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a

U.S.$100,000,000

HITACHI CREDIT (UK. PLC ./

{Incorporated with limited liability in England and Wales)

Euro Medium Term Note Prograrnme
Due from 9 months to 30 years from the date of issue

Under the Continuously Offered Euro Medium Term Note Programme (the “Programme’’) Hitachi Credit
(U.K.) PLC (the "Issuer' or the "Company') may frcm time to time Issue Notes denominated In U.S.
dollars, Australian dollars, Canadian doliars, ECU, New Zealand daollars or yen (or, subject to certain
conditions and as provided below, in any other cuivency). The Notes will have maturities from 9 months to
30 years from the date of original issue and their maximum principal amount outstanding will not at any
time exceed U.S.$100,000,000 {or the equivalent in any other currency), The Euro Medium Term Notes
(the “Notes”) will not be guaranteed by the parent company of the Issuer, Hitachi Credit Corporation {the
"Parent"), but the Issuer has the benefit of a Keep Well Agreement (the “Keep Well Agreement”) entered
into between it and the Parent and the holders of the Notes have the benefit of a deed poli (the ''Deed
Poll") executed by the Issuer and the Parent, as more fully described herein.

The Notes may be issued to Salomon Brothers International Limited and UBS Phillips & Drew Securities
Limited {each a ""Dealer” and together the “Dealers"). The Notes are subject lo redemption at the option
of the issuer in the event of certain changes affecting United Kingdom taxation as described in “Terms
and Conditions of the Notes — Redemption and Purchase".

The Notes may be issued on a continuous basis. They may bear interest on a fixed or floating rate or
varlable coupon amount basis, or be issued on a fully discounted basis and not bear Interest, and the
amount payable on the redemption of the Notes may be fixed or variable. Motes will be issued in series
(each a "Serles”) having one or miore Issue dates and the same maturity date, bearing interest (if any) on
the same basis and at the same rate and on lerms otherwise identical, Each Series may be issued in
tranches on different issue dates.

Application has besn made to the Council of The international Stock Exchange of the United Kingdom and
the Republic of Ireland Limited {"“The Stock Exchange’) for any Notes which are agreed at the time of
issue to be so listed to be admitted to the Officlal List. The Issuer may agree with the Dealers to issue
Notes which are not intended to be listed on The Stock Exchange. Copies of this document have been
dellvie:red Ao tq% fI;{Segis-'.tren‘ of Companies in England and Wales as required by Section 149 of the Financial
Services Act .

Each tranche of each Serles wili be represented initially by a Temporary Global Note which will be
deposited on the issue date with a common depositary on behalf of Morgan Guaranty Trust Company of
New York, Brussels office, as operator of the Euroclear System (the "“Euroclear Operator") and Cepet S.A.
('CepEL"). Beneficial interests in a Temparary Global Note will be exchangeable for beneficial interests in a
Permanent Global Note in the manner and upon compliance with the procedures described under
“"Subscription and Sale”. Beneficial interests in a Permanent Global Note will be exchangeable for
Definitive Notes, in sach case as described in “*Subscription and Sale ',

The Programme has been rated AA by Standard & Poor's Corporation.

Salomon Brothers International Limited UBS Phillips & Drew Securities Li

The date of this Offering Memorandum is April 10, 1991, v




™

This Qffering Memorandum, as amended or supplemented from time lo time (but excluding the
documents incorporated herein by reference), comprises listing particnlars given in compliance with the
listing riles made under Section 142 of lhe Ftnancial Services Act 1986 by The Council of the Stock
Lxchange for the purpose of giving information with regard to the Issuer and the Notes. The Issuer accepis
responsibility for the information contained in this Offering Memorandum, To the best of the knowledge
and belief of the Issuer (wbick has taken ail reasonable care to ensure that such is the case) the
information conlained tn this document is tn accordance with the facts and does not omit anything
likely to affect the import of stch information.

No person is autborised to give any information or to make any representation not contained in this
Offering Memorandum and any information or representation nol contained in this Offering
Memorandum must not be retied 1upon as having been authorised by or on bebalf of the Isswer, the Parent
or either of the Dealers. The delivery of this Offering Memorandum at any time does not imply that the
information contained berein is correct al any time subsequent to its date (or, as the case may be, the
balance sheet date(s) of the most recent accounts which are dec i 1o be incorporated in it by
reference).

This Offering Memorandum does not constitute and may not be used for the purposes of an offer or
solicitation by anyone In any jurisdiction in which such offer or solicitation is not authorised or to any
person to whom itis unlawfid 1o make such offer or solicitation and no action is being iaken 0 permil an
offering of the Notes or the distribution of this Offering Memorandum in any jurisdiction where such
action is required other than tn the United Kingdom.

The Noles bave nol been and will not be registered under the U.S. Securities Act of 1933 and are subfect to
U.S, tax law requirements. Subject to certain exceoptions, Notes may not be offered, sold or delivered
within the United States or to U.S. persons,

The distribution of this Offering Memorandum and the offering of Notes in certain jurisdictions may be
restricted by law, Persons into whose possession this Offertng Memorandiom comes are required by the
Issuer, the Parent and the Dealers to inform themselves about and 10 observe any such restrictions. For a
Sfurther description of certain restrictions on oflering and sales of Notes and on distribution of this Offering
Memorandum see “Subscription and Sale”.

Neither of the Dealers malkes any representation, express or implied, nor accepts any responsibility, with
respect to the accuracy or completeness of any of the information in this Offering Memorandrum, Each
potential purchaser of Notes sbould determine for fiself the relevance of the information contained in this
Offering Memorandum and its purchase of Notes shotld be based upon such investigation as it deems
necessary. Nefther of the Dealers undertakes to review the financial condition or affairs of the Issuer or
the Parent during the life of tha arvangements contemplated by this Offering Memorandunm nor to advise
any investor or potential investor in the Notes af any information coming lo the atiention of either of the
Dealers,

In this Qffering Memorandium, roferences to “pounds” and “L£" are lo the currency of the United
Kingdom, references to ‘yen® and ¥ are (o Japanese yen, reftrences to “dellars’, “US. dollars”,
“US3" and “$" are to United Stales dollars and references to “billions’ are to thousand millions. On
April 9, 1991 the mean of the exchange rate quotations by a leading commercial bank in Tokyo for
bitying and solling spot dollars by telegraphic transfer against yen was ¥137.00 = U S.§1.

This Offering Memorandum may be used in connecifon 1with the listing of not more than
U.8.$100,000,000 aggregate principal amonnt of Notes outstanding at any time (or the equivalent in any
other currency). It will he issued with a pricing supplement (each a "Pricing Supplement”’) relating to
the relepant tranche of Notes which will contain the information specified in paragraph 8 of “General
Information”, References berein to an "Qffering dMemorandum® shall include any relevant Pricing
Supplement.
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SUMMARY OF TERMS AND CONDITIONS

The following summary is qualified in its entirety by the remainder of this Offering Memorandum,

Issuer;
Parent:
Description:
Keep Well
Agreement:
Arranger:
Currencies:
Dealers:

Size:

Maturities:
Issue Price:

Method of Yssue:

Fixed Interest
Rate Notes:

Floating Rate
Notes:
Variable Coupon

Amount Notes:

Variable
Redemption
Amount Notes:

Other Notes:

Form of Notes:

Denominations:

Optional
Redemption:

Hitachi Credit (1J.X.) PLC.
Hitachi Credit Corporation
Continuously itered Eure Medium Term Note Programme,

The Issuer has the benelit of a Keep Well Agreement with the Parent. This is not a
guarantee, However, there is a Deed Poll under which the Issuer and the Parent
agree to comply with their obligations under the Keep Well Agreemenar.

Salomon Brothers International Limited.

Notes may be issued in U.S. dollars, Australian dollars, Canadian dollats, ECU, New
Zealand dollars or yen, or in any other currencey if the Issuer and the Dealers so
agree,

Salomon Brothers International Limited.

UBS Phillips & Drew Securities Limited.

Up to U.5.$100 million (or the equivalent in any other currency) aggregate
principal amouat of Notes outstanding at any one time,

Any maturity between 9 months and 30 years.

Notes may be issued at par or at a discount or premium tc par or with a zero
coupon,

The Notes will be issued on a continuous basis with no minimum issue size.
Further Notes may be issued as part of an existing Series,

Fixed interest will be payable In arrear on the date or dates in each year specified in
the relevant Pricing Supplement and at maturity. Interest will be calculated on the
basls of a 360-day year conslsting of 12 months of 30 days each and, in the case of an
Incomplete month, the actual number of days elapsed.

Floating Rate Notes will bear Interest set separately for each Series by reference 10
LIBCR (or such other rate as may be specified in the relevant Pricing Supplement)
as adjusted for any applicable margin. Interest pertods will be for é months or such
lesser perlod (e.g. 1 or 3 momhs) as may be selected by the Issuer prior to issue
and specified in the relevant Pricing Supplement. Floating Rate Notes may also have
a maximum Interest rate, @ minimum interest rate or both.

The Pricing Supplement issued in respect of each issue of Variable Coupon Amount
Notes will specify the basls for calculating the amounts of interest payable, which
miy be by reference to a stock index or as othenvise provided in the relevant
Pricing Supplement.

The Pricing Supplement issued in respect of each issue of Variable Redemption
Amount Notes will specify 1he buasis for calculating the redemption amounts
payable, which may be by reference to a stock index or us otherwise provided in the
relevant Pricing Supplement,

In each of the above cases where reference is made to such a stock index if there is
a suspenston of the calculation of the stock index by the relevant party, ot if the
basis of the calculation is changed, then the stock index may be calculated by
anzthar parly on the same or a substantially similar basis, or the Calculation Agent
shall make appropriate adjustments to the basis of calcufaton of the Coupon
Amount or Redemption Amount, as the case may be, 1o take account of any changes,
all as more fubly deseribed in the relevamt Pricing Supplement; and, in the case of
the Issuance of Dual Currency Notes or hidexed Notes, the Pricing Supplement will
specily any additional U.S. selling restrictions as the Issuer and the relevant Dealer
or Dealers may agree;

Terms applicable to Swep-up Notes, Step-down Notes, Dual Currency Notes, Reverse
Dual Currency Notes, Optional Dual Currency Notes and any other wype of Note
which the Issuer and any Dealer or Dealers may agree to issue under the
Programme will be set out in the relevant Pricing Supplement.

The Notes will initially be represented by Temporary Global Notes held by a
common depositary on behalf of the Buroclear Operator and Cepst and which may
be endorsed by the Fiscal Agent as described in *Subscription and Sale™ below o
reflect exchanges of beneficial interests in the Temporary Global Notes for interests
In Permanent Global Notes on or after the date which is <40 days after the date on
which the Notes of any Series are issued, provided and to the extent that certificates
1§ to non-U.S. beneficlal ownership of interests in the Temporary Global Notes have
been received by the Fiscal Agent, Permanent Global Notes are exchangeable on
request for Definitive Notes upon 60 days’ notice,

U.5.$10,000 and integral multiples thereof or the approximate equivalent in any
other currency or as otherwise specified in the relevant Pricing Supplement,

The Pricing Supplement issued in respect of each issue of Notes will siate whether
such Notes may be redeemed prior to their stated maturity at the option of the
Issuer and/or the holders, and If so the terms applicable to such redemption.

4

e o

sz

ST e



Early Redemption: [xcept as provided in “Optional Redemption” above, Notes will be redeemable

Rating:
Listing:

Status of Notes:

Negative Pledge:

Cross Default:

Withholding Tax:

Governing Law:

priar to marurity only for tax reasons,
The Programme has been rated AA by Standard & Poor's Corporation.

Each Series of Notes will either be listed on The Stock Exchange or be unlisted, as
specified in the relevant Pricing Supplement,

Direct, unconditional and unsecured obligations of the Issuer ranking pari passu
with all other unsecured and unsubordinated obligations of the Issuer, subject 10
customary exceptions.

Covering securities as described in “Terms and Conditions of the Notes — Negative
Pledge”.

Covering certain indebtedness of the Issuer for or in respect of moneys borrowed or
raised, and guarantees of such indebtedness, as more fully described in “Terms and
Conditions of the Notes — Events of Default”,

All payments of principal and interest will be made free and clear of United
Kingdom withholding taxes, subject to customary exceptions.

