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QUESTIONS AND ANSWERS

Whatdoes this investment provide?

To the 40% taxpayer a five year net of tax return of 10,91% per annum or the possibility of acashsum
availableaftersix months, givinganeffectiveannualised netof tax returmn of 32.25% (seepage 10). A25%
taxpayer receives a five year net of tax return of 6.62% per annum.

Js this investmentsafe?
Yes. The contractual obligations underpinning the exit price o Investors are backed by Banque
Nationale deParis, whichis the second largestbank in France and the ninth largest in the world (see

page4). BanqueNationale de Paris is 72.9% owned by the French State and hascapital and reserves of
FF50billion.

How do I receive 4 cash stum after six months?
Through the grantof the loan facility desczibed on page 5, which is only suitable for 40% taxpayers.

What are the terras of the loan?

These are described onpage5. The loanis entirely non-status (i.e. it will not vely on you proving your
income) and non-recourse (i.e.itwill notinvolve any obligation torepay other than from theexit value
of your BES shares) and it will be secured over your BES Shares. However, the loan facility is only
suitable for 40% taxpayers. The interest rate has been fixed (APR 7.76 %) so that the loan will be equal
to75% of yourgrosssubscription. There willbe no further payments (either of capitzlorinterest) tobe
inade by the Investor on the loan underany circumstances, other than to apply the proceeds from the
return on the BES shares on exitin repaying the loan plus acerued interest.

Why investniow?

Ifyou take cat the loan, the pma:'eeds will enable you to reinvest in anather BES in the nexttaxyosr
{199511994), before BES relief is abolished at the end of 1593 (see page11).

Whatis the minimum and maximum investnient in this Scheme?
The minimum investmentis £3,000 and the maxinum investment is £40,000 for each individual.

_How dol invest?

Read thisMemozandum carefully. If you want toirvest, complete the Share Application Format the
back of thisdocument. Send the Form, plusa cheque, toJohnson Fry Securities Limited inaccordance
with theinstructionsonpage20.

Theannualisedretorns offered by thisSchemne

Stx Months Five Years
3ot Gross Equivalent Net Gross Equivalent
For a40% taxpayer I225%pa. 53.75%pa. 10.91% p.. 18.18% p.a.
For a25% taxpayer Nil Nil 6.62% p.a. 8.83% pa.

The sbove retums depend on tax relief being owilable (sec page 2 for *Risk Factors™),

Noles: Af

Rates shown above ussume o six month delay In recelving tex relief for a Schedule E Investor and a delay of
ane maonth in recelving the exit procoedss st the end of the BES period (vee page 10). .
The six month effective returnapplies to Investors taking the Ioan and assumes lax relief is obtained after six
months and draw down of the loun is six months after Investment,

Qeferences ;o Benque Natlonale de Parly' capital and reserves are from {nterim accounts as at 30th June, 1992.
The Sterling/ French France exchunge rale as st Bth Marcly 1993 was £1 : FF8.1425,
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A MESSAGE FROM CHARLES FRY

What are the four things you want to know about Contracted Exit Schemes?
1. Covenani

BNP Mortgages Limited is providing the buy-back for this Scherne, which is backed by
Barque Nationale de Paris. BNP Mortgages Limited is ultimately owned by Eanque
Nationale de Paris which was founded over 25 years ago and is the ninth largest bank in
the world. Banque Nationale de Parisis 72.9% owned by the FrenchState with over 58,000
employees, and has capital and reserves of FF50 billion. e

b

2. Price

For every 100p invested you will receive 105pat theend of the five year BES beriod wlich
gives the following returns:

. for a 40% taxpayer - 10.91% p.a. net of tax (18.18% gross)
* for a 25% taxpayer - 6.62% p.a. net of tax (8.83% gross)
3.  Loar Backs

A loan back of 75p for every 100p invested is available after six onths onan Investor's
gross subscription and isboth non-status (i.e. subject to no personal financial questions)
and non-recourse (i.e. thelenderrelies entirely on the proceeds from thesharesin the BES
company on exit for repayment of its lcan and interest, with no other recourse to the

Investor). - e

4. BES3Date | R
Ttis intended that all Companies will have commenced trading within two weeksof the
close of tre Scheme and, therefore, BES 3 Certificates should beavailable in August

1993,
5  The Timing

It is not possible to pred.icﬁ}i;]mther *loan backs” wil' be cutlawed in the Budgricn 16th;
March. However, those who are attracted by this facitity would be well advised to invest
Lrefore the Budget. 5

If this Scheme s fully substibed at £25 illion (as 1 believe it will be within a short petiod, it
will remove appreximately £00 houses from the mass of unsom:pmpexty:oirerhanghtg‘ the

housing market. A smatf, but worthwhile, contribution to the houstg loquidity problem.

This Memorandum explains how this all works. It is not complicited but, if you have any
questions, please contact our BES Enquiry Tram on 071-321 0220 or your firlanclal ad¥iséx. -

-
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Chairiman W
Johnson Fry Securities Limited -~ 10thManch1993 - -
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- J”E’f‘f’d‘&%‘: DIRECTORS AND ADVISERS

(_“,i,,c’fa\.a/u‘-d% :
2 Directors ¥ Charles Anthony Fry, MA Proposed johnson Fry Property
obert Anthony Lo, MA Property Limited
both‘of 20 Regent Street, Manager 17 Gay Street,
Lofdon SWIY4PZ gapber Bath BA1 2PH
= é;{’q Chrolopier B Soarlcand,
Lo f _/ \ 8-13 i titliaamy 'gm..i-,, Solicitoss to the Howard Kennedy
— London ~EC &4 T8L. Offer 19 Cavendish Square,
Secretary Peter Charles Michse] Diment, FCIS London W1A 2AW
Sponaor Johnson Fry Securities Limited Member of The BES
{Regulated in the condudt of Investment Association
Business by theSFA} . »
Member of The BES Association Auditors and BDO Binder Hamliyn
both of 20 Regent Street, Reporting Bioed Quay Howse,
London SW1Y4PZ Acconntants Broad Quay
Bristol BS1 45Q

RISK FACTORS

Morigages fattitd should BNP Mortgages &g fail 1o do so, <=

bases of taxation ruay change.  torahbdw or ofther

not get back the stnounts invested under this Scheme.

"which it is vequired to dosa.

may not be sultable.xs a gedizum or short tenn investment.

¥ dgheit g s,

a8 wall as up,

Accordingls, Investorsareurged toconsult an knvestmeat ad viser author

Securitics snd Investment Poard

Investors should be aware of the risks associated with investment in this Scheme.

. Investors' returns will be dependent upon the ability of BNP Mortgages Limited; a wholly owned
subsidiary of BanqueNationale deParis, to fulfilits obligationsto buy back property ("relevant property”)
originally purchasedby thosecompanies listed in Appendix 1 (“the Companies™) attheend of the five year
BES period and to proetrethat theluanfacility ismadeavailoble, and upen the sbilityof BangneNativnale
de Paris to comply with its undertaking to the Companies to fulfil the buy back'cbiigations of BNP )

o Thetax relicfs referredto in this Memorandumarc thosecurrently applying and apply directy tothe Investor,
The relicks are relevant only to perscns with incoms subjece to United Kingdom income tax. The Jevels and

’ BESliogishationgnay bealterd affecting relicfs availavle under BES or the granting of leans under BES.

. Inveseor have no dint recourse against NP Mortgages Limited or Banque Nationalede Paria on default,
although the Cmnpn:%wul?’bc able to rely upsn their contractual arrangements with BNP M‘gglgs
Limited or Banque Natbmalede Paris, % en s

. 1f the Invesior, or the Companics, do not comply with BES regulations, tax relief will not be availzble or will
be withdrawn,

. Investment I unquoted securitizs canvies higher risksthan investment inquoted securitiesand Investors may

4 The legislation conceming Assured Tenancies could alter 20 as to affect adversely the value of tenanted
property held by the Companits. However, such a change i kegishitior would not relesze BNP Mortgages
fors Limited from it contractual obligation fo by back relsvant property altes fve yeats, nor affect the priceat

. Shares in the Companies aredesigned to be rotained over a perind of at least five yeans md.notwﬂhmndklg
the fact that Investors mey teke sdvantage of the Joan facility described inthis Memorandumm, the Shars erant
be retaiped by Investors icr this period iftax nief 5 not tobe foreited. Acicrdingly, fnvestment inthe Scheme

] L, il
e Therelsnomarket LT Shirm Enthe Companics, Accordingly, it may ba dificut for Irisastors o sell thelr
Sharcs or ko obtain relizble infecmution about the vatueof their Shares. The value of the Shares may godown

» The Investment offered through this Scheme xmay not be suitible for 411 rocipieats of the Mnorandum.
horiied under theFlnandall eyl Act
1986 wha speciatises in {nvestments of this Jind before making their decishon to Invest

. Subscriptions to this S:heme are not covernd by the Investors’ Compcnn'iioh Scli- established by the

Liene Horla'ugi;)
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THIS DOCUMENT IS IMPORTANT. IF YOU ARE IN ANY DOUBT ABOUT IT YOU
SHOULD CONSULT YOUR SOLICITOR, BANK MANAGER, STOCKBROKER OR
CTHER PROFESSIONAL ADVISER.

