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@ Liberty international

Focus and quality \We have concentrated our efforts
on our two top performing property companies:

Capital Shopping Centres PLC, 74% owned, the
UK's leading developer, owner and manager of
regional shopping centres.

Capital & Counties plc, 100% owned, a high quality
commercial property company specialising in London's
West End and the South East of England.

Growth Our total property portfolio has grown in just
five years from £1.3 billion to £3.8 billion.

Shareholder retums Our compound total return per
share (growth in net asset value plus net dividends)

for the last five years has been 21% per annum, which
compares favourably with 10.8% (before tax) reported by
the widely used UK direct property benchmark, IPD
monthly index.
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Events of the year

Independence Liberty International became an
independent company in 1999 as a result of a complex
restructuring exercise which reduced the percentage
holding of its major shareholder from 74% to around 30%.

Braehead opening The one million sq.ft. out-of-town
Braehead shopping and leisure complex, Glasgow,
opened in September and proved an immediate success.
The first time valuation produced a surplus of £118 million
on the project cost of £288 million.

Development programme The Chimes, Uxbridge,
a £150 million shopping centre project, continues
on time and budget for Spring 2001 opening.

Future projects include Oxford (CSC) and some
640,000 sq.ft. of potential developments
(Capital & Counties).

Australian disposal Successful disposal of Australian
commercial property interests realised £70 million and
produced an exceptional profit of £6 million.

Share buy backs Shares in issue (fully diluted) reduced
by 12% from 382 million to 337 million as a result of the
restructuring and share buy backs. These transactions
produced a worthwhile increase in net asset value per
share for the remaining shareholders.

Net asset value per share Net asset value per share
increased by 18% to 696p fully diluted after a further
year of strong investment property revaluation surpluses.

Total return in 1999 The total return in 1999 (growth
in net asset value plus net dividends) amounted to 21.7%.
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Chairman’s statement

Picture removed

Donald Gordon Chairman

Increase 1988 1998
Profit before taxation and exceptional items 3% £125.4m £121.6m
Earnings per share before exceptional items 6% 25.12p 23.71p
Dividends per ordinary share 8% 20.5p 19.0p
Share capital and reserves 1% £2,230m £2,015m
Total shareholders’ funds
including minority interests 8% £2,832m £2,614m
Net assets per share {fully diluted) 18% 696p 589p*

#1998 figure as reported by Liberty International Holdings.

1992 has been a year of substantial progress for Liberty International.

At the group level, the year involved the successful completion of a

major corporate restructuring with the result that Liberty International

is now an independent company with no controlling shareholder.

The underlying business has yet again performed strongly on all fronts

as we have concentrated our efforts on our two top performing property
companies - Capital Shopping Centres, 74% owned, the UK's leading
developer, owner and manager of regional shapping centres, and Capital &
Counties, 100% owned, a high quality commercial property company
specialising in London’s West End and the South-East of England.

Results for the year The most notable feature of the year was the sharp
increase in Liberty International’s net asset value per share on a fully diluted
basis from 589p to 696p. This increase of 18% together with the dividend
of 20.5p represented a total return for the year of some 22%. Liberty
International’s compound total return for five years now amounts to an
outstanding 21% per annum. Our averall property portfolio increased during
the year from £3.2 billion to £3.8 billion and has almost trebled in size over
the last five years, a realistic measure of the dynamic progress of the
Liberty International group over this period, which broadly coincided with
the flotation of Capital Shopping Centres sponscred by Liberty International
in March 1994,

Of the total return for the year, it is estimated that 16p {3%) was attributable
to the group recrganisation, 11p (2%} to the share buy back programme
conducted during the year, 23p (4%) to profits, and the balance of 78p (13%)
to property revaluations in the year, which are discussed in more detail later
in this review.

Excluding exceptional iterns of £2.2 millicn relating to the 1989
reorganisation and the disposal of our Australian property interests,
profit before taxation increased marginally from £121.6 million to
£125.4 million. Relatively few of the tenancies in our major assets,




such as Lakeside and MetroCentre, came up for review in 1999, and some
planned voids were incurred at Capital & Counties to enable refurbishments
to take place. Furthermore, the result has to be seen in the context of a
significant capital reduction in the year from 383 million shares in issue {fully
diluted) to 337 million, a reduction of 12%. Earnings per share excluding
exceptional items increased by 6% from 23.7p to 25.1p.

The year's ordinary dividend has been increased from 19.0p to 20.5p, an
increase of 8%, continuing the group’s record of steady dividend growth.

The capital reduction in the year arising from the group reorganisation and
share buy-back programmme involved some £218 million of expenditure and
largely explained the utilisation of cash balances which declined from

£487 millon to £296 million. After net expenditure of £192 million on
developments, mainly the Braehead Shopping Centre, Glasgow, and the
Chimes, Uxbridge, scheduled for completion in Spring 2001, and the
completed investment property portfolio, borrowings, net of cash, increased
from £516 milfion to £838 million. Nevertheless, the group’s financial
position remains extremely strang with an exceptionally long maturity profile
of borrowings. The gearing ratio, measured by net borrowings as a
percentage of total shareholders’ funds of £2.8 hiltion, increased marginally
from 20% to 30%, a level giving full scope to take advantage of new
opportunities, which now exist plentifully within the property sector and
which we intend to exploit in the medium term.

Property valuations and other issues The Liberty Internaticnal group

again recorded strong revaluation surpluses, The Braehead shopping centre
has been valued for the first time at £407 million, a surplus of £318 million
after provision for all anticipated costs for completion. This represents a highly
successful outcome for which the CSC executive directorate and project
team deserve much congratulation. The remaining shopping centre portfolio
of CSC recorded a valuation surplus of £179 million, an underlying increase of
8% on a like-fodike basis. CSC’s overall valuation surplus was therefore £297
millicn of which £207 million was attributable to Liberty International after
taking account of CSC's minority shareholders.

The valuation increases were underpinned by growth in investment income
of 8% and by continued strengthening of the market related equivalent
vields applied to the rental streams for the valuation process. It is estimated
that 6% of the valuation surplus of CSC for the year {excluding Braehead)
came from increased rental vatues and that the balance of 44% arose from
the change in the market related valuation basis.

The Capital & Counties portfolio produced a surplus of £70 million,
representing 11.4% on the UK portfolio and 8.4% on the US portfalic.

The retailing industry, particularly mid-market fashion and clothing, has
dominated media headlines in recent months, especially the success of the
fast growing discount sector and the higher value fashion end of the market,
with a number of retailers in the mid-price market under sorme pressure.
However, trading at CSC’s centres had been such that successful retailers
have further benefited from being located in the company’s shopping centres
and even amongst those reporting mixed fortunes it is clear that their
performance at CSC's shopping centres is not at the root of these reported
problems, but rather their lease commitments and representation

in secondary trading locations.

One predominant theme is that retailers who aspire to long term success
must be represented in prime regional shopping centres which can meet
their space requirements for a full range of merchandise and deliver high
levels of customer footfall. This requirerment has become more evident over
the past few years, maintaining demand both for representation and
increased space in CSC's shopping centres.

Press comment has also focused on the perceived competitive challenge
to Lakeside from Bluewater which opened in March 1999. Based on
experiences elsewhere, we have always believed the two centres would
be complementary, largely addressing different catchment areas and
increasing the overall market for out of town shopping in line with consumer
requirements. This view has been borne out by the outcome, with Lakeside
beginning to eliminate any effect of the competition and now once again on
a rising growth trend. Overall Lakeside visiter numbers reduced in 1999 by
some 8% and retail sales were 14% down in 1999 compared with 1998,
demonstrating the limited impact on Lakeside. | am much encouraged by
Lakeside's resilience which implies a virtual doubling of the potential of the
Essex/Kent catchment area in one year. Lakeside has retained its popularity
with both shoppers and retailers and, ten years since opening, maior
initiatives are fully underway to build upon its loyal customer profile and its
geographic location.
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A further potential competitor for shopping centre and high street retail sales
is the Internet. In the field of general retailing, and clothing in particular, the
Internet or “e-tailing” is principally likely to be a complementary adjunct to
the main business of retailing except in some service-oriented sectars where
it may have particular advantages. Internet expertise does not translate easily
into retailing skills, including issues of merchandising, quality and pricing
involved in retailing and branding.

Retailing invoives warehousing and distribution, whatever the sales meadium,
and the highly advertised website as yet does not appear to offer sustainable
cost advantage over the well located local shop unit. The Internet, as a new
medium, may well be adopted by conventional retailers to shrink their unit
shop operations in the smaller towns and secondary locations, whilst
concentrating on centres of excellence such as CSC's prime shopping
centres. Retailing has always had the capacity to adjust to changing markets
and will continue to do so, embracing new formats for business and
practices such as late night shopping at Lakeside which now supports
approximately one-third of customer visits.

Comorate developments in the year The review of operations which follows
reports on the results and details of the individual activities of the group by
the management.

Restructuring of group The most significant event in the year from a
corporate point of view was the complex restructuring transaction concluded
in the first half of 1999. This transaction involved the formation of a new
holding company to facilitate the reduction in the Standard Bank and Liberty
Life group holdings in Liberty International from 74% to around 30%, by way
of unbundiing and distribution of shares in Liberty Intermational by Liberty Life
to its shareholders.

Liberty International is now an independent public company with no
controlling shareholder. Our primary listing is in London, we also have

a listing in Johannesburg and a wide spread of shareholders, which has
increased by some 20,000 in the year.

After some initial indigestion as sharas flowed back frorn South Africa
to London, the benefits of this transaction are now readily apparent in
increased share liquidity and, when required, greatly improved access
for Liberty International to both debt and equity capital markets.

Share buy backs Both Liberty Internaticnal and CSC obtained shareholder
approval and then initiated share buy back programmes in 1999. Liberty
International bought back 14.6 million shares at an average price of

472p and a total cost of £69 million, and CSC bought back 11.9 million
shares at an average price of 362p and a total cost of £43 miilion, prior

10 the “closed period” commencing at the end of December, The share buy
back procedures represented a natural response to the discounts to net
asset value at which the group’s shares were trading, produced a significant
increase in net asset value per share for the remaining shareholders, without
unduly stretching the group’s resources.

Renewal of the autherity to buy back shares will again be sought at
the 2000 Annual General Meeting.

Shopping centres 1999 saw the opening of our major new shopping centre
development — the out-of town Braehead Shopping Centre, Glasgow -
which proved an immediate success. The other major shopping centre
development, the Chimes, Uxbridge, a £150 million development,
progressed encouragingly during the year for its anticipated opening in Spring
2001. tn addition, CSC is working, inter alia, on an attractive development
prospect in Oxford to sustain its steady pipeline of activity once the Uxbridge
project is complete.

Commercial property Capital & Counties continued to demoenstrate the
benefits of its highly focused and disciplined approach.

During the year Capital & Counties completed the successful disposal

of its Australian operations with an exceptional profit on disposal before
taxation of £6.1 million, further focusing the group's activities on core areas
where it has a competitive edge, primarily in the West End of London, the
South East of England and in specific sub-markets in California, USA.

The return on capital employed by Capital & Counties in 1999 including
revaluation surpluses referred to above amounted to 22% {1998 - 20%),
another year of exceptional performance.




Financial services With the continuing success of the group’s property
activities, the Board concluded in 1999 that further expansion of the financial
services activities by way of major acquisition could not be justified in current
market conditions and the group should focus its energies primarily on the
outstanding opportunities emanating from the property sector. Further, in
1999, Liberty International was reclassified on the London Stock Exchange
frormn 'Other Financials’ to ‘Real Estate’, reflecting the predominance of

the real estate activities of both listed companies comprising the

Liberty International group.

Nevertheless, the current financial services activities, while representing only
some 3% of group capital employed, continued to develop promisingly, with
revenues increasing from £2.6 million to £7.8 million and the operating loss,
as the businesses look to expand from a standing start to a scale where
profitability is attainable, reduced from £4.9 million to £3.2 million. The
organic development of these activities is not precluded by the group’s
increasing property focus.

One interesting development in the year was the launch, with an initial
£50 million investment by Liberty International, of the Portfolio Property
Fund, a unit trust aimed at retail investors, specialising in UK property and
property shares. The fund, which is managed using in-house resources,
represents an example of the synergies available between the property
and financial services activities.

Directorate and officers John Saggers, Managing Director of Capital &
Counties, was appointed a Director in December, a well-merited
appointment giving recognition to the excellent results of Capital & Counties
over the last five years. He brings invaluable additional property expertise into
the Liberty International boardroom.

Jim Sutcliffe resigned as a Director in November, in the light of the group’s
reducing focus on financial services activities. VWe thank him for his
contribution since his appointment in March 1998 and wish him well for
the future.

The group’s Company Secretary, Jererny Bottle, retired in January 2000 after
nearly 30 years’ service with the group, the last 17 as Company Secretary.

| would like to record the group’s special appreciation for his loyal and
dedicated service over this long period.

Financial markets and property environment If 1398 has been remembered
as the year of the Russian crisis, 1993 will be remembered as the year of the
technology share price explosion with the US NASDAQ index rising by 85%
in the year and the NASDAQ 100, predeminantly representing the largest
technology and communications shares, rising by a massive 102%

in the year. Fundamental valuation principles no Jonger appeared to be of
any consequence to investors as the market chased growth at any price
and by any irrational definition of the growth concept. This unigue and
widespread mania has continued with greater momentum into 2000 with
even supposedly conservative investors joining the inexplicable chase for
short term gain, which in the medium term can only result in disaster.

Equity valuations in the US have looked significantly stretched for some time.
For example, the US Standard & Poor's 500 Index, which rose by 19.5% in
1999, stood at the year end on a challenging price/earnings multiple and a
dividend yield of less than 1%. Such traditional measures of value have long
since ceased to have refevance on the NASDAQ 100 where a high proportion
of the companies are loss-making and likely to remain so for many years, and
in many cases permanently.

In my business experience involving extensive exposure to financial markets
for aver 40 years, the technology stock market surge in 1999 and into 2000 is
the largest bubble | have ever witnessed, with the only big unanswered
question being whether the faliout, when it inevitably comes, will merely

be restricted to the technology sector, or have additional implications for

the investment industry or even wider repercussions involving the very
integrity of the entire Western economic infrastructure.

In the UK the FTSE 100 rose by a more modest 18% in the year, while

the FTSE 250 of which Liberty International is a constituent rose by 33%.
Frustratingly, as investor attention during the year progressively focused on
perceived “growth” apportunities in telecoms, media and technology, the
property sector began to appear to investors as of limited importance in the
new technology paradigm. Despite a brief surge early in the year, the larger
property stocks as measured by the FT 350 Real Estate index increased

by a paltry 7% over the year. Even this gain has been dissipated since the
year end. With most leading property companies again recording strong
underlying property valuation growth, it is estimated that the sector market
price discount to net asset value was by year end around 30%. In the case
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of Liberty intemational, the share price in the year rose marginally from
453p 1o 458p and the discount to underlying net asset value had increased
to around 35%, admittedly ignoring any adjustment for contingent capital
gains tax which at worst would stretch long into the future and be diluted by
indexation linked to retail prices.

Discounts to net asset value at this level have typically only prevailed

in the UK property sector in times of deep recession when asset

values were falling or uncertain or when the very solvency of property
companies might be in doubt. Neither of these circumstances remotely
existed at the 1999 year end. The UK economy has in fact, against

some analysts’ expectations at the beginning of 1999, put in a strong
performance. While interest rates were rising modestly by the year end, this
only represented a correction of the exceptionally fow levels available at the
end of 1998. These rates as yet pose no threat to economic growth
generally, nor specifically to the Liberty International group where floating
interest rates have been effectively fixed below 7% well into the future by
the sophisticated utilisation of long term interest rate swaps, covering a
period of at least ten years and beyond.

Furthermore, the UK direct property market was strong during 1999 with UK
institutions in general looking to increase their direct weighting in tangible
property assets. This is not surprising as yields on prime quality investment
property locked compellingly attractive compared with the yield on the All
Share index of 2.1% and on long dated gilts of under 5% at the end of 1999.

Future plans and prospects With discounts to net asset value in the UK
quoted property sector prevailing at current levels, it is easy to become
overly pessimistic and reflect on whether the property company format

any longer has relevance to institutional investors, who apparently prefer
either direct property investment or transparent pooled vehicles. In Liberty
International’s view such pessimism is totally unfounded. The quoted
property company has many advantages, including a flexible capital structure
with gearing, the ability to access capital markets efficiently and a format
which attracts entrepreneurial management.

Liberty International has exemplified these benefits and our total retum of
21% per annum compound for the last five years demonstrated an
extremely favourable level of wealth creation compared with direct property
investment which produced a total return (before tax) over the last five years
of 10.8% per annum, as measured by Investment Property Databank
{“1PD"} monthly index, the now widely accepted benchmark for UK property
performance. We see every reason why Liberty International should continue
to outperform such measures and provide a valuable alternative to direct
property investment.

Qur property strategy is clear for the years ahead;

— concentrate on our strengths in regional shopping centres through
CSC and our prime commercial property specialisations within
Capital & Counties;

- avoid commodity-like products; focus on high guality assets with attractive
competitive characteristics, particularly in limited supply, notably well
located UK regional shopping centres, and ensure these products continue
to meet and exceed the requirements within their marketplace;

- concentrate on situations where active management can add value,
whether a completed property or a development opportunity;

- focus on larger and therefore usually more complex transactions where
the scope to add value is greater;

- employment of a skilled and entrepreneurial management team,
rewarded appropriately;

- take advantage of the increasingly wide range of financing options now
available, including, inter alia, syndication, securitisation, joint ventures and
share buy backs to improve return on capital;

- maintain a strong financial position at all times to give the flexibility to take
advantage of attractive opportunities at short notice;

— above all, relentless focus on total return on capital as the measure
of success.

Given the quality of our assets, in particular our pre-eminent position in the
regional shopping centre industry in the UK, our strong financial position, our
dedicated management teams and clear strategic direction, | have no doubt
that Liberty International can continue to build on its successful track record
in the years to come.

Donald Gordon Chairman
28 February 2000




Review of operations

Pages 10 to 27 contain the annual review of the
group’s operations; the two property businesses,
Capital Shopping Centres and Capital & Counties,
followed by financial services activities.

The review concludes with a report from the
group’s Finance Director on pages 28 to 30.

David Fischel Managing Director
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CSC's portfolio of 10 regional shopping centres
includes three of the UK’s leading out-of-town centres
- Lakeside, Thurrock; MetroCentre, Gateshead; and
Braehead, Glasgow.

CSC focuses on regional shopping centres which
dominate their catchment area. The majority of
CSC's 10 shopping centres rank in the UK's top 20.

CSC actively manages each shopping centre as
a business in a manner quite distinct from the
conventional landlord/tenant approach. The use
of turnoverrelated rents is an important tool in
successful tenant mix management.