The Notes, Coupons and Talons shall be governed by and ~onsteued in accordance
with the laws of England,
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TERMS AND CONDITIONS OF THE NOTES

The Notes in both global and definitive form will be issued under an agency agreement (the “Agency
Agreement™) dated as of April 11, 1991 and made between Hitachi Credit (U.K.) PLC (the “Issuer”),
Morgan Guaranty Trust Company of New York, London Branch as fiscal and principal paying agent (the
“Fiscal Agent”) and Banque Paribas Luxembaonrg as paying agent (together with the Fiscal Agent, the
“Paying Agents™) and the calculation agent named therein (the “Calcuiaton Agent”). Holders of the
Notes gthe “Noteholders”) and of the interest coupons (the “Coupons’) appertaining to interest bearing
Deflinitive Notes (the “Couponholders”) and, where applicable, of talons for further Coupons (the
“Talons™) (the “Talonholders”) are bound by and are deemed to have notice of all of the provisions of
the Agency Agreement, coples of which will be available for inspection at the specified oflices of the
Paying Agents,

Each wanche of each Series will be represented initally by a Temporary Global Note in bearer form
without coupons exchangeable for heneficial interests in a Permanent Global Note provided that
certification ¢ f non-U.S. beneficial ownership has been received by the Fiscal Agent. A summary of certain
terms of each Global Note relating to the manner in which payments will be made to persons with an
interest in such Global Note, restrictions on such payments, the circumstances in which such persons can
exchange such an interest in n Temporary Global Note for interests in a Permanent Global Note, or the
circumstances in which such persons can exchange Interests in o Permanent Global Note for Definitive
Notes and the rights of such persons following the giving of notice to the Fiscal Agent in any of the
circumstances contemplated by Condition 9, is set out in “Subscription and Sale".

The following statements are summaries of, and are qualified in their entirety by, the detailed provisions
of the relevant Pricing Supplement which will be set out ou the Definitive Notes (if any) issued in
exchange for interests in the Permanent Global Note representing each tranche of each Series, details of
the relevant Series being shown on the face of the relevant Definitive Notes and in the relevant Pricing
Supplement:-—

1. Form and Denomination

The Notes are issued in bearer form in the denomination set forth on the face of the Notes (the
"Denomination Amount™), The Notes are Fixed Rate Notes, Floating Rate Notes, Zero Coupon Notes,
Variable Coupon Amount Notes, Step-up Notes or Step-down Notes depending upon the Interest Basis
shown ou the face of the Note and Fixed Redemption Amount Notes or Variable Redemption Amount
Notes depending on the Redemption Basis shown on the lace of the Note, All payments in respect of the
Notes shall be made in the currency shown on the lice of the Note (subject, where the currency so shown
is ECU, to the provisions of Condition 6(h)) unless it Is stated on the face of the Note 1o be a Dual
Currency Note ewhich for the purposes of these Conditons shall include Reverse Dual Currency Notes,
Optional Dual Currency Notes and any other Note in respect of which payments shall, or may at the
option of the Issuer or any holder, he mace In more than one currency), In which case payments shail be
made on the basis stated in the relevant Pricing Supplement, For the purposes ol these Conditions but
subject as provided In Condition 6(1), Dual Currency Notes shall be deemed to be Fixed Rate Notes and
Fixed Redemption Amount Notes, The Notes will be issued with Coupons attached unless they are Zero
Coupon Notes in which case references 1o interest (other than in relation to interest due after the Maturity
Date) and Coupons In these Conditions are not applicable. Alter all the Coupons attached to or issued in
respect of any Note which was issued with a Talon have matured, a coupon sheet comprising further
Coupons (other than Coupons which would be vold) and, if applicable, one further Talon, will be issued
against presentation of the relevant Talon au the specified office of the Fiscal Agent, Title to the Notes, the
Coupons appertaining thereto and, where applicable, the Talons appectaining thereto will pass by
delivery and, except as ordered by a court of competent jurisdiction or as required by law, the Issuer and
the Paying Agents shall e entitled to treat the bearer of any Nowe, Coupaon or Talon as the absolute owner
thereof for all purposes (whether or not it is overdue and regardless of any notice of ownership, trust or
any interest in it, any writing on it, or its theft or loss) and shall not be required to obtain any proof thereof
or as to the identity of the bearer.

2. Status

The Notes and Coupons constitute (subject to Condition 3) direct, unconditional and unsecured
obligations of the Issuer and shall at all tmes rank pard passue and without any preference among
themselves. The payment cbligations of the Issuer under the Notes and Coupons shall, save for such
exceptions as may be provided by applicable legislation and subject to Condition 3, at ali times rank at
least equatly with all its other present ane future unsecured and unsubordinated obligations. The Notes
are not guaranteed by Hitachi Credit Corporation (the “Parent’™).

3. Negative Pledge

S0 long as any of the Notes remains outstanding (as defined In the Agency Agreement), the Issuer wili not
create or permit to be outstanding any pledge, lien, mortgage or other charge Cother than any outstanding
at the date of this Offering Memorandum) upon the whole or any part of the property or assets, present or
future, of the Issuer to secure for the | nefit of the holders of any Securities (i} payment of any sum due in
respect of Securities or (ii) any payment under any guarantee of Securities or (ili} any payment under any
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medemnity or other like obligation relating 1 Securities, in any such case in which either such Securities
are by their terms payable, or confer a right 10 receive paymeny, in any currency other than pounds, or
such securities are denominated in pouncs and more than 50 per cent. of the aggregate principal amount
thereol i initially distribured owside the United Kingdom by or with the authorisation of the issuer
thereot, without in any such case at the same time according (o the Notes, the same security as is granted
10 or is existing in respect of such Securities or such other securiiy or guarantee as shall be approved by an
Extraordinary Resolution of the holders of the Notes (as defined in the Agency Agreement).

“Securites” means bonds, debentures, notes or other similar investment securities of the Issuer or any
other person which are oc are capable of being listed on any stock exchange.

4. (I) faterest on Fixed Rate Notes

(2} Each Fixed Rite Note (which (or the purpose of this Condition 4(I) shall include a High Interest
Note or 4 Low Interest Nc*e) bears interest on its Denomination Amount from the Issue Date shown on
the frce of the Note at the rate per annum (expressed as a percentage) equal to the Interest Rate shown on
the face of the Note (unless there is so shown an Interest Commencement Date which is different from
the Issue Date in which case interest shall accrue from the Interest Commencement Date) payable in
arreqar on such date or dates as are specified in the relevant Pricing Supplement (each a “Reference Date')
in each year and on the Maturity Date Lhiown on the face of the Note if that date does not fall on a
Reference Date. The first payment of interest will be made on the Reference Date next following the Issue
Date and, if the Issue Date v the Interest Commencement Date, as the case may be, is not 2 Reference
Date. will amount to the Initial Broken Amounr shown on the face of the Note, unless the Maturity Date
falls before the date on which the first payment of interest would otherwise be due. If the Maturity Date is
not a Reference Date, interest from the preceding Reference Date (or from the lssue Date or the Interest
Commencement Date, as the case may be) to the Mawrity Duaie will amount to the Final Broken Amount
shown on Lhe face of the Note, Interest will be paid against surrender of the appropriate Coupons, subject
10 and in accordance with the provisions of Condition 6. Interest will cease 10 accrue on each Fixed Rate
Note on the due date for redemption thereof unless, upon due presentition thereo!, payment of principal
is improperly withheld or refused. Any overdue principal of any Fixed Rate Note shall bear interest at a
rale per anoum equal o the Interest Rate (after as well s before judgment) until paid oy, if earlier, the
full amount of moneys payable has been received by the Fiscal Agent and notice to that effect has been
given in accordance with the provisions of Condition 13.

(b) 1In the ecase of 4 Fixed Rate Note, interest in respect of a period of less than one year will be
-alculated on the basis of & 360-day year of 12 months of 30 days each and, in the casc of an incomplete
month, the actual number of days elapsed.

(1) Interest on Floating Rate Notes
(1)  laerest Payment Dates

LEach Floating Rate Note bears interest on its Denomination Amount from the Issue Date shown on the
face of the Note (unless there is so shown an Interest Commencement Date which is different fron: the
Issue Date in which ciase interest shall accrue from the Interest Commencement Date) and such interest
will be payable in arrear on each date (the “Interest Payment Date") which (save as mentioned *» these
Conditions) falls the number of months specified as the Interest Period on the face of the N¢ie (the
“Specified Number of Months™) alter the preceding Interest Payment Date or, in the case of the firg:
Interest Payment Date, after the Issue Date or the Interest Commencement Date, as the case may be. 1If any
Interest Payment Date would otherwise fall on a day which is not a business day (as defined below), it
shall be postponed to the next day which is « business day unless it would thereby fall into the next
calendar month, in which event (i} 1he Interest Payment Date shall be brought forward to the immediately
preceding business day and (i) each suhsequent Interest Payment Date shall be the last business day of
the month which is the last of the Specified Number of Months alter the month in which the preceding
Interest Payment Date shall have fallen, The period beginning on the Issue Date or, as the case may be,
the Interest Commencement Date, and ending on the first Interest Payment Date and each successive
period beginning on an Interest Payment Date and ending on the next succeeding Interest Payment Date
is herein <alled an “Interest Period",

{b) Interest Payments

Interest on each Floating Rate Note will be paid against surrender of the appropriate Coupons, subject to
anal in accordanee with the provisions of Condition 6, Interest will cease to accrue on each Floating Rate
Note on the due date for redemption thereol unless, upon due presentation thereof, payment of principal
is improperly withheld or refused, Any overdue principal of any Floating Rate Note shall continue to bear
Interest at the rate and in the menner provided in this Condition and the Agency Agreement {afier as well
as belore Judgment} until paid wr, it carifer, the full amount of moneys payable has been received by the
Fiscal Agent and notice to that effect has been given in accordance with Condition 13,

(¢)  Rate of Interest

The rate of interest payable from tme to time in respect of the Series of which a Floating Rate Note (orms
part (the “Rate ot Interest”j will be determined on the basis specified in the relevant Pricing Supplement,
The relevant Pricing Supplement shall specilis that the Rate of Interest will be determined by reference 1o

7

St e ettty e et -
eV

S A

o S

TemEmE

el S it Sy A SO, t St 1

s

_—

o



A e (the “Applicable Rate”) which may be the London Interbank Offered Rate (“LIBOR™) or any other
rare 50 specified and that the Applicable Rate will be determined by relerence 10 a screen service or other
publicly available source or by reference to quotations provided by reference banks, The Fiscal Agem
shail determine the Rate of Interest and the amount of interest payable inrespect of the principal amount
ut the relevant Floating Rate Notes corresponding to the Denomination Amount (the “Interest Amount™}
in uccordance with the provisions of the relevant Pricing Supplement except in the case of Floating Rate
Nutes in respect of which the Applicable Rue is LIBOR and is to be determined by reference to
gquotations provided by reference banks, in which case the following provisions will apply:---

(i) On the second business day prior to the commencement of each Interest Period (the  Interest
Determination Date"), the Fiscal Agent will request the principal London offices of each of the
reference banks specified in the relevant Pricing Supplement or any duly appointed substitute
reference bank acting in each case through its principal London office {the “'Reference Banks™) to
provicde the Fiscal Agent with their offered quotations to leacing banks for deposits in Londen in
the currency of the Notes for the Interest Period concerned as at 11.00 a.n. (London time) on the
Interest Determination Date in question. The Rate of Interest [or such Interest Period shall, subject
as provided below, be the arithmetic mean (rounded upwards if necessary to the nearest 1/10,000
per cent.) of such quorations plus or minus (as appropriate) the percenlzge per annum (if any)
shown on the face of the relevant Note as the Margin, as determined by the Fiscal Agent,

(ii) If on any Interest Determinaition Date only two or three of the Reference Banks provide such
quotations, the Rate of Interest for the next Interest Period shall, subject as provided below, he
determined as in (i} above on the basis of the quotations of those Reference Banks providing such
quotalions.

{iii) I on any Interest Determination Date one only or none of the Reference Banks provides the Fiscal
Agent with such quotations, the Rate of Interest for the next Interest Perlod shall, subject as
provided below, be whichever is the higher ofi—

{A) the hate of Interest in effect [or the last preceding Interest Period te which (i) or {ii) above
shall have applied; and

(B} the Reserve Interest Rate, The “Reserve Interest Rale” in respect of Notes denominated in U.S.
dollars shall be the rate per annum (expressed as a percentage) which the Fiscal Agent
reasonably determines to be either (i) the arithmetic mean (rounded upwards if necessary to
the nearest 1/10,000 per cent.) of the dollar lending rales which leading New York City banks
selected by the Fiscal Agent are quoting, on the relevant Interest Determination Date, for the
next Interest Period, o the Reference Banks or those of themt (being at least two in number) 10
which such quotations are, in the opinion of the Fiscal Agent, being so made plus or minus (as
appropriate) the Margin (if any), or (i) in the event that the Fiscal Agent can determine no
such arithmetic mean, the lowest dollar lending rate which leading New York City banks
selected by the Fiscal Agent are quoting on such Interest Determination Date to leading
European banks for the next Interest Perlod plus or minus (as appropriate) the Macgin (il any).
The “Reserve Interest Rate” in respect of Notes denominated other than in U.S, dollars shall be
the arithmetic mean {rounded to the next higher ten thousandih of a percentage point as
adjusted and subject as aforesaicl) of the applicable rawes quoted at approximately 11.00 am,
(local time in the financial centre of the currency of the MNote), on such [nterest Determination
Date by lour leacling banks in the financial centre of the currency of the Note, selected by the
Fiscal Agent, for loans In the relevint currency to leading Europeun banks for the next Interest
Period and in a principal amount equal to an amount of not less than the equivalent in the
relevant currency of U.5.$1,0600,000 that in the Fiscal Agents reasonable judgment is
representative for a single transaction in such market at such time and plus or minus (as
appropriate) the Margin, Provided thut, if the banks selected as aforesaid by the Fiscal Agent
:lre(m))t quoting as mentioned above, the Rate of Interest shall be the Rate of [nterest specified
in (A) above,

{iv) Ifthere is shown on the face of the Note a Minimum Interest Rate then the Rate of Interest shall in
no event be less than it, and if there is so shown a Maximum Interest Rate tlren the Rate of Interest
shall in no evem exceed it

{v) In this Condition 4(11}, the expression “business day” means a weekday cther than a Saturday
upon which banks are open for business In London and the principal financial centre of the
currency in which the Notes are denominated (which in the case of Australia shall be Sydney, and
in the case of LCU shall be Brussels),

(vi) vhe Fiscal Agent will, as soon as practicable after 11.00 a.m. (London time) on each Interest
Determination Date, determine the Rare of Yaterest and calculate the Interest Amount for the
relevant Interest Perfod, The Interest Amount shall be calculated by applying the Rate of Interest to
the Denomination Amount, multiplying such sum by the scual number of days in the Interest
Period concerned divided by 360 and rounding the resultant fyure to the nearest cent (half a cent
being rounded upwards).

