl meeting the provisions of Sections 369, 370, 376 and 377 of the Act and the
provisions of the Articles relating 1o general meetings shall apply, mutatis mutandis, but so that
the necessary quotum stany such meeting other than an sdjourned meeting shall be two persens
holding or representing by proxy at keast one-third in nominal value of the fssued shares of the
relevant cluss and at an adjoumed meeting one person holding shares of the class or his proxy.
Any holder of shares of the relevant class present in person ot by proxy may demand a poll upon
which every holder of shares of that class shall be entitled to ane vote for every such share held
by him, The rights attached to any class of shates shall, unless otherwise expressly provided by the
terms of issue of such shares or by the terms upon which such thares are for the time being held,
be decmed not to be modified, abrogated ar wetied by the creation or issut of further shares
ranking pari passu therewith.

@) The Company may by ordinaty resolution increase its share capital, consolidste and divide all or
any of its share capital {nto shares of Jarger amount, sub-divide its shares into shares of smaller
smount and cancel any shares not taken or agreed to be taken by any person.

() Subject to any consent required by faw, the Company may by special resclution reduce jts share
capitel, any cxpital redemption reserve and any share premium account.

{d Subject to the provisions of the Act and the Articles, all unissued shares of the Company are at
the dispasal of the Pitectors

{e} Subject to the provisions of the Statutes, any shares may be issued on terms that they are
redeemed or liable to be redesmed at the optica of the Company or the sharcholders on the terms
and in the manner provided for by the Articles.

) Subject to the provisions of the Act, the Company may purchase its own shares {including any
redecmable shares} provided that the Company shall not purchase jts own shares if there are
owtstanding any convertitdz shares which remain capable of being converted, unless such
purchase has been sanctioned by an extraordinary resclution passed at a separate meeting of the
holders of each class of such convettible shazes.

Transfer of Shares

The instrument of transfer of & share shall ba signed by or on behalf of the transferor (and, in the case of
a share which is not fully paid, by or on behalf of the transferee) and the transferor shall be deemed to
remain the holdes of the share until the name of the transfetee is entered in the register 2a respect thereof.
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All transfers shall be effecred by fnstrument in writing i aoy uszal o coramen form oz sny other form
which the Directors may spprove. The Directors may, in their absolute discretion and without giving sny
reaton, refuse tw register the transfer of » share which is not fully peid. The Directors may Likewise refuse
ta register any transfer in favour of more than four persons jointly. The Directors may decling to rscognise
any instrument of transfer unless it is left at the registered office to be registered, sccompanied by xhe
televant certifieate snd such othes eviderce as the Directors may reasonably Tequire to show the right of the
transferor to make the transfer, und unless the instrument is in vespect of only one class of share, The
registration of transfers may be suspended by the Directors fot zay period {not exceeding 30 deys in any

year),

Directors

()

@

©

@

The business of the Company ahall be munaged by the Directors, who may exercise all such
powers of the Company as are not, by the Act or by the Articles, required to be exercised by the
Company in general meeting, subject nevertheless to the provisions of the Articles and of the Act,
and to such directions, being not inconsistent with any provisions of the Articles or of the Act, as
way be given by the Company in general meeting,

Unless and until the Company in general meeting shall otherwise detzrmine, the number of
Directors shall not be subject to any maximum but shall be not less than two. A Director shall not
be required to hold any shares in the capital of the Company.

No Direttor shall be disqualified by his office from atering into any contract, arrangement,
transaction or proposal with the Company either with regard to his tenure of any other office or
place of profit or acting in a professional capecity for the Company or as a vendor, purchaser or
otherwise. Subject to the provisions of the Act and save as therein provided, no such contract,
arrangement, trainsaction or proposal entered into by or on behalf of the Company in which any
Director or person connected with him is in any way interested, whether directiy or indireztly,
shall be lishle to be avoided, nor shall any Director who enters into any such contracr,
arrangement, transaction or proposal ot who is 8o interested be liable to sccount to the Company
for any profit or other benefit realised by any such contract, arrangement, transaction or proposal
by reason of such Director holding that office or of the fiduciary refationship thereby established,
but such Director shall declare the nature of his interest in accordance with the Statutes.

A Director shal! (in the absence of some other material intzrest than is indicated befow) be entitled
to vote {and be counted in the quoruin) in respect of any resolution conceming any of the
following matters, namely:

@ the giving of any guarantee, security or indemnity i respect of money kent or obligations
incurred by him or by any other person at the request of or for the benefit of the
Cotnpany ot eny of its subsidiary undertekings;

(i) the giving of any guarantee, security or indemnity in respect of a debt or obligation of the
Company or any of its subsidiary undertakings for which he himself has assurned
responsibility in whole or in part under a guarantee or indemnity or by the giving of
sesurity;

(i} an offer of securities of or by the Company ot any of its subsidiary undertakings for
subscription or purchase in which offer he is or may be entited to participate 25 2 holder
of securities or in the underwriting or sub-tnderwriting of which he is to patticipate;

(iv) any other company, provided that he does not hold an interest in shares (a3 that term is
used in Part VI of the Act) representing one per cent. or more of either any class of the
equity share capita] of such company or the voting rights available to members of such
company {any such interest being deemed for the purposes of this Article to be 2 material
interest in all circumstances);

) any pension, superannuztion or similar scheme or recirement, death or disability benefits
scheme or employees’ share scheme which has been approved by the Inland Revenue or
is conditional upon such spproval or does not award him any privilege or benefit not
awarded to the employees to whom such scheme relates; and

(vi} any insurance which the Company proposes to purchase or maintain for the benefir of
any Directors or for the benefit of persons who include Birectors.

(D
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If sny question shall arise at any theeting 85 to the materiality of a Direttor’s fnterest e as to the
entitlement of tzy Direstor to vote and such question is not resolved By his voluntarily agresing
to absmain from voting, tuch question shall be referred to the Chairman of the meeting and his
ruling in relation to sny other Director shall be &na) and condlusive excepe in # case whee the
nature ac extent of the intzress of the Dizrector concerned bave not been fairly disclosed,

Save as provided in the Articles, » Director shall not vote or be counted inthe guoram present on
any motion in tespect of any contract, arrangement, transaction of ury wther proposal in which
he and any connected person (a5 defined in Section 346 of the Act) has sny material interest,

The Directors shall be pald out of she funds of the Company by way of fees for thedr services as
Directors kuch sums (I} 4ny) as the Directors may from time o rime deverzmine {not exceeding in
the nggregite an woswal sum of £200,000 or such larger amount as the Compeny may by ovdinary
resadution detcrmine). Such temuneiation sholl be divided between the Directors as they shall
Fgres; or, falling egreement, equally, Such temuncration shall be desmed 0 acorue from day to
ay.

Subject to the provisions of the Stxtutes the Directors may from time to time appoint one or more
of their body «o such executive office 12 they may decide. His sppoinement shall be eutomatically
detesmined if he ceases from any cause to be  Director, without prejudice to any cleim for
damages such Director may have for bresch of eny service contrect between him and the
Company. The salary or temunerution of any executive Ditector shall, subject as provided inany
contract, be such as the Directors may from time to time determine, snd may elther be a fixed sum
of moniey, ot Tty altogether ©f in part be governed by the business done or profits made, and may
include the making of provisions for the payment o him, his widow or other dependunts, of 2
pension ¢n retiremtnt from the office or anployment to which bs is sppoineed and for the
participation in pension wod life aesurance and other benefits

The Directors muy entrust to and confer upon 2 Menaging Director or an execustive Director any
of the powers and discretions exercissble by them upon such tenins end conditions and with such
resictions as they may think fit, and either collutenlly with or to the excluzion of their own
powers and discretions and may from time to tinie tevoke, withdraw, olter or vary all or any of
such powers or discretions.

Any Directar who is appointed te any executive office or wbo serves on any committee of who
devotes special sttention to the business of the Company, or who otherwise performs services
which, in the upinion of the Directors, are cutside the scope of the ordinary duties of 2 Director,
may be patd such extra remunerstion by way of salary, pereentage of profits or otherwise as the
Directors may determine,

The Directors may be paid all reasonsble travelting, botel and other expenses properly incurred
by them in attending and returning from meetings of the Directors or any committes of the
Dirsctors or genteral mestings of otherwise in connectivn with the business of the Company,

A Director muy be or continue a5 or become 2 director or other ofiiter servant or member of, or
otbervise interestad in, any body corpomte promoted by the Company of in which the Company
may be interested a3 shareholder ot otherwise, and no such Director shall be sccounwble to the
Caompany for any remuneration or other benefics received or receivable by him as a director or

. other officer, servant or member of, or from his interest in, such other body corporate and shall

be entitled to exetcise all powers and vores in connection therewith. Subject to the provisions of
the Act, # Director may hold any other office or place of profit under che Company, except that
of suditor, in conjunction with the office of Director and may act by himsclf or through his firm
it a professional capacicy for the Company, 2nd in any such case on such tetms as to remunezation
and otherwise as the Directors may srmange. Such remuneration shall be in addition ro any
remuneration otherwrise provided by the Articdes
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‘Where proposals are vndes considerzticn corcemning the appointment (including fwding or
varying the terms of sppaintment) of two or more Disectors ta offices or employments mith the
Compeny ot any body corporate in which the Campany s interested, such proposals xmay be
divided and considered in relation to euch Director separately and in suck: cases each of the
Directars concemned (subject to the Articles) shall be entitled to vote (and be coumted in the
quorum) in resprct of each resolution except that concerning his own appointment,

Subject to the provisions of the Statures, the Company may, by ordinary resolution, suspend or
relax crrmain of these provisions to sny extent of reify any contrect, aimangement oF transaction
not duly authorised by reascn of a contravention of those provisions.

Section 293 of the Act (which regulates the appaintment and continuation in office of Directons
who have sttained the age of 70) shall not epply to the Campany.

Each Director ahall have the powst st any time to sppoint as an alternate Director either (i)
another Director or (i) any other person spptoved for that purpos: by a resolution of the
Directors, and, it any time, to terminste such sppointment.

At each Annual General Meeting of the Company ane third of the Ditectors shall retire from
office. The Directors to retite will be those who have been longest in office, or in the casz of those
who were sppointed or re-sppointed an the same day, will be (uniess they otherwise agree)
detcrmined by lot. Directors appointed to executive office {and the director appointed by
Caledoniz Investments ple under the arrangements referned to in sub-paragraph 3.2(vX1) below)
ar: not subject to reticement by rotetion,

Without prejudice to the provisions of the Articles, the Dhrectors shall have the power to
purchase and maintain insurance for or for the benefit of any prrsons who are or were at any time
directors, officers, employees or auditors of the Company, or of any other company which is its
helding company or subsidiary er in which the Company or any such holding company or
subsidlary or any of the predecessors of the Company or of any such holding compuny or
subsidizry has any interest, whether direct or indirect, or of any other body (whether or not
incorporated) in which the Company or any such other company has an interest, or who are or
were at any time trustees of sny pension fund in which employecs of the Company or any such
other company ot bady are interested, including (without prejudice to the generslity of the
foregoing) insurance sgainst sny Bsbility incurred by such perzons in respect of any aet or
omission in the actual or purported execution and/or discharge of their duties and/or the exercise
or putported exercise of their powers and/or otherwise in relation to or in connection with their
duties, powers or offices In relation to the Company or any such other company, body or pension
fund.

The Directors may give or award pensions, gratuities and superennuation or other allowsnces or
benecfits to, inter alia, any direcror, ex-director, empiyee or ex-employee of the Company or of
any of its subsidiaries (present or past) or the relatives or dependants of any such person and may
establich, manintain, participate in und contribute to all kinds of funds schemes and
arrangements,

Caledonia Investments ple has the sight to ocppoint one non-executive director of Exco until it
ceases to be interested in at least 20 per cent. of Exco's issued ordinary share espital,

Borrowing Powers

()

)

The Directors may, save as the Articles otherwise provide, exercise all the powers of the Company
to borrow money and to mortgoge or charge its undestaking, property, assets and uncafled capital,
or sny part thereof, and, subject to the provisions of the Statutes and the Asrticles, to tesue
debentures, debenture stock and other secnrities whather outright or as security for any debt,
liability or obligation of the Company or of any third party.