Results for the year CSC, in which Liberty International has a 74% interest
reported profit before taxation increased by 7% from £87.1 millicn to
£92.2 million, primarily as a result of 7.56% growth in property investment
income from £106.9 millien to £114.9 million.

Net assets per share (fully diluted) increased by 16% from 451p to 524p per
share. The improvement in net asset per share together with dividends net
of tax provided a total return to shareholders for the year of 19%.

CSC regional shopping centre portfalie, including investments and
developments, increased from £2.47 billion to £2.97 billion after a valuation
surplus of £287 million and expenditure of £170 million on developments and
£28 million on completed centres.

Valuations A notable feature of the year’s valuation surplus was the first

time vatuation of the Brashead Shopping Centre at £407 million, representing
a surplus of £118 million, a 41% return on development expenditure

of £288 million.

The property market generally, and the prime shopping centre market in
particular, continued to be in demand by investors throughout the year, CSC's
shopping centre portfolio benefited from further improvements in equivalent
yields of the order of around 0.2%. These improvements in equivalent yields
represented some 44% of the valuation surplus for the year. In a difficult year
for retailers, and therefore sentiment, it is testimony to the strength of CSC's
shopping centres that rental values also contributed strongly to this valuation
growth making a contribution of some 56 per cent to the 8% increase on a
like for like basis in the value of the completed shopping centre portfolio.

Lakeside, Thurrock, recorded a gross valuation uplift before capital
expenditure of some £44 million, an increase of 5.25%, reflecting its unique
strength, resilience and potential. Notwithstanding the pressure of
competition and its effect on trading, over 32% of the valuation increase was
derived from rental value growth with the batance from the change in the
equivalent yield.

At the interim stage, CSC published both the valuation equivalent vields and
the true equivalent yields for the investment portfolio as calculated by CSC's
external valuers, respectively representing the valuation of cashflows
annually in arrears and quarterty in advance. This latter basis, the true
equivalent yield, better represents the valuation of cashflow giving a true
comparator of property as an asset ¢lass with other competing

investrment opportunities.
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The new Lakeside bridge link to
Chafford Hundred railway station will
be fully operational in May, providing
both shoppers and staff with easy
access through the railway network and
opening up the heartland of Lakeside's
catchment,

Picture removed
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Braehead at the end of the trading
day at 9pm; light, airy and spacious —
dasigned for thae comfort of the visitor.




170,000,000

i3 the expected number of customer visits to CSC’s shopping centres in a year, with Brachead on track to meet its

customer flow targets in its first year of operation.

Active management CSC's management of tenant mix is a key ingredient
in the success of its shopping centres and for retaiters. In the previous two
years, 1997 and 1298, some 18% of retailers in our centres were changed,
moved, or were enabled to expand. The company entered 1399, following
this dynamic period of change, with a vibrant tenant mix reflecting the
diversity and energy of UK retailers. Demand to be represented, or expand,
in CSC's centres continues unabated. At Lakeside there have been 26
tenant changes in 1999, confirming headline rents and providing a clear
expression of confidence by retailers in Lakeside.

The continuing low level of void units also illustrates retailers’ confidence
in CSC’s centres generally. CSC ended the financial year with 16 voids
throughout the portfolio, representing 0.4% of gross rents and 0.3% of
lettable space.

Investment Continuing investment in the portfolio is vital to support the
active management of the shopping centres, to improve tenant mix and
maintain the shopping centres at the forefront of quality. CSC seeks to
ensure that opportunities to improve or add to the shopping centres in the
portfolio are exploited to the full.

At Lakeside, Thurrock, the new 1,000 space multi-storey car park was
completed in October 1999, and the pedestrian bridge to Chafford Hundred
railway station is now in place awaiting its final link to the station to be
opened in May this year. A further traffic agreement has been entered

into to provide a new dedicated lane on the A13, from Junction 30 of the
M25, targeted for completion for Christmas 2003, further improving
access to Lakeside.

At the MetroCentre, Gateshead, the Public Inquiry was held in February 1939
into the company’s plans to construct a new department store for
Debenhams, unit shops and multi-storey car park to replace an obsolete
former supermarket building and improve traffic circulation, with both
enhanced and additional public transport facilities. The Secretary of State

for the Envirenment, Transport and Regions has formally advised that he is
minded to grant outline planning permission, subject to conditions, but
excluding the multi-storey car park. CSC is considering the detail of

this decision.
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Development

Brashead The shopping and leisure centre at Braehead, Glasgow, opened
to the public in September, and the initial trading period into the new year
has been hugely successful, drawing large numbers of shoppers from a
wide catchment, with a tremendous Christmas trading period. The centre
is anchored by Marks & Spencer and Sainsbury's, provides an initial total
of 800,000 sq.ft., 6,500 car spaces and an integrated bus station, and

is effectively fully let, providing a high quality tenant mix of the best

high street retailers.

The retait park adjoining the shopping centra comprises 260,000 sq.ft. of
retail space and is due for completion in Spring 2000, 100% of the retail park
income is committed by pre-lettings or solicitors’ instructions.

Future phases of the Brachead development with a 1.2 mile frontage on
the River Clyde adjacent to Glasgow and encompassing a total 165 acres
have been the subject of master planning exercises with Glasgow and
Renfrew Councils in order to achieve the comprehensive development of
the entire area.

The Chimes, Uxbridge The development of the 420,000 sq.ft. shopping
centre, The Chimes in Uxbridge, is on target and budget for opening in
Spring 2001. The department store let to Debenhams is due 1o be handed
over for shopfitting in April this year. Pre-lettings amount to 85% of the
anticipated income and include the nine screen multiplex cinema let to
Rank and other lettings to such retailers as BHS, Boots, Next, Gap, and the
Arcadia Group.

Westgate Centre, Oxford A limited partnership has been formed with LaSalle
to remodel and extend the existing prime Westgate Shopping Centre in
Oxford. A proposal has been submitted to Oxford City Council, owners

of the freehold interest in the Westgate Centre and the extension site, and

a planning application is expected to be lodged shortly to provide additional
retail space of 220,000 sq.ft., in a mixed use development including a new
department store, a replacement car park of 1,400 spaces, an integrated
public transport hub, residential and offices.

Liberty International’s investment in CSC Liberty International's investment
in CSC of 293.2 million ordinary shares and £104.7 million nominal of

CSC 8.25% subordinated convertible bonds 2006 was unchanged during
the year, although the percentage holding of CSC's ordinary share capital
increased from 72% to 74% because of the share buy backs and
cancellation undertaken by CSC during the second half of the vear.

The attributable net asset value of Liberty International’s investment in
CSC increased in the year from £1,450 million to £1,684 million,
representing 76% of Liberty International’s shareholders’ funds.
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Summary of Capital Shopping Centres PLC investment property valuations

1999 1693
1988 1998  Capital  Transfer 1999 1999 1998 1999
Valuation Cpen expended from Re- Open Valuation True 1999
equivalent  market during develop- wvaluation  market equivalent equivalent C8Cs
yield valua year ment  surplus valug yield yield  interest
Yo £ £m £m £m £m % % %
Lakeside, Thurrock 590 84486 16.6 278  889.0 5.70 5.91 100
MetroCentre, Gateshead 6.00 B0M.0 82 738 6830 5.65 5.85 jelo]
The Harlequin, Watford 600 3210 08 40.7 3625 5.75 5.96 a3
The Glades, Bromley 5.00 1711 16 03 1830 5.80 6.18 B35
Eldon Square,
Newtcastle upon Tyne 6.1¢ 219 0.1 71 991 6.00 6.24 30
Victoria Centre, Nottingham  6.24 49.2 09 53 554 6.00 8.23 20
The Ridings, Wakefield 8.08 288 0.1 2.7 316 781 819 *
The Potteries, Hanley,
Stoke-on-Trent 6.00 66.3 - 78 739 5.90 818 35
2,173.9 283 1753 2,3775
Braehead, Glasgow nfa - 2884 182 4066 591 6.12 100
Titanium House, Braehead, Glasgow nfa - 4.0 - 4.0 785 8.21 100
21739 283 2924 2835 2,788.1
Developmentst 2377 1703 (2924} - 1156 atcost
24115 1986 - 2935 29037
Investment in UK Prime 62.1 - - 35 65.6
24737 1986 - 2970 2,969.3
*CSC's interest in The Ridings. Wakefisld, comprises a 28.6% interest in the main scheme and 100% in All Saints Walk.
1At 31 December 1999, developments comprise The Chimes, Uxbridge, end Phase 2, Brashead.
Rent review pattern Lease maturitios by unit
Units Units Units Units Units 05 510 1015 Over 15
2000 2001 2002 2003 2004 years years years years Total
Lakeside, Thurrock 100 39 33 38 28 47 15 48 19 301
MetroCentre,
Gateshead 23 31 56 30 34 37 9 257 6 309
Braehead, Glasgow - - - - 105 - - 102 5 107
The Harequin,
Watford 16 39 40 156 17 13 13 34 89 149
The Glades,
Bromley 12 48 26 18 17 12 B 34 80 132
Eldon Square,
Newcastle vpon Tyne 12 20 15 20 2] 57 18 46 28 148
Victoria Centre,
MNottingham 18 ¢ 3z 20 18 25 24 52 16 117
The Ridings,
Wakefield 9 16 10 728 21 15 a1 31 1 98
The Potteries,
Hanley, Stoke-on-Trent & 9 8 43 9 12 a 58 19 98
195 258 220 213 258 218 135 662 445 1,460
Total retail units 13% 18% 15% 14% 18% 15% 10% 45% 30% 100%
CSC rental income  18% 24% 16% 12% 22% 5% 4% 49% 42%  100%

Metey
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Capital & Counties is focused on providing strong
shareholder returns from a high quality commercial
and retail portfolio with growth potential, judicious
development and opportunistic trading in locations
and sectors the company knows well.

The UK investment portfolio is concentrated on
London’s West End (34%), the South East of England,
particularly M25 locations {21%), and retail/leisure in
major UK cities (25%).

16% of the portfolio is in California, USA, where
Capital & Counties invests in clearly defined
sub-markets.
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Capital & Counties 1999 has been another year of considerable progress for
the company. Increased concentration and improvement in quality of the
investrnent portfolio has continued both in the UK and the US, and more
detail on those activities is set out below. A strategic and timely decision was
taken sarly in the year to dispose of the interest in the Capcount Property
Trust in Australia together with the Trust's local management company.

That disposal raised a total of £70 million and a £6 million exceptional profit
over book value. Sharehclders’ funds of Capital & Counties have increased in
1999 from £394 million to £470 million (after a dividend payment to Liberty
International of £11.6 million). Tetal return on shareholders’ funds for

the year was 22%.

Valuation Capital & Counties’ portfolio revaluation at the end of 1999 showed
a surplus of £70.2 million over values at the end of 1998. In the UK the
surplus was 11.4% {£62.4 million} and in the US 8.4% (£7.8 million} excluding
certain US properties purchased just before the year end.

Particularly strong performance came from the West End and M25 portfolios
and it is encouraging to see the US portfolio now beginning to perfarm
satisfactorily as a result of strategic rebalancing. Income vyield from UK
investment properties in 1998 was a healthy 7.9% and voids are currently
only 1.3% of the UK portfolio.

United Kingdom

Fortfolio strategy The review of operations in 1998 indicated that the best
medium term performance was anticipated from investment in established
markets with proven demand from a wide and deep spectrum of tenants.

During 1999, Capital & Counties continued to reshape and refine the portfclio
in pursuit of this philoscphy.

The core investment locations in which the company is now invested are:

—West End and Mid Town offices and retail
- M25 and South East offices
— Retail/Leisure in major cities.

West End and Mid Town investments now represent over 40% by value of
the £621 miflion UK investment portfolio. The office element has a specific
concentration en multiHet properties, which not only reflects the nature of
occupation in the West End but also provides regular asset enhancament
opportunities. The company continues to enjoy a close involvernent with its
tenants. This enabled detailed research to be carried cut in 1999 into
occupiers’ requirements and resulted in the establishment of a new provision
by the company of a range of optional additional services to tenants.
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26-40 Kensington High Street, London W8
Acquired in January 1999 and enhanced
by active management, this investment
has shown a total retum of 27% during
1999. Further initiatives are in hand to
enhance income, particularly from the
refurbishment of offices, some of

which have outstanding views over
Kensington Gardens.

Picture removed




Impenrial Place, Borehamwood, a 124,000
sq.ft. office complax with One 2 One as
the principal tenant. One 2 One are
expanding fast, so after extensive
negotiations and complex land assembly,
planning consent was obtained in 1999
for a 125,000 s¢.ft. extension to the
existing building, which will enable

One 2 One to consolidate all local
operations in a single office complex.

Picture removed




is the aggregate of the investrment and trading portfolic of

Capital & Counties,

The purpose of this is to relieve tenants of the unwanted administrative
burdens which normally accompany occupation of office suites and
complerments Capital & Counties’ long established flexible letting policy for
office accommaodation in Central London. Within the West End portfolic is
substantial prime retail valued at £105 million and located, for example, in
Regent Street, Covent Garden, Piccadilly and Kensington, areas which have
specifically benefited from the much increased vibrancy now evident in
Central London.

The company has also concentrated on investment in and development of
offices around the M25, in particular to the west of Central London. Almost
all of these holdings have been developed by the company over the last ten
years to a carefully researched specification which incorporates the
occupiers’ principal requirements of flexibility and quality. This specific market
is not oversupplied with first class space and is of great attraction to
occupiers not only because of its proximity to major routes and international
airports but also because of its strong occupier and employment base in
technology and communications industries.

The third core activity is investment in major off-prime retail investments

in principal cities in the UK. The best town centre retail {and office) value
growth will be achieved in those locations which can truly be described as
“24 hour” cities with a complementary mix of offices, retall, leisure and
recreational activities. The company’s investments in Manchester, Liverpool,
Oxford, Leeds and Cardiff fall within this category. Individual investments are
substantial with an average lot size of £23 million.

Acquisitions and Disposals in 1999 A relatively small number of sales have
been made. The sale of two City of London properties was completed in the
year far a total of £15.8 million, almost completing the cormpany's strategic
withdrawal from that market. Two investments were purchased in the
second half year. The first was a 50,000 sq.ft. office building in Clerkenwell,
purchased for £11 million to reflect an equivalent yield of 8.3%. This area has
seen major renaissance as a media location. A 28,000 sq.ft. office building in
central Cambridge was also purchased for £6.4 million with an initial yield of
7.2% and strong expectations of rental growth in this undersupplied market.

Apart from these two properties (and the £25.4 million acquisition in January
1999 of 26-40 Kensington High Street mentioned in 1998’s Report and
Accounts) no other purchases have been made, as the current demand for
attractive investment opportunities has led to extremely competitive bidding
which Capital & Counties prefers to avoid.

Manay
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Development The company's development programme comprises some
640,000 sq.ft. of consented office space located in the south east of the
country, where demand has been, and we believe will continue to be,
the strongest.

During 1999, Capital & Counties successfully completed the letting of
Capital Point, the 53,000 sq.ft. office development in Slough. At Imperial
Place in Boreharmwood, the company's existing complex comprising
124,000 sq.ft. of offices will see the construction of a further 125,000 sq.ft.
of space which has been prelet to One 2 One, who will take a 15 year lease
on completion.

Other developments are planned at Uxbridge (59,000 sq.ft. offices and
restaurant}, Cambridge (90,000 sq.ft. prelet to the Secretary of State and
162,000 sq.ft. speculative Bt space) and Welwyn, where prelets are being
sought for 185,000 sq.ft. office space on 10 acres. Efforts also continue to
obtain a planning consent for residential and commercial uses on 28 acres
at Junction 15 of the M40. At Bath, options have been secured over a
strategically located 6 acre site and preletting discussions are in hand.

In the past year the decision was taken with the company’s joint venture
partner to dispose of the remainder of the holding at Dolphin Park, Thurrock.
Planning consent for industrial and distribution use was obtained in 1998
and after major site reclamation work a profitable sale was completed

of 37 acres for a 500,000 sq.ft. distribution facility. Just prior to the year
end contracts were exchanged to sell a further 23 acres. Eight further
acres are currently under offer.

The company's future development strategy will be to continue to search
for opportunities in the areas perceived as having the strongest prospects
for growth. The emphasis on partnership activities with public bodies,
landowners, funds and others is likely to continue.

United States 1999 was an excellent year for the US operation, with total
return on capital employed in the US for the year of 27% and an increase in
assets from £89 million to £121 million. Portfolio occupancy finished the year
at 96% versus year end 1998 occupancy of 93%. The results are a validation
of the corporate strategy set in place in 1995, the core of which has been to
direct our financial and human resources in a manner calculated to maximise
the risk adjusted return on investments. Implementation of the strategy has
resuited in the sale of smaller properties and properties with limited or no
growth potential, narrowing geographic coverage to markets where the
company has established local relationships and in-depth knowledge, and
aggressively managing investment properties to maximise income and
capital growth.

During the year one property was added to the investment portfolio.

The Senator office building was purchased in August 1999. This 10-storey
171,000 square foot office investment is located directly opposite the State
of California Capitol Building in Sacramento. Because of its adjacency to the
state legislature the building enjoys a high-profile tenant roster including
lobbyists, lawyers, associations and state-related entities.

We have also acquired a further property with significant value creation
potential; the 90,000 sq.ft. Sanwa Bank Building in Pasadena. Negotiations
are in hand for additional parcels which may form the basis of a major
development opportunity.

Looking Forward As we enter the new millennium it is vital that the company
continuas to adapt to meet the challenges presented to property investment
by the rapid evolution of e-commerce. This does not only relate to the need
for conventional retail outlets to respond to developments in e-tailing. Also of
importance are the opportunities within the office sector where the needs

of occupiers for internet connectivity and bandwidth will offer the innovative
building provider new openings to enable occupiers to obtain a competitive
edge. We have instituted a number of projects to take advantage of this
situation both in the UK and in the US.

One beneficial consequence of our investment in California is to expose the
group t¢ an environment which is in the vanguard of the immense changes
which are taking place as a result of technological progress. It can be seen
in the US and now in the UK that the Internet has already revolutionised
business-to-business communication. Capital & Countigs intends to ensure
that the portfolio continues to adapt to meet the technological needs of
occupiers as they evolve.