THE JOHNSON FRY BNF FLEXIBLE
GROWTH SCHEME 1993 COMPANIES

(being the five public limited companies listed in Appendix I}
Offer for Subscription under the
Business Expansion Scheme

of up to 25,000,000 Ordinary Shares of 50p each
at £1.00 per Share, payable in full on apphcahon

The Sponsor, Johnson Fry Securitics Limited, and the Directors of the Compani&s,whnse namesappear
on page 2, have taken ail reasonable care to ensure that all facts stated in this document are true and
accurate in all material respocts, and that there are no other material facts the omission of which would
make misleading any stalement hercin whether of fact or opirion. The Sponsor zx:d all the Direcitrs
accept responsibility accordingly.

Two copies of this document, together with the material tUitracts a';d ihe.ébm 0 t referred to in
para«~aphs 5and 7 respectively of Appendix IV havebeen delivered to the Registrar ofCompaniesfor
registvation in accordance with the Companles Act 1985. 4

The subscriphon lists for the Ordinary Shares now bzing offered for subsariptionby lheCompanieswﬂl

rat-36:00a.m. on 15th March 1993 and will beclosed atany time thersafter, but in any event notlater
than 4.00 p m. on }%M.huh 1993, unless extended by the Directors, The proqedure for application is
setouly 1pagedRandtheShare Application Formsaresctouton pages 2gand 35 Theminimurnamount

tobe subsaib% in each Company before Ordinary Séaans will be zs,feiin tha Comp‘any is ﬁszmou
2
Johnson Fry S&untm Limited (“}FS")will reccivea fee ofup to %ofmonm! 51U L d to this Scheme.

Cut of this fee, ]PSwﬂlpaytheismemstsoftheSchemcand will also pay stockbro, w__.tgnlsinﬂ‘-e
United Kingdom and other recognised gents accepted for this purpose by JPS £ commission &£1.5% of
the subscription price in respect of applications bearing their stamp on aocevtnme thereof (saegage 1.

P
'The Directors of the Companies donsider that quahfymgindwidualsubwihcfs ‘for Or:.linury Shares in
the Companies should, depending on fheir Individual circumstances, beable to obiain incometaxsitief
at their highest marginal rate of tax on the full amounts subseribed in mspadof uﬁ:hxye.ar ending5th
April 1993 on the basis that the Crmpanies will beand thereafter continue to be qua tompanles
u'ier the terms of the ..ushmss Expansion Scheme. T

P
L T

L%
Detals of the share apital of e Companies are glven in Appeudix i, e

..{*ﬂ

Arranged by:
Johsson Fry Securities Limited

20 Regent Stret; London, SWIY4PZ e AOANTE
(Telephone 07132 0220) // heA W‘%\
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R SCHEME DETAILS (20
g Introduction Schemes
Johnson Fry plcand its subsidiaries haveraised over million for BES €éntpanies
2 over the last eight years. Over 54% million of this has been raised for Assured Tenancy
i Schemes. (e
B This Scheme offers an excellent five year return for both 40% and 25% taxpayers with
A the contractual exit arrangementsbacked by Banque Nationalede Paris. Anon-recourse
loan facility will be available after sixmonths, which will provide avery high, yetvesy
¢ secure, six month return for 40% taxpayers (“thg’Loan Facility”). The loan will be
provided by BNP Mortgages [ffifed {“thelender). ;o * 6139 m‘f&ﬂﬁtc“
The attraction of the Loan Facility is thtatit will be non-status (i.e. no proof of financial
: statusisrequired)and theonly security required will be the Shares subscribed forunder
: the Offer. Investors will be invited to apply for a loan, equal to 75% of their gross

investment, available for draw down six months after their Shares have been issued.
sHEonrgver; Ehe loan fadility is notsuitable for 25% taxpayers.
) Itisimportant for Investors torealise that they will nothavetomakeanyrepaymenis
e underthe loan, other than from the proceeds received in respect of the Shares at the
end ‘of "five years. The lender bears the risk that the value of the Shares may bg;
insuffidenttorepay theloan and accrued interest. The Shares mustcontinue tobeheld
by t‘hgﬁg(estor for the five years and. must be charged to the lender as security for the

I
loan. DR
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"The activity of eachﬂ;c’)in'f)“a&n}r will be the purchase of qualifying pr_apgﬂ;(‘ Pzin;}p:ﬂﬂ(};

from BINP Mortgages 4, orother subsidiaries of Ban k ‘
e letting ofdmsprroperty. J¥is proposed that the propertieso yeach Company will

be managed, under the control of the Board of Directors of thit Company, by Johnson

Fry Property Limije SR, L IR

+  Theseufkings are based on 2l assets }

(Sopfee: the Bankcrs'Almam{:-januar;.' 1993 Edidon) !
o ) glw UK. How
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Teis intended that the Companies will buy qualifying property at prices based upon
independent valuationsobtained by BNPMortgagoséﬁ&ifQ&O. raB up company.
BNP Mortgages Limited will select the properties tobe offered to each Company an
will agree to buy those properties back after five years at a price that should enable
Investors to receive 105p per Share by way of a distribution upon a voluntary winding
up of the Company.

How does the Scheme work?

1 Investors subscribe for Shares ina Company. Investors should, depending on
their individual drcumstances, expect o receive 4 tax rebate at the highestraie
-atwhich they pay tax, i.e.ataxpayer, withatleast£10,000ofincome taxedat40%;. Mél?
investing £10,000 in :Hiis Scheme should receive a tax rebate of £4,000 by y
September 1993 (see page 10). sty P alshitiak of Shocar ow fi ( %'/:u:la

9 Each Company then contracs to purchiase qualifying résidential property \
selected by BNP Mortgages KIgifgd. It is proposed that these properties willbe {9913
managed by JFP; which will arrange for them:to belet ort qualifying Assured
Tenancies. The propertiesacquired from BNP MortgagesF#uted, or fromaBNP
gmupcompany,willmnm‘stofresidemial prope:‘deswhidlhavebeenre
and will be sold . der a powes of sale a5 morigagee.

3. At the end of the five year BES period;{BNP Mortgages Liudgq will, in
accordance with its undertaking, buy back the properties then ovwned by the
Companies at such a price a5 wAll ensure (after payment of liabilities of the
Company includingany faxon capital gains arising fromdisposal of properties)
thatInvestorsreceive 105p per Shareona voluntary liquidationof theCompany.
Alternatively, BNP Mortgages Yifyfdfd may make an offer for the Sharesin the
Companiesat 105p per share. This mear, thataf-.‘lﬁﬂﬂﬁiny&ﬁneut(ﬁ&ﬁﬂo net
of 40% tax relicf) shopid be worlh ﬁloﬁﬁg after five years. This sum willbe &
app‘iiedinrepaymenrofﬂneloanandthero siupinterestin thecaseorInvestors 7

- who have taken the Loan Fadility (see below).
anque Nationale de Pazis has undestaken to fulfil the puy back spligations 5

of BNP Morigagesfimited should BRP MoﬁgagesWaﬂw A

Holv does the Loan Facility work? . | e
BNPMottgagesLimitedhasund -takentotheSponsor thatall walifyingInvestorswill

be invited to apply for a Loan Fadility, complying with the terms described in this
Memorandum, not later than six months afer issue of Investors’ Shares. All Investom:
qualifyexcept thosewhah vepreviously terminated theClient Agreement] ncorporated

into the Application Forms and the Siominee arrangements described ;ﬁ' WPAEE 1L gpnck
Investors who apply for the Loan Fadliff,who comply with the pr bedprocedure
and signaloan agreementwill receivea b-om thelender of 75% of thegrassamount

of their investment six months after the date ofizsue of (heir Shares. This facility i5 only.

likely tobeattractivef or40% taxpayers. Any changes ininterestrates orinthevahiedfthe

! .
i
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Shares which occur during the period prior to draw down of the loan will not affect the
amountof the loan, the interest rate applicable toit or its non-recourse status.

All loans will be non-status (i.e. subject to no personal financial questions) and non-
recourse (i.e. the lender relies entirely on the proceeds from the Shares in theCompany
onexitforrepaymentofitsloanand interest, withnootherrecourseto theInvestor).The
tender will take a charge over Investor's Shares us security for this Joanbut repayment
of the loan or interest will not be required until the exitof the Scheme when theexit
proceeds will be forwarded to thelender in order to repay the lcan and m;sn_gt%

Theinterestpayableon theloanisfixed ataneffectiverateof approximatély%%% APR x
and will be such sum as is exactly equal to the difference betwezn the loan of 75p and
the contracted return of 105p. 4

By way of éexample, an Investor making an investmentof 0,005will beabletoborrow
£7 500 which will be advanced sixmonths from theissueofShares tathelnvestor, beinyg
the date the loa%jg drawn down. Ata fixed interest rateisgas x
annum (AR of%£99% ) this will resultinarepaymentof £10,§
of axedit) due four and a half years from the date the loan is drawn down. Theloan is
fullysecured on theShares. A writlenquotationisavailableuponrequest from Johnson
Fry Corporate Finance Limited on behalf of the lender. B e

Theminimum investmentin this Schemeis£3,000and, therefoie, theminimumlean
is £2,250. The Loan Facility is unlikely to appeal to 25% taxpayers as the loan would be
insufficient to generate a return. A

S R R R o A,
dy.of illustration only, consider the following exam ,1&@:@ 0% EAxpayiatss
g kg Be A o ~ 3, Y e Sl
InVestor subscribés for 10000 shares at £1.00 per shar A
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Theinterest on the Joan will accrve during the pericd of the loan,égut the Investorwill
it procoeds under the

not: be asked to pay interett on the loan other than from the exit proceeds
Scheme, unless he chooses to make an early repayment of the 1oan as described below.

eqm"uo-ﬂw" feon AP 53726 7
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Atany time after the draw down of the loan the Investor will be able, if he so requires,
to repay theloanand accrued interest Gut of his own moniesby notice in writing to the
lender, but an early settlement charge may be payable depending on the interestrate
prevailing at the time.