{d) Determination of Rate of Interest and Calculation of Interest Amount by the Fiscal Agent.

The determination of the Rate of Interest and the Tnterest Amount by the Fiscal Agent shall {in the
absence of manifest error, negligence or fraud) be final and binding upon all parties.
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tv) Publication of Rate of Interest and Interest Amount

The Fiscal Agent will cause the Rate of Interest and the Interest Amount for each Interest Period and the
relevant Interess Payment Date to be notified (o the Issuer and (o any stock exchange on whick the Notes
ure [or the time being listed and to be published in accordance with Condition 13 as soon as possible alter
the determination but in no event later than the fourth business day tiereafter. The Interest Amount and
Interest Payment Date so published or made available (together, if appropriate, with the relevant Maturity
Date if that would not otherwise coincide with an laterest Payment Date5 may subsequently be amended
tor appropriate alternative arrangements made by way of adjustment) without notice in the event of an
exstension or shortening of the Interest Period.

() Reference Banks

The [ssuer will procure that, so long as any Floating Rate Note remains outstanding to which Conditions
U (e () and (i) apply, in the case of any bank being unable or unwilling to continue to acr as a
Reference Bank, the Issuer shall appoint the London office of a leading bank engaged in the Eurodollar
market to act as such in its place.

(II1) Zero Coupon Notes

Wheic any principal of a Zero Coupon Note is payable prior to the Maturity Date, the amount due and
payable siwll be the Amortised Face Amount of such Note as determined in accordance with Condition
5(dY As from the Maturity Date, any overdue principal of such Note shall bear interest at 4 rate per annum
{expressed as a percenrage) equal to the Amortisation Yield shown on the face of the Note. Such interest
shall continue to accrue {on the same basis as that referred to in Condition {(ID(b))} after as well as before
judgment until all amounts cue in respect of the Note have been paid or, if earlier, the full amount of the
moneys payable has been received by the Fiscal Agent and notice to that effect has been given in
accordance with the provisions of Conditon 13.

(IV) Interesy on Variable Coupon Amount Notes

The { ricing Supplement issued in respect of each tranche of Variable Coupon Amount Notes shall specify
the dates on which interest shall be payable on such Notes and the basis for calculation of each amount of
interest payable in respect ol each such Note on each such date and on any other date on which interest
becomes payable in respect of such Note (the “Coupon Amounts”). Coupon Amounts may be calculated
by reference to such Index and/or formula as the Issuer and the relevant Dealer or Dealers agree, such
index and/or formula to be specified, together with such other supplemental terms and conditions as may
be required, in the relevant Pricing Supplement. Any index selected for such purpose shall be an index of
the prices of shares, debentures, options, commodities or other tradeable property, whether derived from
the official quotations ol all or a specified number of such items on a stock exchange or other generally
recognised exchange or derived from any other published or publicly availuble source, in each case
caleulated by the relevant stock or other exchange or by a third pasty, all as more fully described in the
relevant Pricing Supplement,

If, where reference is made to such an index, there is a suspension of the calculation of the index by the
relevant party, or It the basis of the calculation is changed, then the index may be calculated by another
party on the same or it substantially similar basis, or the Caleulation Agent shall moke appropriate
adjustments to the basis of caleubittion of the Coupon Amount to take account of any changes, all as more
fully described in the relevant Pricing Supplement.

{V) Interest on Step-up and Step-down Notes

The Pricing Supplenmtent issued in respect of each tanche of Step-up Notes or Step-down Notes shall
specily the dates on which inerest shall be payable on such Notes, the rate at which the interest payable
on each such date shall accrue and the rate at which interest will accrue in respect of any overdue
principal, Unless otherwise provided in such Pricing Supplement, such interest shall in all other respects
accrue and shall be payable in accordance with Condition 4(1).

5. Redemption and Purchase
(a) Final Redemption

Unless previously redeemed or purchased and cancetled, each Note will be redeemed at its principal
amount, il it is a Fixed Redemption Amount Note, or its Redemption Amount (as defined in Condition
5(e)}, If it is 2 Variable Redemption Amount Note, on the Maturity Date shoswn on its face (if thy wis
shown on Its face to be Fixed Rate, Zero Coupon or Variuble Coupon Amount) or on the Interest Payment
Date falling in the Redemption Month shown on its face (if the Note is shown on its face to be Floating
Rate).

(b Redemption for taxation reasons

If on the oceaslon of the next payment in tespect of the Notes or the Coupons apperctaining thereto, as a
result of any amendment to or change in the laws or regulations of the United Kingdom or any political
subdivision thereof or any authority therein or thereol having power o tax or in the interpretation or
acdministeation of such laws or regulations which becomes eflective on or after the date of fiest issue of
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Nutes of such Series, the Issuer would be required, for reasons outside its conurol, and alter making such
endeavours as it shall in good faith consider reasonable 1o avoid such requirement, to make any
withholding or deduction referred to in Condlition 7, the Issuer may at its option, at any time (in the case
of Fixed Rate Notes, Zero Coupon Notes, Varizble Coupon Amount Notes) or on any Interest Paymeny
Date {in the case of Floating Rate Notes), on giving not more than 60 nor less than 30 days’ notice o the
Noteholders (which notice shall be irrevocable) redeem all, but not some only, of the Notes of such
Serles at their principal amount together with interest accrued 1o the clate fixed for redemption (or, in the
case of Zero Coupon Notes, at the Amortised Face Amount of such Notes as deterntined in accordance
with Conditicn 5(d) or, in the case of Variable Redemption Amount Notes, at the Redemption Amount of
such Notes) together in each case with any additional amount payable under Condition 7,

(¢) Purchases
The Issuer may at any time purchase Notes at any price in the open market or otherwise,
() Harly Redemption of Zero Coupon Notes

(i} The amount payable in respect of any Zero Coupon Note upon redemption of such Note pursuant
to Condition 5(b) or, if applicable, Condition 5(f) or (g) or upon it becoming due and payable as
provided in Condition 9, shall be the Amortised Face Amount (calculated as provided below) of
such Note,

(i) Subject to the provisions of sub-paragraph (iii) below, the Amortised Face Amount of any Zero
Coupon Note shail be the sum of (a) the Reference Price shown on the face of the Note and (b}
the azgregate amortisation of the difference between the Reference Price and the principal amount
of the Note from the Issue Date to the date on which the Note becomes due and payable at a rate
per annum (expressed as a percentage) equal to the Amortisation Yield shown on the face of the
Note and in the Pricing Supplement compounded annually. Wiiere such calculation is to be made
for a period other than a full year, it shall be made on the basis of a 360-day year of 12 months of 30
days each and, in the case of an incomplete month, the actual number of days elapsed.

(iti) If the amount payable in respect of any Zero Coupon Note upon redemption of such Note puirsuant
to Condition 5(b) or, if applicable, Condition 5(£) or (g), or upon it becoming due and payable as
provided in Condition 9, is not paid when due, the amount due and payable in respect of such
Note shall be the Amortised Face Amount of such Note as defined in sub-paragraph (ii) above,
except that such sub-paragraph shall have effect as though ihe reference therein to the date on
which the Note becomes due and payable were replaced by a reference to the date (the “Reference
Date™) which is the earlier of (A) the date on which all amounts due in respect of the Note have
been paid and (B) the date on which the full amount of the moneys payable has been received by
the Fiscal Agent and notice to that effect has been given in accordance with the provisions of
Condition 13. The calculation of the Amortised Face Amoum in accordance with this sub-
paragraph will contlnue to be macle, after as well as before judgment, until the Reference Date
unless the Reference Date [alls on or alter the Magurity Date, in which case the amount due and
payable shall be the principul amount ol such Note together with any interest which may accrue in
accordance with Condition 4(I11).

(e) Redemption of Varlable Redemption Amownt Notes

The applicable Pricing Supplement issued in respect of each wanche of Variable Redemption Amount
Notes shall specify the basis for calculation of the amount payable upon redemption of the relevant Notes
under Conditlon 3(a) or (b) ar, if applicable, Condition 5(f) or (g) or upon them becoming due and
payable as provided In Condition 9 (the “Redemption Amount”™).

() Redemption at the Optlon of the Issuer

If the Pricing Supplement or Supplements issued in respect of uny Notes states that such Notes may be
redeemed at the option of the Issuer prior to their date of final redemption under Condition 5(a), the
fssuer may, on giving not more than 60 nor iess than 30 days’ irrevocable notice to the holders of those
Notes redeem 21l or, If 5o stated in such Pricing Supplement, some of such Notes in the principal amount
statecl in such Pricing Supplement or integral multiples thereof, on the date or dates specified in such
Pricing Supplement at thelr principal amount or, if applicable, at the premium or premia specified in such
pricing supplement (in the case of Fixed Redemption Amount Noresg or at their Redemption Amount (in
the case of Varlable Redemption Atiount ¥otes) or at their Amortised Face Amount (in the case of Zero
Coupon Notes), together with interest accrued 10 the date fixed for redemption. All Notes in respect of
which any such notice is given shall be redeemed on the date specified in such notice in accordance with
this Condition. In the case of a partial redemption the notice shall also contain the serial number of the
Notes to be redeemed, which shall have been drawn in such place as the Fiscal Agent may approve and in
such manner as it deems appropriate.

(g) Redemption at the Option of Noteholders

If the Pricing Supplement or Supplements issued in respect of the Notes states that such Notes may be
redeemed at the option of the holders prior to their date of final redemption under Condition 5(a), the
Issuer shall, at the option of the holder of any such Note, redeem such Note on the date or dates speclfied
in such Pricing Supplement at thelr principal amount or, if applicable, at the premium or premia specified
in such Pricing Supplement (in the case of Fixed Redemplion Amount Notes) or at their Redemption
Amount {in the case of Varlable Redemption Amount Notes) or at thelr Amortised Face Amount (in the
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ase of Zero Coupon Notes), ogether with interest accrued to the date fixed for redemption, To exercise
such option the holder must deposit such Note, together with a duly completed notice of redemption
(“Redemption Notice™} in the form obtainable from any of the Paying Agents, not more than 60 nor less
than 30 days prior o such date and provided that, in the case of any Note represented by a Global Note,
the Noteholder must deliver such Redemption Notice together with an authority 10 the Euroclear
Operator or as the case may be, Cepl, to debit such Noteholder's account pro fanto. No Note (or
authority) so deposited may be withdrawn (except as provided in the Agency Agreement) without the
prior consent of the Issyer. Not less than 30 nor more than 45 days’ notice of the commencement of any
reriod for the deposit of Notes for redemption pursuant to this paragraph (g) shall be given to the holders
of Notes of the Relevant Series,

(h) Canceliation

All Notes redecmed or purchased as aforesaid will be cancelled (together with all unmatured Coupons
surrencered therewith),

6. Payments

(a) Payments of principal (including, as the case may be, Redemption Amounts) and interest
{including, as the case may be, Coupon Amounts) in respect of Notes other than Dual Currency Notes will
be made against, subject as mentioned below, surrender of the relevant Notes or Coupons, as the case may
be, at the specified office of any Paying Agent outside the United States of America:—

(i) if the Notes are denominated in U.S. dollars, in U.S. dollars at the option of the bearer by a U.S.
dollar cheque drawn on, or by transfer to a U.S. dollar account with, a bank in New York City;

(if} if the Notes are denominated in Australian dellas, in Australian clollars at the option of the bearer
by an Australian dollar cheque drawn on, ot by transfer to an Australian dollar account with, a bank
in Sydney;

(iif) if the Notes are denominated in Canadian dollars, in Canadian dollars at the option of the bearer by
4 Canaclian dollar cheque drawn on, or by transfer to a Canadian dollar account with, a bank in
Toronto;

(iv) if the Notes denominated in ECU, in ECU (but subject always to Condition 6(h)) by credit or
transfer to an ECU account specified by the payee (and payments in a component currency (if so
determined in accordance with Condlition 6811)) will be made in the chosen currency (as referred
1o in Condlition 6{h)) at the option of the bearer by a cheque drawn on, or by transfer to an account
with, 4 bank in the principal financial centre of the country of the chosen currency);

(v) il the Notes are denominated in New Zealand dotlars, in New Zealand dollars at the option of the
bearer by a New Zealand dollar cheque drawn on, or by transfer to a New Zealand dollar account
with, a bank in Wellinglon;

(vi) il the Notes are denominated in yen, in yen at the option of the bearer by a yen ¢heque drawn on,
or by transfer to a yen account {in the case of payment to a non-resident of Japan, to a non-resident
yen account) maintained by the payee with, & bank (in the case of payment 10 1 non-tesident of
Japan, an authorised foreign exchange bank) in Tokyo; or

(vii) ifthe Notes are denominated in any other currency, in that currency at the option of the bearer, by
a cheque in that currency drawn on, or by wansfer to an account in that currency maintained by the
payee, with a bank in the principal financial cenure of the country of that currency,

(b) Payments of interest (or, as the cise may be, Coupon Amounts) in respect of Notes denominated in
U.S. dollars may be macde at the specified office of a Paying Agent in New York City if payment of the full
amount of such interest (or, as the case may be, Coupon Amounts) at the offices of all Paying Agents
outside the Unlted Stues 1s illegal or effectively precluded because of the imposition of exchange
controls or other similar restrictions in respect of the payment or receipt of such amounts in U.S, dollars.