Summary of Capitat & Counties investment property valuations

Graph removed

1998 1998 1099 1998 1999
Net Open Net 1999 Open Net 1999
1989 property market expenditure Revalvation rmarket property Revaluation
Number of incorme value in period surplus value income  surplus as
Location properties fm fm fm £m £m tm % of value
West End 18 1.8 179.9 386 304 248.9 13.8 14
M25 and South East 12 9.6 1205 19.2 16.6 156.3 10.0 12
Retail and leisure UK cities 9 127 168.3 24 14.1 184.8 12.9 8
Other 5 43 286 (9.6 13 20.3 2.8 7
Total United Kingdom 44 382 4973 50.8 62.4 610.3 39.3 1
United States 10 94 88.6 249 78 1213 8.6 7
Australia 1 89 104.3 199.6) - 4.7 38 -
Total 55 56.5 690.2 124.1) 702 736.3 B1.7 1

The Group's commercial property interests and nat investment in Capital & Counties

At 31 December

At 31 December

1999 1998

£m £m

Investment properties — comgleted 736.3 650.2
{nvestment properties — development 11.0 19.0
Fortfolio Property Fund 40.1 -
Tetal commercial investment properties 7874 7C9.2
Trading properties 51.0 48.6
Total comrnercial properties 8384 7578
Less Portfolio Property Fund (40.1} -
Debentures and other liabilities (328.7 (363.6}
Group net investrment in Capital & Counties 469.6 394.2

Graph removed
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Financial services

Graph removed

Financial services continued their steady expansion with turnover of

£7.8 million (31 December 1998 — £2.5 millicn) and premium income in the
pensions business of £608 million (31 December 1998 — £209 million).

The increased activities produced an operating loss of £3.2 million

{1998 — £4.9 million} as the group continues to invest in their establishment
phase in order to reach a scale where profitability is attainable.

Total assets under management of Liberty International at 31 December
1999 (including investment properties of £3.8 billion and investment
properties managed for third parties of £0.8 billion) increased substantially
to £9.8 billion (31 December 1928 — £7.6 hillion).

Portfolio Portfolio Fund Management, the group’s unit trust manager, had
an active twelve months in which funds under management grew from
£111 million to £402 million. The period included the acquisition of the
Pilgrim Group with funds of £30 million under management, the acquisition
of a range of pension unit trusts with £135 million under managerment, which
significantly broadened the client base of the Portfolio business, and the
launch of the Portfolio Property Fund. The latter represents a promising
development exploiting an area of synergy between the property and
financial services activities of the group and offering unit trust investors the
opportunity to invest in quality commercial property. As a result of this
expansion, Portfolio, which was acquired by Liberty International in 1996
when its funds under management were £20 million, has now moved into
modest profitability. Investment performance in 1999 was exceptional with
many of Portfolio’s funds placed in the top quartile of their sector, which
should bode well for future sales.

Liberty Ermitage Liberty International Jersey was launched in 1996 to
provide a range of offshore investment preducts. In October 1998, the
group acquired a 40% interest in the Ermitage group, which specialises
in hedge fund and fund of funds strategies, using managers with proven
track records. This 40% interest was increased at the end of 1899 to
100% and the entire offshore group has now been renamed as the
Liberty Ermitage group.

The offshore group has a headcount of 52 with operations in Bermuda,
Jersey, Luxembourg and London. Assets under management have grown
frorn $1.6 billion to $1.9 hilion, split between Standard & Poor’s AAAm rated
money funds [$83C million), conventional long-only equity and bond funds
($550 million) and alternative, absolute return based strategies, hedge funds
in popular parlance, ($520 million).

Alternative investing is Liberty Ermitage’s key focus for 2000, driven by

a specialist hedge fund manager research capability established in 1999
specifically to focus on this complex and underresearched but attractive
asset class. This facility positions Liberty Ermitage to:




¢ produce a range of in-house funds and investment products capable of
generating superior risk-adjusted returns through conservative, absolute
return based strategies

¢ assist other financial institutions to create “own branded” products
in the alternative investment arena

¢ where appropriate, sponsor fund managers who have established
outstanding investment track records with major financial institutions
and wish to upgrade to the more challenging hedge fund investment
environment,

Liberty Ermitage has also built a substantial fund administration operation
in Luxembourg, not only to administer group funds registered in Jersey,
Luxembourg, Bermuda and British Virgin Islands but also to offer specialist
administration services for third party alternative investment products in
the offshore market.

1999 was an important year in absorbing the Ermitage acguisition and
ensuring the offshore group has the firm foundations in place to take
advantage of significant opportunities in the field of alternative investment.

Liberty Pensions Liberty International Pensions, the group’s 80% owned
specialist pensions company was established in 1997 to address the needs
of the institutional pensions market. It continued to demonstrate significant
progress in 1999 with further quality client mandates for group perscnal
pensions (‘GPPs’, continued inflow of funds into the Hermes Liberty
index-tracking joint venture and new clients for the defined contribution
administration services now offered by the company.

The Government's announcement of Stakeholder pensions at the end

of 1998 injected some uncertainty in 1999 into the market for defined
contribution pensions. However, the overall trend towards defined
contribution pensions showed no sign of slowing and the uncertainty
appeared to be lifting by the end of 1999 as more detailed provisions
emerged and Stakeholder pensions approach their scheduled launch in
April 2001. In particular, the Government's recent announcement
confirming that high quality GPPs will give employers exemption from

the requirement to provide access to a stakeholder plan means that there
is now no reason for employers to delay introducing a GPP in advance of
the final stakeholder legislation. Liberty Pensions is well placed to capitalise
on these new opportunities and confident of achieving the goal of becoming
the defined contribution service provider of reference to the institutional
pensions market.
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Group financial review

Key statistics for 1999 (1998)
—Total shareholders’ funds £2,230 million (£2,015 million)

—Total shareholders’ funds including minorities
£2,832 million (£2,614 million)

~ Gross debt £1,098 million (£1,003 miflion}

— Cash balances £260 million (£487 million)

— Net debt £838 million (£516 million)

— (Gross gearing 39% (38%)

— Net gearing 30% (20%)

- Facilities available for more than 2 years £520 million

- Interest rates on group debt fixed for more than 10 years
— Interest cover 4.3 times (5.3 times)

— Dividend cover 1.2 times (1.2 times)




The results for the year are commented on in the Chairman’s Statement and
discussed in detail in the Review of Operations. This review therefore
focuses on financing.

Debt and cash balances The increase in gross debt in 1999 is primarily as a
result of net expenditure on investment properties of £121 million. Cash
balances reduced over the period primarily as a result of repayment of debt
acquired under the group reorganisation and the repurchase and
canceltation of shares.

During 1999, CSC issued through the capital markets a £150 million
Eurosterling Bond at a coupon of 5.75% maturing in 2009, again
demonstrating CSC's ability to access the capital markets without financial
covenants. The proceeds of the bond were utilised in the completion

of the first phase of the Braehead development and funding for the
Uxbridge development.

In June 1999 the long term loan facility secured on The Harlequin, Watford,
which matures in 2016, was increased from £120 miflion to £172.5 million on
highly competitive terms.

CSC continues to enjoy strong corporate credit ratings from Standard &
Poor's at “A" (stable outlcok) and Fitch IBCA “A Plus” These ratings are
unparalleled within the UK listed property sector.

Gearing and financing principles The group finances its activities through a
mixture of equity and debt. The group's policy is to maintain a prudent level
of overall gearing. The group has maintained significant short-term deposits
and undrawn bank facilities which are available for making acquisitions. Asset
purchases are initially funded by short-term bank debt andfor from cash
resources. However, the group believes that long term investments should
be financed by long-term debt or by equity. The group generally aims to avoid
undue dependence on short-term bank debt by refinancing with longer term
debt, preferably when market conditions are favourable. By separating the
acquisition of assets from the financing of those acquisitions the group
believes it is better able to achieve attractive prices for both the financing

and the acquisition.

The policy of the group is to raise debt primarily at the operating company
level and so, with the exception of the Liberty International Convertible Bond,
the debt in the balance sheet relates entirely to the two property companies.
These borrowings are predominantly long-term and at fixed rates. The group
enters into derivative transactions such as interest rate swaps and forward
foreign exchange contracts in order to manage the risks arising from the
group’s activities. The main risks arising from the group’s financing structure

are interest rate risk, liquidity risk and market price risk, both in respect of
interest rates and foreign exchange. The policies for managing each of these
risks and the principal effects of these policies on the results for the period
are summarised below.

Interest rate risk Group debt carries both fixed and floating interest rates.
Bank debt is typically at floating rates linked to LIBOR for the relevant
currency and bond debt and other capital markets debt is generally at fixed
rates. The group’s policy is 1o eliminate substantially all exposure to interest
rate fluctuations in order to establish certainty over long term cash flows.

Liquidity risk The group’s policy is to minimise refinancing risk. At

31 December 1999 the maturity profile of group debt showed an average
maturity of 13 years. A minimal amount of debt matures in the next twelve
months and less than 6% of group debt falls due for repayment within

five years. The group will often pre-fund capital expenditure by drawing on
facilities or raising debt in the capital markets placing surplus funds on
deposit until required for the project. Efficient treasury management and
strict credit control minimise the costs and risks associated with this policy
which ensures that funds are available to meet commitments as they fall
due. Undrawn facilities are detailed in note 19 on page 59.

Market price risk The group is exposed to market price risk through interest
rate and currency fluctuations.

Interest rates As explained above, the group’s policy is to substantially
eliminate market price fisk in respect of changes in interest rates such that
changes in interest rates over the longer term will have little or no impact on
reported profits. As a consequence the group is exposed to market price risk
in respect of the fair value of its fixed rate financial instruments. The effect of
this exposure is disclosed in note 19 on page 58.

At 31 Decernber 1999, 80% of group debt was at fixed rates and of the
balance of £214 millien, £200 million was covered by long-term interest
rate swaps. Substantially all current group debt is therefore at rates which
are fixed for more than 10 years. Further interest rate swaps have been
entered inte with starting dates in 2000 which increase the level of cover 1o

£320 million at an average reference rate of 6.21% (see note 19 on page 53).

These swaps anticipate increased borrowings to fund the capital expenditure
programme of CSC. Forward starting interest rate swaps amounting to £100
million have been entered into for the period from March 2009 to March
2029 at an average reference rate of 4.77%. These swaps effectively secure
the rate at which a portion of CSC's £150 million Eurosterling bond can be
refinanced at maturity in March 2009. Short-term cash and deposits are
earmarked for acquisitions and to meet commitments under the capital
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Graph removed Graph removed

Graph removed

expenditure programme, The group invests surplus cash balances on strict
credit criteria which are regularly reviewed by the Liberty International Board.
The group, through its Jersey subsidiary, operates the Liberty International
Money Funds which are rated AAAmM by Standard & Peoor's. Surplus cash is
invested both in the money funds and in short-term deposits and other
financial instruments. Derivative instruments are used to manage

exposures to short-term interest rate fluctuations on the returns from

these investments.

Foreign exchange The group holds investments in the US and Australia and
holds cash investrments denominated in Euro. The group seeks to minimise
market price risk in respect of foreign exchange movernents. The group's
policy is to significantly hedge the opening net investment in non-sterling
assets. For the US investment this is done by matching borrowings in

US dollars and for the Australian investment this was achieved through
entering into cross-currency interest rate swaps. Euro investments are
hedged through forward foreign exchange contracts.

While the gross value of the assets and liabilities denominated in foreign
currencies may fluctuate as a result of translation differences, there will be
compensating movements in reserves resulting from the hedging
transactions.

The opening net exposure to foreign currencies was US$10 million and

AUF 41 million. During the year the investment in Australia was reduced to
AUS 21 million with the disposal of Capcount Property Trust. The appreciation
in sterling against the Australian dollar up to the date of receipt of proceeds
generated an exchange gain of £1.8 million on translating the profit on disposal
which would not have arisen if the assets had been fully hedged. The residual
investment has been fully hedged since August 1999. The net exposure to US
dollars increased to US$ 34 million at 31 December 1999 as a result of
appreciation in the value of the underlying investments. During the pericd
sterling weakened against the US dollar resulting in gains on the opening net
investment. It is not currently anticipated that the opening net investment in
US dollars will be fully hedged unless sterling depreciates by more than 10%
from its year end level. During the year the group invested some of its surplus
cash in the Euro Class of the Liberty International Money Funds. This
nvestrment has been hedged using forward foreign exchange contracts so
that the returns achieved are commensurate with sterling interest rates and
there is no exposure to exchange maovements on the capital invested.

Aidan Smith Finance Director
28 February 2000




Share price history

Share price history since flotation 30 July 1992*

Closing net assets Closing Yaar's Year's

per share share price figh fow

Year ended 31 Decemper pence pence pence pence
1992 274 239.0 2440 162.0
1993 25 355.0 3580 2370
1994 315 3290 467.0 329.0
1996 375 344.0 3710 303.0
1996 436 4305 431.0 328.0
1997 525 4725 536.5 4295
1998 589 454.0 620.0 430.0
1999 696 458.0 499.0 414.0

Graph removed
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Board of Directors

Picture removed

* Member of the Audit Committee

t Member cf the Remuneration Committee
+ Member of the Nomination Committee

p Chairman’s Committee

Above from left:
Aidan Smith, David Fischel,
John Saggers and Farrell Sher,

Executive Chairman

Donald Gordon$g D Econ Sclhc)(Wits) Age 69
Appointed a Director in 1881 and Chairman

in 1986. He was founder Chairrnan of the
Liberty Life Group {formerly the controlling
shareholder of Liberty International), and
following his retirement as Chairman in

June 1999, is now Honorary President

for life of Liberty Life. He is Chairman

of Capital Shopping Centres PLC and

Capital & Counties plc.

Executive Directors

David Fischeits Managing Director Age 41
Joined Liberty International in 1885, appointed
a Director in 1988 and Managing Director in
1992. Directer of Capital Shopping Centres
PLC, and other companies in the Liberty
International group, and a non-executive
director of Standard Bank London Limited.

Farrell Sher Executive Director Age 55
Appointed a non-executive Director of the
company in 1994 and in 1887 an Executive
Director in charge of legal and corporate
affairs. Director of other companies in the
Liberty International group.

Aidan Smith Finance Director Age 40
Joined Liberty International in 1988.
Appointed Financial Controller in 1930 and
Finance Director in 1998. Finance Director
of Capital & Counties plc.

John Saggers Executive Director Age 53
Joined the Group in 1973. Appointed an
executive Directer of Cagitat & Counties plc
in 1985 and Managing Director in 1994,
Appointed an Executive Director of Liberty
International on 13 December 1999.

Non-executive Directors

Ray Andersen Age 51

Appointed a non-executive Director in 1997
Deputy Chairman and Group Chief Executive
of the Liberty Life Group and a director of
Standard Bank Investment Corporation
Limited. Formerly President of the
Johannesburg Stock Exchange and
Chairman of Emnst & Young, South Africa.

Robin Baillie*t+e Age 66

Appointed a non-executive Director in 1988.
Chairman of the Remuneration Committee of
Liberty International. A non-executive director
of Capital & Counties plc. A non-executive
director of Henderson PLC and Chairman of
Invesco Asia Trust PLC. Formerly Managing
Director of Standard Chartered Merchant
Bank and Chairman of Wren PLC.

Robin Buchanan*t1a Age 47

Appointed a non-executive Director in
1997 UK Senior Partner and Director of
Bain & Company Inc., the glcbat strategy
consuitants.

Graeme Gordon Age 36

Appointed a non-executive Director in 1996.

A non-executive director of Capital & Counties
plc and Portfolio Fund Management Limited.

Lord Newall Age 63

Appointed a non-executive Director in 1990.
A member of The Council of Europe and
Western European Union.

Michael Rapp*t1e Age B4

Appoirted & non-executive Director in 1986,
Deputy Chairman of Capital & Counties pic, a
non-executive director and Deputy Chairman
of Capital Shopping Centres PLC and a
director of the Liberty Life Group and Standard
Bank Investment Corporation Limited.

Lord Renwick Age 62

Appointed a non-executive Director in 1996,
Deputy Chairman of Robert Fleming Holdings
Limited. Chairman of Fluor Danie! and a
Director of British Airways, Compagnie
Financiére Richernont, Billiton plc,

South African Breweries plc, Canal Plus and
Harmony. British Arnbassador to the United
States (1991-98) and to South Africa (1987-91).

Phillip Sober*t1e Age 68

Appointed a non-executive Director of the
company in 1983. Chairman of the Audit
Committee of Liberty International and a
non-executive director of Capital & Counties
plc and Capital Shopping Centres PLC.,

A consultant and formerly Senior Partner of
BDO Stoy Hayward, Chartered Accountants.
A former Crown Estate Commissioner,

Conrad Strauss Age 64

Appointed & non-executive Director in 1995,
Chairman of Standard Bank Investment
Corporation Limited and a director of the
Liberty Life Group and South African
Breweries plc.




Corporate governance

The company is committed to high standards
of corporate governance throughout the
group. The company is required to comply
with "The Combined Code — Principtes of
Good Governance and Code of Best Practice”
{*the Combined Code"} which was appended
to the London Stock Exchange Listing

Rules in 1998. The Combined Code
consolidated and replaced the previous
Cadbury/Greenbury/Hampel Reports.

The Board is accountable to the company’s
shareholders for good governance and the
information and statements below describe
how the principles identified in the Combined
Code are applied by the company.

The company’s corporate governance
procedures, which were adopted by the
Board and subseguently have been reviewed
and updated, are designed to enable the

company to comply with the Combined Cade.

The procedures define the dutles and
constitution of the Board and the various
Board Committees and, as appropriate,
specify responsibiliti Is

of responsibility.

Staterment of compliance The Board believes,
based on the information below (together
with the statements and procedures referred
to in the Report on Directors’ Rernuneration
on pages 35 and 36) that, other than as
indicated below, the company has applied,
throughout the accourting pericd, the
principles and complied with the provisions
set out in Section 1 of the Combined Code.

The principal corporate governance
procedures are sumrarised as follows:

The Board The Board is comprised of

the Chairman, Mr Donald Gordon, four
Executives and nine non-executive Directors
including five nen-executive Directors,

Mr R.AM. Baillie, Mr R W.T. Buchanan,
Lord Newali, Lord Renwick and Mr P Sober,
who are fully independent of managerment
and the company’s major shareholders.
Biographies of the Board members appear on
page 32. The differing roles of the Chairman
{which, from 1 July 1988, is regarded as an
executive one} and the Managing Director
are recognised by the Board.

Following a change in the Articles of
Association approved at the 1999 Annual
General Meeting, Directors are subject to
retirement and re-electicn by shareholders in
accordance with the Articles of Association
whereby all Directors are required to submit
themselves for re-election at least every
three years. This is in full compliance

{which prior to that date had not existed)
with the Combined Code reguirements.

The Executive Directors have service
contracts which have a notice period of

12 months. Non-executive Directors are
appointed for three year periods and their
continuous service thereafter is subject to
review by the Board. Mr Robin Baillie was
appointed as Senior Independent Director on
& February 1989; prior to that date the Board
had considered that such an appeintment was
not appropriate.

The Board is responsible to all shareholders
for the effective control and proper
management of the Liberty International
group; it determines group strategy and
palicy, acquisitions and disposals, the approval
of major capital expenditure projects and
consideration of significant financiai matters.