For the purposes of the Consumer Credit Act 1974, itis Johnson Fry Corporate Finance
Lirnited (not the Sponsor, Johnson Fry Securities Limited) which will be introducing
prospective Investors to the lender with a view to taking out a loan. Johnson Fry
Corporate Finance Limited is a licensed credit broker under the Consumer Credit Act
1974and totheextent that thetermsof this Memoraridumconstituteacreditadvertisement
johnson Ery Corpcrate Finance Limited shall be treated as the advertiser.

_Benefits to BMP Mortgages ¥ipd’ / 4 tle 4/
* BNPMortgages bmfitd, together with Other covrpaniorirthe BNP;Zroup {ompanies,
will be able to benefit by the sale of repossessed properties atopen market value to the
Companies set up under this Scheme.

Exit Route for Investors |
Under the terms of the option arrangements described in Appendix Iil, the Comparies
have been granted a Put Option by BNI' Morigages 6oty which, if exergised, will -
require BNP Mortgages&rfififh tobuyback the properties held by theCompaniesatthe
end of the five years at such price as should give Investors, on a winding-up of the !
Company, 105p par Share. BNP Mortgagesifigfipdmay choose to make angffer for the
Shares in the Companies instead but, either way, Tnvestors should b entitled toreceive
thesamme105pforevery gross 100pinvested.Of course, Investors whoitavetakentheLoan
Facilisy will be required % apply this money in repa ntof their loan and rolled up .
interest. <=7 o | : |
Investorsmayeither utilisetheLoan Facility andachievetheequivalentof areturnafter
§ sixmonths (although they mustcontinuetohold theSharesfor thefull five yearperiod),
or theymay wait for thefull fiveyear period and receivethecontracted fvgyearréturn.

If, at the end of the five years, thenet assets of a ggm?ani"f?Mduding the marketvaﬁu%
ofany p:gpertiessﬁlloﬁiﬂédby that Company, i«cied visionfor anytaxation,are

worth rore than £2.10 per share, Investors in that Com ny Wil be m\t‘il;‘ledtoog‘}éli"alf
‘ cu o

it

of the excess over £2.10. "X, s " L

A
et W

ThekanelonT akenvers and Mergers has agreed with the Sponsor that TheClity Cede -

on Takeovers and Mérgers (“The Code”) will notapply toaQualis ringOffer (seepage:

™5 for definition) made for theShares in tijg Comipanies. Under the terms of the Share

Application Formssetoutohpagesagdnd l,Investorsadmurwledgetllat‘l‘he(:cide%ﬂl‘:

the

not apply to 2 Qualifying Offer. The Code will, owever, apply to apy otherofieryis
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Key Dates for the Offer (assuwing full s

10th March 1993
15th March 1993

August 1993

15th August 1993

16th September 1993

The date of this Offer.

it s e:ef-fer c?\Comparvy

” , 5 L

aarlwmdabe, prov:ded the :mnu'num subsmphon
(referred to on page 11) has been reached for that
Company.
Estimated date forissueof BES 3 Tax Certificates by
the Companies.

Latestdatefor despatch toInvatorsof invitations to
apply for the Loan Facility.

bscr:iahcim ba 18 ¥~ occle IQQ3>

For Investors taking advantage of thé Lasn Facility, £ha | aﬁw&w

chequesarcdespatchedto Investorsforthemlevant
anounts (i.e. 75% of gress subscription). |
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The above dates wili be brought-ferward-shouid-the-relevant-Company-be-fudly Sl;\o-f‘-'-b
subscribed-=ari 11993 *

DaSeitee it § IS rtack
Commencement of Trading 19
Subject tothereceiptof certificates tocommence trade, itis intended that all Companies
will have ommenced tradirg within two dates of the dose of theScheme.

datfo~ L onelen
The Sponsor , 630

Johnson Fry plc and its subsidiaries have raised over ££ million for BES companies
over the lasteight years, which is considerably more than any other Sponisor. Ove?'!}

million of this has been raised for raetedExit Schemes.

[ et

TheSponsorisasubsidiaryof LITHoldings PLC (wl;;?esharaarelisted ontheLondon
Stock Exchange) and is a member of the SFA.

Johnsor: Fry Securities Limited is also a member of The BES Assodiation and
endorses its Code of Conduct and Customer Code. The BES Association does not
expressty endorse, approve or authorise the publication of any particular offers with
which its metnbers may be invelved. Copies of the BES Association’s Code can.be
obtained from Thz BES Association at Holywell Centre, 1 Phipp Street, London
EC2A 4PS.

Ay

Role of Johnson Fry Property Limited
It is proposed that the role of JFP will be to manage the properties purchased by the
Companies from BNP Mortgages ¥ or a BN group company (“theProperties”).
In particular, JFF' will be required to: :

o advise on and managa the refurbishment of the Properties;

P

. arrange the Jetting and ranagement of the Properties;
»  “endeavour to sell the Froperties after four years (uniessotherwise instiicted);
and ST
o usereasonableendeavours loensure thatit doesnotdo anyﬂu'tgx‘gpch would
“result in the Companiesceasing to comply %V{jthﬁ}gsfxegulaﬁons‘;‘f g,
. d -—".@ﬂ&[’.’.i}txﬁt‘qﬁ' 17 [/ i

‘The fees proposed to be paid 1o JFP (which'aré exclusive of VAT) do nd¥ aftect the

contracted return to Investors and are setout in paragraph (ﬁ),gf Appendix IL.”; )
R Y Y CAR L T »
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BES TAX RELIEF

The Schemehas been cstablished to enable Investors to take ad vantage of BES taxrelief
in the tax year 1992/93.

ProvisionaldearancethattheShares should qualify for taxrelief has beenobtained from
the Inland Revenue, based upon the arrangements to be made under this Scheme.
Subscriptions for Shares under the BES by qualifying individual taxpayers are subject
to an overall imi¢ (not just from this Offer) of £40,000 per individual per tax year and
should be deductible from taxable income, provided that both the Investor and the
Companies cornply with the BES regulations. -

The timing of receipt of tax relief by an Investor depends upon, firstly, the timing of
]

N (s taxaffzirs. Asilisintended thatall Companieswill havecommenced trading within 1 coreas
el A {Uihemextshree-days, Investors should expect to receive their BES 3 Certificates in

e August1993.

g At

issue of therelevant tax certificate (BES 3) and, secondly, the axrangement of his own

The fiming of the actual tax relief and the effect on the compound annual return from
this investment are shown in the table below for both 40% and 25% Schedule E
taxpayers, which is based on the following assumptions:

* the allotment of Shares is made on 15th March 1993;

. tax relief is received on 15th September 1993;

° the six month loan advance is received by those taking advantage of the Loan
Facility on 15th September 1 15;

° the exat proseeds toInvestors are received on 15th April 1998.

LR T e L TN T PR A Aty 2Tt
A. Annualreturnnetof
tax toa 44% taxpayer 3L25% pa. 10.91% p.a.
Gross equivaientof A, 53.75% p.a. 18.18% p.a.
B. Annualreturnnctof .
tax toa25% xpayer il - 6.62% pa.
Gross equivaléntof B, Nil 8.83% pa.
Note: The above rtfunu}d;.'ﬁcnd om fax relicf being awilable (sez page 2 for "Risk Factors™).

'l“heaboveisacondemcedsummaryonlyandshouldnotbeéoﬁgﬁuedasconslihlﬁng
advice, which prospective Investors should ubtain from their own professional or
financial advisers. ‘ S

However, neithar the Directors, the Companies, r Johnson Fry Securities Limited
l guarantee thatany of theCompanies will quaiify under the BESor thatan Investor will

; — i
~— \@ol-ﬁ\i‘“ A




f“:(; oA T LR
ie) . @
&?' ( @.\'clb\r A .
-:’g; \M,_____._“-ﬂ“"’
: i e More
1»‘? gmh}\ e C)H-Q,— no b ke ’—V.ll{—:’ s«.d.as.r_mloeca onm IS et
- / . - ‘{"—L\"‘
W\C\LQFIC.‘ O\i{"e:&»{-zo‘m "'D Lealblc\‘—louﬂ Q*i-ec"llﬂ.s (5N
Schewme  have been anounced 1o tla S%dea,gk O
[(,H" V‘-’(c.c‘r_b. ,&lal%) h\Q D e ctoes A t~te Le o '}_“{n‘g_(-
ol Brmendss o,,f_ S e, Sheeteh f’l_’us be Haa COL:}
reburams  fo  diweesfovs wobo subsert loe on or m{}hm
d)
(6™ focch (G28  paany cliffer sligl-Ho hkowf .
slhoron tia flrhe +qlafeL’aLoMJ due Fo Nuacncy

fen

A H&re.mce.s

,-ece,u.:wx) &0-—"{- re_l. ;.4-— . f.

-
A
LR
P =
e Lk
PRI fadly
LA
g
et -
e " ;?r/.
se L 1 \
v
v
%'\ht,..:
oty "
[N

LT

: Bt
' 7«\‘ 4 e 3-1’4..‘5 P




R A S L Y A T PYrviecd g
Ry

XL W
S
] -—

7ha abte—br S 0% peelEAs €3 e Fe B rste Fe

)

obtain any tax relief in respect of an investment in any of the Companies.