(¢) No commission or expenses shall be chirged 1o the Noteholders or Couponholders in respect of
stch payments,

() The Issuer may at any lime vary or tenninate the appointment of the Fiscal Agent or any Paying
Agent and appolint ganother Fiscal Agent or additional or other Paying Agents outside the United States,
provided that there will at all dmes be a Fiscal Apent and provided further that the ¥ssuer will at all times
maintain a Paying Agent in London (if the Notes are i the relevant time listed on The Stock Exchange)
and in one other major continental EBuropean Enanc*l centre. In addition, the Issuer shall forthwith
appoint 4 Paying Agent in New York City, in the circunr  nces described in Condition 6(b). Notice of any
such termination or appointment and of any changes in the specified office of the Fiscal Agent or any
Paying Agent will be given in accordance with the provisions of Condition 13,

(e) Fixed Rate Notes, other than Notes which are stated on their face to be Long Maturity Notes (being
Fixed Rate Notes whose principal amount is less than the aggregate interest payable thereon or in the cage
of variable Redemption Amount Notes, whose minimum Redemption Amount is less than the aggregate
interest payable thereon, on the relevant dates for payment of interest under Condition 4{1)¢a}), and
Variable Redemprion Amournt Notes, should be presented for redemption together with all unmatured
Coupons relating thereto, failing which the face value of the missing unmatured Coupons {or, in the case
of a pardal payment of principal, that proportion of the aggregate amount of the missing unmatured
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Coupons that the principal paid bears to the principal, will be deducted from the sum due for payment.
The amounts so deducted will be paid against surrender of the relevant Coupons within 10 years frem the
date of such redemption.

{f Upon the due date for redemption of any Floating Rate Note, Long Maturity Note, Variable Coupon
Amount Note or, subject to the provisions of the relevant Pricing Supplement, Variable Redemption
Amount Note, unmatured Coupons relating to such Note (whether or not attached) shal! become void and
no payment shall be made in respect of them, Where any Floating Rate Note, Long Muturity Note or
Variable Coupen Amount Note is presented for redemption without all unmatured Coupons relating 1o it,
redemption shall be made only against the provision of such indemnity as the Issuer may require.

(g) Subject as provided in the relevant Pricing Supplement, if any date for the payment of any Note or
Coupan is not 2 business day in the place of presentation and the principal financial centre of the country
of the relevant currency (which in the case of Australia is Sycney or, in the case of a payment in ECU, a day
which is not designated as an ECU Non-Settlement Day by the ECU Banking Association in Paris or
otherwise generally regarded in the ECU interbank market as a day on which payments in ECU shall not
be made or, as the case may be, in the chosen currency referred to In Condition 6(h), in the place of
presentation), the holder shall not be entitled to payment until the next following such day nor to any
interest or other sum in respect of such postponed payment, If the due date for redemption or repayment
of any Note is not a due date for payment of a Coupon relating to it, interest accrued from the preceding
due date for payment of a Coupon or the Issue Date as the case may be (or in the case of 2 Zero Coupon
Note from the date on which it matures) shall only be payable against presentation (and surrender if
appropriate) of the relevant Note.

(h) () Wwith respect to each due date for the payment of interest, Coupon Amounts, principal,
Redemption Amounts or other amounts in respect of Notes denominated in ECU {“Payment Date™) on
which the ECU is used neither within the European Monetary System nor for the settlement of
transactions by public institutions ol or within the EC (as defined below), the Fiscal Agent shall, without
liability on its part, choose a component currency of the ECU in which all payments due on that Payment
Date with respect to the relevant Notes or Coupons are to be made. The amount of each payment in the
chosen currency shall be computed on the basis of the equivalent of the ECU in that currency, determined
as set out In sub-paragraph (1ii) below, as of the fourth business day in London prior to the Payment Date.
On the first business day in London on which the ECU is used neither within the European Monetary
System nor for the settlement of transictions by public institutions of or within the EC, the Fiscal Agent
shall, without liability on its part, choose n component currency of the ECU in which all payments with
respect to Notes <lenominated in ECU and the Coupons appertaining thereto having a Payment Date prior
thereto but not yet presented for payment are to be made. The amount of each payment in the chosen
currency shall be computed on the basls of the eauivalent of the ECU in that currency determined as set
out In paragraph (iil) below, as of such first business day.

(ii) Subject to the provisions of sub-paragraph (iii) below, the value of the ECU is equal to the value of
the ECU that is used In the European Monetary System and which is at the date hereof valued on the basis
of specifiec amounts of the currencies of the 12 member countries of the European Communities (“EC")
as shown below.

Pursuant to Council Regulation (EEC) No. **% ol December 18, 1978 as amended by Council Regulation
(EEC) No, *¥ of September 15, 1984 and subsequently by Council Regulation (EEC) No. "% effective as
of September 21, 1989, the ECU Is defined as the sum of the [ollowing components:

0.6242 German mark 0.130 Luxembourg franc
0.08784 Pound sterling 0,1976 Danish krone
1.332 French francs 0.008352 Irish pound

151.8 Italian lire 1.440 Greek drachmas
0.2198 Dutch guilder 6.885 Spanish pesetas
3.301 Belgian [tancs 1.393 Portuguese escudo

The basis may be changed by the EC, including changes in the components, in which event the basis of
vitluation of the ECU will change accordingly,

(iit) 1f the ECU s usecd neither within the European Monetary System nor for the settlement of
transactions by public institutions of oy within the EC, the equivalent of the ECU in each of the
component currencies on any day (the “Day of Valuation™) shall be determined, by the Fiscal Agent, as
follows.

The components of the ECU for this purpose (the “Componems™) shall be the currency amounts that
were components of the ECU when the ECU was most recently used either in the European Monetary
System or for the settlement of transactions by public institutions of or within the EC, whichever use
occurred last. The equivalent of the ECU in U.S. dollars shall first be calculated as the sum of the U.S.
dollar equivalents of the Components, and the equivalent of the ECU in each of the component
currencles shall then be calculated on the basis of <he U.S. dollar equivalent of the ECU, using the same
rates as those used for determining the 1.8, dollar equivalent of the Components as set forth below.

The U.S. dollar equival .nt of each of the Components shall be determined by the Fiscal Agent on the
basis of the weighted average of the middle spot delivery quotations prevailing at 2.30 p.m, London time
on the Day of Valuation, as obtained by the Fiscal Agent from one or more major banks, as specified by the
Piscal Agent, In the country of issue of the component currency In question.
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It the official unit of any component currency is altered by way of combination ar subdivision, the number
of units of that currency as a Component shall be divided or multiplied in the same proportion. If two or
more component currencies are consolidated Into a single currency, the amounts of those currencies as
Components shall be replaced by an amcunt in such single currency equal to the sum of the amounts of
the consolidated component currencies expressed in such single currency. If any component currency is
divided into two or more currencies, the amount of that currency as a Component shall be replaced by
amounts of such two or more currencies, each of which shall be equal o the amount of the former
component currency divided by the number of currencies into which that currency was divided.

I no direct quotations are available for a component currency on a Day of Valuation from any of the banks
selecred by the Fiscal Agent for this purpose because foreign exchange markets are closed in the country
of issue of that currency or for any other reason, the most recent direct quotations for that currency
obtained by the Fiscal Agent shall be used in computing the equivalents of the ECU on such Day of
Valuation, provided, however, that such most recent quotations may be used only if they were prevailing
in the country of issue not more than two business days before such Day of Valuation. Beyond such period
ot two business days, the Fiscal Agent shall determine the U.S, dollar equivalent of such Component on
the basis of cross rates derived from the middle spot delivery quotations for such component currency and
for the U.S. dollar prevailing at 2.30 p.m. London time on such Day of Valuation, as obtained by the Fiscal
Agent from one or more major banks, as selected by the Fiscal Agent, in a country other than the country
of issue of such component currency. Within such period of two business days, the Fiscal Agent shall
determine the U.S, dellar equivalent of such Component on the basis of such cross rates if the Fiscal
Agent judges in good faith that the equivalent so calculated is more representative than the U.S, dollar
equivalent calculated on the basis of such most recent direct quotations. Unless otherwise specified by the
Fiscal Agent, if there is more than one market for dealing in any component currency by reason of foreign
exchange regulations or for any other reason, the market to be referred to in respect of such currency shall
be that in which a non-resident issuer of securities denominated in such currency would purchase such
currency in order to make payments in respect of such securities.

All determinations made by the Fiscal Agent shall be at its sole and reasonable discretion and shall, in the
absence of manifest error, negligence or fraud, be conclusive for all purposes w.u binding on the Issuer
and all Noteholders and Couponholders.

(i) The Pricing Supplement issued In respect of each tranche of Dual Currency Notes shall specily the
currency In which each payment in respect of the relevant Notes shall be made, the terms relating to any
option relating to the currency in which any payment is to be made and the basis for calculating the
amount of any relevant paymenit,

7. Taxation

All payments of prineipal or Redemption Amounts and/or interest or Coupon Amounts in respect of the
Notes and the Coupons shall be made free and clear of, and without withholding or deduction for, any
taxes, duties, assessments or governmental charges of whatever nature imposed, levied, collected,
withheld or assessed by or within tlie United Kingdom or any authority therein or thereof having power to
tax, unless such withholding or deduction is required by law. In that event, the Issuer shall (provided
such event is as a result of any change after Apeil 10, 1991 in relevant United Kingdom taxation law or its
interpretation or administratlon by the Inland Revenue of the United Kingdom) pay such additional
amounts as will result in receipt by the Noteholders and the Couponholders of such amounts as would
have been recelved by them had no withholding or deduction been required, except that no such
additional amounts shall be payable in respecl of any Note or Coupon presented for payment:—

(1) by or on behalf of a holder who is liable to such taxes, duties, assessments or governmental charges
in respect of such Note or Coupon by reason of his having some connection with the United
Kingdom other than the mere holding of the Note or Coupon or the receipt of principal or interest
in respect thereof; or

(b) (inthe case of additional amous otherwise payable in respect of United Kingdom taxation) at the
specified office of a Paying Agent in the United Kingdom; or

(c) more than 30 days after the Relevant Date except to the extent that the holder thereof would have
been entitled to such additional amounts on presenting such Note or Coupon for payment on the
last day of such period of 30 days.

“Relevant Date” means whichever is the later of {a) the date on which such payment first becomes due
and (b) if the full amount payable has not been received in New York City (or, in the case of Notes not
denominated in U.S. dollars, the principal financial centre of the country of the relevant currency (which
in the case of Australia is Sydney) or, in the case of Notes denominated in ECU, in Brussels) by the Fiscal
Agent on or prior to such due date, the date on which, the full amount having been so received, notice o
that effect shall have been given to the Noteholders, Any reference in these Conditions to principal and/or
Redemption Amounts and/or interest (including Coupon Amounis) shall be deemed to include any
aclditlonal amounts which may be payable undec this Condition.