The Board meets quarterly to consider
information previously agreed with, and
requested from, management which is
supplied on a timely basis to enable it to
discharge its duties. Additional meetings are
arranged when necessary.

Principally via the Executive Directors, the
company seeks to develop regular dialogue,
via meetings with individual institutional
shareholders and constructive fiaison

with private shareholders who have the
opportunity to attend and put questions at
the company’s Annual General Meeting.

Membership of the main Committees of the
Board is indicated on page 32.

The Chairman’s Committee This Committee
comprises the Chairman, Managing Director
and four non-executive Directors, !t is
responsible for the development of strategy
and policy proposals for consideration by the
Board and the implementation of the Board's
directives thergon, dealing with delegated
matters between Board Meetings.

Audit Committee This Committee comprises
four non-executive Directors (three of wham
are independent) and is chaired by Mr Sober.
The Audit Committee is responsible for
maintaining a sound system and monitoring
the adequacy of the group’s financial and
internal controls, risk management accounting
policies and financial reporting, for providing a
forumn through which the auditors report to
the non-executive Directors and ensuring the
provision of information to enable the Board
to present a halanced and understandable
assessment of the company's position

and prospects.
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Nomiration Committee This Committee
comprises the Chairman and Managing
Director and a minimum of two non-executive
Directors and is responsible for making
recommendations to the Board on any
appointment to the Board.

Remuneration Committee This Cornmittee
now comprises four non-executive Directors,
Mr D. Gordon having stepped down from
the Committee following the change in the
Chairman’s role in 1999. The Committee is
chaired by Mr Baillie. The Committee’s
primary responsibilities are to determine the
remuneration packages and other terms and
conditions for Executive Directors and other
Senior Executives of the group and the
provision of incentivisation and performance
related benefits to any Executive Director or
employee. The Report on Directors’
Rernuneration is set out on pages 35 to 37

Internal control The Board is responsible for
the group's systems of internal controls and
for reviewing their effectivensss. The Board
confirms that it has established ongoing
procedures necessary to implement the
Combined Code guidelines for internal control
for identifying, evaluating and managing any
significant risks faced by the group, and for
the regular review of the systems of control
by the Board. It has adopted for reporting
purposes the transitional approach for the
internal contral aspects of the Combined
Code as controls in place at yearend were
not necessarily operational for all of 1998,

The Board recognises that such systems
can only provide reasonable and not absolute
assurance against material misstatement.

internal financial reporting Key internal
financial reporting procedures, which exist
within the wider system of control, are
described under the following headings:

Financial information The group has a
comprehensive system for reporting
financial results to the Board; each business
unit prepares regular financial reports with
comgpariscn against budget. The Board
reviews these for the group as a whole

and determines appropriate action,

Major investments All major investments of
the group are authorised by the Chairman’s
Committee, which is a properly constituted
committes of the Beard.

Group treasuryThe group has a centralised
treasury function that reports to the Beard on
a regular basis. The reports provide details of
counterparty, interest and foreign exchange
risks. Additional information on this topic is
given in the Group Financial Review on
pages 29 and 30.

Operating unit financial controls Key controls
over major financial risks include reviews
against performance indicators and exception
reporting. The operating units make regular
assessments of their exposure to major
financiaj risks and the extent to which these
risks are controlled. These assessments are
considered and reviewed during regular
internal audit visits.

The Board has conducted a review of the
effectiveness of systems of internal financial
control for the year ended 31st December
1999 and has taken into account material
developments which have taken place since
the year end. The review was performed on
the basis of criteria set out in the Guidance
for Directors “Internal Control and Financial
Reporting” issued in December 1994,




Report on Directors’
remuneration

The Remuneration Committee comprises

Mr R.A.M. Baillie, Mr RW.T. Buchanan,

Mr M. Rapp and Mr P Sober and is
constituted under terms of reference and
procedures laid down by the Beard which

are designed to enable the company to
comply with the requirements of the

Stock Exchange Combined Code (“the Code”)
on remuneration pelicy.

The terms of reference for the Remuneration
Committee are to determine (subject to
ratification by the Board) remuneration

policy for the Executive Directors and

for other Senior Executives of the group.

In determining that policy, the Remuneration
Committee has given full consideration to the
best practice provisions of the Code and
complied with the principles and provisions of
the Code in developing remuneration policy
which provides the benefits referred to below
and which directly aligns the interests of
Executive Directors and senior staff with the
performance of the company and the
interests of shareholders.

Remuneration policy for Executive Directors
The group aims to attract, motivate and retain
high calibre executives by rewarding them
with competitive salary and benefit packages
which are linked to both individual and
business performance. The components of
the remuneration package are:

Basic annual salary and benefits:

Exgcutive Directors and other staff salaries
are reviewed annually having regard to
individual performance, competitive market
practice and comparable evidence of other
companies in similar sectors. The main
slements of the basic benefits are pension
benefits, private health care and the provisicn
of a company car or cash alternative,

Incentive performance related benefits:

Anniual Bonus Scheme and Share

Incentive PlanThe company provides
discretionary annual bonus arrangements for
selected executives and staff which enables
an element of any annual bonus awarded to
an individual to be in the form of the award of
shares in the company conditional cn the

individual remaining in employment for
between three and five years. The cost

of any annual bonus which may be provided
under the annual bonus scheme, inciuding
the cost of shares acquired to meet share
awards, is a maximum of 25% of the
aggregate emoluments of eligible employees.
The level of any annual bonus is determined
by the Remuneration Committee dependent
upon the achievement in the prior year of
corporate results and objectives against
pre<ietermined budgets and targets.

Details of the Executive Directors’ individual
bonus awards in cash and in shares under
the Share Incentive Plan for the year ended
31 December 1999 are set out on pages 36
and 37 tis the company’s policy to fund the
company's Employee Share Ownership Plan
(“ESOP”") to enable it to purchase the shares
which will be required under the Share
Incentive Plan.

Share options Under the company's Incentive
Share Option Scheme executives including
Executive Directors may be granted options
to acquire shares in the company, subject

to achievement of a performance condition, at
an option price which does not exceed market
value at the time of the grant.

The performance condition requires dividend
growth equal to or greater than 5% per
annum (or, if greater in any year, 120% of the
percentage increase in the Retail Price Index)
over a minimum three year comparison
period. An option may nct be exercised until
the performance condition has been satisfied.
As a result of changes introduced in the 1996
Finance Act, in particular the £30,000 cap on
the market value of shares which may be
granted to an individual under the approved
option schemes, which restricted the
company’s ability to use the alternative
Approved Share Option Scheme 1987 that
Scheme was allowed to lapse when its
criginal 10 year life expired in 1997

Options held by Directors over crdinary
shares are set out in note 31 on page 66.

Long Term Incentive Plan (“LTIP”)The LTIE as
previously approved by shareholders, involves
the making of conditional awards of

shares to selected senior executives, with the
release of those shares being dependent
upon the achieving of demanding corporate
performance targets over a subsequent
minimum three year period of the executive’s
service.The market value of shares
conditionally awarded to & participant in any
vear shall not exceed 80% of the participant’s
salary at the time. If a participant’s
employment with the group terminates
before the end of the performance period, no
award will normally be made.

The performance cordition of any award
under the LTIP granted in the initial years will
consist of a total shareholder return target
{the “TSR Target”). The TSR Targst wil! apply
to all the ordinary shares in the company and
it will compare the total shareholder return on
an ordinary share in the Company with the
total return for each share in 2 comparator
group of companies over a8 minimum three
vear performance period. The comparator
group of companies will be companies within
the FTSE 100 Share Index at the start of the
relevant performance period. A participant
shall be entitled to all of the shares awarded if
the total shareholder return for a share in the
company exceeds the total shareholder return
achieved by at least 80% of those companies
in the comparator group. If the total
shareholder return of a share in the company
does not exceed total shareholder return
achieved by at least 40% of the comparater
group, the participant will not be entitled to
any shares. The percentage of shares to be
released for performance between the
aforementioned maximum and minimurm
targets will be calculated on a sliding scale.

it is intended that the LTiP wili be used on

a highly restricted basis for a limited number
of the most senior executive staff whose
excaptional entrepreneurial skills and
innovative qualities will be fundamental for
the development of the company.

Conditional awards under the LTIP were
made to Mr Sutcliffe over 48,000 (June 1998)
and 68,000 (March 1999} ordinary shares;
these awards lapse following Mr Sutcliffe’'s
resignation. No other awards are cutstanding
under the LTIP
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Pension Exgcutive Directors and staff
who joined the company prior to April
1998 are eligible to participate in the
group pension scheme which provides a
pension of up to two-thirds of salary on
retirement dependent cn service and
Inland Revenue approved limits. Pension
benefits for Executive Directors are
provided only on basic salary. From April
1998 Executive Directors and staff who
join the company are provided with
defined contribution pension benefits.
Details of the pension benefits provided
to Executive Directors for the year ended
31 December 19992 are set out on page 37

Service contracts Executive Directors of
the company are provided with rolling
service contracts. All such current
service contracts are terminable on
giving 12 menths' notice on either side.

Remuneration policy for non-executive
Directors Non-executive Directors are
appointed for fixed terms of three years
and subject to renewal thereafter.
Non-executive Directors received a fee
of £12,500 p.a. each in 1898, which
increased to £15,000 p.a. from January
2000. Non-executive Directors who

assume additionai specific responsibilities

receive supplementary fees.

Dirgctors’ emoluments Details of individual Directors” emoluments are set out in the table below:

The Chairman of the Audit Committee
receives £8,000 p.a. Other non-executive
Directors who are members of the

Audit Committee or the Chairman's
Committee receive additional fees. Other
than fees non-executive Directors receive
no benefits from their office and are

not eligible to participate in group
pension arrangements.

Directors Aggregate Aggregate
Benefits in fees and other emolurnents amoluments
kind ang other remungration excluding excluding
service contract paid by nensions pensions
Basic salary remuneration Annual bonus Cirectors' fees Other fees subsidiaries 1992 1948
Narne £ £ £ £ t [ £ £
Executive
D. Gerdon 100,000 76,850 80,000 80,000 306,850 130,000
D.A. Fischel 290,000 12,665 14,750 317415 292,304
J.I. Saggers
{appointed 13.12.99) 8,260 483 1,362 10,115 -
FB. Sher 177500 12,492 9,000 198,892 189,425
A.C. Smith 1575C0 19,180 8,000 184,680 148,310
J.H. Sutcliffe
(resigned 8.11.99} 305,226 53,305 363,531 331,660
Non-executive
R.C. Andersen 6,250 6,250 -
R.A.M. Baillie 12,500 14,000 6,000 32,500 30,000
R.W.T. Buchanan 12,500 20,000 32,500 30,000
G.J. Gorden 12,500 8,000 18,600 18,000
Lord Newail 12,500 12,500 10,000
Sir Angus Ogilvy
{retired 26.04.99) 4,167 4,167 10,000
M. Rapp 12,500 14,000 75,000 101,500 99,00C
Lord Renwick 12,500 12,600 10,000
B Sober 12,500 18,000 21,000 51,500 49,000
C.B. Strauss 12,500 12,500 10,000
1,038,486 179,985 3312 150,417 66,000 158,000 1,666,000 1,356,699

Five Directors including the Chairman (1998 - six} waived fees amounting to £30,250 (1998 ~ £79,577). Full details relating to the exercise of share
options by Directors are given in note 31 on page 66.

Mr Sutcliffe resigned as a Director on 8 November 1999, but it was agreed that certain payments would be made under his ¢ontract in the period

to March 2000. For the period between 8 November 1999 and 31 December 1999, Mr Sutdliffe received £52,274 and benefits in kind and other

service contract remuneration of £11,579. Contributions of £2,619 have been paid to a defined contribution group personal pension arrangement in

addition to the contributions stated on page 37.




Under the annual bonus schame for the year ended 31 December 1999, the Executive Directors were also granted in February 2000 conditional
awards of shares in the company. The awards comprise “Restricted” shares and “Additional” shares, the latter equal to 50% of the Restricted
shares. These shares will be released respectively three and five years after the date of the award provided the individual Director has remained
in service,

The awards to the Executive Directors were as follows:

Restricted Additional

D.A. Fischel 10,412 5,206

J.I. Saggers 8,500 3,280

FB. Sher 6,353 3,176

A.C. Smith 5,647 2,824
The full interest of Directors in conditional awards of ordinary shares under the scheme is detailed in note 31 on page 65.

Directors’ pensions Four Directors were membars of a defined benefit arrangement, benefit earned being as follows:*

increase in Accurnulated total

accrued pension Transfer value accrued pension

Name during the year§t of increases at year end*

D.A. Fischel £10,484 pa £82,048 £67912 pa

J.I Saggers {appointed 13.12.89) £273 pa £3,811 £88,602 pa

EB. Sher £3,686 pa £45,424 £18,014 pa

A.C. Smith £5,561 pa £40,366 £31,507 pa

Netes to pension benefits:

* The pension entitlement shown is that which would be paid annually based on service to the end of the year.

t The increase in accrued pension during the vear excludes any increase for inflation.

2 The transfer value has been calculated on the basis of actuanal advice in accordance with Actuarial Guidance Note GN11 less Directors’
contributions.

§ Mr Saggers acquired pension benefit over the full year by virtue of his employment by Capital & Counties plc. The increase in benefit shown
above has been reduced pro rata from the full year's value to relate to the period for which hig has been & Director of Liberty International.

Directors who are members of the Retirement Benefit Scheme have the option to pay Additional Voluntary Contributions but no contributions
were made in the year.

Centributions of £15,361 (1998 — £13,254) were paid to money purchase arrangements on behalf of Directors. The £15,351 paid in 1999 secured
pensjon benefits for pAr J.H. Sutcliffe and were contributions to a defined contribution group perscnal pension arrangement administered by
Pensions Limited (1998 - £13,140).
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Directors’ report
for the year ended
31 December 1999

The Directors have pleasure in presenting
their annual report and the audited
financial statemenits for the year ended
31 December 1999.

Principal activities The principal activity

of Liberty International PLC (“Liberty
International”} is that of an investment
holding company incorporated in the United
Kingdom whose business is the making of
selected investments with long-term potential
in the property and financial services sectars
predominantly, but not exclusively, in the
United Kingdom.

Liberty International’s activities are at present
largely focused on its two major property
subsidiaries: Capital Shopping Centres PLC
{"CSC"), 73.8% owned, which specialises

in the ownership management and
development of regional shopping centres
and Capital & Counties plc {“Capital &
Counties”), 100% owned, which engages in
commercial and retail property investment,
rnanagement and development.

The group has financial services subsidiaries
in the pensions, offshore asset management
and unit trust industries which are relatively
small in group terms.

Group reorganisation As part of the 1939
reorganisation of the Liberty Life Group, a
Scheme of Arrangement was approved by
shareholders and took effect on 24 June
1999. Under the Scheme, Liberty International
was introduced to listing on the London Stock
Exchange in place of Liberty International
Holdings PLC. The shares have a secondary
listing on the Johannesburg Stock Exchange.
The primary effect of the Liberty Life
reorganisation was to distribute a significant
part of the Liberty Life interest in Liberty
International directly to Liberty Life Group
shareholders with the result that the company
is no longer a subsidiary of Liberty Life. This
report and the financial statements have been
prepared under the Merger Accounting
convention,which is described in Principal
accounting policies’ on page 46.

Operating and financial review The Chairrnan’s
Staternent on pages 4 to 8 and the Review

of Operaticns, which includes the Finance
Director’s Group financial review, on pages 9 to
30 provide detailed information relating to the
group, the operation and development of the
business and the results and financial position
for the year ended 31 December 1999, Future
prospects are dealt with in the Chairman'’s
Statement.

Results and financial positicn The group’s
results are set out in full in the consolidated
profit and loss account on page 41, the
consolidated balance sheet on page 42 and
the notes relating thereto.

Dividends The Directors declared an interim
ordinary dividend of 9.5p {1998 - 8.8p) per
share on 4 August 1999, which was paid on
12 January 2000, and have recommended a
final ordinary dividend of 11p per share {1998
—10.2p} which will be paid on 10 May 200G to
shareholders on the register on the Record
Date. Due to the differing requirements of the
London and Johannesburg Stock Exchanges,
the Record Date for shareholders on the UK
Register is 7 April 2000, and for shareholders
on the South African Register is 31 March
2000. The Sterling/Rand conversion rate

on which payment of the dividend in

South Africa will be calculated will be fixed

on 7 April 2000. The Directors will not be
offering a share dividend alternative to the
1999 final cash dividend.

The dividends absorbed £69.4 million.

Share capital Details of the changes during
the year in the issued share capital, which
include repurchases of the company’s own
shares for cancellation, are set out in note 21
on page 60.

Going concern After making enquiries, the
Directors have reasonable expectation that
the company and the group have adequate
resources to continue in operational existence
for the foreseeable future. For this reascn
they continue to adopt the going concern
basis in preparing the accounts.

Internal controt The statement on Corporate
Governance on pages 33 to 34 includes the
Board's assessment following a review of
internal controls and consideration of the
guidance issued by the Turnbull Committee
of the Institute of Chartered Accountants of
England & Wales.

Directors Mr D.A. Fischel and Mr A.C. Smith
were appointed Directors of Liberty
International on its incorporation on

14 December 1998, The remaining Directors
of Liberty Interational Holdings PLC {with the
aexception of Sir Angus Ogilvy who retired at
the Annual General Meeting in 1299) were
appointed Directors of the new company at
an Extraordinary General Meeting held on

26 March 1998.

Mr J.H. Sutcliffe resigned as a Director on

8 Novernber 1999. Mr J.I. Saggers, Managing
Director of Capital & Counties plc, was
appointed a Director on 13 December 1999,

In accordance with the Articles of Assoclation,
Mr Saggers, having been appointed since the
previous General Meeting, retires, and, being
eligible, offers himseif for election at the
Annual General Meeting of the company to
he held on b May 2000.

No other Director falls to retire under the
Articles. However, in accordance with the
principles of good corporate governance,
those Directors who would normally have
retired in 2000, being the third year since last
having been elected or re-elected at an
Annual General Meeting, have agreed to
retire and, being eligible, offer themselves for
re-election at the forthcoming Annual General
Meeting. These directors are Mr D.A. Fischel,
Mr G.J. Gorden, Lord Newall, Mr M. Rapp
and Lord Renwick. Messrs Fischel and
Saggers each has a rolling service contract
with the company which is terminable on
either party giving 12 months' notice.

Biographies of the Directors of Liberty
International are set out on page 32.




Directors’ interests The interests of the
Directors and their families in shares in the
company and its subsidiaries during the year
are set out in note 31 to the accounts on
pages 65 and 66.