Abolition of BES Reljef

Investors who take advantage of the Loan: Facility should receive 75% of their initial
gross investment six months after the issue of their Shares. 50 £10,000 subscribed for
Shares issued on 15th March 1993 will mean that there will be £7,500 availableon
or argund 15th September 1993 toinvest in BES before BEStaxreliefis withdrawnatthe
end of December 1993.

0, s banin The abolition of BES tax relief at the end of December 1993 was announced by the

<___ Chancellorof the ExchequerinMarch 1992and appropriatelegislation hasbeenpassed
to this effect. Johis means that investmentin the shares of a BES company must bemade
on or before 31st December 1993 in order for tax relief tobe available.

Capital Gains Tax Relief
Shares issued in the Companies are exempt from Capital Gains Tax on their first
disposal, previded BES relief has not been withdrawn.

SCHEME ADMINISTRATION

Introduction

ThisSchemeseeks foraiseupto £25million for }k{ﬁve Companles. Theproceeds of the
Scheme will be applied by the Companies in purchasing property selected by BNP
Mortgages i under thetermsof the Commitiment Leiter described in paragraph
(1) of Appendix TIL L .

The allocation of subscriptions between the Companies will be at the discretion of the
Sponsor. The minimum subscription for each Company is £500,000.

Agents’ Commission {3 SRR
Applications submitted through quatified intermediaries will attracta commission of

1.5%, payable by thé Sponsor. The appropriaté box on the Application Form mustbe
completed. IR ik e
o NETSOE Rl R 3%
The Directors of tlla'clom,pgzjizs” o N )
The DirectorsﬂfttheCQ;fxg}a‘nlesﬂasfollowsz A, hEL J.?r-ﬁ;}i s
" Charles Anthiony #iy, MA, agal 53 #
Charles Fryr Is Chief Executive of Johnson Fry ple.
Robert Anilwny Lo, MA, aged 41 .
Cocloc Robert Lo {¢¥kolictoranda Director of theSponsor. ~~~
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Shortly after the closing date of this Offer, Charles Fry will resign as a Director. An
independent Director, acceptable toboth Johnson Fryand BNP Mortgages W,wﬂl
then be appointed, and will act as Chairman of each of the Compames

Certificates of Beneficial Ownership

Shares in the Companies will be registered in the name of Johnson Fry Nominees,
Limited (“theNominee")and Investors will receiveaCertificateof BeneﬁcnalOwnersl'up

Investors utilising the Loan Facility will be required to surrender their Certificates of
Beneficial Ownership to the Nominee who will hold the SRares on behalf of the
Investor sub]ect toa charge to the lender as security for the loan. Such Investors will
then receive a Certificate of Beneficial Ownership of Charged Shares.

‘M}

Investors will alsoreceive copies oﬂhe annual accounts of the Compames anda tw1ce
yearly report from JFP. '

UndertheClient Agreementapplicableto theSchemeeachInvestordlrects that,inthe
event of his utilising the Loan Facility and entering into a Loan Agreement with the
lender, the Nominee will pay to the lender out of the proceeds received in respect of
his Shares, the amount due {o the lender under the Loan Facility.

Application of Subscription Monies and Issue of Shares

Pending the allotment of Shares to Investors, subscription monies will be paid intoa
designated interest bearing trust account opened by the Sponsor with one of the
clearing banks. Interest earned prior to the allotment of Shares will be for theaccount
of the Companies.

num subscriplion for any Company is reached Shares maybe
and periodically thereafter at the Sponsors discretion'/It must be clearly
understood that applications with post-dated cheques will not be considered or
acknowledged until the date on the cheque and, consequently, Investors risk the
Scheme being oversubscribed before theirapplication is accepted. :

Share Issue Price
Theamountpayableonapplicationand allotmentofeachShare willbe 100p mcludmg
a premium of 50p.

Shares inthe Companies willbeissued witha parvalueof 50p. Th:smemod of:ssumg ;
Share ;hasnodelr. mentaleffecton their valuetothelnvestor, butdoes allowtheinitial
coste z” raising share capital tobe written off against the resulting “share premiumi:.
account”,rather thanappear in the profit and Joss account of each of the Companies
as an expense in the first year,
L B ‘ T ‘
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Loan {){fer Procedure

Not later than five monthsafter theirShares havebeen issued, loan application forms
MM_@WO% whoapply forthe loan will be sent a formal

Loan Agreement, which must be signed, witnessed and returned, together with the

Certificate of Beneficial Ownership.

Following return of the signed Loan Agreement, Investors will be sent a Consumer
Credit ActNotice of Cancellation, which givesinvestors14 daystowithdraw fromthe
Loan Facility but not from the Scheme. Following expiry ofthe 14 day period (but not
earlierthan six monthsafter the issue of Shares)chequesin respectof theloanadyance
will beissued to Investors.

Exit Route Administration

Johnson Fry Asset Managers PLC (“JFAM”) isauthorised by Inves?ors, under the
terms of the Client Agreement relating to the Share Application Form, to accepta
Qualifying Offer for Shares at 105p per Share on behalf of the Investors at theend
of the five year period, and is likely to do so if the opportunity arises. If the
Company is valued in excess of 28 per Share at that time, JFAM. wlll only
accept a Qualifying Offer of 105p pfr Share together with an additional 3 amiount
per Share representing one half of [he excess value over £2:36 pér Share. Share
proceeds will eitherbe paid toInvestors whohavenottak¢noutthe loanorapplied
inrepayingtheloan takenoutby Infrestors together withccrued interesf, withany
surplus pald to Investors

10th March1993
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APPENDIXT:
i ACCOUNTANTS' REPORT
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APPENDIX II:
THE JOHNSON FRY BNP
FLEXIBLE GROWTH SCHEME 1993 COMPANIES
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APPENDIX III:

SUMMARY OF THE AGREEMENTS ENTERED INTO
AND TO BE ENTERED INTO BY BNP MORTGAGES LIMITED
OR BANQUE NATIONALE DE PARIS, EACH COMPANY,
THE SPONSOR AND JFP

The principal terms of the Agreements which have been entered into between each Company and either
johnson Fry Securities Limited (“Johnson Fry”), BNP Mortgages Limited (or both) and between each
Company and Banque Nationale de Paris are summarised below. v -

(1) CommitmentLetter . .
Thisis a letterdated 10th March 1993 from BNP Mortgages Limited tojohnsonFry(“theLetter”) in which
Johinson Fry undertakes inferalia to promote the Schemeand BNP Mortgages Limitedundertakes, subject
to achievement of the Minimum Subscription {as defined in the Letter), as follows:

() toexecuteanOption Deedanda Lettingand Management Agreement(bothof whichare summarised
below); ‘

(ii) to identify and procure for purchase by each Company residential properties up to the netamount
available for that purpose to cach Company within a specified timetable. Properties will be
purchased at the higher of two independent valuations;

(iii} to procure that loans will be offered to Investors as described in this Memorandum.,

Under this Letter BNP Mortgages Limited agrees that johnson Fry is entitied toa fee of up to 6% of the
total amount subscribed pursuant to the Offer.

The properties to be purchased by the Companies will be provided by BNP Mortgages Limited orbyany
other BNP group company. In certain circumstances the Companies will beable to purchase properties

from persons not in the BNP Group. R Holck “3" Lumde oA

{2) BanqueNationale de Paris Deed of Undertakin
Undzr"this Deed dated 10th March 1993 tic Nationale dePiris irrevocably undertakes to cach
C

pany to fulfil the buy back cbligations of BNI Mortga imited under the Option Deed should
P Morigages Limited fail lo do soVIf Benque Nationalete Paris ceases to own (directly or indirectly)
a majority of theissucd share capital of either BNP G or BNP Mortgages Limited it may
the substitution of itself with another entity willing lo undertake to fulfil the buy back cbligations ("New
Obligator”), The New Oglgégator mustbe o;ﬁm GWO?W. The Deed
expires on 1st W being a date after tlg cxpiry of the option arangements.
L rovecl encts Com y sueh
@ Dsldot Coverants Seie>Q o e E* opprone
chCompany has entered into x Deed dated 10th March 1993 with the Directors, Johnson Fry and BNP et fo
ortgages Limited whereby, inter alia, each of the Directors has given cerfain covenznis in favour of the joq,
i/ Company, johrson Fry and BNP Mortgages Limited concerning the management of the affairs of the unreascmf{y
" Company ("Directors’ Covenants™ and the Company has covenanted with Johnson Fry and BNP ¢t hefe|
g:ﬁgagcs Limiled to the effoct that future Dircctors will be requirad to adhere to the Directors’ o fater o
venants, ' Vo

The principal terms of the Agreements which are pro to be entered into bettoeen oach Company and either
JEP aridfor BNP Morigages Limiled are summartsed below,

4) OptionDeed ' '
By this document the Company will be granted an oplion (exercisablefrom the7th busincssiglafw e
the expiry of the five year BES period) to require BNP Mortgages Limited tobuy all property st held
by the Company at the end of the five year period (the Put Option™). The Company will also grant an
option to BNPMortgages Limited torequiretheCompany toseli such toit Cthe Call Option”).
The Put Option is exercisable for a period of 30.days, The Call Option s also exercisable fora period of
30 days commencing one day after the expiry of the Put Option.