8. Prescription

Notes and Coupons will become void unless presented for payment within periods of 10 years and 5 years
respectively from the date due for payment thereof.
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9. Events of Default

Upon any of the following events taking place, the holder of any Note may give notice to the Fiscal Agent
that such Note is immediately repayable, and, unless the relevant event(s) shall have been cured by the
Issuer prior to receipt by the Fiscal Agent of such notice, the principal amount of such Note (or, in the
case of a Variable Redemption Amount Note, its Redemption Amount) together with accrued interest (o
the date of payment (or, in the case of a Zero Coupon Note, its Amortised Face Amount determined In
acoardance with Condition 5{d)) shall become immediately due and payable:—

(i) a default is made for a period of more than 14 days in the payment of any principal, Redemption
Amounts (whether becoming due upon redemption or otherwise) or payment of interest when due
in respect of the Notes;

(ii) a default s made by the Issuer in the performance or observance of any covenant, condition or
provision contained in the Notes and on its part to be performed or observed (other than the
covenant to pay the principal and interest in respect of any of the Notes) and such default
continues for the period of 30 days next following the service by any Noteholder on the TFiscal
Agent of notice requiring such default to be remedied; or

(lii) any other bonds, debentures, notes or other indebtedness for money borrowed of the Issuer having
an aggregate outstanding principal amount of at least U.S.$2,000,000 (or its equivalent in any other
currency or currencies) (hereinafter called “Indebtedness”) become or becomes prematurely
repayable following a defauit which shall not have been remedied, or steps are taken to enforce
any security therefor, or the Issuer defaults in the repayment of any such Indebtedness at the
maturity thereof or at the expiration of any applicable grace period therefor or any guarantee of or
indemnity in respect of any bonds, debentures, notes or other indebtedness for money borrowed of
others given by the Issuer (and having an aggregate outstanding principal amount of at least
1J.5.$2,000,000 or its equivalent as aforesaid) shall not be honoured when due and called upon; or

(iv) 2 resolution is passed or an order of a court of competent jurisdiction is made for the winding-up or
dissolution or administration of the Issuer otherwise than for the purposes of or pursuant to and
followed by a consolidation, amalgamation, merger or reconstruction the terms of which have
previously been approved by an Extraordinary Resolution of the Noteholders; or

(v) an encumbrancer takes possession or a trustee or a recejver or an administrative receiver is
appointed of the whole or a material part of the assets or undertaking of the Issuer; or

(vi) a distress, execution or seizure before judgment is levied or enforced upon and sued out against a
part of the property of the Issuer which is material In its effect upon the operations of the Issuer
and is not discharged within 30 days thereof; or

(vii) the Issuer (a) stops payment within the meaning of bankruptey law of the United Kingdom or (b}
(otherwise than for the purposes of such a consolidation, amalgamation, merger or reconstruction
as is referred o in paragraph (iv)) ceases or through an official action of the Board of Directors of
E‘h]?i (ljssuer threatens to cease to carry on business or (¢) Is unable to pay its debts as and when they
all due: or

(vill) a decree or order by any court having jurisdiction shall have been issued adjudging the Issuer
bankrupt or insolvent, or approving a petition seeking with respect to the Issuer reorganisation,
under bankruptey, composition, reorganisation or inselvency law of the United Kingdom and such
decree or order shall have continued undlischarged and unstayed for a period of 60 duys; or

(ix) the Issuer shall Initiate or consent to proceeclings relating to itself under bankrupicy, composition,
reorganisation or insolvency law of the Uniled Kingdom or shall make a conveyance or assignment
for the benefit of, or shall enter ii.to any composition with, its creditors generally; or

(x) the Keep Well Agreement dated as of April 11, 1991 (the “Keep Well Agreement") between the
Issuer and the Parent is not (or Is claimed by either party not 1 be) in full force and effect or is
modified, amended or terminated in circumstances where such modification, amendment or
termination would have a material adverse elfect upon any Noteholder or Couponholder, or the
Issuer waives, or fails to take all reasonable steps to exercise, any of its material rights under the
Keep Well Agreement or the Parent fails to perform or observe any obligation on its part under the
Keep Well Agreement so as to affect materially and aversely the interests of any Noteholder or
Couponholder; or

(xi) the Issuer ceases to be a subsidiary of the Parent wholly-owned and conirolled, directly or
indirectly, by it

10. Meeting of Noteholders

The Agency Agreement contains provisions for convening meetings of Noteholders to consider matiers
affecting their interests, including the modification of any of these Conditions. Any such modification may
be made if sanctioned by an Extraordinary Resolution. The quorum for any meeting convened to consider
an Extraordinary Resolution will be persons holding or representing a clear majority in principal amount
of the Notes lor the time being outstanding, or at any adjourned meeting two or more persons being ox
representing Noteholders whatever the principal amount of the Notes held or represented, unless the
business ol such meeting includes consideration of proposals, inter alia, (i) to amend the dates of
maturity or redemption of any of the Notes or any date for payment of interest or Coupon Amounts,
thereon, (i1} to reduce or cancel the principal amount of the Notes, (iii} to recuce the rate or rates of
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interest in respect of the Notes or 1o vary the method of calculating the cate or rates or amount of interest
or the Coupon Amount, (iv) if there is shown on the face of any Note @ Minlmum Interest Rate and/or 2
Maximum Interest Rate, to reduce such Minimum Intetest Rate and/or such Maximum Interest Rate, (v)
to change the method of calculating the Redemption Amount in respect of Variable Redemption Amount
Notes or the Amortised Face Amount in respect of Zero Coupon Notes, (vi) to change the currency or
currencies of payment of the Notes, or (vii) (o modify the provisions concerning the quorum required at
any meeting of Noteholders or the majority required to pass an Extraordinary Resolution, in which case
the necessary quorum will be two or more persons holding or representing not less than a clear majority,
or at any adjourned meeting nor less than one-quarter, in principal amount of the Notes for the time being
ourstanding, Any Extraordinary Resolution cluly passecl shall be binding on Noteholders (whether or not
they were present at the meeting at which such resolution was passed) and on all Couponholders.

11. Replacement of Notes, Coupons and Talons

[f any Note, Coupon or Talon shall at any time become mutilated, defaced, destroyed, stolen or lost, it may
be replaced at the cost of the holder at the specified office of the Fiscal Agent, upon provision of evidence
smtisfactory to the Fiscal Agent and the Issuer that such Note, Coupon or Talon (if such was the case} was
destroyed, stolen or lost, together with an indemnity if required, Mutilated or defaced Notes, Coupons and
Talons must be: surrendered before replacements will be issued.

12. Governing Law

The Notes, Coupons and Talons are governed by and shall be construed in accordance with the laws of
England.

13. Notices

All notices to Noteholders will be given by publication thereof in at least one leading daily newspaper
printed in the English language ancl with general circulation in London or, if that is impracticable, in an
English language newspaper having general clrculation throughout Europe, It is expected, however, that
publication of notices will normally be made in the Financial Times, Any such notice shall be deemed to
ha\lr)e been given on the date of publication, or, if published more than once, on the date of the first such
publication.

Couponholders and Talonholders will be deemed for all purposes to have notice of the contents of any
notice given to the Noteholders in accordance with this Condition,

USE OF PROCEEDS
The net proceeds ol the issue of the Notes will be used for the general corporate purposes of the Issuer.

15
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HITACHI CREDIT (U.K.) PLC

Introduction

Hitachi Credit (U.K.} PLC (the “Issuer") was incorporated on April 21, 1982 under the laws of England
and Wales and is a wholly-owned subsidiary of Hitachi Credit Corporation.

The l1ssuer's principal activities involve commercial instalment credit and leasing, consumer credit and
contract hire,

The Issuer’s registered office is located at Hitachi Gredit House, Stables Courtyard, Church Road, Hayes,
Middlesex. Its registration number is 1630491,

Recent Developments

On January 31, 1991 the Issuer acquired the whole of the issued share C’l[)l[d. of Fleetlease (UK) Limited
(“I‘leetleqse”) from Gowrings PLC for an initial consideration of £150,000 in cash, together with the right
for Gowrings PLC to receive a further payment following publication of the accounts of Fleetlease for the
financial year encled March 31, 1994 (such payment to be dependent upon the average profits of Fleetlease
for its three financial years ending March 31, 1994 and not to exceed £2,800,000 less the square root of
such average profits).

Capitalisation
The following able sets forth the caplwalisation of the Issuer as at March 31, 1990:—
March 31,
1990
(£'000)
Share Capital
{authorised - 5,000,000 shares of &1 eqch, is-;uecl and Fully paid — 3, 897 200 ordin'lry
shares of £1 eﬁch) . . o . . . 3,897
Retained profit carried forward . . . . . . .. . . 1,155
5,052
Long-Term Debt
Debenture loan stock .. . . ‘e “ . 19,878
Guaranteed TOPIX-Linked Coupon Notes Due 1994(2) . .. .. - . 9,180
29,058
Short-Term Debt
Bank loans, overdrafts and acceplances ‘s - s ‘e . ‘s . . 57,472

Notusi—-

€1) Thoere bas been no matertal change in the capitatlsation of the tswer shice March 31, 1990, oxcept as disclosed below,

€2) Converled at the rate f L1 = 22876 Yen,

€3) Wit offect from Augnst 1, 1990 the Issier converied £311,776 of reserves to ordinary sbares of L1 cach.

£4) On July 6, 1990 thy antlborised share capltal of the Isster was fncroased to 10,000,000 shares of L1 cach,

(5} As ar Febrnary 28. 1994 the Issteer bad, as stated in its unandited managenent acconnts to that dete, L75,862,000 of sbort-term ebt. In
addition, as al the samy date, Fleotlvase bad (£11,549,000 of Finance House labililies according to fis unandited management acownts; the
acconnting principlos used Ir - netlease bave not been amended to azcord with the accounting principles adopted by thy Isner.

Directors
The board of direc ous currently comprises four members:--
Name Title
S. Kobayashi Chalrman
(Frosident and Representative Director of Hitachi Credit Corporation)
N. Sakamoto Managing Director
D. G. Anthony General Manager
T. A, O'Malley Non-Executive
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HYTACHI CREDIT (U.K,) PLC

PROFIT AND LOSS ACCOUNTS FOR THE YEARS ENDED MARCH 31, 1990, 1989 AND 1988

Yolume of business

Turnover (2)
Cost of Sales (3) ..

Gross profit
Administrative expenses

Profit on ordinary activities before taxation (4)
Tax on profit on ordinary activities (5)

Profit on ordinary activities after taxalion
Retained profit brought forward . ‘e

Capitalisation of reserves (11) .,

Retained profit carried [orward

17

March 31, March 31, March 31,
1990 1989 1988
&'000 &'000 £°000
64,708 58,378 47,254
14,746 10,614 7,677
11,939 8,308 5,970
2,807 2,306 1,707
2,144 1,885 1,325
663 421 382
294 147 148
369 274 234
1,093 909 675
3on (90) —
1,155 1,093 909
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HITACHI CREDIT (U.K.) PLC

BALANCE SHEETS AS AT MARCH 31, 1990 and 1989

Assets

Fixed Assets
Company assets (8) .
Vehicles on contract hire (8) .,

Tangible assets

Current Assets
Amounis falling due within one year (9)

Amounts falling due after more than one year (9) ..

Trade Debtors . . o
Amounts owed by group companies ..
Prepayments and accrued income (10)

Debtors .. . . -

Cash at bank and in hand

Liabilities

Capital and Resesrves
Called up share capital (11) .. .
Profit anc Loss Account . . .

Provisions for liabilities and charges
Taxation Including deferred taxation (12)

Creditors
Amounts falling due within one year (13)

Amounts falling due after more than one year (14}

By
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March 31, March 31,
1990 1989
£'000 £'000
1,336 1,325
6,715 3,832
8,051 5,157
37,993 30,533
35,270 28,592
74,263 59,125
14,004 10,51
698 928
87,965 70,564
1,148 4,092
89,113 74,656
97,164 79,813
3,897 2,590
1,155 1,093
5,052 3,683
613 575
62,441 55,677
. 29,058 19,878
91,499 75,955
97,164 79,813
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HITACHI CREDIT (U.K.) PLC

STATEMENT OF SOURCE AND APPLICATION OF FUNDS FOR THE YEARS ENSED MARCH 31, 1900,

1989 and 1988

Source of Funds
Prafit belfore taxation

Adjustment for items not involving the movement of funds:

Depreciation . . - .
Loss/{profit) on disposal of fixed assets
Surplus on loan stock o -

Total generated from operations

Funds from other sources:
Issue of bond

Issue of share capital
Disposal of fixed assets .

Application of Funds

Loan stock expenses
Purchase of fixed assets . .
Paymeni of tax .

Movement in working capital

Inerease in debsors
(Increase) in accruals

Movement in net liquid funds

{Decreage)/increase in money at call and short notice
{Increase) in short-terms loans .