Substantial shareholdings At 28 January 2000
Liberty International had 24,384 sharehclders
and had been notified under the provisions of
the Companies Act 1985 of the following
substantial interests:

Liberty Life Association of Africa Limited
{"Liberty Life") was beneficially interested

in 70,782,619 ordinary shares of Liberty
Interrational {22.57%) and Standard Bank
Investment Corporation Limited {“Stanbic”)
was beneficially interested in 26,658,023
ordinary shares of Liberty International
(8.5%). Liberty Life is a subsidiary of Stanbic.

Additionally, non-beneficial interests totalling
10,770,475 {3.43%) ordinary shares in Liberty
International are held by subsidiaries of
Liberty Life and Stanbic on behalf of clients
pursuant to discretionary investment
management arrangements.

Fidelity Internaticnal Ltd has notified a
non-beneficial interest in 10,103,881 ordinary
shares in Liberty International (3.22%).

Employees The majority of employees were
employed by CSC and Capital & Counties.
Liberty International actively encourages
employee involvement and consultation and
places emphasis on keeping its employees
informed of the company’s activities and
financial performance. The Annual Bonus
Scheme and Share Option arrangements
help develop employees’ interest in the
company’s performance; full details of these
arrangements are given in the Remuneration
Committee Report on page 35. Note 271 on
page 61 contains details of options and
conditional awards of shares under the annual
bonus scheme currently cutstanding.

Liberty Internaticnal operates a non-
discriminatory employment policy and full and
fair consideration is given to applications for
employment from the disabled where they
have the appropriate skills and abilities and to
the continued employment of staff whao
become disabled.

Liberty International encourages the
continuous development and training of
its employees and the provision of equal
opportunities for the training and carger
development of disabled employees.

The Ligerty International group provides
retirement benefits for the majority of its
employees. Details of the group pension
arrangements are set out in note 33

on page 67

Year 2000 conformity The company and its
subsidiaries took formal steps to minimise the
risks to its operations and assets from the
‘millennium problem’. Within each major
subsidiary a Year 2000 Project Team reported
to an Executive Director. The projects covered
three main sources of risk: Infarmation
Technclogy {IT) systems, embedded and
monitaring systems, particularly those within
group properties, and suppliers of strategic
third party systems and services. The costs
of these projects have not been identified
separately from the routine maintenance and
replacement of systems but the costs relating
to the Year 2000 Projects have not been
significant, The group did not experience any
problems attributable to the transition to the
Year 2000, but continues to monitar the risk
from date change issues under its ongoing
risk management procedures.

The envirecnment The company recognises
the importance of minimising the adverse
impact on the environment of its operations —
particularly through its two largest operations,
the property subsidiaries, CSC and Capital &
Counties - and the management of energy
consumption and waste recycling.

The company strives continuously to
improve its environmental performance.
The environmental management systems
are regularly reviewed to ensure that the
company maintains its commitment to
environmental matters.

Donations During the year, the group made
charitable donations amounting to £56,158.
No political donations were made during
the year.

Creditor payment policy The company’s
current policy concerning the payment of
the majority of its trade creditors is to follow
the CBI's Prompt Payers Code {copies

are available from the CBI, Centre Point,

103 New Oxford Street, London WC1A 1DU).
For other suppliers, the company’s policy is
to: {a) settle the terms of payment with those
suppliers when agreeing the terms of each
transaction; {b) ensure that those suppliers
are made aware of the terms of payment

by inclusion of the relevant terms in
contracts; and () pay in accordance with

its contractual and other legal obligations.
The payment policy applies to all payments
to creditors for revenue and capital supplies
of goods and services without exception.
Wherever possible UK subsidiaries follow
the same policy and overseas subsidiaries
are encouraged to adopt similar policies,

by applying local best practices.

The ratio, expressed in days, between the
amounts invoiced to the company by its
suppliers in the year ended 31 December
1999 and the amounts owed to its creditors
as at 31 December 1999 was 29 days

(1998 - 42), as calculated in accordance with
the requirements of the Companies Act.

Auditors A resolution to reappeoint the
auditors, PricewaterhouseCocpers, will
be proposed at the forthcoming Annual
General Meeting.

Purchase of own shares The Articles of
Association of the company empower the
company to purchase its own shares for
cancellation. Details of purchases made in
1999 and the existing sharehclder authority
to purchase own shares, which expires at the
2000 Annual General Meeting, are given in
note 21 on page 60.

Annual General Meeting The notice convening
the 2000 Annual General Meeting of the
company is distributed separately with the
Report and Accounts to shareholders,

By Order of the Board

S. Folger Secretary m\ :
28 February 2000 ASed™
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Directors’ responsibilities
statement

Auditors’ report

The Directors are required by UK company
law to prepare financial statements for each
financial period which give a true and fair view
of the state of affairs of the company ang the
group as at the end of the financial period and
of the profit or loss. total recognised gains
and losses and cash flows for that period. The
Directors confirm that in preparing the
financial statements for the year ended 31
December 1999, suitable accounting policies,
consistently applied and supported by
reasonable and prudent judgements and
estimates, have been used.

To the members of Liberty International PLC
We have asudited the financial statements on
pages 41 to 45 which have been prepared
under the historical cost convention as
modified by the revaluation of certain fixed
assets, the accounting policies set out on
pages 46 and 47, and the notes shown on
pages 48 to 67 inclusive.

Respective responsib
auditors The Directors are responsible for
preparing the Annual Report. As described
above, this includes responsibility for
preparing the financial statements in
accordance with applicable United Kingdom
accounting standards, Qur responsibilities,
as independent auditors, are established in
the United Kingdom by statute, the Auditing
Practices Board, the Listing Rules of the
London Stock Exchange and our profession’s
ethical guidance.

We report to you our opinion as t¢ whether
the financial statements give & trus and fair
view and are properly prepared in accordance
with the United Kingdom Companies Act.
We also report to you if, in our epinion, the
Directors’ report is not consistent with the
financial statements, if the company has not
kept proper accounting records, if we have
not received all the information and

The Directors also confirm that applicable
accounting standards have been followed and
that the going concern basis is appropriate.
The Directors are responsible for maintaining
proper accounting records, for safeguarding
the assets of the company and the group,
and for taking reasonabie steps to prevent
and detect fraud and other irregularities.

By Order of the Board m\&

S. Folger Secretary
28 February 2000

explanations we require for our audit, or if
infarmation specified by law cr the Listing
Rules regarding Directors’ remuneration and
transactions is not disclosed.

We read the other information centained in
the Annual Report and consider the
implications for our report if we become
aware of any apparent misstatements or
material inconsistencies with the financial
statements.

We review whether the statement on pages
33 and 34 reflects the company's compliance
with the seven provisions of the Combined
Code specified for our review by the London
Stock Exchange, and we report if it does not,
VWe are not required to consider whether the
Board's statement on internal control covers
alf risks and controls, or to form an opinion on
the effectiveness of the company’s or group’s
corporate governance procedures or its risk
and control procedures.

Basis of audit opinion We conducted our audit
in accordance with Auditing Standards issued
by the Auditing Practices Beard. An audit
includes examination, on a test basis, of
evidence relevant 1o the amounts and
disclosures in the financial statements.

It also includes an assessment of the
significant estimates and judgements made

by the directors in the preparation of the
financial statements, and of whether the
acoounting policies are appropriate to the
company'’s circumstances, consistently
applied and adeguately disclosed.

We nlanned and performed our audit so as to
obtain al! the information and explanations
which we considered necessary in order to
provide us with sufficient evidence to give
reasonable assurance that the financial
statements are free from material
misstatement, whether caused by fraud or
other irregularity or error. In forming our
opinion we also evaluated the overall
adequacy of the presentation of information in
the financial statements.

Opinion In cur opinion the financial
statements give a true and fair view of the
state of affairs of the company and the group
at 31 December 1999 and of the profit and
cash flows of the group for the year then
ended and have been properly prepared in
accordance with the Companies Act 1985.

FricewaterhouseCoopers
Chartered Accountanfsyand Registered

Auditors

London . Eg Wﬁ T

28 February 2000 N QIO




Consolidated profit
and loss account

for the year ended
31 December 1999

Exceptional Excluding
Total items exceptionsl items
1999 1999 1999 1998
Notes fm £m £m £m
Turnover 2831 - 2831 262.7
Cost of sales {105.5) - {105.5) (95.6)
Grass profit 1778 - 1778 1671
Administrative expenses {18.7) - (18.7) (175)
Operating profit 1 158.9 - 158.9 149.6
Exceptional profit on disposal of investments 2a 8.4 6.4 - -
Reorganisation costs Zb (5.0) (5.0} - -
Profit before interest and taxation 160.3 14 168.9 1496
Interest payable less receivable 2h, 3 (371 {3.6) {33.5) {28.0)
Profit on crdinary activities before taxation 4 123.2 (2.2) 125.4 121.6
Taxation on prefit on ordinary activities 5 (272 (1.7} (25.5) i23.1)
Profit on ordinary activities after taxation 96.0 (3.9) 99.9 98.5
Equity minority interests (12.0) - (12.0) {21.0)
Profit for the financial year 6 770 (3.9 809 778
Ordinary dividends - paid and proposed 7 (64.3) - 64.3) {61.0)
Other dividends — arising out of group rearganisation 7 5.1 - (5.1} -
Transfer to retained profit 76 3.9 1.5 1656
Dividends per ordinary share 7 20.50p 19.00p
Earnings per share before exceptional items 8 25.12p 23710
Earnings per share (basic and diluted) 8 23.91%p 23.71p
Weighted average number of shares 8 322.0m 326.9m

All items are from continuing operations
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Consolidated balance sheet
as at 31 December 1999

As at As at
31 Decerrber 31 December
1999 1998
Notes tm fm
Fixed assets
Investment properties
UK shopping centres 2,969.3 2,473.7
Other 7874 709.2
] 3.758.7 31829
Cther tangible assets and investments 10 16.6 73
Intangible assets 1 12.7 12.7
3.786.0 3,202.9
Insurance assets attributable to unit linked policyhclders 12 3,210.7 2,104.9
6,998.7 5,3078
Current assets
Cash and short-term investments 13 295.9 4872
Other current assets 14 100.2 106.4
396.1 £593.6
Creditors: amounts falling due within one year 15 {253.3) {182.7)
Net current assets 142.8 410.9
Totzl assets less current liabilities 71385 5,718.7
Creditors: amounts falling due after more than one year:
Suboerdinated convertible debt 16 (213.4) (2271}
Other creditors 17 (874.9) 7714
Provisions for liahilities and charges 20 8.4 (1.4)
(1,098.7) (999.9)
Liahilities attributable to unit linked policyholders 12 {3,210.%) (2,104,9)
{4,3074) (3,104 .8
Net assets 2,8321 2,613.9
Capital and resarves:
Equity interests
Called up ordinary share capital 21 156.8 163.9
Share premium account 22 0.7 -
Revaluation reserve 22 1,2177 926.6
Other reserves 22 289.2 276.6
Profit and loss account 22 565.7 548.4
Shareholders’ funds 22 2,230.1 2,0155
Equity minority interests 602.0 598.4
Total shareholders” funds including minority interests 2,832.1 26139
Net assets per share 23 7Mp 815p
MNet assets per share (diluted) 23 696p 605p
Net assets per share as previously reported by Liberty International Holdings PLC (diluted) 589p

Approved by the Board on 28 February 2000

D, Gordon Chairman )
D.A. Fischel Managy {




Company balance sheet
as at 31 December 1999

1989
Notes fm

Fixed assets
Investment in group undertakings 10 2,242.2
Current assets
Other current assets 14 282.2
Creditors: amounts falling due within cne year 15 {(179.7}
Net current assets 102.5
Total assets less current liabilities 2,344.7
Creditors: amounts falling due after more than one year:
Subordinated convertible debt 18 (114.6)
Net assets 2,230.1
Capital and reserves
Equity interests
Called up ordinary share capital 2% 156.8
Share premium account 22 07
Revaluaticn reserve 22 1,754.8
Capital redemption reserve 22 73
Profit and loss account 22 310.5
Shareholders’ funds 2,230.1

Approved by the Board on 28 February 200

D. Gordon Chairman
DA, Fischel Managing Director

Liberty Intermational PLC was incorpératéd oh 14 December’i898 and these are the company’s first accounts.
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Statement of total
recognised gains
and losses

for the year ended
31 December 1999

Reconciliation of
movements in
shareholders’ funds
for the year ended
31 December 1899

Note of historical cost
profits and losses

for the year ended

31 December 1999

1999 1998

fm £m

Profit for the financial year attributable to shareholders 770 7786
Group's share of increase in valuation of investment properties 2787 226.7
Foreign exchange and other movemenis offset in reserves (1.7 (1.3)
Total recognised gains and losses 352.0 3029
1999 1098

fm £m

Opening shareholders’ funds 2,055 1.77386
Recognised gains and losses for the year 3562.0 3029
Dividends (69.4) {61.0
Canceltation of shares {68.0) -
Closing shareholders’ funds 2,230.1 2,015.5
1999 1998

£m £m

Profit on ordinary activities before taxation 123.2 1218
Prior year revaluation surplusfideficit} realised 75 {14.6)
Historical cost profit on ordinary activities before taxation 130.7 1070
Historical cost profit retained for the period after taxation, minerity interests and dividends 15.1 19




Consolidated cash
flow statement

for the year ended
31 December 1999

1999 1998
Notes £m £m
Net cash inflow from operating activities 26 205.5 164.C
Returns on investments and servicing of finance (92.3) 66.6)
Taxation (23.1) (16.7)
Capital expenditure and financial investment (278.4) {221.9)
Acquisitions and disposals 549 {5.9)
Equity dividends paid (30.2 {31.5)
Cash outflow before use of liguid resources and financing {163.6) {178.6)
Managerment of liquid rescurces 1076 1.7
Financing 958 1733
Increase in cash during the year 39.8 6.4
Reconciliation of net cash flow to movermnent in net debt
Increase in cash during the year 39.8 6.4
Cash inflow from increase in debt 83.7) (173.3}
Cash linflow)foutflow from {decreaselfincrease in liquid resources (268.8) {11
Movement in net debt during the year 28 (322.7) {168.0)
Net debt at 1 January (515.4) {3474)
Net debt at 31 December (838.1) {515.4)
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Principal accounting
policies

Accounting convention and basis of
preparation The financial statements are
prepared in accordance with applicable
accounting standards in the United Kingdom
under the historical cost convention as
modified by the revaluation of properties
and investments.

On 24 June 1892 the Liberty International
Group completed a group reorganisation
{the "reorganisation”) under which a new
holding company, Liberty International PLC,
acquired the whole of the share capital of
Liberty International Holdings PLC through
both direct acquisition and indirectly through
the acquisition from the Liberty Life Group
of Conduit Insurance Heldings Limited
{"Conduit") and TAl Investments Limited
("TAI"). The consideration for the acquisition
was the issue of 327964162 ordinary
shares, Liberty International PLC also issued
£129,568,306 5.5% subordinated convertitle
bonds in consideration for the cancellation of
the same amount of bonds in issue by Liberty
International Heldings PLC. On 24 June 1929
the ordinary shares of Liberty Internationat
PLC were listed on the London Stock
Exchange and the Johannesburg Stock
Exchange and the convertible bonds were
listed on the London Stock Exchange.

The financial statements cf the new group
reflect the consolidated results, assets and
lizbilities of Liberty International PLC, Conduit,
TAl and Liberty International Holdings and

its subsidiaries.

Basis of consolidation The group
recrganisation has been accounted for using
merger accounting principles. Under merger
accounting the results of the entities in

the new group which are a party to the
reorganisation are combined as if the new
group had been in existence throughout

the pericd. Comparative figures are presented
as if the new group had existed in the
previous period.

The consolidated financial statements include
the financial statements of the company and
its subsidiary undertakings. Goodwil' arising
on consolidation is carried as an intangible
asset and is amortised over its estimated
useful economic life which does not

exceed 20 years.

Investments Listed fixed asset investments
are revalued to their mid-market listed values
rdling at the balance sheet date. Any surplus
aor deficit on revaluation, to the extent that

a deficit is not permanent, is taken to the
revaluation reserve.

Other listed investments held as current
assets are revalued to market value and the
resulting gains/losses are taken through the
profit and loss account.

Interests in subsidiary undertakings Interasts
in subsidiary undertakings are carried in the
company balance sheet at net asset value,

Turnover Property turnover consists of gross
rental income together with sales and
services in the ordinary course of business,
excluding sales cf investrent properties.

Turnover in respect of financial services,
investment and other income represents
investment income, fees and commissions
earned and orofits or losses recognised

on investments held for the short-term.
Turnover does not include premium income
from long-term life business which is
disclosed separately in note 12.

Caost of sales For property, cost of sales
consists of ground rents payable, rents
pavable by way of participating interests of
funding partners and other property outgoings

directly attributable to investment and trading
properties. For financial services, cost of sales
includes direct costs relating to financial
services husiness other than those
attributable to administrative costs.

Investment properties Completed investment
properties are professionally valued on an
open market basis by external valuers at the
balance sheet date. Surpluses and deficits
arising during the year are reflected in the
revaluation reserve.

Investment properties under development
are included in the balance sheet at cost.
Provision is made for any anticipated
valuation deficiencies arising on completion.
Cost includes interest and other attributable
outgoings net of the relevant tax relief,
except in the case of properties where no
development is imminent, in which case no
interest is included.

Depreciation In accordance with Statement
of Standard Accounting Practice 19, no
depreciation is provided in respect of freehold
or long leasehold investment properties
including integral plant. The requirement of
the Companies Act 1985 is to depreciate
all properties but that requirement conflicts
with the generally accepted principles set
out in Staternent of Standard Accounting
Practice 19. The Directors consider that, as
these properties are held for investment,
to depreciate them would not give a

true and fair view and it is necessary to
adopt Statement of Standard Accounting
Practice 19 for the accounts tc show a

true and fair view.

The value of short feasehold investment
properties {under 20 years) at the beginning
of the year is amortised over the remaining
term of the lease using the sinking

fund method.




Other fixed assets are depreciated mainly by
equal instalments over their expected lives
which do net exceed five years.

Trading properties Trading properties are
included in the balance sheet at the lower of
cost and net realisable value. Cost consists of
direct cost excluding interest. Profits on sales
are recognised only when legal title passes.

Long-term life business Premium income is
accounted for when the policy liab
created. Assets attributable to unit linked
pelicyholders are valued at market value.

Expenses incurred in the operation and
establishment of the life business are
deducted in arriving at gross profit. Costs of
acquiring new business are deferred to the
extent that they are recoverable out of future
income and amortised as appropriate except
that in the periods to 31 December 1999 and
1898 no expenses were deferred as the
amount would not have been material.

Insurance liabilities to unit finked policyholders
represent the value of in force units at the
balance sheet date.