The Dicectors shall restrict the botrowings of the Company and exercise all voting and other
rights or powezs of control exercisable by the Company in relation to its subsidiary undertakings
{if any) 50 s to secure (so far, zs regards subsidiary undertekings, as by such exercise they can
gecure) that the aggrepate zmount for the time being remaining outstanding of all monies
borrowed by the Company and any such subsidiary undestakings (in this paragraph, the Group)
and for the time being owing to persons outside the Group shall not at any time, without the
previous sanction of an ordinary resolution of the Company in gencral meeting, exceed two times

€y
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the xzgregate of {i) the amount paid up on the isrued share capin] of the Company and (id) the totel
of the capinl and revenue reerves of the Group (induding any share premiura sccount, capital
redemprion reserve and credit balinee on the profit and loss acoreni) ail a3 shown in the latest
audited and consolidared balance shest of the Group but after such adjustments snd deductions
tincluding any amounts atributable to itengibles) 21 kre specified in the relevant Arcle.

(vil) Dividends and Distributions on Liquidation to Shareholders

() The Comparny In general meeting may declare dividends, but nedividend shall exceed the amount
recommended by the Direccors. Subject to any priority, prefesence or special rights, sll dividends
shall be deciated and puid sccording to the amounts paid up on the shores and shall be
sppartioned 2nd paid proporticnately to the amoutts paid up on the thares during any portion
of the period in respect of which the dividend is paid,

®) The Directors may pay much intecim dividends as they think it and may pay the fixed dividends
payable on any thares of the Company half.yeatly or otherwise on fixed dores

{c) No dividend or interim dividend shall be paid otherwise than in stcordance with the provisions
of the Statutes

@ On s liquidation, the liquidator may, with ¢he sanction of &n extracadinery resolution of the
Company and sy other sanetion required by the Statutes, divide amongse the members in specie
ot in kind the whole or any port of the sssets of the Company and may, fou %ich purpose, set such
value as he deems fzir\rpon any property 1o be divided and may determine how such division shall
be carred out.

® The Directors may, with the sanction of an ordinary tesclution of the Company in generl
mesting, offer the holders of ordinary shares the right to elect to rective new ordinary shares
credited as fally paid instead of cash in respect of the whole or patt of any dividend.

()] Any dividend unclaimed for a period of 12 years sfrer it became due for payment shall be forfeited
ond shall revert to the Company.

Directors®’ and other interests

R Claty snd K I Taylor witl 521 80,000 and 10,000 ordinary shaves respectively as part of the Offer in sceordance
with the arrangements set out in paragraph 8.1 below, The interests of the Directors {ind persons connected with
them within the mesning of Section 346 of the Act) in the issued ordinary share capinl of the Company
immediately following the Offer but before nny grant of options pursuant to the employee share plan, il of which
are beneficial, and as thay willappear in the register maintained under the provisions of Section 325 of the Act, will
be a5 follows.

M.zmber of ordinary
Number of Percentage of shareq subject to

Divector ordincry shares ssued thare capinl  options* optionst
Carel Maurits Mosszlmans 40,000 0.03 60,000 —_
Ronald Amon Sandler 80,093 0.0 — 430,000
Peter Neville Buckieyt - — — —_
Peter John Edge 176,000 0.14 264,000 150,000
John Axson Heywood — — — —
Michael Charles Johns — — —_ -
Richard Clifford Lacy 130,000 o 315,000 o
James Patrick Magee™ 134,897 0.11 192,000 150,000
John Alan Richardson — — — —

Kim Michael Taylor 50,000 0.04 — 156,000
Marcel Wolf 176,000 0.14 264,000 150,000

'These cptions ate granted over existing ordinary shares pursuant to the 1992 Share Option Scheme and the No'2
Share Option Scheme as defined in patagraph § below and are exerciszble ar @ novsinal price.

+ These sptions are granted pursuant to the No 3 Share Option Scheme zs defined in paregraph 6 belaw, Of the
options granted to R A Sandler, 260,000 arc exercisable at 72.5p per ¢hare. The remaining options are all exzecisable
at 100p per share.

#1 P Magee snd his family have interests in 210,000 common shares {represcnting 15,97 per ¢ent.) in Shorean

International Brokers Limited {which are subject 10 the arrangsments referred to in note 3 in patzgraph 10
below).

1 P N Buckley is the chairman and chief exccutive of Culedonia Investments ple whose shareholding is shown

(D
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4.5,

4.6,

The Directors ure aware of the following interests which will represent thres per cent. or trore of the issued share
capita of the Company imzaediately following the Offer:

Percentage of
Number of issued chare
Name ordinary shares capital
Caledonia Investments plc 34,693,175 28.17
Exco Trustees Limited* 12,272,011 10.00
Robert Fleming Nominees Limited SPA/C™ 6,400,000 520
Nitan AP 6,323,318 513

*Exco Trustees Limited holds the ordinary shaves on trust In accordance with the deeds of trust referred to in
sub-paragraphs 6.1 and G.2 below (constitucing the employee benefit trusts referred to in this Jocument), This
number {s given prior to the exercise of any optons under the 1992 Shaze Option Scheme and the No 2 Share
Option Scheme as defined in paragruph 6 below and any scquisitions in respeet of the employee share plan.

**Robert Fleming Nominees Limited hold the ordinery shares on behalf of authorised unit trusts managed by Save
& Prosper Securities Limited.

Caledonia Investments ple has 2 30 per cent. shareholding in English & Scottish Investors ple mmediately
following the Offer, English & Scottish Investors ple will hold 3,015,996 ordinary shares representing 2,45 per cent.
of Exco’s issued share capital. The directors of Caledonia Investments ple and of English & Scottish Investors ple
consider that, so far s concemns their shareholdings in Exco, the two companies are in this particular instance acting
in concert for the purposes of the City Code on Takeovers and Mergers.

‘The board of Caledonia Investments plc has advised the board of Exco that, consistent with its general investment
policy, it considers its shareholding in Exco to be held for the Iong term and that it has no present intention cither
of reducing it or of increasing it sbove the agpregate tota] presently held by itself and English & Scotrish Investors
ple save for elections by either party for any scrip dividend offered to all shareholders,

‘The board of Nittan AP has advised the board of Exco that it considers its shareholding in Exco to be held for the
long term and that i has no present intention either of reducing it or (save for election for any scrip dividend offered
to all sharehelders) of increasing it.

Save as disclosed in note 3 to parsgraph 10 below, no Director has or has had any interest in any trinsaction which
is or was unusual {n its namure or conditions or wes significant 1o the business of the Group and which was effected
during the current or immediately preceding financial year, or was effected during any earlier fincncial year and
temans in any respect outstanding or unperformed,

No loans are outstanding from any member of the Group to sny of the Direciors and there are no guarantees
provided by any member of the Group for their benefit,

Thetoml apgregate of the remuneration and benefits in kind granted to the Directors by any members of the Group
during the financial year ended 31 December 1993 was £3,071,970 {including bonuses). The amounts payable to
Directors by any member of the Group for the current financial year under the arrangements currently i force ate
estimated to equal approximately £1,672,255 {excluding bonuses).

Directors’ service agrecments and terms of appointment
Easic Annual Annugl Pension

Director Position Term Salary Contrtbution
R A Sandler Chief Executive 12 months’ notice £297,465 —_

P ] Edge Executive Director 12 roonths’ notice £242,000 . £60,000

P Magee Executive Dirvector 31 December 1954 C$550,000 —_

KM Taylor Finance Director 12 months’ notice £102,845 £22,500

M Wolf Executive Director 3} December 1948* SF655,000 SFi93,408

*terminable at such time or any time thereafter at not less thar. 18 months’ notice.

¥ ] Edge and K M Taylor are subjact to the Exco Group UK Terrns of Employment which together with the service
sgreements of R A Sandler, ] P Magee and M "Wolf, are available for inspection at the addresses specified in
patagraph 15 below. Each of these Directors is eligible to participate in the bonus scheme for Directors of Exco
Internationsl dezribed in “Directors, Mansgement Structure and Staff: Employees” in Part | of this document.

Save in respect of P N Buckley, whe is the Caledonia Investments ple appointee, the terms of sppointment are for



a fixed period of 12 months R C Lacy has been appointed adviser to the Group by » fixed tetin contract for the
period 1 March 1994 to 17 November 1997; his annual remuneration is £100,000 inereasing on 1 Januvary 1995,
1996 and 1997 by the emount of the incresse in the retail prices index. A pension contribution of £5,000 per annhum
is also payable. The sbove pryment is inclusive of any entitlemnent to fers for serving as & non-executive Directar.
With the exception of C M Mosselmans, who is &2 5ided to £59,000 per sn um, the fees of each of the non-executive
Directors are £16,500 per annum. Euch non-executive Director’s terms of appoinonent are aveilable for inspection,
at the addresses specified in paragraph 15 below.,

Share option and incentive schemes of Exco
The Principal Terms of the Exco plc (No 1) 1992 Share Option Scheme (the 1992 Share Option Scheme")

The 1992 Share Option Scheme was established in connection with a Deed of Trust dated 29 April 1992 of which
Exco Trustees Limited is trustee (the “Trustee”), It has not been submitted 1o the Inland Revenue for approval
under Schedule 9 to the Income and Corporation Taxes Act 1988, No further oprions will be grinted under this
Szheme

o Eligibility

Options may be granted by the Trustee, on the advice of the Board, 1o any employes, including any
executive director, of the Company or ite subsidiaries.

(i} Scheme limies

The totn) number of shares which may be rransferred by the Trustee pursuant 1o the exercise of options
when aggregated with the number of ordinary shares transferred pursuant to the exercise of options
granted under the No. 2 Share Opticn Scheme (as defined in paragroph 6.2. below) shall not exceed
10,800,000 ordinary shares.

(ki) Excreise Price
The exetcise price is determined by the Trustee not later than the date of grant of an option wking vo
account any proposal made by the Board and may be expressad as s price perordinary share or 3 price per
oceasion of exercise or otherwise as the Trustee shall 50 determine

(iv) Hhen Options may be exercised
In normal circumstances, options may be exercised at any time on and after the earlier of:
1) the third anniversary of the date of grant; and
(1) the date on which any of the following shall first occur:

{=) tdmission of the ordinary shere capital of the Company to the Official List of the
London Stock Exchanpe;

®) a disposal by B&C of the “A” Ordinary Shares of 50p each in the capital of the Company
such that the sggresate direst or indirect holding of B&C is less than or equal 1o 5 per
cent, of the Company's issued ordinery share capital; and

{c) the winding up of the Company other than for the purpeses of 2 capiul
reorganisation;

and before the seventh sanniversary of the dite of grant of such option.

(&) Voténg, Dividend, Transfer and other rights

(a) Until options are exercised, optionhoiders have no voting rights in respect of the shares covered
by their options.
o A participant who exercises an gption shall be entitled to receive all dividends and other

distriburions paid in relation to ‘the ordinary shares so scquired by reference to a record date
falling on or after the date of the participant’s registration s a holder of shares.

() Options arc non-transfersble.




6.2

{vi)

{vif)

Adminitiretion and amendment

(a) The 1992 Share Option Sdieme is administered under the direction of the Board who may amend
or augment the rules of iz {heme by resolution provided that no amendment shall operate 1o
affect adversely kn an» way any rights slready scquired by a participant without the spproval of
that perticipent snd further provided that no amendment which would affect the terms of options
may be made without the consent of the Trustee, Certain amendments require prior spproval of
the Company in generad meeting, In particular, spproval in general meeting will be required o any
amendment to the sdvantage of participants or employees affecting:

(xa) the determinztion of the exercise price or the cliss of eligible employees;

(bb)  the maximum number of shares which may be placed under option in respect of any one
eligible employee;

{cc) any transfer or other rights attaching to options;

@d)  the basis on which any adjustnent may be made to the exercise price or the number of
shares subject to an option;

(ee) the e relating to amendments to the 1992 Share Option Scherny; and

(i3] rules relating to the receipt of dividends in telation to a participant who has dready
exercised an option.

®) The Board may at any rime, with the consent of the Trustee, make any amendment by resolution
which may be:

{iy necessary to obin or maintain Inland Revenue or other approval o the {992 Share
Option Scheme; or

(i) neceasary of desitable to take advantage of any rule prevailing in any jurisdiction in which
the 1992 Share Option Schame operates provided that no such amendment as is referred
to in parageaph (viXga) to (£} above shall e made withour the prior approval of the
Company in general meeting.