The oblicahons i i Deac cree s;tgq,ied- b tMae m::s‘&:b !oo fae,
N_\&UQA“" Cmswr:m_.-\..n 0/- m PA D e e, ‘SM‘:ScnID"\Gl—\. O /«4” ﬂlLScu,ﬂ&c:s
(e ofpf«jcdméu.s o}© @.«.42,«-(. Nehionale oo Rl o lniFed 4o 25575

wa s tliow”, Ou lesser Suinas reased iy vl lar s teed fo o
S!"crlu;\.b Sut s -é'-?,\,uUcu.!ewl- le resh s‘mlas:.uﬂhcns recei vl b
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The formulac under which the option price is calculated are designed to ensure that the Company

should have sufficient cash to permit a distribution of 103p per Share to be made to its Ordinary
shareholders on a voluntary liquidation of the Company.

If, at the end of the five year BES period, the nel assets of the Company, including the market value of

any properties owned by the Company, including provision for taxation, is more than per

Share, the option price is designed to ensure that the Company will have suffident cash to permit 2.0 p
a distributio: toOrdinaryShareholdersof 105p per Share plusone half of theexcessof valueover&2R94./
available for +* areholders on a voluntary liquidation of theCompany.

The Option Deed contains provisions to protect BNP Mortgages Limited against the consequences of

any unauthorised activity by the Company.

(%) Lettingand Management Agreement
This Agreement will be entered into by the Company, BNP Mortgages Limited and JFP and will
continue for a period of up to seven years subject te carlier termination. It sets out the termson which
JFP will actasthe Company’s property manager subject tothe overallcontroland directionof theBoard
of Directors of the Company.
JFPhas a general obligation to managethe properticsina properand responsiblemannerand various
specific duties (“Duties”) are set outincluding:
(a) selectionoftenants;
(b} collection of rents;
(¢} paymentof direct cxpenses;
(d} ensuringappropriateinsuratwecover;
(c) endeavouring tosell the properties after four years;and
(f) advisingonand managingany necessary refurbishment of properties.
JFP also undertakes 10 handie all the administrative matters associated with the running of the
Company (accounts, audits, issue of Certificates of Beneficial Ownership, BES 3 certificates, AGM
arrangements, board meetings etc.) and to use reasonable endeavours to ensure that it does not do
anything which would resultin the Company ceasing to comply with the BES legislation.
JEPis entitied to reccive the following feesin respoct of its performanceof these functions payableby .

the Company: (hich will alfcack VAT wntass PMM%&MB
(i) we fecof £250 per property urchased and let by the Company /Bris et beRiomud fsom 5
- adatn ol thalcamednds .E! Rrissiricos inded;

(i) WIS of grossrents: -
A ‘90‘5“/( i) /e 12% of the cost of any necessary property refurbishments; . v J{\ ‘
(iv) an oxit fec, to provide JFP with anincentive 1o achieve the bestpoisible prowthin value of the
Company. This fee will be 20% MigishaisiATrof the growth in valiseof theCompany overand
| 2% abovea misimum valueequal 1t 130% of theinitial capitalisation of the Company. Thisfee willbe
payable on the occurnence of a voluntary liquidation of the Company pursuant to the Opticn
g avrangements, or upon an offer for Shares being accepted, & roduced fee calculated ona prosats
‘hasia will be payabiletf thaManagement Agreement is lerminatod on potice)

v anmmunlfceofurtoﬁfiﬁﬁwmoﬁﬁh& italisation of the Company, whiehwrilibo.
I on YA reskerr Oﬁtof!hkfmmﬁﬂbcm» , -b!‘efofln

SEOE o
administration expenses of the Contpany.
The Company or the Manager can terminate this Agreementon notice if cither party comnmits asubstantial
breach of the Agreement or is placed in liquidation or administration. The Company can als0 terminate the
Agreerment if the Mz nager does notogmpmﬁﬁt cestain performance targets TheCompany can terminate
the Agreementin any cvent on three inonths notice any time after the sixth anniversary of the Agreement.

The fees paid Lo JFP duv not affect the contracied relumto Investors,
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APPENDIX1V:
STATUTORY AND GENERAL INFORMATION

1. The Companies and their share capital

1.1 Thecompanies, whose names, registered numbers, dates of incorporation and share capital arelisted
inAnpendix [I{“theCompanies”), wereincorporated in England and Walesunderthe Companies Act
1985 (“the Act”} as public limited companies.

12 G nd ReAmbeswere the subscribers to the Memoranda and Articles of Association of the

o Cormpanies. £ . Usetoa i
3 .‘L 13 Saveasdisclosed in this Memorandum, no share or loan capital of any Company hasbeen issued oris

now proposed to beissued fully or partly paid, either fora consideration other than cash, nor haveany
commissions,discounts,brokeragesorotherspecific termsbeen granted by any Company in connection .
with the issue or sale of any of its share or loan capital.

14 Noshareorloancapital ofany Company isunder optionor agreed conditionally orotherwise tobeput

under option. T LG /s

1S The oue A'Ocdinatey Shorl, in e ce, ol o ecele c:a—--/““;

2 Accounting Reference Date (S bereel (i I’ﬁ A 0/4 S s /1{5-4- ,
Eagh Company's accounting reference date will be 31st Marchin each year. bt vracFest,

3.  Aricesof Association
The Articles of Association of cach Company provide, inter alia, the following:

3.1 Rightsattaching to the Ordinary Shares

In the event of winding up of the Company atany time after the fifth anniversary of the lastissue of
Shares in the Company pursuant to this Memarandum holders of Ordinary Shares will beentitled to
reccive by way of distribution 105p per Share or such lesser sum if there remains a smaller amount.
available for distribution and one half of the balance in excess of per Share distributed equally
among the holders of Ordinary Shares. ) 2100

32 Ii::ghls attaching to the “A’ Ordinary Share ‘ h T
The holder of the ‘A’ Ordinary Share shall have the right 10 appoint and remove one Director of the
Companyand theconsentof theholder of the*A’Ordinary Share shall be required for any alterationto
the Articlesof Association, the passingof any resolution or any resolution to windupthe Company, any
increasein the authorsed or issued share capitalor thecreation of any new dass of sharecapitalof the
Company and any dividend of the Company. ' Sedn
The “A” Ordinary Share shall participate in a distribution on the winding up of the Campany as
described in 3.1 abovein the event and {subjoct az set out below) to the extent that there are furds
availablefor distribution aflera distribution of 105p per Share toOrdinairy Sharcholders. The balance ' -
of the furds avaitable for distribution to Sharcholders will be distributéd!ihthe holder of the ‘A”
Ordinary Share up'to the equivalont of &34 per Ordinery Share then in issue. ARy Rhtnis of funds
thenayailable will bedstributed equally beyveen the holder of the ‘A" Ordinary Shareand thelolders
of the Ordinary Shares. v 200 s 4
33 Directors o
A Director shall not require a share qualification, .
34 Directors' Remuneration ’ '

There shall be pald out of the funds of the Company, by way of remunerstionof Directors who arenat
managing or execulive directors, fees alsuch rhtes as the Directors may from time to'tinve determine,
provided that such fees do not in ihe aggregate exceed such figures as the Company may in general
meeting from time totlmedetennine, Theremuneration payableto any executivedirector shall be fixed
by the Board from time to time.
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4.  Interestsof Directors and Others

3 A1 Saveasdisclosed in this Memorandum, no Director has any beneficial or non-beneficial interestin the
capital of any Company within the meaning of the Act.

42 C.A.Fryand R A.Loarebothdirectors of johnson Fry Securities Limited and C.A. Fryi, A Jirector of
johnson Fry Property Limitéd which are both entitled to fees as described in this M mam « adum,

43 CA. Fry and RA. Lo are both directors of Johnson Fry Corporate Firizni~e Limite? ~4iich, for the
purposes of the Consumer Credit Act 1974, is introducing prospective Inves* ws w..sarder witha
view to taking out a loan. Neither they nor Johnson Fry CorpZraie Finance Limiks Wil bereceivinga
fee for these introductions. Save as disclosed in this Mcmoral‘:'. -~ i earene nasters iabedisclosed
under paragraph 13(1)of Schedule 3 to the Act. ~

44  Fach of the Directors may invest up to £40,000 under thi-g;f{c ;

5. Material Contracts .
L€ only contracts which the Companies have entered in‘o sind Incarporaian o ik ¢,a0r may be
{naterial, are the Banque Nationalede Paris Deed of Undertakingars; Hia l'es§ 2iCr mvntsdescribed
in paragraphs (2) and 9() respectively of Appendix IIL.
N

6.  Taxation :
The Directors have been advised that each Company is unlikely, following the close of its Offer, tobe
2 “slose company” asdefined in the Income and Corporation Taxes Act 1988.