Deferred taxation Deferred taxation is
provided to the extent that it is probable that
a liability will crystallise; on short-term timing
differences, on the difference between capital
allowances on assets subject tc depreciation
and the depreciation charged in the accounts,
and on chargeable capital gains and related
balancing charges on those investments and
investment properties earmarked for sale at
the date of the accounts.

No deferred tax is provided on capital
allowances in respect of assets not subject
to depreciation. No provision is made for the
contingent taxation liakility arising in respect
of valuation surpluses on investments held

for the long term where disposal is not
contemplated in the foreseeable future.

The potential amount of taxation which would
be payable if all such surpluses were to be
realised is disclosed in note 20 to the
accounts.

Pensions The expected cost to the group of
defined benefit pension schemes is charged
to the profit and loss account so as to spread
the cost of pensions over the service lives of
employees in the schemes.

Foreign currencies Assets and liabilities

in foreign currencies are translated into
sterling at the rate of exchange ruling at
the balance sheet date. Results in foreign
currencies are translated into sterling at
the average rate of exchange for the peried.
Exchange differences arising from the
retranslation of the opening net investment
in overseas undertakings, after taking account
of related foreign currency borrowings and
other hedging instruments, are recorded

as adjustments to the appropriate opening
reserves and are reported in the statement
of total recognised gains and losses.

Other exchange differences are dealt

with through the profit and loss account.

Derivatives and financial instruments Profits
and losses in respect of derivatives and other
financial instruments, where these have been
entered into in accordance with the group’s
policies in relation to hedging of interest rate
and currency risk, are recognised on an
accruals basis, reflecting the cash flows over
the life of the instrument. No adjustment is
rmade in the accounts in respect of the
market value of such instruments unless such
instruments are judged to be in excess of
current or future hedging reguirements.
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Notes to the accounts

as at 31 December 1999

1 Operating profit

Operating Operating Attributable Attributable
Turnover Turnover profit profit net assets net assets
1998 1998 1999 1998 1999 1993
£m fm £m fm fm fm
Property investment
UK shopping centres 1843 174.3 114.9 106.8 2,969.3 2,473.7
Commercial properties
- United Kingdom 477 444 40.5 38.2 661.4 512.3
- United States 14.0 111 8.7 9.4 121.3 88.6
Property trading 216 19.0 9.1 8.7 51.0 48.6
Financial services 78 25 (3.2} 4.9) 14,3 13.9
Investment and other income 42 - 3.8 - 385 10.6
279.4 2513 173.8 158.2 3,853.8 31477
Property investment
— Australia 3.7 114 3.8 8.9 47 108.3
283.1 262.7 17786 1671 3,858.5 3,286.0
Administrative expenses (i8.7) (175) - -
168.9 149.6 3,858.5 3.,286.0
Non interest bearing assets and liabilities {188.6) (126.7)
Interest bearing assets and liabilities:
Cash and short-term investments 259.9 4872
Short-term borrowings (9.8) (13.4)
Long-term borrowings {1,0879) {989.2)
2,832.1 2,613.2
Geographical analysis:
United Kingdom 2524 235.2 144.3 131.9 37243 3.,056.1
United States 14.5 148 9.3 9.2 1274 886
Australia 8.2 12.9 5.3 8.5 8.8 111.3
283.1 2627 158.9 149.6 3,868.5 3,256.0

Turnover has been analysed by reference to gecgraphical origin. Turnover analysed by geographical destination would be the same.

2 Exceptional items

These amounts have been disclosed in a separate column in the profit and loss account in order to provide users of the accounts with a clearer

presentation of the profits and losses arising from the activities of the new group.

(a) Profit on disposal of investments

1999 1998

£m £m

Profitsfilosses) arising on disposal of investment properties 3.5 (0.8
Profits arising on disposal of subsidiaries 29 -
Profit arising on disposal of CSC Subordinated Convertible Bonds - 0.8
B.4 ~

(b} Exceptional costs

The costs directly attributable to the recrganisation have been separately disclosed as these represent non-recurring expenditure. In addition to
advisory, legal and other costs disclosed as reorganisation costs of £5.0 million, exceptional finance costs relating to the cancellation of interest
rate swaps which became surplus to reguirements following the repayment of Conduit and TAl's debt and unamortised bond issue costs written

off amounted to £3.8 miltion.




3 Interest payable less receivable

1999 1998
£m £m
Intergst payable
On sums not wholly repayable withiny five years {(65.0) {50.3)
On subordinated convertible debt whoily repayable in more than five years {13.3) (14.5)
On bank loans, overdrafts and other loans wholly repayable within five years (10.4) (177
(88.7) (82 .5)
Interest receivable 268 425
62.9) {40.0)
Adjustment in respect of interest capitalised on investment properties under development 25.8 12.0
(371 (28.0)
Interest is capitalised on the basis of the average cost of the relevant debt applied to the cost of developments during the year.
4 Profit on ordinary activities before taxation
1999 1998
£:000 £000
Profit on ordinary activities before taxation is arrived at after charging
Amortisation of short leaseholds 617 503
Armortisation of goodwill 622 -
Depreciation 1,630 1,960
Auditors’ remuneration (Company £42,000 {1998 — £60,000)) 270 256
Remuneration paid to the company's auditors for non-audit work* 268 43
Staff costs {see note 33) 29,269 23,485
Secretarial and administrative charges payable to Liberty Life group companies 225 265
Operating lease rentals 165 -

*In addition, the auditors received £100,000 in fees which were capitalised in 1998.

Where applicable, the above amounts include irrecoverable VAT
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5Taxation on profit on ordinary activities

1999 1998

£m £m

Current United Kingdom corporation tax at 30.25% (1998 — 31%) 30.2 272

Advance corporation tax recoverable 8.1 {5.6)
241 216

Overseas taxation 1.4 15
255 23.1

Tax on exceptional items 1.7 -
272 231

The principal factors contributing to the low tax charge for the year were the recovery of advance corporation tax previously written off and capital

allowances on assets not subject to depreciation and in respect of which ne provision for deferred taxation has been made.

6 Profit for the financial year attributable to shareholders of Liberty Intemational

Profits of £443.6 million are dealt with in the accounts of the holding company in respect of the pericd from 14 Decernber 1998. No profit and loss

account is presented for the company as permitted by s230 Companies Act 1985,

7 Dividends
1959 1938
f£m £m
Ordinary shares
Interim ordinary dividend paid of 9.5p per share (1998 - 8.8p} 29.8 28.0
Final ordinary dividend declared of 11.0p per share (1888 ~ second interim ordinary dividend 10.2p} 345 33.0
64.3 81.0
QOther dividends arising out of group reorganisation 5.1 -
69.4 81.0
Dividends of £0.7 million have been waived by LIH Share Plan {(Jersey} Limited in respect of 1999 (see note 10),
Details of the shares in issue are given in note 21.
8 Eamings per share
1999 1938
m m
Weighted average ordinary shares in issue 3249 3275
Weighted average ordinary shares held by ESOP {2.9) (0.6}
Weighted average ordinary shares in issue for calculation of earnings per share 322.0 3269
£m fm
Earnings used for calculation 770 775
Excepticnal items 39 -
Earnings before exceptional items used for calculation 80.9 775




9 Investment properties

Leasehold over Leasehold under
Freehold 50 years 50 years Totat

£m £m £m £m
Completed properties at external valuation:
At 31 Decermnber 1998 1,380.2 1,541.3 4.7 2,926.2
Additions 99.5 373 0.2 1370
Disposals Mma2.7 {70} - {119.7)
Foreign exchange fluctuations 134 - - 134
Reclassification — completed developments 304.8 - - 3048
Amortisation - - (0.6 (0.8
Surplus on valuation 188.7 179.2 11 369.0
At 31 December 1999 1.873.9 1,750.8 5.4 3,630.1
Properties under development at cost:
At 31 December 1998 (including £13.2 million capitalised interest) 256.7 - - 266.7
Additions 179.6 0.5 - 1801
Disposals (5.8) - - 5.8
Foreign exchange fluctuations 04 - - 04
Reclassification — completed developments (304.8) - - {304.8)
At 31 December 1999 (including £3.5 million capitalised interest) 1261 05 - 126.6
Investrnent properties
At 31 Decemnber 1939 2,000.0 1,761.3 5.4 3.756.7
At 31 December 1998 1,636.9 1,541.3 47 31828

UK us Australia Total

fm £m £m tm

Geographical analysis
Investment properties 3.830.7 121.3 4.7 3,758.7

The group’s interests in completed investment properties were valued as at 31 Decernber 1999 by external valuers in accordance with the
Appraisal and Valuation Manual of the Royal Institution of Chartered Surveyors, on the basis of open market value, gross of purchaser's costs.

In the UK, properties were valued by either DTZ Debenham Thorpe Tie Leung, Chartered Surveyors, CB Hillier Parker, Chartered Surveyers,
Matthews and Goodman, Chartered Surveyors or Richard Ellis St Quintin, Chartered Surveyers. In the United States properties were valued by
Jones Lang LaSalle,

The historic cost of completed investment properties was £1,998 million (1998 — £1,733 million).

In accordance with the group’s accounting policy and Statement of Standard Accounting Practice 19, ne depreciation has been charged in respect
of freehold or long leasehold investment properties. The effect of this departure from the Companies Act 1985 has not been quantified because it
is impracticable and, in the opinion of the Cirectors, would be misleading.
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10 Other tangible assets and investments

Tangible assets

Investrments

Accurnulated Own
Cost depreciation Net shares Total
£m £m £m £m £m
At 31 Decemnber 1298 12.6 9.7 29 4.4 73
Additions 1.7 - 17 10.2 11.9
Disposals 0.4) 04 - - ~
Charge for the year - 1.8 (1.8 - {1.6)
Allocations - - - (1.0 {1.0)
At 31 December 1992 13.9 {10.9) 3.0 13.6 166

Other tangible assets include vehicles, fixtures, fittings and other office equipment.
The historic cost of own shares at 31 December 1299 was £13.6 million {31 December 1998 — £4.4 m

n)

Own shares Investment in own shares represents 3,358,637 ordinary shares in Liberty Internaticnal (1998 - 757980}, and 379,400 ordinary shares
in Capital Shopping Centres (1998 — 590,000). The shares are held by the Trustee of the Employee Share Ownership Flans {"ESOPs™) operated

hy the company and Capital Shopping Centres. The purpose of the ESOPs is to acquire and hcld shares which will be transferred to employees

in the future under the group's employee incentive arrangements as described in the Report on Directors’ Remuneration on page 35. All own
shares are stated at cost less amounts written off in respect of allocations to employees. The market value of the Liberty International shares

at 31 December 1999 was £15.4 million (1998 — £3.4 million}. The market value of the Capital Shopping Centres shares at 31 Decamber 1999

was £1.3 million {1998 - £2.0 million). Dividends payable or these shares have been waived by agreement,

Company
Interest in subsidiary undertakings fm
At 31 December 1998 -
Additions 4874
Revaluations 1,754.8
At 31 December 1992 2,242.2

The historic cost of company investments at 31 December 1992 was £4874 million.




11 Intangible assets

1999 1998

fm £m

At 1 January 12.7 -
Additions, including deferred consideration in 1998 6.5 14.3
Less fair value of assets acquired - {1.6)
Adjustment to deferred consideration (5.9) -
Amortisation 0.6} -
12.7 12.7

Additions in 1999 relate to the acquisition of management contracts in respect of unit trusts by Portfolio Fund Management Limited

deferred consideration relates to a revisicn to the total amount paid for the Ermitage Group.

12 Insurance assets attributable to unit linked policyholders
{a) At 31 December 1999, the insurance assets attributable to unit linked policyholders comprised:

. Adjustment to

1999 1998
£m £m
Equities and unit trusts 2,416.3 2.0945
Overseas equities 743.7 07
Preference shares 0.8 14
Fixed interest stocks 9.8 0.3
Cash 295 1.3
Derivatives 2.9 08
Dividends and accrued interest 6.8 70
3.209.8 2,105.8
Net current assets/{liabilities) 0.9 0.9
3,210.7 2,1049

{b) At 31 December 1999 the summarised income and expenditure of the life business comprised:
1999 1998
£m fm
Gross premiums written 506.4 2093
Reassurance premiums 0.8) -
Unrealised and realised gains 515.4 185.0
investment income receivable 83.9 417
Change in technical provisions for linked liabilities {1,104.9) (436.0)
Release of long-term business provision 0.2 -
Net operating expenses (7.6) (5.4
(74 (5.4

Gross premiums written comprise pensions business written by both Liberty International Pensions Limited and Hermes Liberty [nternational

Pensions Limited.
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13 Cash and short-term investments

Group Group
1999 1998
£m £m
Short-term investments - listed 337 216
Short-term investments - Liberty International Money Funds 172 1325
Short-term investments ~ other 76.8 306.3
2277 4604
Cash and deposits 68.2 26.8
2952 4872
All short term investments are stated at market value.
14 Other current assets
Group Group Company
1999 1998 1999
£m £m fm
Debtors
Amounts falling due within one year:
Rents receivable 4.4 12.1 -
Dividends receivable from subsidiary undertakings - - 230.9
Amounts owed by subsidiary undertakings - - 50.6
Tax recoverable - 01 0.7
Other debtors 16.5 26.1 -
Prepayments and accrued income 172 178 -
471 58.1 282.2
Amounts falling due after more than cne year;
Other debtors 0.1 0.1 -
Prepayments and accrued income 2.0 1.6 -
49.2 578 2822
Trading properties
Undevelcped sites 70 2.8 -
Completed properties 44.0 388 -
51.0 48.6 -
100.2 106.4 2822

The estimated replacement cost of trading properties based on market value amounted to £56.4 million at 31 December 1999 (1998 — £62.1 million).




15 Creditors: amounts falling due within one year

Group Group Company
1999 1998 1999
£m fm £m
Bank loans and overdrafts (note 18) 9.8 134 -
Trade creditors 1.1 2.2 -
Rents receivable in advance 53.2 45.3 -
Arnounts owed to subsidiary undertakings - - 14.2
Cther creditors 22.8 16.8 02
Corporation tax 256 218 -
Other taxes and social security 1.8 74 -
Dividends payable 70.7 302 64.3
Accruals and deferred income 68.3 45.6 1.0
2533 182.7 179.7

16 Subordinated convertible debt
Group Group Company
1939 1998 1999
fm £m £m
6.25% Capital Shopping Centres Subordinated Convertible Bonds due 2006 98.8 98.6 -
5.5% Liberty International Subordinated Convertible Bonds due 2009 114.6 128.6 114.6
2134 2271 114.6

The subordinated convertitle bonds are stated net of issue costs,

6.25% Capital Shopping Centres (“CSC") Subordinated Convertible Bonds due 2006 At 31 December 1999 there were £204 million
CSC 6.25% subordinated convertible bonds in issue. The amount of £98.8 million {1998 — £98.6 million) represents the net amount due to
third parties, net of issue costs, after the elimination of £104.7 million (1998 — £104.7 millior) nominal held by group companies.

The holders of the 6.25% subordinated cenvertible bonds have the option to convert the bonds into CSC ordinary shares at any time up to

24 December 2006 at 370p per ordinary share, a conversion rate of approximately 27 ordinary shares for every £100 nominal of convertible
bonds, The convertible bonds are unsecured and are subordinated to all other forms of debt. Unless converted, the bonds may be redeemed at
par at CSC’s aption at any time after 31 December 2003. Unless otherwise converted or redeemed, the convertible bonds will be redeemed
by CSC at par on 31 December 2008.

5.5% Liberty International Subordinated Convertible Bonds due 2009 Under the Scheme of Arrangement completed on 24 June 1939
£129.6 millicn of the 5.5% subordinated convertible bonds in Liberty International Holdings PLC were exchanged for £128.6 million

of 5.5% subordinated convertible bonds in Liberty Intermnational PLC on a one for one basis, but with enhanced convarsion terms.

In the period to 31 December 1999 the company repurchased and cancelied £15.0 million bonds at par and at 37 December 1999 there
were £114.6 millkon convertible bonds in issue.

The halders of the 5.5% subordinated convertible bonds 2009 have the option to convert the bonds into ordinary shares at any time up
to 23 April 2009 at 490p per share, a conversion rate of approximately 20.4 ordinary shares for every £100 neminal of convertible bonds.
The convertible bonds are unsecured and are subordinated to all other forms of debt.

The Liberty International subordinated convertible bonds may be redeemed by the company on or after 1 May 2001, If redeemed prior to 30 April
2009 the payment to bondholders, in addition to the accrued interest, would be the sum of the principal amount of the bonds and supplemental
interest being equal to the following:

Redemption date falling in the pericd Sum of supplemental interest and
from {and including) to {and including) principal amount of the Bond %
1 May 2001 to 30 April 2002 103
1 May 2002 to 30 April 2003 102
1 May 2003 to 30 April 2004 101
1 May 2004 to 30 April 2008 100

Unless otherwise converted or redeemed, the convertible bonds will be redeemed by the company at par on 30 April 2009.
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17 Creditors: amounts falling due after more than one year

Group Group
1999 1998
fm ]
Debenture and other fixed rate loans {note 18} 619.5 5201
Bank loans {note 18) 255.0 242.0
874.5 7621
Other creditors 0.4 93
8749 7714
18 Analysis of borrowings
Group Group Company
1939 1898 1999
fm fm £m
Wholly repayable in one year or less
Secured
Bank loans 84 9.9 -
Unsecured
Bank loans 1.4 35 -
9.8 13.4 -
Wholly repayabie in more than cne year but not more than two years
Secured
First mortgage debenture stock: 8.875% — 1995/2000 - 3.0 -
Bank loans 08 74 -
Unsecured
Bank loans - 82.0 -
0.9 92.4 -
Whoclly repayable in more than two years but not more than five years
Secured
Bank loans 12.3 6.8 -
Unsecured
Bank loans 40.0 425 -
2.3 49.3 -




18 Analysis of borrowings continued

Group Group Company
1999 1998 1999
£m fm £m
Payable in mere than five years
Secured
First mortgage debenture stocks:
11.25% - 2021 80.0 80.0 -
9.875% - 2027 150.0 180.0 -
Bank lcans 201.8 1414 -
Unsecured
Bank loans - 6.7 -
US$E Notes — 1899 to 2006 43.8 45,1 -
5.75% Eurosterling bond 2009 1483 - -
6.875% Eurosterling bond 2013 1974 1972 -
Subordinated convertible debt:
6.25% Capital Shopping Centres subordinated convertible bonds due 2006 98.8 98.6 -
5.5% Liberty international subordinated convertible bonds due 2009 114.6 128.5 146
1,034.7 8475 1146
1,0977 1,002.6 14.6
Group Group Group
Secured Unsecured Total
£m £m £m
Period of payment
Instalments on loans and term loans due in one year or less 8.4 4.1 12.5
Loans due:
in more than one year but not more than two years 0.9 2.7 36
in more than two years but not more than five years 12.3 62.2 M5
in more than five years 431.8 575.3 1,0071
453.4 644.3 1,0977
Currencies
Sterling 4025 600.5 1,003.0
US Dollars 50.9 43.8 947
4534 644.3 1,0977

Certain borrowings of the group's property subsidiaries are secured by charges on specific property assets of those subsidiaries.
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19 Financial instruments

Fair velues of financial assets and liabilities Financial assets and liabilities comprise leng term borrowings, interest rate swaps and similar
instruments, and cash and short term investments (short term debtors and creditors are excluded from financial assets and liabilities). The fair
values of financial assets and liabilities have been established using the market value where available, for those instrurnents without a market value
a discounted cash fiow approach has been used.