Termination
The Scheme may be terminated at anvy time by & resolution of the Board snd shall in any event terminate
on the tenth anniversary of the commencement date, Terminadon shall not affect outstanding righes of
participants,

The Principal Texms of the Exco plc 1992 (INo 2) Sbare Option Scheme {the “No 2 Share Option Scheme™)

The No 2 Share Option Schieme was establithed in connection with a Deed of ‘Trust dated 28 April 1992 of which
Exco Trustaes Limited is Trustee (the ‘No 2 Truste2"). The No 2 Share Option Scheme hes not been submitted to
the Intand Revenue for sprproval wmder Schednle 9 1o the Income and Corporation Taxes Act 1988, No further
options will be granted under this Scheme.

@

i)

Eligibility

Cptions may be granted by the No 2 Trustes, on the cdvice of the Board, to Carel Mosselmans (while he
is ineligible to participate tn the 1592 Share Option Schieme) and to any employee, including any executive
director, of Niran AP, KAF Astley & Pearce Sdn Bhd, PT AP Nusintura Indouesia and any other
company in which the Company directly or indirectly holds a2 beneficial interest in respect of 20 par cent.
ot more of its issued share capital and which is, on any dete of gant, desipnated to be « participaring
company by the Board.

Seheme limits

The total number of shares which may be transferred by the No 2 Trustee pursuant to the exercise of
cptions when aggregated with the number of ordinary shares transferred pursuant to the exercise of
optons granted under the 1992 Share Oprion Scherme shall not exceed 10,800,000 ordinary shares in the

capital of the Company
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i)

i)

Exercise Price

The exercise price is decermined by the No 2 Trustee not, Jxter than the date of grant of an option taking
into account any proposal made by the Board and may be expressed 152 price rer ordinary sharg or a price
per occusion of exercise or atherwise s the Trustee shall so determine,

Fken Oprions niay be exercised

In normal circumstances, options may be exercised at any time on and after the catlier of:

b
(i)

the third snniversary of the date of grent; and
the dute on which any of the following shall firat occur

(a} admission of the ordinary share capital of the Company to the Official List of the
London Stock Exchange;

&) 2 disposal by B&C of the “A" Ordinary Shares of 50p each in the cepita) of the Company
such thet the aggregate direct or indirect holding of B&C is less than or equal to S per
cent. of the Company’s ixsued ordinary share capital; and

(c) the winding up of the Compeny other than for the purposes of a capital
reorganisation;

and before the seventh anniversary of the date of grant of such option,
Foling, Dividenid, Transfer and other rights

(2} Untl options are exercised, optionholders have no voting rights in respect of the shares covered
by their options.
®) A participant who exercises an option shall be =ntitled to receive all dividends znd other
distributions paid in relation to the shares 50 sequired by reference to o record date falling on or
sfter the date of the participant's registration as a holder of ordinary shares,
(9] Options are non-trensferable.
Adminisiration and amendment
{a) The No 2 Share Option Scheme is sdministered by the Boatd who may amend or augment the
rules or the Scheme by resolution provided that no amendment shall operate to affect adversely
in any way any rights already acquired by » participant without the approval of that participant
#nd further provided that no amendment that would affect the terms of any option may be made
without the consent of the No 2 Trustee, Certain amendments tequire prior approval of the
Company in general meeting. In particular, appreval in general meeting will be required to any
emendment to the advantage of participants or employees affecting:
{22) the determination of the exerciss price;
(bb)  the maximum number of shaves which may be placed under option in respect of any one
eligible employee;
(ec) the definition of eligible employee;
{dd)  any transfer or other rights attaching to aptions;
(ee) the basis on which any adjustment may be made to the exercise price or the number of
ahares subject to an option;
() the rule relating 1o amendments to the No 2 Share Option Scheme; and
(eg) rules relating to the receipt of dividends in relation to s participant who has »lready
exercised an option,
{b) The Board may at any time, with the consent of the No 2 Trustee, make any smendment by

resolution which may be:




(vid)

$i) necessary to obtzin or mintin Inland Revenue or other spprovel to the No 2 Share
Option Scheme; or

(i} pecessary of desirable to tike sdvantsge of any rule prevailing inany jurisdicrion in which
the No 2 Share Option Scheme operates provided that no such amendment asis referred
to in paragmph (viXat) to (@) above shall be made without the priar approval of the
Company In general meeting,

Termination

The Schrme may be terminated st any time by 1 resolution of the Board and shall in any event terminate
on the tenth snniversary of the commencement date. Terminetion shall not affect outstnding rights of
perticipants.

6.3, The Priacipal Terms of the Exco plc 1992 {(No 3) Share Option Scheme (the *“No 3 Skare Option Scheme™)

The No 3 Share Option Scheme has not been submitead to the Inlind Revenue for approval under Sehedule 9 to
the Income and Corporation Taxes Act 1988. No further options will be granted under this Scheme.

o

()

{iii)

(iv)

"

Eligibiliry
Options may be granted (by the Company or the Trustee or the No 2 Truszee) at the discretion of the Board
to any employes or director of the Company or its subsidiaries (and which is under the Company's

control) ot any company in which the Company holds a beneficial interest in respect of 20 per cent. or
more of its issued share capital and which has been designated as in sssociated company by the Board,

Scheme limits

The total number of shares issued ot issusble pursuant to grants made under this scheme shall not exceed
6,000,000 shares.

Individual Emit

No optdon may be grantsd to any individual if 28 a result the aggregate cost of shares issuable pursuant to
options and ather rights held by him ar that time {excluding aptions and xights which kave lapsed or been
exercised, renouncad, released or surrendered) under the No 3 Share Option Scheme ot any other share
option scheme (not being o savings related share option scheme) of the Company would exceed, broadly,
four times his cash earnings {incleding bonuses) from the Group for the current or preceding fax year
(whichever is the greater),

Exercise Price

() The exercise price is determined by the grantor not later than the date of grant of an option and
shall not be less then the higher of the nominal value of & chare (in the case of an option to
subscribe for shares} and the fair value of 2n ordinary share which shall be, in respect of an oprion
granzrd on or before 30 November 1992, 62.5p, and, in respect of an option granted after that date
the sum last certified, prior to the date of grant, by the auditors of the Company.

®) The exercise price may be adjusted in the event of a tights issue, bonus issue, share split and
certain other alterations of share czpital subject vo the written certificaze of the suditors that such
adjustment is fair and reasonable and provided that the exercise price of an option 1o subseribe for
shares is not sdjusted below the nominal value of an ordinary share.

When Options may be exercised
In normal circumstances, an option may be exercised:

G 25 to one thitd of the shares in respect of which it was granted on and after the third anniversary
of its date of grant;

) 5 to an additional one third of such ordinary shures on and sfter the fourth such anniversary;
and

(iii) as to the remaining one third of such ordinary shares on and after the fifth such anniversary;

and in cach case before the seventh such anniversary.




6.4,

(i)

(vid)

(viti)

Options. will become exercisable immedistely on the death of a participant or on his ceasing ro be an
eligibile employee by reason of injury, disabilivy, redundan.y or retirement and shall remain exercisable for
a period of 12 months sfrer such date. The Board also has a discretion to permit exercise where the
perticipant ceates to be an eligible employee for any other reason. Rights of sxezrcise wilt also atise in the
case of certain corporate events, such as rakeover.

Veting, Dividend, Transfer and otker rights

{a) Until options are exercised, optionholders have no voting rights in respect of the ghates covered
by their options.
®) Shares iszued pursuant ta the No 3 Shate Option Schemne will rank pari passu in all respects with

the shares already then in fssue except that they will not rank for any dividend or other
dis‘ribution paid or made by reference to a record date falling prior to the date of exercise of the

oyption.
{) Options are non-trunsferable.
Administration and amendmens

() “The No 3 Share Oprion Scheme is administered by the Board who may amend or sugment the
same by resolution provided that no amendment msy be made to the sdvantage of participents
without the approval of the Compuny in general meeting sffecting:

(a3} the clalation of the exercise price;

(bb)  the calculation of the tota] number of zhures available for the No 3 Share Option
Schesme;

{cc) the maximum number of shares which may be placed under option in respect of any one
eligible employee;

(@d)  the definition of eligible employes;
{ee) eny transfer or other rights attaching to options;

() the basis on which any adjustment may be made to the exercise price or the number of
shares subject to ant option;

{g2) the rules reluting to the grant or exercise of options; and
{hh)y  the rule relsring to amendments to the No 3 Share Option Schieme.
(b} The Board may make any amendment by resolution which may be:

G) necessary to obtzin or maintain Inland Revenue or other spproval to the No 3 Share
QOpden Scheme; o )

Gi) necessary or desirable to take advantage of any rule prevailingin any jurisdiction in which
the No 3 Share Option Scheme operates

Termination

The Scheme may be terminated a2t any time by a roseludon of the Board or by the Company in general
meeting and shall in any event rerminate on the tenth anniversary of the commencement date Termination
shall not 2ffect outstanding rights of participants,

]

Options are outstanding under the terms of the 1992 Share Option Scheme and the No 2 Share Option Scheme
exercisable at a nominal price and under the No 3 Share Option Scheme at the prices referred to below to acquire
10,152,000 issued ordinary shaces held by the Trustee and the No 2 Trustee. These options will become exercisable
forthwith upon Admission. Options are outstanding under the No 3 Share Option Schemse to acquire 16,000
ordinary ghares at 2 price of 62.5p per share, 280,000 ordinary shares at @ price of 72.5p per share and to acquire
1,950,000 ordinary shares at a price of 100p per share. The options granted at 62.5p and 72.5p under the No 3 Share
Option Scheme are over existing ordinary shares of Exco and are exerzisable a5 1o one third, in cach of November
1995, 1996 and 1997 and in each of May 1996, 1997 and 1998 respectively. Of the options exercisable at 100p per
share 335,332 are over existing issued ordinary shares and 1,614,668 are to subscribe for new ordinary shares of
Exco, These options are exercisable as to g third, in each of February 1997, 1998 and 1999,
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The Principal Terms of the Exco plc Loog Term Employee Share Plan {the “Plan™)

As explained in “Directors, Mensgeroent Structure und Staff: Employee participation” in Past § of this document,
the Plan is intended to obtein a commitment from selected employees to ake or (in the case only of the first
operztion of the Plan) to retain an interer in s cerrain number of shares and to match: that commitment with a right
1o acquire further shazes subject to continued employment within the Group snd, to 1 cerhin extent, to the Group
fultlling certain performance conditions. To thisend, there ate three sets of rules. The first set of rules governs che
grant of oprions over shares which have been purchased by the Trustee with sums contributed by group companies
which might otherwise have bern subsequently paid out by wey of discretionazy cash bonus (1 “purchased share
eption”), The second set of rules covers artengements under which employees may scquire shares ourright out of
their pet pay snd voluntarily submit those shares to dealing restrictions (the “nomines arrangements”). The third
2 of rules governs the terms of options to be pranted either to those to whom a purchaced chare option has been
ganted or to those who have scquired shares under the nominee srrangements (“matching options™), Identical
(though separare) arrangements are 1o be made for employees of the associated undertakings described in paragraph
10 of Part Ill of this document, Accordingly, the description of the Plan applies equally to these separute
arrangements so thet participation is restricted to employees of the associated undertakings who are benaficiaries
or potential beneficiaries of the employee beneft trust established by trust deed dated 18 April 1992 made between
B&.C and Abacus (CI} Limirted.

On the first operation of the Plan only, oprions held under the 1992 Share Option Scheme or the No 1 Shate Option
Scheme may be wsed instead of a purchased share option if the holder undertakes to the Trustee not to exercise such
oprion except in circumstances in which & purchased share option could have been exercised, and shares held prior
o the establishment of the nominee amangements may be submitted to the nomir=c srrangements, so as, in each
case, to lead ro the grant of a matching option.

The principal terms of cach of these three schemes wre as follows:

The Princlpal Terms of the Exco plc Purchased Share Option Scheme (the “Purchased Option Scheme'})
Eligibility

Invitations to participate, up to a limit specified in the invitation, in the Purchased Option Scheme may be sint by
the Trustee on the recommendation of the Remuneration Committee of the Board to any bona fide employee or
director of the Company or its subsidisries who is a benefeiary or potential beneficisry of the employee benefic
trust established by trust deed dated 29 April 1992 made between B&C, the Company and Abacus (CI) Limited.