19

March 31, March31, March 31,
1990 1989 1988
£'000 £'000 £'000
663 421 382
1,270 782 496
11 (62) —
(160) 207 (207)
1,784 934 a71
9,180 - —
1,000 1,000 500
789 483 398
12, 753 2,417 1,569
— — 15
4,964 3,686 1,886
271 — 86
5,235 3,686 1,987
7,518 (1,269) (_418)
17,226 11,965 15,868
(2,4035) (188) (1,017)
14,821 11,777 14,851
(2,944) 3,829 (22,734)
(4,359) (16,875) 7,465
(7,303) (13,046) (15,269)
7,518 (1,269 (418)




HITACHI CREDIT (U.K.) PLC
NOTES ON THE FINANCIAL STATEMENTS

1. Accounting policies

The following accounting policies have been applied consistently in dealing with items whicly are
considered material in relation to the Company’s accounts:

Basis of accounting

The accounts are produced under the historical cost convention,

Income
Charges and interest on instalment finance and leasing agreements are credited to profit and loss account
over the perlod during which repayments fall due in proportion to the monthly balances outsianding,

Rentals recelvable on contract hire vehicles are credited to the profit and loss account on a straight line
basis over the time period of the lease.

Finance Ledses

Amounts due from lessees under finance leases are recorded in the balance sheet as debtors at the amount
of net investments in the leases, after making provision for doubtful delxs.

Depreciation

Depreciation is calculated so as to write off the cost of tangible assets over their estimated useful lives as
follows:

Freehold buildings—>50 years; furniture and fixtures—4 years; motor vehicles—2 or 3 years.

No depreciation is charged on freehold land.

Depreciation on contract hire vehicles is charged to the profit and loss account on a rising scale over the
period of the lease so that gross profit is recognised in proportion to the funds invested in each hire
contract.

Deferred taxation

Deferred taxation is provided using the liability method in respect of the taxation effect of all timing
differences to the extent that it is probable thar liabilities will crystallise in the foreseeable future.
Pension costs

The expected cost of providing pensions as calculated periodically by professionally qualified actuaries is
charged to the profit and loss account so as to spread the cost over the service lives of employees in the
scheme in such a way that the pension cost is a substantially level percentage of current and expected
future pensionable payroll.

Debenture loan stock

The surplus arising on the differential between the fixed interest rate on the loan stock and the agreed
rates on the related interest bearing accounts, alter deducting the expenses of issue, is recognised in the
profit and loss account over the period to expecied maturily, in proportion to the net amount owing on the
loan stock.

2. Turnover

Turnover represents charges and rentals earned in the year on instalment finance, leasing and contract
hire agreements, and gross Interest receivable on short term advances and bank deposits.

All o] the business was within the UK.

1990 1989
£'000 £'000

Analysis of turnover by activity:
Contract hire . ‘e . . o s o - - - 2,588 1,518
Commercial Instalment finance and leasing . . e . . . . 8,220 5,702
Consumer instalment finance .. - . - - . - o 1,589 1,441
Interest on advances to Hitachl group companies .. . . . . 2,071 1,706
Bank deposit interest .. o . . a o o . c 278 247

14,746 10,614
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3. Cost of Sales

Interest payable and similar charges:
On overdralts, acceprances, ancl Imnlc loans repdy.tble within five years
Loan stack interest o . . . .

Depreciation of contract hire vehicles . . -
{Profit)/loss on disposal of contract hire vehicles ., .
Maiintenance expenses on contract hire vehicles

4. Profit on ordinary activitles before taxation

Analysis of profit before taxation between activities:
Contract hire

Commercial instalment finance and Iedsmg
Consumer instalment finance .

Indirect administration costs .,

Profit before taxation Is stated after charging:

Depreciation of tangible assets

Operating lease rentals: plant and m'lclunery
other .,

Directors’ emolurmnents (see note 7)

Directors’ anSlOﬂ COSIS Ve Ve

Auditors’ remuneration .. . . s

5. Taxation on profit on ordinary activities

Current year:

Corporation tax at 35% .. - o s e . .
Deferred taxation . . . - - .
Pricr year amounts: Corpordlion ax .. . .. “ )

Delerred lax ' “ .. . .

6. Staff numbers and costs

The average 1 mber of persons employed by the Company during the year
(including directors) was as follows:

Management . o e . ‘e . . . Ve .
Administrative ., s .. . - ‘e - e - .
New business . . - - . . . - ' .

Staff costs Including clirectors’ remuneration (see note 7), were as follows:

Salaries .. . . s . e - - .

Soclal security costs .. . . . . . . .

Pension costs .. . .. . . ‘e . o .
21

1990 1989
£'000 £°000
7,532 5,244
2,804 2,116

10,336 7,360
1,134 677
11 (62)
458 333
11,939 8,308

1990 1989

£'000 £'000

407 264

1,583 1,250

549 536

2,539 2,050
(1,876) (1,629

663 421

1,270 782

15 9

6 31

145 128

8 5

30 21

1990 1989

£'000 £°000
257 184
37 288

— (325)
294 147
1990 1989
1 10
24 22
8 7
43 39
£000 £'000
775 627
52 47
51 45
878 719




7. Emoluments of directors and senjor employees 1990 1989
&'000 £'0060
Directors' emoluments .. . o 145 128
Emolumenss of highest paid director . . 80 68
Emoluments of Chairman ~- -
The number of directors whose emoluments excluding pension contributions,
fell within the following ranges was as follows:

0-&5,000 .. ' ‘s .. . 2 2
£50,000-£55,000 . — 1
£55,000-£60,000 1 —
The number of emi)loyees whose emoluments excluding pension

contributions, fell within the following ranges was as follows:
£30,000-£35,000 o .. . . . . 1 —
£35,000-£40,000 1 ]
8. Fixed assets
Vehicles
Freehold Motor Fixtures  Company on contract
property cars & [fittings Assets hire Total
Cost &£'000 &'000 &'000 &'000 &£'000 £'000
At April 1, 1989 1,022 262 254 1,538 4,693 6,231
Additions . . 2 73 100 175 4,789 4,964
Disposals ‘. . —_ (68) — (68) (1,466) (1,534)
At March 31, 1990 .. 1,024 267 354 1,645 8,016 9,661
Depreciation
At April 1, 1989 12 65 136 213 861 1,074
Charge for the year .. 12 55 69 136 1,134 1,270
Disposals o . — (40) — (40) (694) (734)
At March 31, 1990 .. 24 80 205 309 1,301 1,610
Net book value
At March 31,1990 .. 1,000 187 149 1,336 6,715 8,051
At March 31, 1989 .. 1,010 197 118 1,325 3,832 5,157
The cost of freehold property includes £547,000 which is depreciable.
9. Trade debtors 1990 1989
Amounts Amounts Amounts Amounts
due due due due
within 1 year after 1 yearwithin | year afier 1 year
£'000 £'000 &'000 &'000
Investment in hire purchase ngreements .. ‘o 10,081 8,158 7,716 6,112
Instalment finance agreements . . .. 24,941 20,119 19,208 15,213
Investment in finance leases .. . . - 2,971 6,993 R 7,267
37,993 35,270 30,533 28,592
1990 1989
£'000 &'000
Cost of assets acquired for the purpose of letting under finance leases . . o 15,777 16,743
Trade debtnrs are stated net of deferred income which is analysed as follows:
Investment in hire purchase agreements .., . - o ' . 1,056 1,106
[nstalment finance agreements s . - . . . o 3,158 2,100
Investment In finance leases . 1,607 2,559
5,821 5,705
Aggregate leasing rentals receivable in Berlod . . ‘e ‘. 4,639 4,351
Aggregate hire purchase rentals receivable in period . - . 7,475 8,182
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10, Prepayments and accrued income 1990 1989

£'000 &'000

Prepayments . . . .. .. . .. . . . 94 284
Accrued income .. . . . .. .. .. .. .. - 604 644
698 028

Accrued income includes an amount of £574,000 relating to the surplus arising on the interest differential
on loan stock which is due in more than one year. (1989: £414,000.)

11. Share capital 1990 1989
£'000 £'000

Authorised:

5,000,000 shares of £1 each . . . - .. - . - 5,000 5,000

Allotted, called up and fully paid:
3,897,200 shares of £1 each ., . . ' . ‘e ‘s . 3,897 2,590

During the year the Company issued 1,000,000 orcdinary £1 shares at par, for the continued expansion of
the Company's activities, £307,200 worth of reserves were converted to 307,200 ordinary £1 shares.

12. Taxation including deferred taxation 1990 1989
£'000 &£'000
Deferred taxation:

Balance at April 1, 1989 .. . . . o . - . " 356 497
Charge for the year in profit and loss account ‘o - . . . 257 184
Release from prior year .. . . . ‘e . .. . . —_ (325)
613 356

Corporation tax payable within one year .. . v . . . — 219
613 575

1990 1989

Amount provided &£'000 &'000
Difference between accumulated depreciation and capital allowances . . C 649 553
Short term timing differences .. o . s “ . .. . 308 293
Losses cacried forward . . . . Ve o . . .. (434) {4500
613 356

There is no unprovided ceferred taxation (1989: & Nil)

13, Creditors: Amounts falling due within one year 1990 1989

£'000 &'000
Bank loans, overdrafts and acceptances o o . ' - . 57,472 53,113
Accruals .. a . . . . o . .. 4,969 2,564

62,441 55,677

Interest rate swap arrangements have been entered into in respect of certain of the above bank leaus and
acceptances, the payments being matched against receipts from the Company’s debtors.
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14. Creditors: Amounts falling due after more than one year 1990 1989

&'000 £'000
Debenture loan stock
Loan stock .. . .. .. . . . .. . V. - 27,584 24,784
Sinkingfund .. .. .. .. . oo oo oo (7,630) (4,784)
Expenses of issue . - . . (76) (122)
19,878 19,878
Yen 2,100,000,000 TOPIX-linked coupon notes due 1994 e - . 9,180 _—
29,058 19,878

The loan stock is redeemable in 2002, or at the Company’s option on or after March 30, 1997, It carries
interest at 11 per cent. per annum, on the amount of loan stock outstanding, including accrued interest,
and is payable at the redemption date,

The Company has entered into an interest swap arrangement to convert the fixed interest rate on the loan
stock to a variable rate linked to London Interbank Offered Rates, Interest rate receipts as a result of the
swap arrangement are debited to an interest bearing account (the sinking fund). A legal right of set-off
exists between the sinking fund and the loan stock.

During the year the Company issued ¥2,100,000,000 worth of coupon notes. The notes are repayible on
March 22, 1994 or at the Company’s option on March 22, 1993, The interest rate payable on the notes is
linked to TOPIX, the Tokyo Stock Exchange Price Index. The notes are listed on the Luxembourg Stock
Exchange. The Company has entered into interest rate and currency swap agreements to convert the
proceeds into sterling obligations at a variable interest rate linked to London Interbank Offered Rates.

The proceeds of the issue have been used to finance the Company's continuing expansion.

15, Commitments 1990 1989

Capital commitments at March 31 for which no provision has been made in £°000 &'000
the accounts were as follows:

Authorised but not contricted . . s - . . .. . . 315 469

In the year 10 March 31, 1991 the Company has the following commitments
under operating leases expiring between two and five years.

Land & Buildings . . . . . . o . 25 6
Other . - . - . .. . - . . - 10 5
Total .. o . - - .. . . . . . 35 11

16. Contingent lHabilities
In the Directors' opinion there were no material contingent liabilities at March 31, 1990 (1989—nil).

17. Pensions

The Company participates in a Scheme operated by a fellow Hitachi group company which provides
benefits based on final pensionable earnings. The pension scheme is set up under trust and the assets of
the scheme are, therefore, held separately from those of the Company.

The pension cost charged to the profit and loss account is calculated by the actuary so as to spread the cost
of pensions over the employees’ working lives with the Company, The actuarial method used was the
projected unit method. The most significant assumptions, for their effect on the pension costs, are those
relating to the rate of return on the investments of the scheme and rate of increase in salaries and
pensions. It was assumed that, over the long-term, the yield earned on investments would exceed the rate
of earnilngs increase by 1.5 per cent. per annum, For funding purposes more conservative assumpiions are
adopted.

The pension cost charged to the profit and loss account for the year was £50,014. This cost was after a
reduction of £7,777 in respect of the amortisation of past over-funding. This amortisation is over a period
of 17 years, the average remaining service lives of the pensioned employees.

The latest actuacial valuation at April 1, 1988 showed that the market value of the Scheme’s assets was
£4,939,000 and the actuarial value of these assets represented 115 per cent. of the liability for benefits
under the valuatlon method, for service to the valuation date and based on earnings projected to
retirement or carlier exit,

18. Holding company

‘The Company is a wholly-owned subsidiary of Hitachi Credit Corporation, incorporated in Japan. The
ultimate holding company is Hitachi Limited, incorporated in Japan,
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AUDITORS' REPORT

The Directors

Hitachi Credit (U.K.) PLC
Hitachi Credit House
Stables Courtyard

Church Road

Hayes

Middlesex UB3 20UH

April 10, 1991

Dear Sirs
Hitachi Credit (U.K.) PLC

We have examined the financial information set out on pages 17 to 24 of this Offering Memorandum,
which is based on the financinl statements of Hitachi Credit (U.K.)} PLC (the “*Company) for the three
vears ended March 31, 1990, on which we reported as auditors,

In our opinion such financial informatlon gives a true and fair view of the state of affairs of Hitachi Credit
(U.X.) PLC at March 3!, 1989 and 1990 and of the profit and the source and application ol funds of the
Company for the three years encled March 31, 1990,

Yours faithfully

KPMG Peat Marwick McLintock
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RELATIONSHIP WITH HITACHI CREDIT CORPORATION

General
The Issuer is & wholly-owned subsidiary of the Parent,

Keep Well Agrezment

The Issuer and the Farent have entered into a keep well agreement clated as of April 11, 1991 (the "Keep
well Agreement™) and governed by the laws of England. The following is a summary of cerain of the
terms of the Keep Well Agreement, 4 copy of which is available for inspection, as stated in General
Information below:—

(i) The Parent will ensure that during the term of the Keep Well Agreement it will own, directly or
indirectly, not less than 100 per cent, of the issued share capilal of the Issuer (disregarding shares
which carry no voting rights) and will not assign, pledge or otherwise encumber such share capiral.