For Investors, Income Tax Relief and exemption from Capital Gains Taxon the first disposal of shares
are anticipated because each Company intends to operate within the Business Expansion Scheme,
priginallyintroduced by theFinance Act 1963, Roliefcanonlybeclaimed by aqualifyingindividual who
subscribes for new ordinary shares in & qualifying company. An individua} soust be resident and
ordinarily residentin the United Kinigdomatthedatethesharesare issued Tnpaifzutar,relief maybe
fost if an investor's direct lineal dgaggndent or ancestor, spause, business pattaar or other person
connected through a trust should inca tenant of adelling house owned by thatcompany. The
sharesmustbehield fora minimumpefiod of 5 years fromthedateofissue. Deathand transfer between
spreausesisnotregardedanndisposal. IncomeTax Relief isgivesthy reducingaclaimant’staxableincome
by the amount subscribed, Relief cannot be claimed onar- :vestment of less than £500 subscribed
dircctly in any one company or on more than £400001n: . zate (including any reliel carried back
from thefirst halfof the f " coing year) inany one “-caly .4 Ahusbazd and wifeare cach entitled to
investypto£40000ans sltn #icf, Innocircumstyy, @ anrelief foronespousebesctagainstincame -
of thebitre Soticl it ‘2hlzawn i full if the conditions relting to the company ceaseto be satisfied
withinfouy yearssltsagra « -:ofisst:col‘lhcslmres.Qualifyingaclivitifsm'llbcnclivitiawhich consist
oforarceornessud wibghey s/ virionand maintenanceofqualifying dwellinghouses whichacompany
lets or intends do l-:d?m‘a‘ép-.;  dsangusringd lenancos. in general, all hotises, whetherlet or tobelet,
furnished or unfutasitesig, wilt guak <+, »3ukpt spuniic exoeptions which the Compgaies will seek to
aveid, Qualifying a” 2ot B =24 Are cerly, ) 1enancics under the Housing Att 198, Qualifying
sh.::lrc:;l ere gx_(rrmpt ot s_apfial Cimi.y ‘Tox ot iy fical disposal after five years, unless relief 1as been
wilhdrawn.,

irawn Thicompanyimust befiuaorated and sidentonlyn the Uriited Xingdont, Jissha
mustnod; ivit ;'{;’!]\bi'g!w@ﬁt fourymr triod, be listed on twe London Stock Exchange ordealtinon
the Unlisted Serutities Mzgitnd Althearsh the Coinpanics intend 19 catty.on qualifying activities as
above, forul 235 avl ol Al activites aswualifying can only be givqﬁ' bivos cach Company has
submitted a formy Idnsut b rhe Tatepnd Reveepeaflercarrying on ﬂ\cqxalig(irq;nctiviﬁmfgratlmn
fourmonths, E A ‘-@; :
E : v
This Memoraftm du, ;08 227 & 5 aicy of the gmviniom in full st ding luvestors ace strongly
advised toseck professtanzifdna dviz.
. The foregoing s1umary s Lak WL sentlegislation. Taxrates 2<% velinfsmay change.
{ Consent B
/' BDO Binder ¥ ... lvn he o givep an? no- withdrawn their writlen consent to the issue of the
\ Me.norandum withtheind-ssion herdist 1 #cir reportand the s 2ferences thereto and to their namein
the form and ce, et in wh iy Yrey ap dear.
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8.  Minimum Subscription
8.1 Intheopinionof the Directors, the minimum amount which must beraised by theissueof sharesinany

B2

8.3

10,
10.1

102
103

104
105
106
10.7

108

1L

111
112
113
114

Company pursuant to this Memorandum to provide for the matters specified in paragraph 2 of
Schedule 3 te the Act is £500,000 (“the minimyurm subscription”) madeup as follows:

£
Purchase of property 450,000
Maximum Commission 30,000
Working Capital 20,000
£500,000

Nosharesgli beallotted pursuant to any Offer unless theminimum subscription isreached inrespect
of that Offer! The Companies reserve theright toallot loapplicants the sameoranysuch smaller number
of shares which{ipj@t absolute discretion they think it for which any such application may have been
made. S u(‘ , o 2,000
The preliminary expenses of the incorporation of the Companies amount to approximately {£2700% )(
Aincluding:-VAT), in aggregate, and are payable by the Sponsor, Cestainaxpenscs-of-the-Giamre

’
4,7 (1 i I e

o
Working Capital

The Directors consider that each Company will have, taking into account the net proceeds of the
minimum subscription, sufficient working capital for its present requirements.

Generat

NoCempanyis engaged inany litigation and, so far as the Directorsarc aware, thereis nolitigationor
claim of material impertance pending or threatened.

No Company has any subsidiary.

The Promoters of cachCompany are ormay beconsidered obeJohnson FrySecurities Limited and BNP
Mortgages Limited. .

Other than as disclosed in this Memorandum, no cash securities or benefits have been paid orarenow
proposed to be paid or given to any promoter. C

Subjectto theachievementof the relevant minimum subscription, ifany Offerisnot takenupinfull,the
amountof the capital of that Company subseribed for thereunder may beallotied in any event.

The amount payableon applicationand al}sl 8[}! uaf ﬁ’ﬂ" ‘gharc 125‘1“(!')“1‘- udinga prej.‘imumoffx(}p.

Neither Banque Nationalede Parisor iy ofs subridiarics,including BNP Mortgages Limited, make

Any represcntation of warranty or guaranteethat lﬁbCoﬁ‘ipanies will qualify under the BES or thatan
Investot will oblain any tax relief in respect of any investmentin the Companies.  rits, u . ‘
For the purposes of this Memorandum "Qualifying Offer” means an offer nﬁdgiﬁ octgages
Limited or a BNP group company fo purchasaall theissued sharesin the capital of the Company (not
already held by BNP Mortgages Limited) which is capable of acesplance at nﬁyW the fifth

annjversary of the lastissueof Shares inthe Company pursuant tgthisMcmormdtf and forn period
of six months thereaftor at a price peqSliare of not Joss than 105p incash tobe paid within seyendays
of acceptance of stithioffer, A R AN
Documgnirforlnspection ’ Bl e ‘ i
Copiesofthe following documents maybatnspecied at théofficesof Howard Kmmélyﬁ9¢av@dhh ‘
Square; London W1A 2AW during usual business hours on woekdays (except Salurdays and public
holidayg}‘r?;ﬁil closeof the subscription lists: . .
The Mermorandum and Articles of Association of cach Company. Fi
The Accounlants’ Report dated 10th March 1993,
The material conlracts referred toin paragraph 5 above.
The writlen consent referred to in paragraph 7 above,

10thMarch 1993
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1.6

2 1.7

PROCEDURE FOR APPLICATION

General Conditions

Applications (which should be for a minimum of 3,000 Shares and in
multiples of £1,000 thereafter) must be made on the Application Form at the
subscription price payablein full on applicationand forwarded by postor by
hand to Johnson Fry Securities Limited, (BES Applications Department),
20 Regent Sireet, London SW1Y 4PZ.

Investors are a\d_”v_gseleOT to post-date their cheques; see page 12
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Subscribers to the Issue should note that they cannot abtain tax telief on more
than £40,000invested under the Business ExpansionSchemeinrespectofany tax
year and, therefore, they should not invest more than £40,000. Husbands and
wives éach haveanindividual aflowance of £40,000..

A separate cheque or bankers' draft must accompany each Application Form.

The basis of allotment and whether or not to aceept an appli'ca;tion wiil be

determined by theSponsor inits absolute discretion. Rejected applications will
be returned to Investors without interest. 2 B

All cheques, certificates and other documents willbedespatched by theSponsor
by post at the riskdfthe person entitled thereto,

Closing Date o - " A
iy * Ay

Applicants are renmdedtlwt the subscription list for each Ofer will dose as

soonasthereleval misavebeg\appuédmrmﬁmmﬁ@%&&umm
than 4.00 p.m. ongA 7511993, unless extended by the Directors. < H e
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THE JOHNSCN FRY BNP

FLEXIBLE GROWTH SCHEME 1993 COMPANIES

NAMED IN APPENDIX Il TO THE MEMORANDUM
Registered Office: 20 Regent Streel, London SWIY 4PZ

SHARE APPLICATION FORM AND CLIENT AGREEMENT

Number of shares applied for Amount enciosed st £1.00 per Share

{min. 3,600 E (min. £3,000)

To:  The Directors, The Johrson Fry BNP Flexible Growth Scheme 1993 Companies tramed in A ppendix [l to the Memorandum); The Director,
Johnson Fry Sccurities Limited: and The Directors, Johtuon Fry Asset Managers PLC

Gentlemen, g

lirrevocably offer to subscribe for the number of fully paid Ordinary Shares of 30p as stated by the Box aboye, subject to the ks and conditic.e

of the Memerindum dated 10th March 1993, the Chient Agreement and subjecl 10 the Menorandum and Articles of Asiodation of the relevant
Company. :1 tender payment for the above mentioned sum. Cheques should be mada payable s “JFS-BNP™.

1 understand that the return of this Application Form, duly completed, wll constitute the making of s Client A et with Johnson Fry Assel
Managers PLC and that such Agmnpg\‘l incorporates l.l'-c)'l-m-rasP of the Mancrandum in add;ugg\ to Lhe pwvism‘:ﬂ out overleaf.