Options may only be granted:

(a) until the day immediately preceding Admission, provided that any such grant must be conditional on
Admission taking place; and thereafter

(b) at any time other than the period of 8 weeks immediately preceding the announcement of the Company's
annual or interim results; provided that

) the Trustee chall not grant any options at a time when directors and employess would be prevented from
dealing in the Company’s shares by the Model Code of the London Stock Exchange and the Criminal
Justice Act 1993,

Acquisition Price

The amount payable in relation to the exercise of an option shall be determined by the Trustes not later than the
date on which the option is granted, and is intended to be 2 nominal sum,

When Optiens may be exercised

In normal circumstances, options may be exercired sny time between the secand and tenth anniversaries of their
date of grant. Options granted to an individual who is resident and ordinarily resident in the UK for income tax
purposes may be exercised at any time between the second and the seventh anniversaries of their date of grant.,

Oprtions will become exercisable immediately on an option-holder ceasing to hold employment with the Company,
its subsidiaries or & company in which the Company holds directly or indirectly a beneficial interest in respect of
20 per cent. or more of its istved share capital.

Rights of exercise will also arise on » change in control or reconstruction of the Company and in the event of a
voluntary winding-up or on notification being given to the Trustee by the Company that the orditary shares sre to
rease 10 be listad i the London Stock Exchange.

The Trustee has a diseretion 1o allow an option to be exercised within two years of its date of grant in exceptional
circumstances invelving finansial hardship.

The Trustee has a discretion to extend the period for exercise of an option up to four years and six months irom
its dare of grant when a participant censes to hold relevant employment after the sccond anniversary of yrant, On
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cevation of employment through disability or on the daath of » pardcipant, the participant or his personal
representative may chooee 1o exercise the option at any time or times from the date of such cessation to the expiry
of the period of four years and six months from grant.

Voting, Dividend, Transfer and cther rights
Options are non-transferable.

Shares scquired under the Purchesed Option Scheme shall rank pari passu in all respects with shares then in issue
and shall be transferzed by the Trustee on the exercise of &n option with all rights end benefits attaching thereto.

Administation and amendment
The Company with the consent of the Trustee may amend the rules of the Purchased Option Scheme, provided
that:

{a) notmally, na smendment shall operate to affect adversely any rights already 2cquired by an option-holder
except with such consent on their part as would be required by the Company's Artides of Associstion if

the existing options were exercised and the shares so acquired constituted a sepamte class of share capital;
and

®) the Trustee may alter the administration procedure applying 1o the Purchased Option Scheme or amend
the terms or impose further condivions on the grant and exercise of options to nke account of overseas
texation and securities or exchange control laws.

The Principal Terms of the Exeo ple Purchased Shares and Nominee Scheme (the “Nominee Scheme")
Eligibilicy

Invitations to participate in the Nominee Scheme may be sent by the person from time to time acting as nominee
{which will ususlly be the Trustee acting in a separete capacity) (the “Nominee") on the recommendarion of the
Remuneration Committes of the Board to any bona fide employes or director of the Company or its subsidiries
wht is a beneficiary or potental beneficiary of the Trust.

Scheme Limits

The maximum value of the ordinary shares which a participant may 2cquire under or submit to the Nomines
Schenus shall be specified in each invitation issued by the Nomince,

When acquisitions can be made
Acquisitions may only be made:

) until the day immediately preceding Admission provided that any such acquisition must be conditional on
Admission taking place; and thereafter

1)) at any time other than the period of 8 weeks immediately preceding the announcement to the London
Stock Exchange of the Company's annugl or interim results; provided that

{© scquisitions may not be made at a time when directors and employees would be preventea from dezling in
the Company's shares by the Model Code of the London Stock Exchange and the Criminal Justice Act
1933,

Acaquisition Price

In relation to any scquisidon the acquisition price payable for ordinary shures by participanis shall not be less

than:

) prior to Admission {but at a time when a prospectus has been issued in respect of Admission) the price at
which ordinary shares are offered to the public pursuant to such prospectus together with the associated
dealing costs; and

(b) at any other time, the average price paid by the Nominee in acquiring all the ordinary shares in respeet of
which acquisitions ste being made at that time together with the associated dealing costs.

When shares may be transferred

In normal circumatances the legal ownership of ardinacy shates shall not be transferable by the Nominee before the
expiry of two years from their date of acquisition and thereafter may be transferred to or at the direction of the
patticipant. 'The ordinary shares shall bo transferred on a participant ceasing to hold employment with the
Company and its subsidizties or 2 company in which the Company holds directly or indirectly & beneficial interest
in respect of 20 per cent. o move of its issued share capital,

Ordinary shares shall s150 be transferred on a change in conerol or reconstruction of the Company and in the event
of a voluntery winding-up ot on notification that the ordinary shares are to cease to be listed on the London Stock
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The Nominee has & discretion to tresafer ardinary shares within two years of their due of acquisition in exceptionad
circumstances involving financial hardship.

The Nominee has s discretion to retxin legal ownership of the ordinary shares until the fourth annfvensary ¢fitheir
date of scquisition when & perticipant ceases (o hold relevant employment prior 1o that anniversary, save that on
cessation of employment, disability o death, # participant of his personal represenmtive may choose to require the
trznsfer of the ordinary shares or to leave the relevent ordinary shares in the name of the Nominee.

Vating, Dividend, Transfer and other rights
Dividends paid by the Company to the Nominee shall be paid out to participants.

Participants may not assign of transfer the beneficial interest in shares within two years of their date of sequisition
while they are registered in the nzme of the Nomines.

In the event of & general meeting of the Company the Nominee may only attend and vote on a show of hunds if the
Nominee has received divections from the participants and all specific directions received from the participants are
identical. In the shsence of sny such dire.%nn the Nominee shall shstain from voting, On » poll the Nominee shall
act iry 2ccordance with the participants’ directions,

Administration and amendmens

The Company with the consent of the Nominee may from time ta time smend the tules, provided this, vo
amendment shall operste ro affect adversely xny tights already acquired by a participant under the Nominee Scheme
except with such consent on their part as would be required by the Company's Articles of Association if the
ordinary shares acquired under the Nomince Scheme formed a scparate class of share.

The Principal Terms of the Exco ple Matching Share Option Scheme (the “Matchiog Scheme”)

Eligibility

Options will be granted to any bona fide employee or director of the Compant and any of jts subsidiaries who is
8 participant in the Purchased Option Scheme or the Nominee Scheme, over a marching number of shares.
Options may only be granted:

(o) unti} the doy immedintely preceding Admission provided that any such grants must be conditienal on
Admission taking place; and thereafter

) at any time other than the period of 8 weeks immediately preceding the announcement of the Company's
annual or inrerim results; provided that

() the Company shzll not grant any options ata time when directors and employees would be prevented from
dealing in the Company's shares by the Made! Code of the London Stock Exchange and the Criminal
Justice Act 1993,

Acquisition Price

The stnount payable in relation to the exercise of an opron shall be determined by the Trustee not later than the
date on which the option is granted, and is intended to be # nominal sum (but shall not be less than the par value
o the L “inary shares in respect of which an option is exercised under the arangements for employees of the
associated undertakings), In the case of Group employees any difference betwreen the nominal sum and par value
would be paid up out of distributable reserves.

When Options may be exercised

An option shall not be exerciseble before the fourth anniversary of its date of grant or an eariier change in conrzol,
Seccion 425 Companies Act reccnstruction, or voluntary winding up of the Company (the''Retention Daze); nor
in any circumstances Iater than the tenth anniversary of its date of prant unless it was granted to an individual who
is resident and ordinarily &+ .dent in the UK for income tax purpases when the oprion shall not be exercisable Jater
than 7 years less one day from its date of grant.

An option shali not be exercisable in any circumstances unless the participant continues to hold the relevant oprion
under the Purchased QOption Scheme (the *Qualifying Option™ ) or the relevant utdinary shares purssant to the
Nominee Scheme (“Qualifying Shares” ), as the case may be, in respect of which the option was granted under the
Mutching Scheme. To the extent that a {Jualifying Option is exercised, or Qualifying Shares are sold, the related
option grantad under the Matching Scheme shall lapse.

1, before the Retention Date, a participant ceases (other than by reasen of death or disability) to hold employment
with the Company, its subsidisries or » company in which the Company holds directly or indirectly s beneficial
interest in respeet of 20 pev cent. or more of its issued share capital then the option will normally Tapse unless within
three months of such cessation the Remunetration Committes of the Board shall otherwise determine. If, on or after
the Retention Date, the participant ceases to hold such employment then he may exercise his option within 6

months of such cesration,
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The extent to which an option may be exercised depends in parton the performance of the CoMpany. As 1o 50 per
cent, of the owdinary sheres covered by an opaon, there is ro performance condjgol However, in the
circumstances seferred to below, {f the market vilue of an ordinary share does not txeped te Offer Price, no
matching options are exerciszble. As to the remaining 50 per cent. of the erdinary shates (ovited by an option, if
the Company achieves growth in eamings per share (“eps™) between the date of the last audjted Mcounts preceding
the date cf grant of the option and the date of those preceding the fourth anniversary of yief Sae of grant as set
autin column { below, exercise will be permitred to the extent sex out in column 2 (rave tha thi® berformance target
shall be disapplied on a change in control, 2 Section 425 Companies Act 1985 reconstructian, *inding-up oron the
issue of notices of cumpulsory scquisition under Section 429 of the Companies Act 1985, if th? tyarket value of an
ordinary chare exceeds the Offer Price).

Column 1 Column 2

Growth i EPS Extent Options Exercisable

a) less than 30% Nil

b) 30% 50%

¢ more than 30% but not 50% plus 2%5% for every
more than 49% 1% growth In EPS over 30%

d) 50% or more 100%

Individual Limies

The maximum numbet of ardinary shares over which an opticn may be granted to an indiyidis] shell not exceed
the number of ordinary shares subject to his related Qualifying Option of which form his relgted Rualifying Shares,
a5 the caxe may be.

Scheme Limits

The maximum number of ordinary shares which may be subscribed for the purposes of the Mutthing Scheme when
added to the aggregate number of ordinary shares issued or issuable in the immediately Pmcd!hg 10 years under
any other share scheme adopted by the Company bur, exeluding sny cvdinary shares already in Bye 2nd subject o
option ArTangemnents, shall not exceed 10 per cent. of the ordinary share copital of the Company i jssut from time
1o ame.

Voting, Dividend, Transfer and other rights
Options are non-transfersble.

Ordinary shares issued under the Matching Scheme shall rank part passu in sl respects with hapes then in issue
except that they will not rank for any dividend or other distribution paid or made by rtferen®® 1o a tecord date
falling prior to the date of exercise of the rslevant option.

Administration and amendment
The Company mway smend the rules of the Matehing Scheme provided that prior spprovyl o the Company in
general meeting will be required to any significant change to the advantage of a participant.

No amendment shall operate to affect adversely any rights already acquired by 2 participan! txcept with such
consent on their part as would be required by the Company's Articles of Association if the exitipg options were
exercised and the ahares 5o acquired constituted a sepanite cass of share capital.

The Company may make any amendment without the prior approval of the Campany in getial Meeting which the
Company censiders is necessary or desirable to take account of proposed or existing legislitioh, or to obtain or
maintain favoursble taxztion treatment €or the Company or its subsicliaries or any option holder Provided any such
eleeration does not affect the basic principles of the Matching Scherne,

The Remunemtion Committee of the Eoard may alter the administration of the Scheme and afepd the terms or
impose conditions on the grant and exerise of oprions to take account of overseas taxaton and securities or
exchange control laws provided such changes are not inconsistent with the provisions of thy Métehing Schemes.

Taxation
The Direccors have been advised that, in the context of the Offer, no material liability for ¢apital eransfer tax or
inhetitance tax is likely to fall upon the Company.

Exco has been ndvised that it is not considered likely that any additional tax liabilities wrilf bt incurred bv the
Company in relation te accounring petiods comtmencing before Admission in excess of those plovided for in the
sccounts or indemnified,
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Under current UK taxation legislation, no tax will be withheld from dividend payments by the Company but the
Company will generally have to account to the LK Inland Revenue for advance cotporation tax (“ACT”) in respect
ot any dividend it pays at the rate equal to one-quarter of the cash dividend.

Individual shareholders resident in the UK (for tex purposes) will generally be entitled to 2 tax credit in respect of
any dividend paid by the Company whith they can offset aqainst their total income tax liskility {or in appropriate
cases reclaim in cash from the Inland Revenue). The value of the mex credit attached to dividendss is equal 10 20 per
cent, of the dividend plus the tax credit (equivalent to ancquarter of the cash dividend). Lower 3nd basic me
waxpayers will have no Further Jiability to tax on theirdividends. Higher rate taxpayers will be Jiable to tax on the sum
of the dividend plus the tax credit st the higher rate of 40 per cent., agoinst which liability they can offset the 20 per
cent. tax credit.