(i) The Parent will cause the Issuer and the Issuer’s subsidiaries, if any, to have a consolidated ungible
net worth (if consolidated) which shall not be less than U.5.$5,000,00% (being the total of the
Issuer’s issued and paid up share capital, capital and revenue reserves and capital and rerained
eatnings less any intangible assets all as ascertined in accordance with generally accepted
accounting principles).

(iii) If at any time during the term of the Keep Well Agreement, the Parent shall be notified by the
Issuer that the Issuer lacks the liquid assets suflicient to meet in a timely manner payments due on
its obligations or borrowings, the Parent shall make sufficient funds available to the Issuer to make
the required payments in full as they fall due.

The performance by the Parent of its obligations stated above may be subject to the approval, clearance or
other authorisation of Japanese governmental authorities,

The Keep Well Agreement provides that it may be medified or amended by the written agreement of the
Parent and the Issuer, provided, however, that no such modilication or amendment shall be made if it
shall or may have any adverse effect upon any person who is 2 holder of any Note at the date such
modification or amendment becomes effective. The Keep Well Agreement shall not be terminated by the
Parent or the Jssuer while any Note remains outstanding. Condition 9 of the Notes provides that any
modification, amendment or termination of the Keep Well Agreement may constitute an event of default
under the Notes if it would have a material adverse effect upon any Noteholder or Couponholder.

The Keep Well Agreement is not, and should not be regarded as, a guarantee by the Parent of the payment
of any indebtedness, liability or obligation of the Issuer (including the Notes). The only parties to the
Keep Well Agreement are the Issuer and the Parent. The Noteholders are not parties to the Keep Well
Agreement.

Financial and other information concerning the Parent is provided For background purposes
only in view of the importance to the Issuer of the Keep Well Agreement; it should not be
treated as implying that the Keep Well Agreement can be viewed as a guarantee.

Deed Poll

The Issuer and the Parent have executed a deed poll dated as of April 11, 1991 (the “Deed Poll”), The
following Is 2 summary of certaln terms of the Deed Poll and Is qualilied in its entirety by the provisions of
the Deed Poll, a copy of which is available for inspection as stated in “General Information™.

The Parent and the Issuer have, in the Deed Poll, undertaken for the benefit of the Noteholders futer alia
that (i) the Parent and the Issuer shall perform and comply with all of their respective obligations under
the Keep Well Agreement, (ii) the Keep Well Agreement shall not be terminated by the Parent or the
Issuer while any Notes remain outstanding, and (1il) the Keep Well Agreement will be modified or
amended only by the written agreement of the Parent and the Issucr, provided, however, that the Parent
and the Issuer have agreed that no such modification or amendment shall be made if it shall or maty have
any adverse effect upon any Nateholder on the date such modification or amendment become effective,
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HITACHI CREDIT CORPORATION

Introduction

The Parent was established in 1957 under the saws of Japan. The Parent was established by Hitachi, Lid. to
finance credit sales of electrical appliances manufactured by Hitachi Ltdd, The Parent has diversified 1he
types of zooas financed to include consumer elecirical and electronic preducts, automaobiles, insurance
policies, office automation and industrial equipment.

The Parent and its subsidiaries provide credit facilities by means of loan guarantees, leasing, purchases of
instalment receivables, instalment credit sales and credit card sates.

The Parent's head office is located at 15-12, Nishi-Shimbashi 2-chome, Minato-ku, Tokyo and has branch
offices throughout Japan and an overseas branch in Singapore, The Parent has four domestic subsidiaries
and overseas subsidiaries in Hong Kong, Canada, the United Kingdom and the United States.

Capitalisation
The consolidated capitalisation of the Parent as ar March 31, 1990 is as follows:—
March 31,
1990
Japanese Yen
(millions)
Short-Term Bank Loans .. .. .. - . . . e . o .. 178,489
Long-Term Debt
Unsecured convertible bonds payable in 118, dollars, due September 1996, interest 5.0 per p
cent. .. . . o . . - - . . v “ . 49
Notes payable in Swiss francs, guaranteed by Hitachi Ltd., due June 1993, interest 4.875 per 4
cent. .. o - . .. . . . . - o - e 951
Guaranteed bonds issuec with warrants, payable In U.S. dollars, due june 1991, interest
2.75 per cent. .. .. . o - . .. . . . o 6,520
Noigs payable in Swiss francs, guaranteed by Hitachi Lic, due February 1993, interest
4.625 per cent, . .. . . . . . . .. - . 4,781
Unsecured convertible bonds in Japanese yen, due September 2004, interest 1.8 per cent. 135,785
Notes payable issied by Hirachi Credit (U.K.) PLC, in Euro-yen with the Company’s
guarantee, dus March 1994, interest 2-7 per cent, . . ‘e . . 2,128
Loans from banks and other financial institutions:
Unsecured, maturing 198%-1997 . - . . . . ‘e - . 109,498
Loans from the parent company due August 1991 ., . . ‘- . o 5,000
146,912
Less current portion .. o o o . ‘e .. . . - . 22,527
124,385
Guarantee deposits received from lessees, relundable when the lease contracis are
terminated, without interest thereon .. . o . e . . . 3,962

Total Long Term Debt . . - ‘e o . e .. o . 128,347

Stockholders’ Equity
GCommon Stock, ¥50 ($0.32) par value:

Authorised 280,000,000 shares; issued 117,601,195 shares .. . . . - 6,451
Capital surplus .. . . . . ‘e - o “ . . . 39,648
Legal reserve . . . . . . o . . . o . 1,467
Retained earnings . . . . - - .. . e o ‘e 59,142

106,728
Less cost of 2,273 shares of treasury stock . . . ‘e . ‘s ‘e . o 3

Total Stockholders’ Equity .. .. . .. o . . o o . 106,725

Notoyw-s
As at Mareh 31, 1990, the non-consolidated figure for Short-Term Bank Loans was Yen 178,743, fe. Long Term Debt was Yen
115,349 and for Stockholders' Bquity was Yen 105,559,
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Summarised Financial Staterzents

The following is & summary of consolidated financial data of the Parent for the years ended March 31, 1990

and March 31, 1989:—

Volume of business
Income .. e e

Net income .. . - . - ..
Cash dividends .. e . e . .
Trade receivables . .

Equipment held for operating leases .. . .
Total assets . o o -
Short-term bank loans and long-term cebt

Stockholders’ equity .. o o o ..
Per share (in yen)

Net income ., . . o .

Cash dividends. . . .. o . .

Stockholders’ equity .., . . . .
Notes~—-

.

March 31, March 31,
1990 1989
Japanese Yen

{millions)
. . 786,608 723,589
. - 64,152 60,992
. - 5,557 4,900
‘e . 1,742 1,735
. - 198,467 187,661
o .. 217,691 254,860
. .- . 529,705 524,979
. . 329,363 340,730
. . 106,725 100,173
47.5 42.3
15.0 15.0
913 865

Net income is based on the weighted average number of shages of common stock outstanding during (he respective years.

Directors ard Statutory Audltors

The Directors and statutory auditors of the Company are as [ollows:—

Name

&inichi Kobayashi
Masayoshi Hanabusa
Yoshinki Takada
Tsuyoshi Adachi
Shigeo Kogawara
Zenichi Ohnishi

Sutezo klata
Yasuya Miyushi
Iwao Yoshihara
Sadaaki Kato
Hisao Umetani
Teizo Tadx
Atsushi Washida

Malkio Flicaoka

Shigeo Kobori
Kenichi Yasu
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Title

Presicent anzl Representative Director
Senior Executive Managing Director
Senior Executive Managing Director
Executive Managing Director
Executive Managing Director
Executive Managing Lxirector

Director
Director
Director
Director
Director
Director
Director

Auditor
Auditor
Auditor
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TAXATION

The comments below are of a general nature and are based on current United Kingdom law and practice,
They ke account of proposals published by the Inland Revenue on or before April 8, 1991 (the last
practicable date before printing this Offering Memorandum) for inclusion In the Finance Act 1991, As the
taxation consequences of holding any Notes will depend on the terms and conditions of issue of the
particular Notes (and, in certain circumstances (Paragraph 21, Schedule 11, Finance Act 1989), on the
terms of [ssue of Notes subsequently issued), Noteholders should seek professional advice as to their
taxation position,

1. If Notes are interest bearing and in bearer form and are listed and continue to be listed on a
recognised stock exchange within the meaning of Sectlon 841 of the Income and Corporation Taxes Act
1988, they will constitute “quoted Eurobonds™ and payments of interest may be made without
withholding or deduction for or on account of United Kingdom income tax where:

fa) the payment of interest is made by an overseas paying agent; or
(b} rhe payment is macde by or through a person who is in the United Kingdom but:

(i) an appropriate form of declaration of non-residence is provided by or on behalf of the person
who is the beneficial owner of the Notes and entitled o the interest and is provided to the paying
agent; or

(ii) the Nokes and the related Coupons are held in a “recognised clearing system". Euroclear and
CeptL have each been designated as a 'recognised clearing system” for this purpose.

In all other cases, interest will be paid under deduction of income tax at the basic rate, subject to any
direction to the contiary from the Inland Revenue in respect of such retief as may be available pursuant to
the provisions of any applicable double axation treaty.

2, A collecting agent in the United Kingdom obtaining payment of interest, whether in the United
Kingdom or elsewhere, (in circumstances where no withholding or deduction for or on account of United
Kingdom income wax has been made by the person paying the interest) or realising in the United
Kingdom any interest, on behalf of a holder ¢t a Note or Coupon must withhold or deduct income tax at
basic rate unless it is proved on a clalm in that behalf made in advance to the satisfaction of the Inland
Revenue that the person who is the beneficial owner of the Note or Coupon and entitled to the interest is
not resident in the United Kingdom,

3. Any interest on the Notes has a United Kingdom source and accordingly will be chargeable to United
Kingdom income tx by direct assessment even if the interest Is paid without withholding or deduction.
However, based on Inland Revenue Extra-Statutory Concession ESC B13 (the “Concession”) (which
operates subject 1o the existence of any special circumstances and to the Concession not being used for
rhe purposes of tax avoidance), the Interest will not be assessed o United Kingdom tax in the hands of
Noteholders who are not regarded as resident in the United Kingdom lor the whole of the relevant year of
assessment, except where such persons:

(a) are chargeable In the name of a trustee or other represcntative mentioned in Section 72 Taxes
Management Act 1970 o¢ in the name of an agent or branch in the United Kingdom having the
management or control of the interest; or

{b) seek to claim celief in respect of taxed income from United Kingdom sources; or

{c) are chargeuable tu corporation tax on the income ol 2 United Kingdom branch or agency to whicl the
interest Is auributable; or

(d) are chargeable to income tax on the profits of a trade carried on in the United Kingdom to which the
Interest is auributable.

4. Noteholders should note that the provisions relating 1o additional amounts referred to in Condition 7
would not apply if the Inland Revenue sought to assess directly to United Kingdom 1ax the person
entitled 1o the relevant interest or (where appllcable) the “deep discount” or “deep gain” element of a
Note. However, exemption from or reduction of such United Kingdom tax lizbility might be available
under an appiicable double taxatlon treaty.
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SUBSCRIPTION AND SALE

The dealer agreement dated April 11, 1991 between the Issuer and the Dealers (the “Dealer Agreement™)
provides for Notes to be issued on a continuous basis to one or both of the Dealers although the Issuer has
no obligation to issue any Notes and neither Dealer has any obligation to subscribe for Notes, The price or
prices at which a given Series will be issued will be agreed at the tme between the Issuer and the relevant
Dealer(s). Notes of the same Series may be subscribed at diflferent times and at different prices. Notes may
be resold at prices 1o be agreed with the relevant Dealer(s), There can be no assurance that the Notes will
be resold or that there will be a secondary market for them.

Commissions may be paid to the Dealers in relation to the issue of the Notes within the range of 125 per
cent. to 750 per cent. of the principal amount of such Notes (or on such other basis as the Issuer may from
time to time agree with the Dealers). The Issuer has also agreed to indemnify the Dealers against certain
liabilities in connection with the offer and sale of Notes. The obligations of the Dealers under the Dealer
Agreement will be subject to certain conditions set out in that Agreement.