As my deed, 1 hereby irrevecably sppoint any director from time 1o tume of Johnson Fry Asset Mansgers PLC s my sttorney and irrevoaably
fnstruct such attomey Lo execute all deeds and documents and do all acts at my attorney’s discretion teorssary or desirable on my behalf in
connection with the acceptance of a Qualifying Olfer Gf made} for all Lhe asized ordinary uumdﬂuCanpamh apree Lo rutify av that
my atforney does on my behalf whilst acting in pursiance of Lhe authority conferred by thiy and lo deliver such certificatesd or other.
document(s) of title telating to the Shares 1o my attomey 25 such a tHomey may request and Lodo all such other acts ind things as sy Inthe opinien
of such mome{be necessary or deairable {or the purposes of, or tn connection with the acarptance of a Qualifying Offer, ] undertake that price
to any transfer by me of any of the Shares in ﬂn&?ompmy. other than parsuant to such offer; | shall procure that any transferee shall execute a
power o attorney 1 sumilar form as that conlamed in this paragraph,

The Panel onTakeovers and Mergers us confinmed to the Sporvwr that thenquirements of the City Code on Takeovers and memndm
toa Qualifying Offer and by sigring the Application Form and Client Agreemont 1 acknoswled e that the Code will not apply lo s Qualifying 3

In completing this Application Form investors confirm that simply want the transaction executed, that are not expecting advice about
memeﬁu of ihe transaction and that Johnson Fry Securities llf;nyiwd f-:u not be responsible 10 theta for tmux%t‘;::.‘::::ﬁ::bz::&!&b&
one for them. -

No pholocapied or faxed application forms will be arcepted

Surname (Mr/Mrs/Miss) Foremames
* Address Tel. No. (Home)
Tel. No. (Work)
Tost Code — Signed and dcelivered i apind .-
asa deod
Date
Witnessed by

fa,

Tuthorise/Idonotauthorse(dddewhichever sinapplicable) i L
the Sponsor to contact me by tdephoneinconnection withany ress
queries arbsing on my application, g
. — =S
NOTE: AGENTS MUSY OOMPLETE THE $ECTION BELOW IN FULL BEFORE ANY COMMISSION WILLBEFAID.
wAgent's Name, Office $tamp and Full Addressond - NotesUnderthe provisions of the Finandal Services Act |
Telephone Number. 1986 the Sporsor 13 only able to pay W%lﬂe 5
Agentswhocanmake thestatarnent bedows; .~ A
. We confirm that sve are suthorizod nder the Rnanclal |. ”
Cih Servioes Ad 1956 bhz:\dlelnvemmbhm e
' »pjﬁm - v . ) 1= n
) Signature 2 S— ’
{L?F’?r:f Nameof Signa = ‘S
C{paut}' B ) s k' hY
" Namne of Firm/Company. R LY O
&Ie PEERUTIINCE Wy -
Telephone Ne. PLEASE PRINT ALL DATA IN THIS BOX

* Agents who require cortospondence fo be sentlotheir clicntsviathemicivesshould show Lheirown name fathe space provided.
“+ Agents who Tequire no maid (other than BES) sent 10 elients should tick this box,

2
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guch Shereh&ldivie, (n respeck of fix ~
Serted loam omc(‘) CLIENT AGREEMENT APPLICAB|LE TO THE SCHEME

accrued 1mtecest,

To: Johnson Fry Asset Managers PLC ("Johnson Fry™) BES Applications Depafiment,

In consideration for your accepting my application on the teems of the Memorfndu !

1. Ihercbyirrevocably authorise and request Johnson Fryto procure theall of shares in the Companiss in thaname of a nominee
company which shall hold such shares as my nominee (“the Nomince™ ) T aftharise » representative of johrson Fry to sign on my
behalf any documentation required to evidence such nominee relationshigy/l confirm that Johnson Fry shall for such purpeses have
all such powers and aithorities 13 are raferred 10 in the Memorandum ot as are inddental thereto or a3 are necessary for the
attainment of such purpos

2. lconfirmthat ] am residentand ordinarily resident inthe United Kingdom and that [ have been so resident and exped to remaln
50 resident throughout the year 1o 5th Apri) 1993 and { undertake 1o notify Johnson Fry immedlately in writing if [ cease o be so
resident,

3 Tauthorisejohnson Fry to tepresent me at any general meetings ennvened by the Compantes, with powet lo conseiit to such meetings
being held at short notice, and to act as my proxy at such mectings.

4. lacceplihat: ..
(a)  investments made In the Companies on my behall may increase of decrease in vilue
(b} noneof Johnson Fry Securitics Limited or Johnson Fry Property Limited give any warnanty or gusrantesthat any investments

made on my behall in the Companies will qualify Tor relief from income tax, nor that a purchaser will be found for my
invesiments,

5. U !am or become connected (as defined in Section 291, Income and Corporation Taxes Act 1988) with Lhe Companies at any time
whilst my subscnption is held in the Companies, { undertake 1o notify you in writing as soon as possible thereafler.

6. [confirm that | am not a partnerin the fitm of BDO Binder Hamlyn.

7. lconfirmthat!am applying on my own behaif and ] declare that 1 have read, accopted and understood the terms and conditions
{includingthe charging #rudure) sel oul Inthe Memorandum andthis Client Agreement, that [ have taken appropriate professionul

ige before submitting this application and that | am aware of the risks involved ininvesting Ln BES shares.

Regent Street, London S\WW1Y 4PZ

bleck b 8. lirrevocably authorise yorlta:

1% ‘JE c ) . _ -

4 (2} make investracnls and do such clher adts and things as are described in the Memorandum withoul further referenceio me

tlae larnes (b}  establish with the inland Revenue on iy behalf that "qualiiving investments” have been made

o Jocun () sl transfer, accept an offer for ot othenvise dispose of my sthares in the Compantas at not less than L05p per share
"D g {notwithstanding that such price may oot ba the best price oblainable) unless the value of the Gampaz, {as determined by

wgﬁ-ﬁ’- refercnceto Reyirition AT ofthe Aricdes of Association ol the Company) exceeds £1.10 pershare, In wventmy shares

- will only be sold, bisialerted o7 odlarwise disposcd of (== nul bess than 105p per share plus ane hall of the excess of thavalue,
whaeh I post P

per voare, over L210;
™. m"‘ﬁ'{ {d} exercise voting rights InTespea of my investrenl. in v tr wbsolule discretion; . :
?thq_' () rrceive any dividends or distnbutions b raypist of my intssimamt, such dividends or distributions to be forwarded to me;
’ (N apree in your sbsolute discretion to any reorganisation, exchange or reconstrucion of any other schveme or contract affecting
my investment in order Lo snbance the murhetability of shares in the Companies or for any other roeson;
(8) ad on my behatf1o change the Anticics of Association of the Companles at your sboolus discraion
(h)  inthecvent that Faccept the Loan Facilly desenbed inthe Memorandum, 10 pay such of the proceeds of my invesiment to the
panty stated inthe Loan Agreement s Yender as are required 1o sethly my llebdity under such Joan, S

Provislons Complylng with IMRO Rules . )

{2) Johreon Fry will not cominll the Investor to any extenl beyond the amount invested In the Comp‘nlﬂa.;“:f“é'ﬁ'ftfﬁﬁe;;sg-g,

G} The Agteement may belerminaled al any time (wihaul prejudioe 1o the completion of transsctions already Initiated) by the
giving of imenediale notice fo elther patty In writing. There shall be no penally to the Investor for termining tha Agreement,
The Investor shall pay for any transactions effecied prior so termination. I this Agrecmend is trrminsted, johnson Fry will not
exocute any furiher trarsactions for the Investor except al hlpég&wknqm snd guhjict lo & new termw of tusiness iter or
diein agroemont, | IS g

(c) JohmonFry shallgﬂimh calls upon thve Investor, save as suthotised overlealor at his expras mub@.’it O

{d)  The Investor's objective is caphi! prowth. The Investor's funds may only be imvested tn s residential proparty invesmt’
company as deseribud I the Memnotandumn ' igdadyy e L

{¢) Subjectio paragraph (c) above, any comununicalion between Johnson Fry and lhlmdcrlglobelnrmi}!

refuse to accept any nstructions which conflia with the terms of this Agreement. .z, % R

(0 Johraon Fry vill have no authority 1o comumit the fmvestor’s funds to underwriting ebitgitiotary %05

() Johnson Fry accephs thbility for any defsull by the Nominee in connection with any securitiss bacrifically owrwd by the
Investor but replitered In s nama. Artungements in relatlon Lo income recrived, voting or other ghts sttaching to securitio
held on the Investor's behall and othet Information regarding the Compantes are set out in the Memossndum.”, 1% =

(i} The Initiel vatueof the portfolio Is the tota} invastment as stated above. . ‘ .\ e Ll

ty  Certificates of (Nl and other proparty of the Invesior may not be lent 10 any third petty or mdﬁmnhﬁmvhgs‘mﬁ:g -
a3 direted by the Lavesior save that if the Imeslon” shares ate charged under the Loxn Agrettnent referred %o 1a
Memorandum they will be held 1o tocure such borrowing. i fﬁi,t;;

(D Any complaira should be directed in wining to Jehnsen Fro. The investor has & nghl of compialnl dired 10 IMRO.

w® ;l'h; :n\utnrhml\' requesl 3 Malemerd outhining hix rights 10 compensation in the event of johmon Fry's inability to meet ius

iabilitiea to him

A
¥,

Lab
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THE JOHNSON FRY BNP

FLEXIBLE GROWTH SCHEME 1993 COMPANIES

NAMED IN APPENDIX [ TO THE MEMORANDUM
Registered Office: 20 Regent Street, London SWIY 4PZ

SHARE APPLICATION FORM AND CLIENT AGREEMENT
Numbezr of shares applied for - Amount enclosid 2t £1,00 per Share

{min.3,000) £ {min, £3,000)

To:  The Durectocs, The Johnson Fry BNP Fleaible Growih Scheme 1993 Com nies (ramed in Afpendix il tothe Memorardum); The Directors,
Johrson Fry Securilies Limited: and The Directors, johrsm Fry Asset Managen TMC

Gantlanen,

1 irrevocably cifer o subscribe for the number of fully paid Ordinary Srares of p as stated In the Fox, above, subject 0 it terms and conditions
of the Memorandum dated 10th Mercds 190, the Client Agreement and subiject 1o the Memcrandum and Asticles of Assodaticar of the relevant

Company. 1tender payment for the shove meniioned sum, Cheques should be mads peysbie 1o “JES.BNP*, ey

L
KL i
| understand that the retirn of this Application Form, duly completed, will constitute the making of a Client Agreement with Iohmci.‘:Ft)'M
Managers FLC and that such Agheement incorporates the terras of the Memorandum in addition o the provisions set oul ovarieaf,

As my deed, T hereby irrevocably appoint any director from tisme to tine of Johrson Fry Asert Managers PLC as my attomey and inevorably
instruct such attoeney 1o excaute 3l doeds and documents and do all acts at my &iorray’s discretion or desirabla on my behalf in
connection with the scorplance of a Qualifying Offer Gf made) for Al tiv jssu e opds sharer of the Compaenr, Lgx« to-maiify ey that
my 2llomey does on my behalf whilst acing in pursusrce of the authority carderred by this 223 w0 deliver toch eatels) or oiher
document(s) of itte relating Lo (he Shires to my attomey 25 suchatiomcey may requestand lodoaﬁmhouuxmmdm'npumtyln the opinfor
of such l\‘.lnrm-g{’be necessary or desirable for the & or wn connection with the acorptance of 3 Qualifying Offer. I undertake that prior
to any transier by me of 2ny of the Sharet in the Company, other than punuant 1o such oer, § shall procure that any ranaferes shall execute a
power ol attomey in semilir fum 45 el contained in this peregraph, .