A UK resident corporate shareholder will not genernlly be liable to corporation tax on any dividend received and
will generally be sble to trest any dividend received (togcther with the asseciated tax credit) as franked investment
incame and sccordingly such a shareholder can, genenlly, offsct the tax credit against its own liability to account
for ACT on its own distributions.

FPersons who are not resident in the UK should er.22lt their own tax advisers on the possible application of such
provisions and what relicf or credit may be clumed in 1e jurisdiction in which they ste resident.

Theabove summary assumes that the Company will not elect for any of its dividends to be treated a: foreipn income
dinidends for tex purposes. If the Company does so elect, detnils of the resulting tax consequences will be given to
shateholders.

‘The Vendors have undertaken to pay any stamp duty/sump duty resetve tax which may be jayable on the
acquisition of the ordinary shares being sold pursuant to the Offer.

Any person who is in doubt 21 to his taxation position or requires mere detailed information than the general
outline above should consult his professionnl advisers,

Placing and Public Offer arrangements

() By an sgreemznt (the “Underwriting Agreement”) dated 29 June 1994 bitween the Company (1), the
abareholders of the Company, induding B&C, who are selling shares (the “selling shareholders™) (2), the
Diirectors {3), the directors of Exco Internetional (the “Exco International directors”) (4) and Rothschild
(5), Rothschild hzs agreed, as agent for the selling shareholders, to scek to place 53,117,726 ordinary sharss
st the Offer Price, to make the Public Offer, and to procure persons to purchase or, failing that, itself as
principal to purchase any ordinary shares whici have not been disposed of under the Placing or Public
Offer. 13,279,432 ordinary shares which are the subject of the Offer are to be placed subjest to 2 righr of
recall to satisfy valid spplications under the Public Offer. The obligations of Rothrchild under the
Underwriting Agreement are conditional, inter alid, on Admission taking place not later than 19 July 1994
ot such loter date (pot being later then 26 July 1994) ¢ Rothschild and the Company may agree.

) The selling sharcholders will pay to Rothschild s commission of 2 per cent. on the value at the Offer rice
of the number of ordinary shares offered for sale on their behalf under the Public Offet and 4 commission
of 0.75 per cent. on the valuc 2t the Offer Price of the remainder of the ordinary shates comprised in the
Offer. Out of the commissions payable to Rothschild, Rothschild will pay commissions to Kleinwort
Benson Secutities Limited, S.G. Warburg Sccurities Ltd. and to placees. In addition, Rothschild will receive
fees of £52,50C from the Company and £247,500 from B&C in connection with its services 15 sponsor.
Value added tax will, where appropriate, be paid on such commissions and fees,

(3] The Underwriting Agreement also provides for the costs, charges and expenses of and incidental to the
Placing and Public Offer to be aprortionsd between B&C and the Company. The Company's maximum
lizbility in respect thereof is himited to an amount equal to 17.5 per cent. of al! such costs, charges and
expenses in excess of £250,000 save for certain costs, charges and expenses in respect of the employes ghare
plan which will be apportioned equally as agreed between B&C and the Company.

(I




8.2

8.3

8.4

57

4]

The Underwriting Agreement cortains:

(1} representations and warranties given by the Company, the executive Directors and the Exco
International directors as to the securscy of information contsined En thes document and other
watters relaced to the Group end its business. The nep-executive Direcrors have also given 3
nurpbes of such representations and warranties;

{is) Tepresentations from the selting shareholdecs rs to title ard their suthoriry ro sell. B&Cs hisbility
in respect of any chim pormant to such warranty and otherwise tnder the Underwriting
Agreement (save in the caze of vertain of the indemninies referred to in (iii) below} is Imeored toan
smount equal to the proportion of the Offer proceeds to which it is entitied less the coss, foes and
expenses payable by it under the tems of the Underwriting Agreement and s excluded
completely unless notice of any such chim is given to B&C in writing prior 1029 Jure 1975, The
nes proceeds of sale artribuzable to B&C will be retzined in & separate designated cecount of B&C
until the later of 9 September 1994 and the date falling fourteen days after the despatch of share
certificates to the purchasers of the B&C Shares (a5 defined below) (by which date siuch purchasess
will have been entered on the register of members of Exco), at which time such moneys may be
released from such sccount unless and to the extent that prior thereto wrinten notice of any claim
shall have been given by sny purchaser of B&C Shates to B&C in respect of the shares sold by
it;

{ii5) {ndemniries given by the Company, the executive Directors, the Exco kmernatiom) directors and
the selling shareholders to Rothschild. In the case of certain indemnities from B&C, B&C's
Eability is limited to £2 million and excluded completely unless notice of any such ¢laisn is given
10 B&C in writing prior t, 29 June 2000; and

(iv) cextain tax indemnities given by the exccutive Directors and the Exco International direciors to
the Company (for itse}f and as trustee for its subsidiaties), The Company is indemnified for
certain wxation Habilities to the extent that the executive ['# ectors and the Exco International
directors have been » party to or benefited from the transaction giving rise to the tax liability,

‘The obligations of Rothschild under the Underwriting Agreement may be terminated in certain
circumstances by Rothschild giving notice to the Company prior to Admission including where thate has
been s material breach of any of the representations und warrznties contained therein or where, prior to
5,00 pm. on 29 June 1994, there shall, in the reasonable opinion of Rothschild, have occurred any adverse
change in national ot internationat financial, matker, industrial, economic of politicsl conditions which is
of such magnitude or severity as to be materind in the context of the Placing or Public Offer.

Each of the exccutive Directors and the Exco International directors has endertrken not o, and to procure
that the trustees of their respective trusts will nox, s¢ll any ordinary shares held by them (other than any
otdinary sheres being sold in the Offer and any ordinary shares arising on the conversion of the 1998 stock
and the 2001 stock referred to in paragraph 2.7 nbove) without the prior written consent of Rothschild
(such consent not to be unreasonably withheld) prior to the date of publicazion of the accounts of the
Company for the year ending 31 December 1994, Certain of the selling shareholders have undertaken not,
without prior consultation with Rothschild and Kleinwort Benson Securities Limited, to dispose of any
ordinary thares in the Company {other than in the Offer) prior to the publication of the report and
accounts of the Company for the fnancial period ending 31 December 1994 and only to effect such
disposals through the Company’s brekers and on the basis that such disposals shall be conducted in an
orderly fashion as reasonably advised by the brokers

B&C has been advised by its solicitors, Lovell White Puerant, on the basis of certsin assumptions and
qualifications of a formal nature, that » bona fide purchaser for value under the Offer of any of its ordinary shaves
in Exco which ats to be sold under the Offer {the “B&C Shares”) will, on regisiation as a member, asquire the
B&.C Shares free from any third party clain which may exist unless that purchaser has notice of any such claim
prior to his payment for the B&C Shares.

1y & counter inJemnity dated 29 June 1994 B&C has agreed to indemnify the executive Directors of Exco and the
directots of Exco Internatonal against certain liabilities which may be incurred by them under the Underwriting
Agreement and otherwise in connection with che Offer.

Exco Trustees Limited has sgreed, conditionally upon Admission, to purchase 900,000 ordinary shares at the Offer
Price from English & Scottish Investors ple as referred to In “The Offer Structure in Pert Tof this document. Exco
Trustees Limited will not be entitled to the dividends referred to in “Financial Informanon: Conditional dividends”
in Part ! of thus document in respect of these shares,
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s, Material contracts
9,1 The following contracts, not being contracts entered ints in the ordinary g ourse of business, have boen entered jnto
by members of the Group rince 30 Jupe 1952 and are or muy be materiad:

(a) A Shareholders’ Agreement dated as of 17 December 1987 emong Shorcun and the shurehelders of
Shorcan us amended by agroements deted 20 Decezaber 1988, 31 December 199) and 18 Februcry 1994
smending mich Shareholders Agrecment and making RMJ Securities (Canada) Limited, Exco snd Shoan
Employee Holding Corp a party relating to the sharcholdings in Shoraan and conuining the terms setowt
in Note 3 in paragraph 10 below,

) An agreement dated 10 Niovember 1992 between Exco and Exco International Inc (“the Forrowess"}{#)
Exco (b) Lloyds Bank Fle {¢) Lioyds Bank Plc Capital Markets Group (d) and the Banks {(as therein definnd)
{¢) whereby the Benks sgreed to gnnt the Borrowers & muld currency revolving credir facility in an
sggregate sount of £22,500,000 repayable over 5 years ag » rate of one per cent. over LIBOR. The facility
is unsceured,

() A Sale and Purchase Agreement dated 10 December 1993 made between (1) Mare Ripfer {2) Charles
Walser (3) Urs Lichtsteiner and (4) the Company in respect of the purchasé by the Company of all the
shares of CMS Cupital Market Services A.G., Zurich (“CMS") for a tonl consideration hased on a multiple
of sversge eamnings of CMS for the calendar years 1993 to 1996 inclusive asculeuated by 28 Februsry 1997,
Part of the consideration was paid on completion and a furcher payment is due on 30 June 1994, The
further sums payable in March 1997 and any intztest thereon have been estimated on the fusis of CMS's
1993 eamnings and full provision has been made asat 31 December 1993, The Directors do not anticipate
further material sums, beyord that for which provision has been made, to be paysble, CMS i a stock
corporation incorporated in Swicrrhnd and is engrged in the broking of capinl marke transactions and
associated products and provides inforrnation and consultancy services.

{d The Underwriting Agreement.

10. Principal subsidiary and asseciated undertakings
The Company acts as the holding company of the Group-

The following are the principal operating subsidiary and associated undertaki.gs of the Company: r‘
Issuze

Country of Nature of Share ;
Subsidiary Undertakiogs Incorponation Business Kapital
Astley & Pearce (Austiz!ia} Pty Limited Australia Moneybroking A$600,000
Astley & Pearce (C.1.) Limited Guemsey Monrhroking £
Astley & Pearce (Hong Kong) Limited Hong Moneybroking HEK$5,000,000

Kong
Astley & Penrce {(Proprietaty) Limited South Moneyhroking Rand E
(80%) (note 1) Africa 103,000
Astley & Pearce (Pte) Limited Singupore Moneybroking 5$100,000
Astley & Pearce SA Switzerland Moneybroking SES0,000
CMS Capteal Market Services A.G. Switzerland Moneybroking §F300,000
Astley & Pesree (Scandinavia) A.S. (T7%) Denmark Meneybroking DXr300,000
{note 2)
Godsell, Astley & Pearce Limited UK Moneybroking £14,071,156
Noonan, Astley & Pearce, Ine us Monayhioking UiS$438,000
Godsell, Astley & Pearce (Derivative UK Capieal £1,371,000
Products) Limited Markots

Broking




Issued

Country of Mature of Share

Sabdldiary Undertakings Incorporation Baainess Capital

F1B.{Australia) Pry Limited Axstralis Fiaed Inverest AS300,000
Broking

RM] Sceurities Corp us Securities USE40,600
Broking

Shorean Intemational Brokers Limited Canada Securities Can$67,163

(75.59%) (note 3) Broking

RM]J Europe Limited us Securities USs100
Broking

Shorcen/Londsn Limited (75.59%) |8; 4 Scerurities £350,000
Broking

Williams, Cooke, Lott and Kissack UK Gilt Inter £5,400,000

Limited Dealer
Bralsing

Exco (Treasury) Limited UK Investment £2
Company

20 Invemetonal, Ine us Holding US$5,220

Company

Ereo Intemational ple ux Holding £731,668
Company

Exco (Management Services) Limited UK Cenrral £1,000
Services

The Cowmpany's interest dicectly and indirectly is 100 per cent. unless otherwise stated. All companies
incorpotated ifi the UK are registered in Englind and Wales and (save for Williams, Ceoke, Low and Kissack
Limited) the registered office of each is Sherborne House, 119 Cannon Street, London ECAN 5HX. The registered
office of Williams, Cooke, Lowt and Kissack Limited is 30 Combil], London EC3V 3ND., The registered office f
Astley & Pearce (Australiz) Pry Limited and F.LB, {Australia) Pty Lirmited is 9th Floor, 9-13 Castlereagh Streer,
Sydney, NSW 2000, Australia. The registered office of Astley & Pearce (C.1) Limited is Warwick House, The
Grange, St Peter Pore, Guemnsey, GY1 4HB; of Astley & Pearce (Hong Kong) Limited, 8F Citibank Tower, Citibank
Flaza, 3 Garden Road, Central Hong Kong; and of Astley & Pemce (Propriztary) Limited, 15th Floor, 35 Pritchard
Streat, Johannesburg, 2001 South Africa. The registered office of Astley & Pearce (Pee) Limited is 6 Battery Road,
41.0] Singapore 0E04; of Astley & Pearce S.A., Tulecker 41 CH-8001, Zisrich, Switzetiand; and of CMS$ Capital
Market Services A.G., Seefeldstr. 35, CH-8008 Ziirich, Switzerland. The registered office of Astley & Pearce
(Scandanavia) A.S. is Vestergade 33, DE-1456 Copenhigen K; of Noonan, Astley & Peatce, Inc. and Exco
International, Inc., 10 Exchange ¥lace, Jersey City NJ 07302; and of RM] Securities Corp and RM) Europe Led., 199
Water Street, New York, N.Y. 10038, The registered office of Shorcan Internaticaal Brokers Limited is 20 Adelaidn
Street East, Suite 1000, Toronto, Ontario, Canada M5C: 2T6.