Financial assets Financial assets are disclosed in note 13 under cash and short term investments. These are stated in the balance sheet at market
value and earn interest at interest rates which are fixed for periods of less than one year. Short term interest rate swaps have been entered into to
secure fixed rates over a longer period and these are disclosed below.

Financial hakilities

Balance Balance
sheet value at  Fair valve at sheet value at  Fair value at
31 December 31 December 31 December 31 December
1989 1999 1668 1998
Rate £m £m Rate £m £m
Debentures and other fixed rate loans
Sterling
Dehenture 2027 9.88% 150.0 2223 9.88% 150.C0 2394
Debenture 2021 11.25% 80.0 129.3 1N.25% 80.0 135.0
CSC 6.875% unsecured bond 2013 6.88% 1974 195.1 6.88% 1972 212.2
CSC 5.75% unsecured bond 2002 5.75% 148.3 136.0 - -
US Doflars
US Private placement 1999-2006 9.90% 43.8 491 9.89% 451 6.2
Other fixed rate loans 793% 50.9 508 8.06% 3586 366
8.10% 670.4 782.7 9.01% 5079 6784
Convertitle debt 5.84% 213.4 199.1 5.73% 2271 2278
Bank loans {LIBOR linked}* 213.9 213.¢ 2678 2676
Interest rate swaps and similar instruments* 8.01% - 2.1} 6.73% - 29.2
1,0977 1,193.6 1.,00268  1,203.0
Other liabilities and provisions 8.8 8.8 10.7 10.7
Minority interests - 4.3 - {n.g
Total financiat liabilities 1,106.5 1,208.7 1,133 1,201.9

*The finance cost of floating rate debt is managed using interest rate swaps and collars on the basis of minimising the group’s exposure 10 interest rate changes. The interest rate swaps and
similar instruments in place at 31 December 1999 are detailed below. The group’s policies for managing interest rate risk are set out in the Group Financial Review on pages 28 to 30.

The deferred tax credit in respect of tax relief attributable to the interest payments giving rise to the above adjustment would amount tc
£30.1 million (9p per share) {1998 — £58.5 million {16p per share)).




19 Financial instruments continued

Gains and losses on hedges The group enters into interest rate swaps and other instruments to manage its interest rate profile. Changes in the fair
value of these instruments are not recognised in the financial statements but are recognised on an accruals basis reflecting the cashflows
associated with each contract.

An analysis of the unrecognised gains and losses at 31 December 1993 is set out below.

Total net
Gains Losses gains [ losses
frn £m £m
Unrecognised gains and losses on hedges at 31 December 1998 3.1 (32.3) {29.2)
Gains and losses arising in prior pericds that were recognised in the current period {2.3) 76 53
Gains and losses arising in prior years that were nct recognrised in the current period 08 (24.7} {23.9)
Net gains and losses arising in the current period that were not recognised in the current period 54 20.6 28.0
Unrecognised gains and iosses on hedges at 31 December 1999 6.2 {4.1} 21
Gains and losses expected to be recognised in the next period 1.0 0.2} 08
Hedging instruments in place at 31 December 1999 were as follows:
Interest rate swap agreements Outstanding during the period from 31 December 1999
National principal Notional principal Average
Average Maximum contracted rate
£m £m %
Sterling — pay fixed and receive floating
In one year or less 273 320 8.36
In more than one year but not mare than two years 320 320 8.21
In more than two years but not more than five years 318 320 6.20
In more than five years but not more than ten years 2N 300 5.0C
More than ten years 130 270 5.16
Sterling - receive fixed and pay floating
In one year or less 88 130 718
In more than one year but not mcre than two years 48 50 592

The group has various undrawn committed borrowing facilities, The faci
precedent had been met were as follows:

es available at 31 December 1999 in respect of which all conditions

1999

Em
Expiring in one year or less 110.0
Expiring in more than one year but not more than two years -
Expiring in more than two years 520.0

630.0
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20 Provisions for liabilities and charges

Group Group
1909 19498
£m fm
Deferred tax

Excess of book values of properties and investments earmarked for disposal over their cost for tax purposes 3.2 19
Advance corporation tax recoverable - (0.5)

Other provisions
Defarred consideration in respect of property interests 5.2 -
84 14

A provision of £4073 million (1998 - £283.6 m
surpluses and related balancing charges of which the minorities’ share is £106.9 m

n) would be required if deferred taxation were to be provided in respect of all revaluation
n (1998 - £83.1 million).

21 Called up share capital

1999
£m

Authorised
500,000,000 ordinary shares of 50p each 250.0
250.0

Issued and fully paid equity interests
313,650,914 ordinary shares of 50p each 156.8

Details of the share capital authorised and issued during the year are as follows:

Liberty International PLC was incorporated on 14 December 1998 with an authorised share capital of £60,000, comprising 50,000 ordinary shares
of £1 each. Two ordinary shares of £1 each were allotted for cash, and fully paid, on incorporation. On 26 March 1999 the authorised share capital
was sub-divided into 100,000 ordinary shares of 50p each, and increased to £250,000,000 by the creation of 499,900,000 additional ordinary
shares of 50p each. The issued share capital was sub-divided into four ordinary shares of 50p each.

On 8 April 1999, 99,996 new ordinary shares of 50p each were issued. On 24 June 1999 the Liberty International group completed a group
reorganisation whereby the company acquired the whole of the share capital of Liberty International Heldings PLC through both direct acguisition
and indirectly by the acquisition from the Liberty Life Group of Conduit Insurance Holdings Limited and TAl Investments Limited. The consideration
for the acquisition was 327964,162 ordinary shares and, therefore, during the peried to 24 June 1999 a further 327864,162 shares were issued.
On 22 July 1999 a further 41 ordinary shares were issuad following the conversion of £202 nominal value of bonds on that date. On 25 August
1999 314,521 ordinary shares were allotted to satisfy an exercise of options granted at 308p per share.

Commencing 12 August 1999, the company purchased in the market for cancellation, with the objective of enhancing net asset value per sharg,
14,627810 ordinary shares of 650p each with a total nominal value of £73 million. The cost of purchases amounted to £68.9 million, and the shares
cancelled represented 4.46% of the issued share capital as at 24 June 1999. As at 28 January 2000, the company has an unexpired authority to
repurchase further shares up to a maximum of 18,158,808 with a nominal value of £9.7 million.




21 Called up share capital continued

Opticns to subscribe for ordinary shares under the Liberty International Holdings PLC Executive Share Option Scheme 1987 the Liberty
Internaticnal Holdings PLC Incentive Share Option Scheme 1290 and the Liberty International PLC Incentive Share Option Scheme 1999 were

outstanding as set cut below.

Number of Liberty

International
Date of grant Scherme Price per share ordinary shares Exercisable between
07.03.91 1950 306p 3,670 1994 and 2001
22.09.92 1887 169p 15,000 1995 and 2002
22.09.92 1990 169p 40,000 1995 and 2002
19.08.93 1987 322p 160,000 1996 and 2003
19.08.83 1990 322p 15,000 1996 and 2003
06.09.94 1987 366p 40,000 1997 and 2004
06.09.94 1920 366p 50,000 1997 and 2004
10.08.95 1987 322p 160,000 1998 and 2005
10.08.95 1990 322p 45,000 1998 and 2005
18.03.96 1987 33p 297500 1999 and 2006
18.03.96 1980 IR31p 80,000 1985 and 2006
16.09.97 1990 496.5p 75,000 2000 and 2007
03.09.88 1990 460p 15,000 2001 and 2008
12.03.89 1990 419p 1,068,700 2002 and 2009
11.08.99 1999 475p 406,263 2002 and 2009
Total 2,461,133

The options shown above for the 1987 and 1290 Schemes were originally over ordinary shares in Liberty International Haoldings PLC. Under the
terms of the Scheme of Arangement completed 24 June 1999, these options were rolled over and now relate to ordinary shares in Liberty
International PLC, except for the grant of opticns dated 27 March 1298. This grant, for 767600 shares at 613p per share, was cancelled and

replaced by the grant under the Liberty Intermnational PLC Incentive Share Option Scheme 1999 dated 11 August 1993,

Conditional awards of Additional and Restricted shares under the Company’s Annual Bonus Scheme outstanding at 31 Decemnber 1992 were as

follows:

Restricted Additional
1998 48,522 23,262
1999 59,034 29,619
Total 105,556 52,781

A total of 3,368,637 cordinary shares were held by LIH Share Plan {Jersey} Limited at 31 December 1999 for the purposes of satisfying the future

exercise of options and provision of shares on maturity of conditional awards under the Annual Bonus Scheme.
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22 Capital and reserves

Share prernium Revaluation Profit and loss
Share capitat aceount reserve Cthar raserve account Total
£m £m £m fm £m £m
Reconciliation of movements in shareholders’ funds
Group
At 31 December 1998 163.9 - §926.6 2766 648.4 2,055
Foreign exchange and other movements - - {1.5) 0.2 - 1.7
Retained profit for the year - - - - 78 78
Shares (cancelled)fissued during the year 71 0.7 - 73 {68.9) (68.0)
Shares cancelled by subsidiaries during the year - - 23.4 5.5 {28.9) -
Prior year revaluation deficits realised - - (75) - 7B -
Group's share of revaluation of investment properties - - 276.7 - - 278.7
At 31 December 1999 156.8 c.7 1,2177 289.2 566.7 2,230
Company
Retained profit for the year - - - - 3704 3794
Shares issued on recrganisation 1683.9 - - - - 163.9
Shares issued during the year 0.2 0.7 - - - 0.9
Shares cancelled during the year (73) - - 73 (88.9) (68.9}
Revaluation of investrments - - 1,764.8 - - 1,754.8
At 31 December 1999 156.8 0.7 1,764.8 73 3105 2,230
23 Net assets per share
1999 1959 1998 1998
Net assets Shares Net assets Shares
fm m £m m
Basic 2,230.1 3136 2,055 3278
Shares to be issued on conversion of bonds 1146 234 128.5 264
Shares required for options net of ESOP shares - - 6.4 1.4
Diluted 2,344.7 3370 2,150.4 355.6
24 Capital commitments
At 31 Decernber 1999 the estimated amounts of commitments for future expenditure were:
Group Group
1999 1998
£m £m
Under contracts 1.3 211
Authorised by the Directors but not contracted 316 54.4
132.9 265.5

In addition Capital Shopping Centres PLC has a commitment to contribute, it required, o road improvements in the Lakeside Thurrock area.
The estimated cost of the corttributions towards the road improvements was £13.9 million at 31 December 1999 {1998 - £11.9 rrillion).

25 Contingent liabilities
Other than as described herein, there are no contingent liabilities of which the Directors were aware at 31 Decernber 1998 (1998 — nill.




26 Reconciliation of operating profit to net cash inflow from operating activities

1999 1998
fm £m
Operating profit 158.9 149.6
Depreciation and amortisation 2.8 25
Change in debtors and creditors 43.8 1.9
2085 164.0
27 Analysis of changes in financing during the year
Subordinated Bank and
Share capital*  convertible bonds other loans
£m £m £m
Financing at 31 December 1988 163.9 2271 7755
Cash inflow from financing 6.4} {14.9) 108.8
Amortisation of bond issue costs - 1.2 -
Financing at 31 December 1999 1575 2134 8843
*Including share premium account and capital redemption reserve.
28 Analysis of net debt
At 1 January At 31 December
1999 Cash flow 1999
fm £m £m
Cash at bank and in hand 270 39.8 66.8
Cash deposit 120.1 417 161.8
Debt due within one year {13.4) 5.0 (8.4)
Debt due after more than one year {989.2) 98.7} (1,0879)
Current asset investments 340.1 (310.5) 29.6
i{515.4) 1322.7) (838.1)
£m
Analysis of movement in debt due after more than one year
At 31 December 1998 989.2
New unsecured lcans 148.3
Other net movement (49.6)

At 31 December 1992

1,0878
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29 Principal subsidiary undertakings

Company and principal activity Class of share capital % held
Capital & Counties plc (property) Ordinary shares of 25p each 100.0
and its principal subsidiary undertakings:
Kestrel Properties Limited (property) Ordinary shares of £1 each 100.0
Capital & Counties U.S.A., Inc. {USA) (property and financing) Common stock of US$? par value 100.0
Capital & Counties (Australia) Holdings Limited {Australia} (property) Ordinary shares of AUS$1 each 100.0
Capital Shopping Centres PLC {property) Ordinary shares of 50p each 73.8*
and its principal subsidiary undertakings:
CSC Properties Limited Ordinary shares of £1 each 100.0
7% Preference shares of £1 each 100.0
CSC Property Investments Limited Ordinary shares of £1 each 100.0
Braehead Glasgow Limited {formerly Braehead Park Retail Limitad) “A" Ordinary shares of £1 each 100.0
“B" Ordinary shares of 1 Irish Punt each 100.0
Braehead Park Investments Limited Ordinary shares of £1 each 100.0
Braehead Park Estates Limited Ordinary shares of £1 each 100.0
CSC Uxbridge Limited Ordinary shares of £1 each 100.0
Liberty International Financial Services PLC Crdinary sharas of 25p each 100.0
and its principal subsidiary undertakings: 3.85% cumulative preference
stock of £1 each 100.0
Portfolio Fund Management Limited (unit trusts) Ordinary shares of £1 each 100.0
Liberty International Asset Management Limited {asset management) Ordinary shares of £1 each 100.0
Liberty International Jersey Limited (offshore asset management) Ordinary shares of £1 each 100.0
and its principa! subsidiary undertaking:
Ermitage Internaticnal Limited (Bermuda) {offshore asset management) Class A shares of US$1 each 100.0
Liberty Intermnationa! Pensions Limited (pensions) QOrdinary shares of £1 each 80.0
and its principal subsidiary undertakings:
Hermes Liberty International Pensions Limited (pensions) Ordinary shares of £1 each 100.0
Preference shares of £1 each 50.0
Liberty International Services Limited Ordinary shares of £1 each 100.0
Liberty Internationa! Group Treasury Limited {treasury management) Ordinary shares of £1 each 100.0

*58.4% held by Capital & Counties ple.

Companies are incorgorated and registered in England and Wales unless otherwise

consolidated results.

stated. All subsidiary undertakings have been included in the




30 Directors” emoluments
The details of individual Directors’ remuneration as set out in the Report on Directors’ Remuneration on pages 36 to 37 form part of these
financial statements. Details of gains made on exercise of share options are contained in note 31 on page 66.

21 Directors’ interests
{a) In shares in Literty International Group Cornpanies The number of ordinary shares of the company and Capital Shopping Centres PLC in which
the Directors were beneficially interested were:

Liberty International Capital Shopping Capital Shopping

Liberty International PLC Holdings PLC Centres PLC Centres PLC

31 December 31 December 31 December 31 Decermnber

1999 1998t 1999 1998+

D. Gordon 7265,120 2,354,691 80,000 80,000
R.C. Andersen 1,119 - - -
R.AM. Bailli 4,145 4,055 2,216 2,216
R.W.T. Buchanan 26,088 5,088 - -
A Fischel 151,763 181,763 4,000 4,000
G.J. Gordon 460,000 480,000 90,000 90,000
Lord Newall 127 127 2,218 2,218
M. Rapp 5,079 4,868 - -
Lord Renwvick 1,034 1,034 - -
J.I. Saggers (appointed 13.12.99) 35,136 35,136 - -
FB. Sher - - - -
A C Smith 20,482 28,482 - -
R Sober 3,750 3,750 5,000 5,000
C.B. Strauss 723 415 - -

tDate of appointment if later.

Under the Scheme of Arrangement completed on 24 June 1999, all crdinary shares and Bonds held by Directors in Liberty International Holdings PLC
were exchanged on a one for one basis for ordinary shares and Bonds in Liberty International PLC. Also under the Scheme of Arrangement, 480 ‘B’
Preference shares in Liberty International Holdings PLC held by Mr Rapp were exchanged for 105 ordinary shares in Liberty Intemational PLC.

Qther interasts in shares, as at 31 December 1999 and 1998, or date of appointment if later, were:

Liberty International PLC crdinary shares of 50p each Conditional awards of shares have been made under the company's annual bonus scheme.
The awards comprise “Restricted” shares and “Additional” shares, the latter equal to 50% of the Restricted shares. These shares will be released
respectively three and five years after the date of the award provided the individual employee has remained in service. Awards to Executive
Diractors under the scheme to date have been as follows:

1998 1998 199% 1999 2000 2000

Restricted Additional Restricted Additional Restricted Additional

D.A. Fischel 6,410 3,205 8,11 3,056 10,412 5,206
J.1. Saggers (appointed 13.12.89) 5114 2,657 5,334 2,667 6,500 3,250
F8. Sher 4,350 2,175 3,777 1,889 8,353 3,176
AC. Smith 3,460 1,730 5,000 2,500 5,647 2,824

Mr D. Gordon had a non-beneficial interest in 1,419,978 ordinary shares held by The Donald Gordon Foundaticn (1998 - nil}.

Liberty International PLC 5.5% Subordinated Convertible Bonds Beneficial interests were held by Mr D. Gordon {£1,170,000), Mr G.J. Gordon
(£250,000) and Cr C.B. Strauss £nil {1998 - £202).