ThePamlonTah-onandMamhucmf‘mud:a(}szthnh«n irements of the (Ot CudemTamelndMugmu $weili not apply
to # Qualifying Oifer and by signing the Application Form snd Client Ap«::nt { ndwwkdyu{ll the Codewill mtappbhl@uﬂfyﬁgm.

In completing this Application Form lnvestors confirm Dt they simply wint the traneaction exacuted, that thay kre 1ot expeciing advice dboct

the :;\“cti‘:;u\emmcﬁan and (het Jobnson Fry Securities Limbted will M!Jpeﬁwamhmﬂmﬂwhnm}u uitabl
o ) No photocapied or faxed application forms will be aecepted
<L
Sumame . {Ms/Mrs /Miss) Forerames -
* Address : Tel. No. (Home)
Tel. No. (Work}
Post Code Signed and ditivered
asadeed
Date
i Witnessed by —
lauthorise/Idonotauthorise (deletewhichever bs nsppticatle) A e e
theSponsor 1o contact s by telephone in connectionwith any R '
que:iq arising on my appliication, a8 oo, Lo
NOTE: AGENTS MUST COMPLETE THE SECTIGN SELOW IN FULL BEROREARY COMMISSION IWILL BEPAIDZSY
**Agent’s Name, Office Stamp 2od Full Addrzss and ‘Nobe:Underthe provisionaof the Finkndal Séfvices Act
Telephone Number. g 1955 the Spomsor is tuly able to PaY, pommission fo
' Agmmﬁunmﬁemmwbdm%;@g;, r
. w, ' | Weconlirm that we are suthorised under the Financlat
RS i &rﬁmhﬁl?ﬁ‘ﬁhﬁﬂchv&ﬁ_n.tmutn BES.
C ':L'ta:f "",“
RN ‘ ' Nimeol Signatory__. SN
' NEE o R L
b "c.mgfx_( # -
Namdﬁml}@mny d
Date .
Telephone No. PLEASE PRINT ALL DATA IN THIS BOX

* Agenis who require comespondenor tobe sentiotheir clientsviathemselves shonld show theis own nemeinthe spaceprovided,
** Agents who requirc no mail {other ihan BES) sent 1o clients shoobd sick this box. o
23 L




CLIENT AGREEMENT APPLICABLE TO THE SCHEME

To; johason Fry Asset Managers PLC (*Johnson Fry”™), BES Apphaations Department, 20 Regent Street, London SW1Y 4PZ

In consideration for your accepling my application on the terms of the Memorandum:

L Thereby irevocably autharise and request Johtson Fry to pracure she alloiment of shares in the Companies inthe aame of a nomines
company which shall hald such shares as my norunee (“the Nomince ™! suthaise 2 tepresentative of Johrson Fry to sign oh oty
bahalf any documentation required (o evidenoe such nomince reltionship, }confirm that fohnson Fry shall for such purposes have
aff such powers and authorities a3 ate referred 1o in the Memorandum or as are inddental therelo or as are necessary for the
attainment of such purpese

2 Dconfirm that { am resident and ardinasily resident in the Unted Kingdom znd that | have boen 5o resident and expect to remsin
50 rduM:nt throughout the year to 3th April 1993 and | undentaks 1o notifly Johnsen Fry immadistely in writing i ] ceaseto beso
resides:

3. lauthorizejohnson Fry 1o represent meat any general meetings convenad by the Companies, with power 1o consent to suchmertings
being held at short notice, and to act as my proxy at such meetings,

4. laccept that:

() investments made in the Companies on my behali may increscs or deaease in values

(&} nomeof fohnson Fry Socusitics Limited ot [ohnson Fry Property Limited giveany watranty of guarantes that any investeents
;mde ::fgxy behalf in the Companies will qualify for selief from income 1ax, nor that a purchaser will be found for my
nvest 5. !

5. If am or become oonnecied (s defined in Section 291, income and Corporation Tazes Act 1988) with the Companiss at any time
whilst rry subscriplion Is held in the Guimpankes, | underiake to notify you in writing as soon as passible theresfter,

6. Leonflrm that Lam not & pariner in the fizi 'S BDO Blnder Hamlyn,

7. teonlirmthat}am applying on my own behall and Tdeclare that 1 have 1ead, accepted and understood the terms and conditions
tincludingthe charging stiucturch st out inthe Memotandum and thus Client Agreement, that Lhave Laken appropriate professional
advice before submitting this applicalion and thet | sm sware of the nshs involved In Investing IR BES shares,

B.  Tlirrevocably suthorise you le:

()  make investmenis 2nd do stych other acis and things 1 are dosaribed in the Memosandum without further referernce to me

®1  establish with the Inlar! Fevenue on my behatl that “qualiying tnvestments™ have been mide:

(e} sell, transler, sccept, an offer for or otherwise dispose of my shures In the Companies st not Jess than 105p per share
(notwithslanding that such price may not be the best prive sbtainabile) unlss the value of the Company (23 determinad by
tefetenceto Regutation SHcHil ofthe Arldesof Axisclston ol the Compenylexereds £210 peshare, insrhich everd my shuees
will only besold, ranaferred or ctherwise disposed of fue ot less than 103p per stare plus one half of the excess of be value,
pex share, over £2.10; :

{dd  exereise voring rights in 1espct of my investment, tnyour sbsolute discresion:

(e} recorve any dividends or distributions in respoct of my invekmont, such dividends o distributions 1o be forwsrded (o me.

{0 agreein your absolute discretion Lo any reorganisiion,srchange or recomitruction or any other scheme or contract affecting
my investmenl in order 12 enhance the marketability of shares in the Componles o1 for any othice reason;:

g} ad on my behall 10 change the Antickes of Amsociation of the Compenies 21 your abscivte dbordion: -

) inibeovent that Lacoept the Loan Facilily described inthe Memorandum, o pay such of the proceads of my b restment 1o the
party stated [n the Loan Agreament a8 lenderas dre tequised 40 salisdy my Hability under such losn.

Provisions Complying with IMRO Rules .

(2 Johnson Fry will not comemn the Investor $0 any exdent beyond the amount (nveittd n ha Companies 1% .

%) The Agrsemant may belsrminated at any time (withaut pecjudice 10 the completion of trknesctions already inltlstad) by the
giving of inmwediste notice 19 wither party in wiiting. There shatl be e ponalty 2o the Investor for temimting the
Thalnvestor shall puy for any tramactions effected prioe i dprminadon, ) this Agrevment by laﬂnlﬂd.)’ui%{a_?q willnot
owutasny further trsnceciions for the inverlos exotpl N his apcalie requent and subject 10 & paw Lermit U a>siness btter or
et agreement. - A,

@ johnson Fry ehad not anake calls wpon the Investor, save s authorisad ovalvef of it his express iavitathel. - friis oo

) The lvastor's objoctive inahpad growth, The Investor 5 fundy may bnly be lrvestod in o ratdentlal property lervaitnert
company » described inthe Menorandum. ) i W

®  Subdeetio paragraph {c sbinve, suy comovunicationbitweenjohman Ery and thelrveator is o beidn writing JohnsonFrymey )
refuse to scoupd sny instructions which condliet with the serms of this Agrecinere, o ‘

th  JohnonFry erﬁi'_'q o authority to compi{ il fveat’s funds to undeneriting obligations. .

g Johmion Fry accepts Iabilny for sny deiauil by the Nominee in connection with any securities benedicially owned by the'¢’
Investor it reglottrsd infts mm.'z}nnganwm relatios i income poccivied, voting or other riphts attaching Yo sciuities
bekd on the tnvestor's brhall and other Informutinn séganding the Companies are set out Extive Memotardwn

) The initisivalue of the portholio I8 he jotal Inventment anxiated above R i,

@ Cerifieates of thir and other propertye) Dio tnwnsiun ey st bolent 16 any thisd party or tsed 1o secats herawings' )
a3 direded by the Inveslor sve that i 1t Tnyinae shares are charged under the {oun Agroement referned 1o In the
Memorandum they will ba held 10 secure suth borruw i

p Any complaint should be directed an sriting 10 Johtauon Fry. Thiinssior has 4 sighi of somplaint diredt 15 IMRO

i m}nr;uo;‘ may tequest o siatoment outlining, b rights 20 compensation in the event of fuhraon Fry's nshility 10 meet its

labHities 1o him.
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