Note 1. The remaining 20 per cent. is held by senior munagern w1+

Note 1. The remaining 13 per cent. is held by employees of the company. If employees owning shares feave the
company, Exco may be required 1o purchase those shares at a multple equivalent to a three-year erailing
averafe of five times posttax profits, but the maximum number of shares that Exco may be required to
purchase in any 12-month period is 7 per cent. of the company's share ¢rtal. Exco has not been called
wupon 1o purchase any shates in the last 3 years.

Note 3. The remaining 24.41 per cent. is owned by employees of the company. Ernployees may require members of
the Group to purchass those shares at 2 mulriple equivalent to & three-year trailing average of six times
pre.tax profits. In any year (provided at least such nuinber of shares has been puttoa member of the Group)
up to 15,000 of the shares of the company (representing 1.14 per cent, of its share eapival) together with any
unallocated balance of up to 15,000 shares from prior years may be required by the company to be
transferred to employees at a multiple of three times average pre-tax profits as referred to above and such
shares then become subject to the put option errangements referred to above. Such shares may not be put
in the year in which they %ste sequired and for the two years chereafter and roay nat be put in their entirery
until the fifth year after their acquisition. In the jast three years Exeo has paid £nil, £221,000 and £113,000
respectively in respect of its obligations under these arrangements.




1.

12.

Issued

Associated Country of * Nature of Share

Undertakings Incorperation Business Capital

KAF Astley 8t Pexrce Sdn Bhd (40%) Malaysia Money Ringgit

{note 4} broking 200,000

The Nittan AP Cornpany Litnited (33%) Japan Money Y300,000,000

(note 5) broking

PT AP Nusantara Indonesia (25%) (note 6) Indonesia Money Rp1,000,000,000
broking

The financial year ends of KAF Astley & Pearce Sdn Bhd and Nittan AP are 31 May and 30 Scptember
respectively.

Note 4. The remaining 60 per cent, of the shares are held by third party investors; the registered office is 18th Floor,
Mennra Boustead, Jelan Raja, Chulan, JO200 Kuala Lumpur, Malaysia.

Note 5. The remaining 67 per cent. of the shares is held by Nihon Tanshi, Nitun AP's shareholding in Exco is
referred to in paragraph 4.2 sbove; the registeied office is 314, 3-chome, Nihonbashi-Hongokucho,
Chuo-ku, Tokyo 103, Japan.

Note 6. The remnining 15 pat cent. of the shares are held by thicd party investors; the registered office is Gedung
BRI 11 Suite 807 1, Jendral Sudirman no. 44-46 Jakarta 10210, Indonesi,

Principal establishments
The following are details of the principal esmblishments of the Group:

Mature of Area

Establishment Establishroent (Sq f1) Leasehold

expires March
80 Cannon Strest, London Office 18,668 2002
Sherbomne House, 119 Cannon Street, expires
London Office 33,718 October 2009
10 Exchange Place, Jersey City, New Jersey, expires June
Usa Office 49,862 2006
127 john Street, New York NY 10038, expires March
USA Office 23,478 1995
199 Water Street, New York NY 10038, expires
USA, Office 30,763 December 2000

Litigation

Save as disclosed below and in nore 29 to the Accountznts’ Report set out in Pant 1} of this document, theze 2te no
legal or arbitration proceedings, and as far as the Company is aware, no such proceedings are pending or threatened
which may have, or have had in the last 12 months, a significant effect on the Group's financial position,

Noonans is being sued by o former employee for alleged wrongfud dismissal and alleged cteation of a hostile work
environment based upon such employee's race. The employee left to join a competitor in respect of which Noonans
has lodged & clalm sgainst that employee. Noonxns has been advized that the «laim by the employee is without
foundation end the Direcrors are of the view that no material lisbility will fall on the Group as a result of such
litigation.
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13,

14,
1.1

14.3.

14.4,

14.5.

14.6.

1.7,

i4.8.

14.9.

14.10.

1413

14.12

14,13

14.14

i4.15

Working capital
In the opinion of the Directors, the working capitel available to the Group is sufficient for the Group's present
requirements,

General

Save a5 disclosed in “Current Trading” in Part 1 of this document no significant change in the financial or trading
porition of the Group has octurred since 31 December 1993 the date to which the last audited consolidared
sccounts of the Company were made up.

The tota] costs and expenses pryable by the Company in connection with the Offer are estimated to amount to
spproxdmately £500,000 (exclusive of value added tax). Details relating to remunerstion of financial intermediaries
are set out in paregraph 8.1 above

Coopers & Lybrand have given and have not withdrawn their sritten consent to the inclusion in this document of
their letter and report and the references to such letter and report and their name in the form and context in which
they are respectively included.

Rothschild has given and has not withdrawn jts written consent to the inclusion in this document of its letter and
the references to such letter and its name in the form and contaxt in which they are Tespectively included,

Lovell White Durrant have given and have not withdnism their written consent to the inclusion in this document
of the reference to their name in the form and context in which it is included.

The financiz! information concerning the Group contain~d in this document does not constitute statutory sccounts
within the meaning of Section 240 of the Act. Coopers & Lybrand of Plumtree Court, London EC4A 4HT have
audited the consolidated accounts of the Company in accordance with the laws of England for each of the three
financial years ended 3| December 1993, Copies of accounts for each of those years (which had an unqualified audit
opinion} have been filed with the Registrar of Companies in England and Wales.

The average number of employees of the Group during each of the financial years ended 31 December 1991,
3] December 1992 and 31 December 1993 was 1,668, 1,599, and 1,620 respectively.

Rothschild, » member of The Securities and Futures Authoriry Limited, is registered in England and Wales with
No. 925279 and its registered office. is at New Court, St Swithin's Lene, Londen ECAP 4DV, C M Mosselmans is
a director of Rothschild Asser Manogement Limited which is, as is Rothschild, & subsidiary of Rothschilds
Continuation Limited,

M C Johns is a partner of Ashurst Morris Crisp which will be receiving a fee for services in connection with the
Offer.

Since 31 December 1992 there has not occurred any public takeover bid by a third party in respect of the
Company’s issued chare capital nor has any public tekeover been made by the Company in respect of any other
company'’s shares.

The Directors consider that the Group has effected satisfactory insurance cover for all material risks facing the
Group which would reasonably be expected to be the subject of insurance cover.

In common with most other groups which have been in business for some time the Group has contingent liabilities
under leases it has assigned.

In the opinion of the Directors, the Company is not & close company within the meaning of Part XI of the Income
and Corporstion Taxes Act 1988,

1,127,726 ordinaty shares will be mude available under the Placing to London Stock Exchange member firms which
sre independent of Rothschild and Kleinwort Benson Securities Limited,

R C Lacy was a non-executive director of British & Commonwealth Holdings PLC when an administration order
was placed on that company in June 1990. ] A Heywood was a non-executive director of Ferranti Intemational plc
when that company invited its bankers to 2ppoint receivers in December 1993,
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15. Documents Available for Inspection
Coples of the following documents will be avallable for inspection during usual business hours on any weckday
(Saturdeys and public holidays excepted) st the offices of Ashurst Morris Crisp, Broadwalk House, 5 Appeld Street,
Londen EC2A 2HA and «t the registered office of the Company up to and including 13 July 1994:

0]
[1.3]
(c}

GV

©
®
@

)

0]
0]
)

the Memonandum of Arsocistion of the Compeny;
the Articles of Associntion of the Company which become effective on Admission;

the audited consolidated accounts of the Company for the two financial years ended 31 December
1993;

the letters from Coopers & Lybrand and Rothschild regarding the profit forecast set out in Past 1 of this

document;
the Accountants’ Report set . at in Part II of this document and the statement of adjustments thereto;
the loan stock instrutnents referred to in paragroph 2.7 above;

the centracts, terms and conditions of employment and terms of appointmnent referted to in paragraph 5
abave;

the rules of the share plans, the share incentive tchemes and the employee benefit trust deeds referred to
in paragraph 6 thove;

the material contracts referred to in paragraph 9 above;
the letters of consent referred to in paragraph 14 above; and

the lerter from Lovell White Durrant referced to in paragraph 8.2 sbove.

Dated 29 June 1994 \X/
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EXCO

PART IV -— APPLICATIONS AND DEALINGS

TERMS AND CONDITIONS OF APPLICATION
The “Guide to the Public Application Form” set out below, forms part of these “Terms and

Conditions of Application”.

1'

The contract resulting from each acceptance of an application under the Public Offer of
ordinary shares of 25p each in Exco at the Offer Price will be conditional on the whole of the
issued ordinary share capital of the Company being admitted to the Official List of the
London Stock Exchange and such admission becoming effective in accordance with, the rules
of the London Stock Exchange not later than 19 July 1994 (or such later date, being not later
than 26 July 1994, as Rothschild and the Company may agree) and on the obligations of
Rothschild under the Underwriting Agreement (the “Underwriting Agreement”) referred to
in paragraph 8.1 of Part III of the Listing Particulars dated 29 June 1994 relating to the Offer
{the “Listing Particulars”) becoming wholly unconditional and not being terminated in
accordance with its terms before such admission becomes effective. If these conditions ate
not satisfied, money collected in respect of applications will be returned through the post to
the address of the first-named applicant at the risk of that person and any joint applicant(s)
by returning the applicant’s cheque or banker’s draft or by sending a non-transferable cheque
in favour of the applicant or, in the case of joint applicants, the first-named applicant,
without interest or where the Money Laundering Regulations 1993 have not been complied
with to the satisfaction of Lloyds Bank Registrars by cheque, banker's draft or banker's
payment to the bank or society on which the cheque was drawn at the risk and expense of the
applicant and any osher person on whose account the cheque was drawn, In the meantime

such money will be retained by Lloyds Bank Registrars, in a separate account.

The right is rescrved to present cheques and banker’s drafts for amounts payable on
application for payment on receipt thereof by Lloyds Bank Registrars before the conditions
stated in paragraph 1 above are satisfied and for Lloyds Bank Registrars to retain Letters of
Allocation and surplus application money pending clearance of each applicant’s cheque or
banker's draft. The right is reserved to reject any application in respect of which the
applicant’s cheque or banker's draft has not been cleared by 3.00 p.m. on 14 July 1994,

Subject to the arrangements for employees referred to in paragraph 6.5 of Part lil of the
Listing Particulars, the basis of allocarion for applications will be determined by Rothschild
in its absolute discretion after consultation with the Company. An applicant may be
aliocated ordinary shares being sold by B&C and ordinary shares being sold by other selling
shareholders or any of them in such proportions as Rothschild in its absolute discretion may
determine. Each acceptance of an application (whether in whole or in part) shall constitute
separate contract(s) for the purchase of ordinary shares from the selling shareholder(s) and
these terms and conditions shall be construed accordingly, The remedies available to persons
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purchasing shares from B&C will differ from those available to persons cortracting with
other selling shareholders as referred to in paragraph 10 below.