The Notes have not been and will not be registered under the United States Securities Act of 1933 (the
“Securities Act”) and may not be offered or sold within the United States or to, or for the account or
benefit of, U.S. persons except in certain transactions exempt from the registration requirements of the
Securities Act. Terms used in this paragraph have the meanings given to them by Regulation § under the
Securities Act.

The Notes are subject to U.S. tax law requirements and may not be offered, sokd or delivered within the
Unite States or its possessions or to a United States person, except in cerlain transactions permitted hy
U.S. 1tx regulations, Terms used in this paragraph have the meanings given 10 them by the U.S. Intermal
Revenue Code and regulations thereunder.

Lach Dealer has agreed that, except as permitted by the Dealer Agreement, it will not offer, sell or deliver
Notes of any Series (i) as part of their distribution at any time or (ii) otherwise until 40 days after the
completion of the distribution, as determined by the Fiscal Agent, of all Notes ol such Series issued prior
to such determination, within the United States or to, or [or the account or benefit of, U.S. persons, ind it
wilt have sent to each dealer to which it sells Notes during the restricted period a confirmation or other
netice setting forth the restrictions on ofters and sales of the Notes within the United Siates or to, or for
the account or benefit of, U.S. persons,

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

Ezch issuance of Indexed Notes will be subject to such additional 1.8, selling restrictions as the Issuer
and the relevant Dealer or Dealers may agree, as indicated in the applicable Pricing Supplement. Each
Dealer has agreed that it will offer, sell or deliver such Notes only in compliznee with such additional .5,
selling restrictions,

Each Dealer has agreed that (1) it has not offered or sold and will not, for so long as Part 111 of the
Companies Act 1985 remains in force in relation to the Notes, ofler or sell in the United Kingdom or
elsewhere, by means of any document, any Notes (in the case of Listed Notes prior to application for
listing of the Notes being made in accordance with Part IV of the Financial Services Act 1986), other than
In circumstances which do not constitute an offer to the public within the meaning ol the Companies Act
1085 or, in the case of Notes which, under the terms of their issue, must be repaid within five years of the
date of issue, except 10 persons whose ordinary business it is 1o buy or sell shares or deberures, whether
as principal or agent, (2) It has complied and will comply with all applicable provisions ot the Financial
Services Act 1986 with respect to anything done by it in relation to the Notes in, .vom or otherwise
involving the United Kingdom, (3) it has only issucd and passed on and will only issue or pass on to any
person In the United Kingdom any document received by it In connection with the issue of the Notes,
(other than in the case of Listed Notes any docuraent which consists of or any part of listing particulars,
supplementary listing pacticulars or any other document required or permitted to be published by listing
rules under Part IV of the Financlal Services Act 1986) if that person is of a kind described in Acticle 9(3)
of the Financial Services Act 1986 (Investment Advertisements) {Exemptions) Order 1988 and (4) once
the provisions of Part V of that Act come into force will not, directly or indirectly, issue or cause to be
issued in the United Kingdom any advertisement oflering the Notes (within the meaning of that Act) in
circumstances which wouldl reqaire (for the avoldance of any contravention of those pravisions) a
prospectus 1o have been delivered to the Registrar of Companies.

The Notes have not been and will not be registered under the Securities and Exchange Law of Japan.
Neither Dealer will offer or sell any Notes directly or indirectly in Japan or to residents of Japan or lor the
henefit of any Japanese person (which term as used herein means any person resident in Japan, including
any corporation or other entity organised under the laws of Japan) or to others for reoffering or resale
directly or indirectly in Japan or to any Japanese person during the period of 90 days from the issue date of
the Notes (where the Notes are denominated in yen) or 180 days {rom the issue date of the Notes (where
the Notes are Dual Currency Notes, Reverse Dual Currency Notes or Optional Dual Currency Notes) and
that thereafter it will not do so, except under ciccumstances which will result in compliance with any
applicable laws, regulations and ministerlal guidelines of Japan taken as 4 whole,

Selling restrictions relating to the United States may be modified by the agreement of the 1ssuer and the

Dealers following a change in applicable United States regulations. Any such meodificaton will be set out
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in the pricing supplement issued in respect of the issue of any Notes to which it relates or in a supplement
10 this Offering Memorandum,

Lach tranche of each Series will be represented initally by a Temporary Global Note, in bearer form
without Coupons, which will be deposited on behalf of the subscribers of the relevant Notes with 2
commeon depositary (the “Common Depositary™) for the Buroclear Operator and for CEDEL, on or about
the issue date of the relevant Notes. Upon deposit of the Global Note with the Common Depositary, the
Euroclear Operator or CepkL will credit each subscriber with a principal amount of Notes equal to the
principal amount thereof for which it has subscribed and paid. If any interest payment in respect of Notes
of a Series falls due while any of such Notes is represented by a Temporary Global Note, the related
interest payment will be made on the Temporary Global Note only to the extent that certification of non-
UL.S. beneficial ownership (in the form set out in the Temporary Global Note) has been recelved by the
Euroclear Operator or CEDEL,

On or after the date (the “Certification Date™) that is 40 days after the date on which the Notes of any
Series are issuedl, provided certification of non.U.S. beneficial ownership has been received, interests in
the Temporary Global Note will be exchanged for interests in a Permanent Global Note representing the
Notes in that Series. No payments of interest will be made on a Temporary Global Note after the
Certification Date,

Each Global Note is entitled to the same benefits and subject to the same conditions as are or would be
specified in the Definitive Notes of the twanche represented by such Global Note. References in this
Offering Memorandum to “Notes” include interests in the relevant Global Note unless the context
requires otherwise.

Any payment due on a Global Note will be made to each of the Euroclear Operator and Ceper in respect of
the portion of the Global Note held for its account.

An accountholder with the Euroclear Operator or CpEL in respect of a Permanent Global Note may, on
giving not less than 60 days’ prior notice to the Euroclear Operator or CEDEL, elect to exchange its interest
in the Permanent Global Note for Definltive Notes in bearer form in the same aggregate principal amount
as that interest with (in the case of interest bearing Notes) Coupons and, il applicable, talons attached.

Each Global Note will provide that, if a notice is given to the Fiscal Agent in relation to any Interest in that
Global Note in any of the circumstances ccitemplated by Condition 9 of the Notes, the relevant Global
Note (to the extent of that interest) will become void and the bearer (to that extent) will have no further
rights in respect of it. A deed of covenant (the "Deed of Covenant’') executed by the Issuer as of April 11,
1991 provides that, in such event, each accountholder with the Euroclear Operator or CepkL (other than
either of the Euroclear Operaror or CEDEL in its capacity as an accountholder with the other of them) who
would have been entitied to the relevant interest in the Global Note when it became void will acquire
against the Issuer all rights which it would have had if, immediately before the Global Note became void,
it had been the holder of Definitlve Notes issued on the Issue date of the Global Note in an aggregate
principal amount equal to that of its Interest in the Global Note, including the right to receive all
payments due at any time in respect of such Definitive Notes other than payments corresponding to any
already made under the Global Note,
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GENERAY. INFORMATION

199 The Programme was authorised by resolution of the Board of Directors of the Issuer passed on April 9,
1991,

2. Each Permanent Global Note, Definitive Note and Coupon will bear the following legend: “Any
United States person who holds this obligation will be subject to limitations under the United States
income tax laws, including the limitatlons provided in Sections 165(j) and 1287(a) of the Iniernal
Revenue Code”,

3. The Auditors of the Issuer have given and have not withdrawn their written consent to the issue of this
document, with the inclusion of their letter and the reference to their name in the form and context in
which it appears.

4, ‘The Issuer is not involved in any litigation or arbitration proceedings which may have, or have had
during the 12 months preceding the date of this document, a significant effect on the financial position of
the Issuer nor is the Issuer aware of any such proceedings pending or threatened.

5. The listing of a Series of Notes on The Stock Exchange will be expressed us a percentage of the
principal amount (exclusive of accrued interest if any) of the Notes. It is expecied thar each Series of
Notes which is listed will be listed separately as and when issued,, subject only o the issue of the
Temporary Global Note, Prior to official listing, however, dealings will be permitted by the Council of The
Stock Exchange in accordance with its rules.

6. ‘The Issuer has wartanted to each of the Dealers that, at each date of issue of Notes, there will have
been no material adverse change in the financial position or prospects of the Issuer or the Parent taken as
a whole, since March 31, 1990 (or the balance sheet date of the latest seport of the issuer or accounts of
the Parent as appropriate) unless otherwise disclosed in the Offering Memorandum to be supplemented
from time to time,

7. There has been no significant change in the financial or trading position of the Issuer or the Parent
taken as 2 whole, since March 31, 1990,

8. The Notes have been accepted for clearance through the Euroclear and Cepet systems.

9. Each Pricing Supplement issued with this Offering Memorandum will contain the following
information in respect of the relevant tranche of Notes:—

(i) Series No.;
(i) principal amount of tranche;
(iii) issue date;
(iv) currency and denomination;
(v) maturity date/redemption month;
(vi) issue price;
(vii) interest basis and coupon/margin (including basis for calculating interest payable on Variable
Coupon Amount Notes, if applicable);
(viii) interest payment cates;
(ix) basis for calculating redemption amounts payable in respect of Variable Redemption Amount
Notes, if applicable;
(x) the currencies in which payments will be made in respect of Dual Currency Notes;
{xi) all relevant rates of exchange;
(xii) whether the Notes are redeemable girior to their stated maturity at the option of the Issuer and/or
the Noteholders and the terms relating thereto;
(xiii) security codes allocated by the Euroclear and CeblL systems;
(xiv) the Amortisation Yield in respect of Zero Coupon Notes; and
(xv) any other relevant information which is not inconsistent with the Programme or the terms of the
Agency Agreement and this Offering Memorandum.
10. The following documents wilt be available during usual business hours on any weekday (Sawrdays
and public holidays excepted) for inspection at (and, in the case of the items referred to in (x) and (xi),
obtainable from) the principal office for the time being of the Fiscal Agentand at the specified office of the
Paying Agenti——
{1) the Agency Agreement;
(it) the Dealer Agrzetaent;
(iii) the Keep Well Agreetnent;
(iv) the Deed Poll;
(v) the Deed of Covenant;
(vi) the Memorandum and Articles of Association of the Issuer;
(vii) each Pricing Supplement;
(wii) any supplement to this Offering Memorandum or further Offering Memorandum;
(ix) the consent referred to in 3. above;
(x) the fatest available financial statements of the 1ssuer, beginning with such financial statements for
the years ended March 31, 1988, March 31, 1989 and March 31, 1990; and

(xi) the latest available audited financial statements of the Parent (including any semi-annual financial
statements of which English translations are available) beginning with such financial statements for
the years ended March 31, 1988, March 31, 1989 and March 31, 1990.
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The documents referced to in (xi) above will be made available for the purpose of providing background
information relevant to the Keep Well Agreement and the Parent.

11. The financial information contained in this Offering Memorandum for the Issuer's three financial
years ended March 31, 1990 does not comprise statutory accounts (within the meaning of section 240(5)
of the Companies Act 1983) for these financial years. Statutory accounts [or the three years ended March
31, 1990 have been delivered to the Registrar of Companies. The Auditors have reported on the statutory
accounts. For those financial years, those reports were unqualified and did not contain a statement under
section 237(2) or (3) of the Companies Act 1985.

12, Asat the date of this Offering Memorandum no audited accounts of the Issuer have been made up in
respect of any period subsequent to March 31, 1990,

13. The Issuer or the Dealers may terminate the arrangements described in the Dealer Agreement by
giving not less than 30 days’ notice 1o the other affected parties.
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ISSUER PARENT

Hitachi Credit (U.K.) I'LC Hitachi Credit Corporation
Hitachi Credit House Hlitachi Atago Building
Stables Courtyard 15-12 Nishi-Shimbashi, 2-.chome
Church Road Minato-ku
Hayes Tokyo 105

Middlesex UB3 2WiH

FISCAL AND PRINCIPAL PAYING AGENT
Morgan Guaranty Trust Company of New York
Morgan House AS of April 20, 1991: 60 Victoria Embankment
1 Angel Court London EC4Y OJP
London EC2R 7AE

PAYING AGENT
Bangue Paribas Luxembourg
10A Boulevard Royal
1-2093 Luxembourg

AUDITORS
of the Issuer

KPMG Peat Marwick McLintock
1 Puddle Dock
Blackfriars
London EC4V 3PD

LEGAL ADVISERS
To the Issuer in England To the Dealers in England
Clifford Chance Linklaters & Paines
Royex House Barrington House
Aldermanbury Square 50.67 Gresham Street
London EC2V 7LD Loncon EC2V 7JA

To the Dealers i Japan

Mitsuid, Yasuda, Wand & Maeda
Nissei Ichibancho Building
23 Ichibancho
Chiyoca-ku
Tokyo 102

SPONSOR TO THE LISTING
Salomon Brothers International Limited
Victoria Plaza
111 Buckingham Palace Road
London SW1W 0SB
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