Subject to the arrangements for employees, the right is reserved to reject in whole orin part
or to scale down any spplication including, without limitation, multiple or suspected
multiple applications or any application considered by Rothschild to have been made by a
nominee (unless such application is accompanied by written confirmation of the identity of
the intended beneficial owmer) and to reject any application from {cr suspected to be from)
or made on behalf of (or suspected to be made on behalf of) « person within the US ora
Canadian person (as defined in paragraphs 5(p) and (@) below) unless the Company and
Rothschild are satisfied that such application is made pursuant to an applicable exemption.
¥f any application is not accepted, or is accepted for fewer ordinary shares than the number
applied for, the application moneys or the balance thereof (as the case may be) will be
retumed by returning the applicant’s cheque or banker’s draft or by sending
non-transferable cheque in favour of the first-named applicant in each case by post at the risk
of the person(s) entitled thereto to the address of the applicant or, in the case of joint
gpplicants, the first-named applicant without interest. The right is also reserved to treat as
valid any application which has not been completed in all respects in accordance with the
instructions accompanying the Public Application Form or which is not accompanied by a
power of attorney where necessary or which is accompanied by a chzque or banker's draft
for the wrong amount.

The Offer is being made by Rothschild as agent of the selling sharcholders. Applications
must be made on the accompanying Public Application Form. By completing and delivering
a Public Application Form each applicant:

(2) offers to acquire the number of ordinary shares specified in his Public Application
Form (or such smaller number for which his application may be accepted) at the Offer
Price on the terms and subject to the conditions set out in the Listing Particulars and
in the Public Application Form (as the case may be) and subject to the Memorandum
and Articles of Association of the Company;

()  authorises Lloyds Bank Registrars to send a Letter of Allocation (issued by
Rothschild on behalf of the selling shareholders) for the number of ordinary shares
for which his application is accepted and/or a non-transferable cheque for any moneys
retumable (without interest) by post, at the risk of the person(s) entitled thereto, to
his address (or that of the first-named applicant) as set out in his Public Application
Form and to procure that his name (together with the name(s) of any other joint
applicant(s)) is/are placed on the register of members of the Company in respect of
such ordinary shares the entitlement to which has not been duly renounced;
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(c)

@

(e)

®

in consideration of Rothschild agreeing that it will consider and process applications
for ordinary shares in accordance with the procedures referred to in the Listing
Particulars, and as a separate collateral contract between him and Rothschild which
will become binding on despatch by post of his Public Application Form to, or, in the
case of applications delivered by hand, upon receipt of his Public Application Forms
oy, Lloyds Bank Registrars:

® agrees that his application may not be revoked until after 26 July 1994;

(i) warrants that his cheque or banker’s draft will be honoured on first
presentation;

$ii)  agrees that any Letter of Allocation and money returnable may be retained by
Lloyds Bank Registrars pending clearance of his cheque or banker’s draft or
pending investigation of any suspected breach of the warranties contained in
sub-paragraphs (p) and {q) below and such money will not bear interest;

(iv)  agrees that promptly upon request being made he will supply Rothschild with
any information requested in respect of his epplication and authorises
Rothschild to disclose any information in relztion to his application as
Rothschild may consider appropriate; and

(v}  agrees, on request by Lloyds Bank Registrars and within such time as it may
specify in such request, to disclose in writing to it such evidence of identity as
may be requested by it to ensure corapliance with the Money Laundering
Regulations 1993. If, at the end of the period specified in its request for
verification of identity, Lloyds Bark Registrars has not received evidence
satisfactory to it as aforesaid, Rothschild or the Company may at their
sbsolute discretion reject the epplication concerned in which event the
meneys payeble on application will be returned (without interest) to the bank
or building society on which the cheque was drawn at the risk of the persons
entitled thereto;

agrees that all applications, acceptances of applications and concracts resulting
therefrom under the Offer shall be governed by and construed in accordance with
English law and submits to the non-exclusive jurisdiction of the English courts;

warrants that if he signs a Public Application Form on behalf of any other person(s)
or a corporation he has due authority to do so and that such person will also be
bound accordingly and be deemed to have given the confirmation, warranties and
undartakings contained herein;

warrants that he is not, and is not applying as nominee or agent for, a person who is
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n)

or may be liable to stamp duty or stamp duty reserve tzx under any of Sections 67, 70,
93 or 96 of the Finance Act 1986 (depositary receipts and clearance services);

authorises Rothschild or any person authorised by Rothschild, on his behalf to make
returns to the Inland Revenue in relation to stamp duty reserve tax (if any) payable on
the contract resulting from the acceptance of his application and in relation to stamp
duty (if any) payable on any transfer of ordinary shares as a cesult of such contract or
any renunciation;

warrants that he is not applying s, or as (s) nominee(s) or agent{s) for, (a) person(s)
who is/are market maker(s) in the shares of the Company within the meaning of
Section 81 of the Finance Act 1986;

warrants that he is not applying as, or as (2) nominee(s) or trustee(s) for, a body of
persons established for charitable purposes only;

confirms that in making his application he is not relying on any information or
representation in relation to the Company or any member of the Group or any
associate other than such as may be contained in the Listing Particulars and he
accordingly agrees that neither Rothschild nor the Company nor the Directors nor
the sefling shareholders nor any other person acting on bekalf of any of them norany
person responsible solely or jointly for the Listing Particulars or any part thereof
shall have any lisbility for any such other information or representation;

agress that his Public Application Form is addressed to Rothuchild, the Company and
the selling sharcholders;

authorises Lloyds Bank Registrars or Rothschild as his agent to do all things
necessary to effect registration into his name(s) or into the names of any persen(s) in
whose favour the entitlement to shares she!l have been renounced of eny ordinary
shares acquired by him and authorises any representative of Lloyds Bank Registrars
or Rothschild to execute and/or complete any renounceable or other document of
title required therefor;

warrants that no other application is being made by him for his cwn account or by
another on his behalf or for his benefit and with his knowledge for such purpose or,
if he is applying as agent or nominee of another, that other person is not, te¢ his
knowledge, acting in concert with any other person or persons as aforesaid;

warrants that, in connection with his application, he hes complied with a2nd observed
the laws of all relevant territories, obta:ned any requisite governmental or other
consents which may be required, complied with all requisite formalities and paid any
issue, transfer or other taxes due in connection with his application in any territory
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(s)

{other than United Kingdom stamp duty and stamp dury teserve tax), and that he has
not taken any action or omitted to take any action which will or may result in the
Company or Rothschild or any of the selling shareholders or any of their respective
directors, officers, agents or employees acting in breach of the legal or regulatory
requirements of any territory in connection with the Offer or his application;

zgrees that Rothschild will not treat him as its customer by virfue of such application
being accepted or otherwise and that Rothschild will not owe him any duties or
responsibilities concerning the price of the ordinary shares or the suitability of such
shares for him as an investment;

warrants that he is not a person in the US as provided under Regulation S under the
US Securities Act of 1933 and is not applying for ordinary shares on behalf of, or
with a view to, their re-offer, sale, renunciation, transfer or delivery to, or for the
account or benefit of, any such person;

warrants that he is not 2 Canadian person which exprescion shall mean any individual
resident in Canada, any corporation, partnership or firm organised under or
governed by the laws of Canada or any political sub-division thereof, except for a
branch of such entity located outside Canada, any branch in Canada of a corporation,
partnership or firm incorporated or established cutside Canada and any investment
fund, estate or trust organised under or governed by the laws of Canadz or any
political sub-division thereof and is not acquiring ordinary shares offered hereby for
the account of any Canadian person or with a view to their re-offer, sale or transfer
to, or for the benefit of, any such person in Canada er to any Canadian person;

agrees that, having had the opportunity to read the Listing Particulars, he shall be
deemed to have notice of all information and representations contained therein;
and

warrants that he is not applying on behalf of anyone else engaged in money

laundering.

If an applicant is a US or Canadian person and canmot give watranty (p) or (q), as the case
may be, but still wishes te apply for shares, he should contact Rothschild.

Acceptance of an application will be effected, at the election of Rothschild (on behalf of the

selling sharcholders), either by notification to the London Stock Exchange of the basis of

allocarion or by notification of such acceptance by Rothschild to Lloyds Bank Registrars.

No person receiving a copy of the Listing Particulars and/or a Public Application Form in

any territory other than the UK may treat the same as constituting an invitation or offer to

him nor should he in any event use such a Public Application Form, unless in the relevant
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territory such an invitation or offer could lawfully be made to him or such foerm could
lawfully be used without contravention of any regulatory and other legal requirements and
without any action being required on the part of the Company, Rothschild or any selling
shareholder for the purpose of making such invitation or offer lawful in such territory. It is
a condition of any application by a person outside the UK that he has satisfied himself as to
the full observance of the laws of any relevant territory in connection therewith, including
the obtainirg of any governmental or other consents which may be required and compliance
with other necessary formalities and paid any issue, transfer or other taxes required ro be
paid in such territory in respect of any shares acquired under the Offer.

8. All documents, cheques and banker's drafts sent by post will be at the risk of the person(s)
entitled thereto.

o. The dates and times referred to in these “Terms and Conditions of Application” may be
alrered by Rothschild so as to be consistent with the Underwriting Agreement (as the same
may be varied from time to time in accordance with its terms).

10. By completing and delivering a Public Application Form each applicant agrees that, save for
any liability with regard to the warranties under the Underwriting Agreement as to title to
the ordinary shares being sold by the selling shareholders and with regard to their authoricy
to sell the ordinary shares being sold by them or as otherwise provided in the Underwriting
Agreement, all representations, warranties and conditions, express or implied, and whether
statutory or otherwise, are expressly excluded upon, and in relation to, the sale of the
ordinary shares by selling shareholders and the selling shareholders shall have no lisbility to
the purchasers of such shares. The aggregate liability of B&C is accordingly limited to an
amount equal to the proportion of the Offer proceeds to which it is entitled less the costs,
fees and expenses payable by it under the Underwriting Agreement and is excluded
completely uniess notice of any claim is given to B&C in writing prior to 29 June 1996,

BASIS OF ALLOCATION AND DEALING ARRANGEMENTS

Applications must be sent by post or delivered by hand to Lloyds Bank Registrars, or by hand only
to Lloyds Bank Registrars, so as to be reccived no later than 10.00 a.m. on Friday, 8 July 1994. The
basis on which applications have been accepted will be announced as soon as possible after the
application list closes. It is expected that Letters of Allocation will be posted to successful applicants
under the Public Offer on Monday, 18 July 1994 and that dealings in the ordinary shares will
commence on Tuesday, 19 July 1994, Dealings prior to receipt of Letters of Allocation will be atthe
tisk of the applicant(s). A person so dealing must recognise the risk that an application may not have
been accepted to the extent anticipated or at all.

Letters of Allocation will be renounceable until 3.00 p.m. on Tuesday, 2 August 1994, In cases of
renunciation, Letters of Allocation (duly comnpleted in accordance with the instructions contained
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therein) must be lodged by post or by hand with Lloyds Bank Registrars, or by hand only to Lloyds
Bank Registrars, by 3.00 p.m. on Tuesday, 2 August 1994. Alter that time an instrument of transfer
must be used. Definitive share certificates are expected to be despatched on Friday, 12 August 1994,
After and pending despatch of definitive share certificates, transfers will be certified sgainst the
Register of Members of the Company. ’

STAMP DUTY AND STAMP DUTY RESERVE TAX
The Company has been advised that:

()

)

©

Renunciation of Letters of Allocation

Where a person agrees with another for a consideration in money or money's worth to
transfer rights represented by a Letter of Allocation, that other petson (the renocuncee) will
generally be liable to stamp duty reserve tax at the rate of 50p per £100 {(or part thereof) of
the amount ot value of the consideration. Renouncees will be responsible for the discharge
of any such liability.

Sales of shares

The conveyance or transfer on sale of ordinary shares otherwise than by delivery of a
renounced Letter of Allocation or following registration of renunciation will be subject to ad
valorem stamp duty on the instrument of transfer, generally at the rate of 50p per £100 (or
part thereof) of the amount or value of the consideration, A charge to stamp duty reserve tax
(at the same rate) may also arise if an unconditional agreement to transfer such shares is not
completed by 2 duly stamped instrument of transfer within two months of the date of the
agreement or if the shares are so conveyed or transferred prior to registration of

renunciation.
Arrangements to meet lizbility

Any liability of applicants or their renouncess to stamp duty (at the tate of 50p per £100)
arising in respect of the transfer of ordinary shares to such applicants by selling shareholders
or renouncees pursuant to the registration of Letters of Allocation on or before the latest
time for registration will be discharged on behalf of applicants and renouncees by Rothschild
on behalf of selling shareholders. However, these atrangements will not apply to any charge
to stamp duty or stamp duty reserve tax under any of Sections 67, 70, 93 or 96 of the Finance
Act 1986 (which broadly apply where the applicant or renouncee is, or is a nominee for,
either a person whose business is or includes issuing depositary receipts or a person whose
business is or includes the provision of clearance services for the purchase or sale of

chargeable securities). Furthermore, as mentioned above, renouncees are responsible for the

discharpe of their own Hability to ::amp duty reserve tax.




Subject to thest comments, no stamp duty or stamp duty reserve tax will be payable by applicants
or renouncees in respect of the registration of Letters of Allocation on or before the latest time for
registration.

The xbove statements are intended as a general puide to the current position. Certain categories of
person are not liable to stamp duty or stamp duty reserve tax, and others may be liable at higher
rates or may, although not primarily liable for the tax, be required to notify and account {or it under
the Stamp Duty Reserve Tax Repulations 1986.

Any person, who is in doubt as to bis tax position thould consult his own professional adviser,




PART V — AVAILABILITY OF LISTING
PARTICULARS AND PUBLIC APPLICATION FORMS

Copies of this document and the Public Application Form mav be obtained from:

LONDON N M Rothschild & Sons Limited
New Court
St Swithin’s Lane
London ECAP 4DU

Kleinwort Benson Securities Limited
20 Fenchurch Street
London EC3P 3DB

Lioyds Ban Ple
Lloyds Bank Registrars
PO Box 1000
Antholin House

71 Queen Street
London ECAN 1SL

CARDIFF N M Rothschild & Sons Limited
Pembroke House
20 Cathiedral Road
Cardiff CF1 9L)

MANCHESTER N M Rothschild & Sons Limited
Trinity Court
16 John Da'ton Street
Manchester M2 6HY

and the following branches of Lloyds Bank Pl

BIRMINGHAM 125 Colmore Row, Bimingham B3 3AD
BRISTOL 55 Comm Street, Bristol BS99 7LE

CAMBRIDGE ~ 3 Sidney Street, Cambridge CB2 3HQ
CARDIFF 27 High Street, Cardiff CF1 1QZ

EDINBURGH 113/115 George Street, Edinburgh EHZ 4TF
GLASGOW 12 Bothwell Street, Glasgow G2 6NY

LEEDS 6-7 Park Row, Leeds LS1 INX

MANCHESTER 53 King Street, Manchester M60 2ES
NEWCASTLE UPONTYNE 102 Grey Street, Newcastle upon Tyne NES9 1SL
OXFORD 1.5 High Street, Carfax, Oxford OX1 4AA




GUIDE TO THE PUBLIC APPLICATION FORM

The following instrucrions should be read in conjunction wit; the Public Applicavon Form,

1. Jnsertio Section I {in figures) the number of ordinary shares for which you are applying. Applications must be for  munurum of
200 cydinary shases 2yl irone of the following multiples
w  for reore than 206 shares, but pot more than 500 shares, in & multple of 100 shares;
—~  fot more than 500 shares, but not more than 2,000 shaes, in 2 multiple of 250 shares;
e for move than 2,000 shares, but not merz than 10,000 chares, in 2 multiple of 1,000 shaxes;
— for mors than 10,000 shazes, but not more than 30,000 shares, in 2 multiple of 5,000 thazes; and
~—  for more thun 50,000 shares, in a multiple of 10,000 shares.
A Public Application Form for any other number of shares may be rejecred.
T the value of your applicarion exceeds £10,000 (and Is or is one of a series of linked applications, the aggregate value of which exceeds
thar amount), the verification of identity requirernents of the Money Laundering Regulations 1993 will «pply and verificanon of the
identity of the applicant(s’ will be required. A failure to provide the necessary evidence of identity may result in the rejection of your
application or in delays in the despatch of a share corrificare or the return of agplication moneys.

2. Tneertin Sectica 2 (in figures) the amount of your payment.,
Tlie amount of your cheque or banked’s draft should be the Offer Price of 175p multiplied by the number of ordinary shares inserted 1n
Sectiom 1, For example:

Number of ordinury Number of ordinary

shares applied for Amount you myst pay shares applied for Axnount you st pay
200 £350.00 750 £1,312.50

300 £515.00 1,000 £1,750.00

400 £700.00 1,500 £2,625.00

500 £875.00 2,000 £3,500.00

3. Sign and date the Public Application Form ia Secticn 3.
The Public Application Form may be signed by someone else on your behalf (andfor on behalf of my joint applicant(s)) if duly
authorised by power of artorney to do so, but the power of attorney pursuane to which this is done (or copy centified by a solicitor) must
be te;r:lcvse::l for inspection. A corporation should sign under the hand of a duly authorised officer whose representative capaciry must be
stated.

4. Insert your full name and address in BLOCK CAPITALS in Section 4.
Applications may anly be made by persons aged over 1B, However, a parent, grandparent or guardian of a person under 18 may apply for
the beniefit of that minor, To apply for the benefit of a minor, you should put your own name in full in Section 4 and complete the
minar's details box, within Section 4, with, the full naines of the minor and the minor's date of birth, You are not therehy precluded from
raaking a single application for your own benefic. Insert "PARENT™, “GRANDPARENT" or “GUARDIAN" as the applicant’s status in
Secrion 4. See notes 6 and 7 for joint applicasions.

8. You mustpin to your completed Public Application Formi a single cheque or banker's drafx for the full amount payable at Seetion 5.
Your cheque or banket's draf must be payable to “Lioyés Bank Ple A/C Exco ple Offer” for the amount payable on application
inserted tn Section 2 and should be crossed *Account Payee". No receipt will be issued for this payment, which must be solely for
this application.

Cheques or banker's drafts must be draws: in sterling on an account at a branch of a bink in the United Kingdom which is either a
sertlement member of the Cheque and Credit Clearing Company Limited or the CHAPS & Town Clearing Company Limbred or a
member of either of the commiitees of the Scortish or Belfast Clearing Hauses or which has amanped for its cheques and banker's drafs
to be cleared through the facilities provided by either of those companies or those committees and must bear the appropriate sort code
number in the top right hand comer.

Applications may be accompanied by a cheque or a banker's draft drewn by somecne other than the applicant{s), but any mouies 1o be
rerurned will be sent by cheque crossed “Account Payee” in favour of the person named in Section 4 (if any).

Where verification is raquired pursuant to the Maoney Laundering Regulations 1993 and verification is not provided within the tme
specified (normally 7 days maximum) the remittances accompanying the application will be rerumed without interest by cheque o the
offices of the Bank or Building Society on which the 1zmittance was drawn. All returned monieshemittances are despatched ac the risk
of the pasons entitled thereto.

6. You may apply jointly with up to three other persons.
If you do s0, you must then arrange for the Putlic Application Form to be completed by or on behalf of each joint spplicant {up 0 a
maximum of three other persons, in addition to the first applicant). Their full names and addresses should be put in BLOCK CAPITALS
in Section 6. A letrer of allocation in the names of joint applicants will be sent to the applicant named in Section 4.

IMPORTANT: If you mzke 2 joint application, you will not be able to transfer the shares into 2 PEP. If you are interested in
transfetring your shares into a PEP, you should apply in your nzme only.

7. Section 6 must be signed by or on behalf of each joint applicant {other than the firc applicant who should sign in Section 3 and
complete Section 4£).
If any individual is signing on behalf of any joint applicant(s}, the power(s) of attomey {or a copy (copies} certified by a solicitor) musc
be enclosed for inspection.

8. Your attention is drawn to paragraph 10 of the terms and conditions of application in Part IV of the Listing Particulars (which sets

out limitations on the liability of the selling shareholders and, in particular, of B & C), Your attentivn is also drawn to the warranties
in paragraph 5 of the terms and conditions of application in Part TV of the Listing Particulars and in pasticular 19 the warranties ihat
you are not z US or Canadian person.
You wust send the completed Public Application Form together with the cheque or banlcer's draft by post to Lloyds Bank Plc, Lloyds
Bank Registrars, “Exco Share Offer™, The Causeway, Worthing, West Sussex BN99 6DA, or deliver it by hand, to "Joyds Bank
Ple, Lioyds Bank Registrars, Receiving Banik Services, (London Office}, PO Box 1000, Antholin House, 71 Queen Street, London
EC4N 15L, 50 a5 to be recejved rot later thap 10.00 a.n. on Friday, 8 July 1994,

9, The Money Laundering Regulasions 1993 carne into force on | April 1994, Under the provisions of the regulations an applicant may be
required to produce satisfactory evidence of his identity or the identity of any person on whose behalf he is applying uncer the Offer,
Failure to do 30 may result in the application being rejected.

If you post your Public Application Form, you are recommended to use fixst class post and allow at least two working days for
delivery. Photostat copies of Public Application Forms will not be accepted. Multiple or suspected multiple applications may be
rejected in their entirety.




Exco ple
PUBLIC APPLICATION FORM

Public Offer by N M Rothschild & Sons Limited of 13,279,432 ordinary shates of 25 pence cach mn Exco ple (Mordinary shares™) a1 173 Cgztl'i.litf pershaze, payibile n
full oy arshmtm. Before nuking any application to acqyire shares, you ane recommended o consult &n independent francial adviser authocsed amder the
Financial Seyvices Az 1986. To bjﬁ out each seotion of this form please refer to che corresponding mﬁonnumkrh.&cfuﬁ&cmﬂm?uﬂic&nim
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: Form set out in the Livting Particulars.
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SECTION 1
1/¥e effer to acquire ordiniary shares

at the Offer Price of 175 pence per share (or any smaller number of shares for which this application is ted} payable in full on app]wation‘eh-;aqe xerms wnd
conditions se¢ out in the Listing Particulars dated 29 June 1994 and subjecs to the Memorandum and Articles of Association of Exco ple.

SECTION 2 )

1/We sttach » cheque or banker’s draft for the amount £
yable to "ll:]ds Bank Plc A/C Exc;rlc Offer”
{175 pence multiplied by the pumber of shares inserted in Section 1}).
SECTION 3
Signature Dhated 1994
SECTION 4
Applicant’s name and address: PLEASE USE BLOCK CAPITALS
Forename(s) {in full) Mr., Mrs., Ms., Miss or title Designarion (if wny):
Sumame
Address (in full)
Posteode
Minor's forename(s) (in full} Mr., Mrs,, Ms., Miss or title . Applicant’s Status:
Surname Dhate of birth
SECTION 5
E Pin gour chedque or banker's draft here made payable o “Lioyds Bank Ple AJC Exco ple Offer” and crossed “Account Payec” for the amount set out in
tion Z.
SECTION 6
Additional joiat applicant(s) (if any): PLEASE USE BLOCK CAPITALS

APPLICANT 2 APPLICANT 3 APPLICANT 4

Forename(s) {in full) Mr., Mrs., Ms., Miss or title
Sumame

Signature

SECTION 7
Warranties given
Except to the extent that ifwe have deletad any of the following, Hfwe warrant that:
(i) §am/We are not applying as, or as {a} nominee{s) or agent(s) of, () person(s} who isfare ot may be (2) person(s) mentioned in any of Sections 67,70, 93 o1 96 of the Finance Act.
1985 (deposirary teceipts and clearance services).

{ii) Tam/We arc not applying as, or (a) nominec(s) ot ageni(s) of, (x) persen{s) who is'are, (1) market maker{s) in ordinary shares in Excople within the meaning of rection 81 of the
Finance Act 1986. If this warranty Is deleved, please sate the dite on which application for registration as a market maker in respect of such ardinary thares was made to the London
Srock Exchange.

{iit} I amyWe are nox spplying as, of as (a) nominee(s) or rusteals) of, 2 body of penons established for charitable putposes only. If this warranty is delewed, please sate the name of the
chority and fzs registered number (where applicable).
Applicaricos rmust be received by 10 Lm. on Friday, 8 July 1994, The completed Public Application Form together with a cheque or banker's draft for the amount payable
shonid e posted to Lloyds Bank Fle, Lloyds Bank Regirsrar, “Exco Share Offer”, The Causeway, Worthing, West Sussex, BN99 6DA or delivered by band, to Lloyds Bank
Plc, Lioyds Bank Registrars, Receiving Bank Services, Antholin House, 71 Queen Strect, London ECAN 15L. Any pevion sipning this Public Application Form under a power
of atierncy must enclove the original power of attomey (or & copy certified by & solicitor) for Inspection.
1f you bave any questions a3 to howr 10 complete this Public Application Form please telephane 0B0D 800400,

.-..-.__...__._-._....__...__...__...._..___%.__.__.__.._..__...__..._____.._...__-._._...__....-.