Capital & Counties plc ordinary shares of 25p sach A non-beneficial interest of 400 shares was held by Mr DA, Fischel,

Capital Shopping Centres 8.25% Subordinated Convertible Bonds Beneficial interests were held by Mr R.AM. Baillie (£1,072), Mr G.J. Gerdon
(£45,000), and Mr P Scber (£2,500).
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31 Directors’ interests continued

{b} In share options in the company The following Directors had optiens to subscribe for shares in the company:

Year

Number of share
options held
At 31 December

Number of share
optiens granted in

Number of share
aptions exercised

At 31 December

Director granted Option price 1698 year in year or lapsed* 15899 Exercisable between
The Liberty International Holdings PLC Executive Share Option Scheme 1987
D.A. Fischel 1995 322 17500 17500 10/08/1998 - 10/08/2006
J.1. Saggers 1993 322 25,000 25,000 19/08/1993 - 19/08/2000
1995 322 35,000 35,000 10/08/1995 - 10/08/2002
1996 a3 40,000 40,000 18/03/1996 ~ 18/03/2003
AC. Smith 1994 366 20,000 20,000 06/09/1997 — 06/09/2004
1995 322 17,500 17500 10/08/1998 - 10/08/2006
The Liberty International Holdings PLC Incentive Share Option Scherme 1990
D.A. Fischel 1995 322 22,500 22,500 10/08/1998 - 10/08/2005
1996 331 50,000 50,000 18/03/1999 - 18/03/2008
1998 613 30,000 30,000 - 27/03/2001 = 27/03/2008
1999 419 160,000 160,000 12/03/2002 - 12/03/20029
D. Gordon 1991 306 314,521 314,521 - 07/03/1994 — 07/03/2001
J.I. Saggers 1999 419 50,000 50,000 12/03/2002 - 12/03/2008
FB. Sher 1998 613 80,000 80,000 - 27/03/2001 - 27/03/2008
1999 418 60,000 60,000 12/03/2002 - 12/03/2009
A.C. Smith 1991 308 3,670 3,670 07/03/1984 ~ 07/03/20M
1992 169 40,000 40,000 22/09/1995 — 22/09/2002
1993 322 15,000 15,000 19/08/1996 - 19/08/2003
1995 322 12,500 12,500 10/08/1998 - 10/08/2006
1996 331 30,000 30,000 18/03/1999 - 18/03/2008
1998 613 25,000 25,000* - 27/03/200 - 27/03/2008
1999 419 60,000 60,000 12/03/2002 - 12/03/2009
The Liberty international PLC Incentive Share Option Scheme 1999
D.A. Fischel 1999 475 21,000 21,000 11/08/2002 - 11/08/2009
J.1. Saggers 1999 475 17500 17500 11/08/2002 - 11/08/2009
FB. Sher 1999 475 56,000 56,000 11/08/2002 - 11/08/2009
A.C. Smith 1999 475 17800 17500 11/08/2002 - 11/08/2009

*The options shown above for the 1987 and 1990 Schemes were originally over erdinary shares in Liberty Interational Holdings PLC. Under the terms of the Scheme of Arrangement completed
on 24 June 1999, these options were rolled over and now relate to ordinary shares in Liberty international PLC, except for the grant at 613p and shown as first exercisable on 27/03/2001 above.
This grant was cancelied and replaced by the grant under the Liberty Imternational PLC Incentive Share Option Scheme 1989 at 475p and shown as first exercisable on 11/08/2002.

Mr Gordon exercised options on 25 August 1998 over 314,521 shares when the market price was 474p per share. The total difference between
the exercise price and market price was £528,395 {1998 — nil}, As at 3 February 2000, Mr Gordon had retained a beneficial interest in 100,000 of
the shares over which options were exercised.

None of the above options {apsed in the year, other than the grant cancelled as described above,

The market value of the shares at 31 December 1999 was 458p and during the year the price varied between 499p and 414p.

{c} No Director had any dealings in the shares of any groug company between 31 December 1989 and 28 January 2000, being the date cne month
prior to the date of the notice convening the Annual General Meeting.

Other than as disclosed in these accounts, no Director of the company had a material interest in any contract (other than service contracts},
transaction or arrangerment with any group company during the year ended 31 December 1999,



32 Employees’ information

1999 1998
£000 £000
Wages and salaries 25,359 20,405
Social security costs 2,381 1,850
Other pension costs 1,529 1,230
29,269 23,485

At 31 December 1988 the number of persons employed was 1005 (1888 - 882).

The average number of persons employed during the year was:

1999 1998
Murnber Number
Liberty International PLC 46 52
Capital Shopping Centres PLC 683 718
Capital & Counties pic 100 112
Liberty International Financial Services Group 119 65
948 948

33 Pensions

The Group opsrates a number of pension schemas in the United Kingdom, USA and, for part of the year, Australia. The assets of the schemes

are held in separate trustee-administered funds. The major scheme, the Capital & Counties Group Retirement Benefit Scheme (“the UK Scheme"),
which accounts for approximately 80% of the aggregate assets in valuation terms is a defined benefit scheme, as is one of the smaller
arrangements; these two schemss were closed to new entrants in 1997/38, reflecting the company’s move towards the provision of future
retirement benefits via defined contribution/personal pension arrangements. The other schemes are defined contribution schemes.

The pension costs relating to the UK defined benefit schemes are assessed in accordance with the advice of an independent gualified actuary.
All pension costs of group schemes are charged to the profit and loss account so as 1o spread the costs of pensions evenly over the normal
expected service lives of employees.

The latest actuarial valuation of the Scheme was carried out at 6 April 1992 using the Attained Age Valuation method, at which date the market
value of its assets was £30.5 millien, and the actuarial value of the assets was sufficient to cover 125% of the benefits that had accrued to the
members after allowing for expected future increases in earnings. The main assumptions used in the valuation were:

Projected Investment Return 800 %
Projected Average Salary increases 6,50 %
Projected Average Pension Increases 375 %
Projected Dividend Growth 4.75 %

The Group has continued for a number of years to pay contributions on the basis recommended by the independent scheme actuary at a level
appropriately reduced to avoid overfunding of the Scheme against the permitted level of surplus allowed by the Inland Revenue. The Group has,
however, made cr released provisions to ensure that the cost of pensions are spread evenly over the normal expected service lives of employees
and, at 31 December 1999, the pension crediter amounted in aggregate to £1.8 million (1998 - £1.9 million).

The pensions contributions to the UK Scheme which were charged to the profit and loss account, were £0.1 million (1998 — £0.2 million), to the
other UK pension schemes were £1.2 million {1998 - £1.1 million) and for the overseas schemes, which are defined contribution schemes, were
£0.1 million (1998 - £0.1 million).

Group companies act as administrators, and provide investment management services, for certain UK employee refated group pension and
defined contribution persenal pension arrangements. The provision of such services are related party transactions. Where fees are charged they
are on a scale previously negotiated and are not significant, Pension funds of the Liberty International group administered by Liberty Pensions
companies were £10.5 million at 31 December 1998 (1998 £72 millicn).
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Details of
U.‘ocm@ pPortfolio

Sh

OppIng centreg

_.axmmam.._.chonx
100% interest

3 severn scraen Cinerna angd parking for
12,000 cars, Fresholg,

_sg.oOm:n_d. Gatesheaq

0% interest

1.59 million sa.ft. of reta) and leisyrg Space
With twi amumaami Stores, 207 retai
units, a food court, an 1 Screen cinema,
and parking for 10,000 cars,

Braehend, Glasgow
100% interegt

The Harequin, Watforg

83% interast

705,000 8.1 of rataj) SPace with g
departrent store, 148 shops, kiosks ang
"estavrants, 4 food court and parking for
2,050 carg.

The Glades, Bromiey

63.5% interag

416,000 3Gt of retajl SPECE with four major
stores, 128 other shops, a faod court ang
Parking for 1,530 cars,

The Victoriq Centre, Nottingham
38.6% sffactive interast

820,000 Sa.ft. of retaj) 3Pace with thrag major
Steres, 113 shops ang kiosks, 5 Superrarket,
& 129,700 Sq.ft. market hal, 36,00g sq.ft, of
offices ang barking for 2,750 cars. Freeholg.

Eldon Square, Newcastie upon Tyne

30% interest

961,000 SQ.1. of retaj) Space with three major
Stores, 145 shaps ang kiosks, a SUpermarket
and a 78,000 Sq.ft. market hall plus

37000 sq.f; of offices,

The Potterigs, Hanley, wﬂcrm.o:.#mzn
35% interest

581,000 SQ.1t. of retaj) Space with
Qm_cmngmﬂ Store, 97 shops and kiosks, a
37000 59.ft. market hall, a foog Court ang
Rarking for 1 24p cars,

The Ridings, Wakefieiy
28.6%, iNterest in the mair scheme ang
100%, interast in All Saints Walk

245 000 5q.1t. of retsj| Space with 97 shops,

Under %5333«3.

The Chimes, Uxbridge

100% interest

420,000 Sa.%. of retai Space with g
qmnmnim:,,, store, 75 shops, a nina screen
cinerna and Rarking for 1,800 cars. Frashald,

To epen Spring 2001

Brasheag Phase 2

00% inferest

30,000 Sq.tt. of offices with Slanning consent
for a furthey 70,000 sQ.ft. and 5 hotel,

A Planning application hag been lodged for

a 264,000 sq.ft. IKEA Stare on land adjaining
the retajf park, A master plan has baean
Prepared for 5 mixed Lse Qm<&o..u3m3
Covering a further 165 acres,




Details of
property portfolio
Major properties

West End and Mid Town offices/retail
Piccadilly, W1; Foxglove House, Dudley
House, Egyptian House, Empire House
and Piccadilly Arcade

65,000 sq.ft. offices and 35,000 sq.ft. retail.

Regent Street, W1; Radnor House, Victory
House, Carringten House, and Walmar House
78,000 sq.ft. offices and 45,000 sq.ft. retail.

Hammersmith, W6, Commonweslth House
110,000 sq.ft. offices.

26/40 and 201/7 Kensington High Street, W8;
65,000 sq.ft. retailfrestaurant, 45,000 sq.ft.
leisure and 30,000 sq.ft. offices.

180G Strand, WCZ;
170,000 sq.ft. offices.

Long Acre, WC2; Floral Place
40,000 sq.ft. retail and 15,000 sq.ft. offices.

M25 and South East offices
Hayes; Capital Place, Bath Road
51,000 sq.ft.

Slough; St Martins Place
and Capital Peint, Bath Road
106,000 $q.ft. in two buiidings.

Uxtridge; Capital Court
53,000 sq.it. being developed.

Welwyn Garden City; Capitol, Shire Park
150,000 sq.ft. to be developed.

Borehamwood; Imperial Place
124,000 sq.ft. to be extended by
125,000 sa.ft. gross

Cheshunt; Turnford Place
58,500 sq.ft.

Basingstoke; The Crescent
112,000 sq.ft.

Chandlers Ford; Hampshire Corporate Park
170,000 sq.ft.

Portsmouth; One Port Way, Port Solent
61,000 sq.ft.

Milton Keynes; 500 Avebury Boulevard
82,200 sq.ft.

Cambridge; Capital Park
90,000 sq.ft. being refurbished and
162,000 sq.ft. to be developed.

Cambridge; Lockton House
28,000 sq.ft. offices.

Peterborough; Peterborough Business Park
127000 sq.ft.

Retail and leisure UK cities
Manchester; Market Strest
510,000 sq.ft. department store.

Leeds; Headrow
265,000 sq.ft. department store and
55,000 sq.ft. offices.

Liverpool; Renshaw Street
450,000 sq.ft. department store.

Oxford;
172,000 sq.ft. retail space forming part
of the Westgate Shopping Centre.

Cardiff; The Hayes Centre
101,000 sq.ft. retail units and
55,000 sq.ft. offices.

Swansea; Whitewalls, Oxford Street
and Union Street

62,000 sq.ft. retail surrounding
Swansea Market,

Stafford; Queens Retail Park
145,000 sq.ft. retaill warehouse units.

Rochester; Medway Valley Leisure Park
154,000 sq.ft. leisure units.

Provincial offices
Birmingham; 54 Hagley Road
and Somerset House
192,000 sq.ft.

United States

Pacific Financial Center, 800 West Sixth
Street, Los Angeles

213,000 sq.ft. offices.

Ghirardelli Square, San Francisco
175,000 sq.ft. speciality retail centre
{50% interest).

Parnassus Heights Medical Center,
350 Parnassus Avenue, San Francisco
62,500 sq.ft. of offices (0% interest).

Jacksen Square Shopping Center,
Hayward, California

108,000 sq.ft. community shopping centre
anchored by a supermarket, drug store
and major heazlth club.

The Willows Shopping Center,

Concord, Califernia

235,000 sq.ft. community shopping centre
anchored by large and medium sized category
dominant retailers.

The Marketplace, Davis, California
112,500 sq.ft. community shopping centre
anchored by a supermarket and drug store.

The Senator, Sacramento, California
171,000 sq.ft. offices,

Sanwa Bank Building, Pasadena, California
113,000 sq ft. offices.
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Five year record

Liberty international Holdings PLC

Liberty Internationa! PLC

1985 1996 1997 1898 1998 1999
£m fm £m £m fm tm
Balance sheet
Investment properties
UK shopping centres 1,264.1 1,548.1 1,923.9 244186 24737 2,969.3
Other 57561 6263 676.3 709.2 709.2 7874
1,839.2 2,173.4 2,600.2 3,120.8 3,182.9 3,758.7
Investment in associated company - - - - - -
insurance assets attributable to unit linked policyhalders - - 1.668.9 2,104.9 2,104.9 3,210.7
Other assets less current liabilities 458.4 3919 4471 486.4 430.9 1721
Total assets less current liabilities 2,2976 2,565.3 4,716.2 5,712.1 B,718.7 71395
Long term debt (568.2} {450.9) {4778} {660.8) {772.8) {883.3)
Subordinated convertible bonds - group {245.7} {268.91 {3275} {324.0 (2271} {213.4)
Liabilities attributable to unit linked policyholders - - {1,668.9) (2,104.9) {2,104.9) (3,210.7}
1,484.3 1,815.5 2,242.0 26224 26139 2,832
Share capital and reserves 1,2078 1,4105 1,732.6 2,024.0 2,055 2,230.1
Minority interests 276.6 405.0 50%.4 598.4 598.4 602.0
Totat shareholders’ funds including minority interests 1,484 .3 1,816.6 2,242.0 26224 2,6139 2,832.1
Liberty Intermnational Holdings PLC Liberty International PLC
1995 1996 1997 1998 1998 1989
fm fm fm fm £m fm
Deployment of share capital and reserves by activity
UK shopping centres 791.2 1,036.8 1.2518 1,450.4 1.450.4 1,683.5
Commercial property 2171 258.7 338.6 3942 394.2 469.6
Financtal services and treasury 4446 3449 3739 404.8 170.9 770
1,452.9 1,6414 1,964.3 2,2494 2,155 2,230.1
Liberty International Holdings subordinated
convertible bonds {245,1) {2309 (231.7) (225.4) - -
Share capital and reserves 1,2078 1,410.5 1,732.6 2,024.0 2,016.5 2,230.1

“The figures previously reported by Liberty International Holdings PLC for 1898 are ncluded far comparison to the 1898 coresponding amounts for Liberty Interational PLC prepared under

marger accounting principles.




Liberty International Haldings PLC

Liberty international PLC

1995 1996 1997 1998 1998 1999
tm fm £m £m £m fm

Profit and loss account
Operating profit
UK shopping centres 51.3 80.0 94.3 103.5 106.8 114.9
Commercial property 53.7 58.7 66.0 64.3 65.2 62.1
Cther 1.0 0.6 (2.6) {0.7) 4.9} 0.6
Administrative expenses (10.4) (1.1} (16.1) (175) {175} {18.7)

956 128.2 141.6 145.6 149.6 158.9
income from asscciates 299 - - - - -
Net interest payable {31.7) (32.9) 30.4) (23.1) {28.0) (33.5}
Profit before taxation and excepticnal items 938 95.3 111.2 126.5 1216 1254
Exceptional items 109.9* 5.1 15.1 - - (2.2}
Profit on ordinary activities hefore taxation 203.7 100.4 126.3 126.5 1216 123.2
Profit for the financial year attributable to shareholders 1615 70.7 89.6 824 775 770
Ordirary dividends 42.0) 44.4) (50,6} {81.0) (61.0) {84.3)
Other dividends arising out of group reorganisation - - - - - (5.1}
“A" and "B" convertible preference dividends {11.1} {11.1) 9.9) (5.9) - -
Transfers to retained profit 108.4 1.2 281 155 18.5 76

*In 1995 the investment in Sun Lifa was sold resulting in an exceptional profit of £109.9

at a cost of £128 miil

on. As part of the same transaction the company repurchased and cancelled 40 million ordinary shares

Liberty International Holdings PLC

Liberty International PLC

1995 1996 1997 1998 1998 1999
Per share information
Dividends per ordinary share 14.50p 16.00p 1760p 19.00p 18.00p 20.50p
Earnings per share before exceptional items 1756p 19.77p 22.85p 24.74p 23.71p 25.12p
Earnings per share 51.00p 21.62p 28.19p 24.74p 23.71p 23.91p
Earnings per share (fully diluted 44 .82p 22.55p 2744p 24.91p 23.71p 23.91p
Net assets per share 37%p 436p 531p 606p 616p 7Mp
Net assets per share (fully diluted) 39%p 445p 525p 589p 605p 696p
Ordinary shares in issue® 305.3m 308.7m 314.0m 323.3m 3278m 313.6m
Ordinary shares in issue assuming full dilution 368.6m 368.1m 374.9m 383.1m 355.6m 3370m

*Including “&" convertible preference shares which converted into ordinary shares during 1998,
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Management structure
and advisers

Liberty Intemational PLC
Donald Gordon Chairman

David Fische! Managing Director
John Saggers Executive Director
Farrell Sher Executive Director
Aidan Smith Finance Director
Susan Folger Company Secretary

Registered office

40 Broadway, London SW1H CBT
Telephone 020 796C 1200
Facsimile 020 7960 1333

Registered number 3685527

Website: wwwy liberty-international.co.uk

Registrars

United Kingdom

IRG ple

Baifour House, 390/398 High Road
IIfard, Essex 1G1 1NQ

Telephone 020 863% 2000
Facsimile 020 8478 7717

South Africa

Mercantile Registrars Limited
8th Floor, 11 Diagonal Street
Johannesburg, 2001

South Africa

{Postal address: PO Box 1083,
Joharnesburg 2000, South Africa
Telephone: {C0) 27 1% 370 5000
Facsimile: (00) 27 11 370 5271

Auditors
PricewaterhouseCoopers
Chartered Accountants and
Registered Auditors

Solicitors
Linklaters

Property companies

Capital Shopping Centres PLC
Douglas Leslie Managing Director
John Abel Director

Peter Badcock Finance and
Operations Director

Richard Cable Director

Kay Chaldecott Director

40 Broadway, London SW1H CBU
Telephone 020 7887 4220
Facsimile 020 7887 4225

Capital & Counties plc

John Saggers Managing Director
Bill Black Director

Gary Marcuccilli Director

40 Broadway, London SW1H 0BU
Telephone G20 7887 7000
Facsimile 020 7887 0000

Financial services operations

Liberty Pensions
Kippa Alliston Managing Directeor

PO, Box 8500
Peterborough PE3 1PS
Telephone 01733 353600
Facsimile 01733 363656

Liberty Ermitage
Ron Mitchell Chief Executive

1st Floor, 47 The Esplanade
St. Helier, Jersey JE1 9LB
Telephone 01534 625500
Facsimile 01634 625600

Portfolio Fund Management
Tim Miller Managing Director

64 London Wall, London EC2ZM 5TY
Telephone 020 7638 0808
Facsimile 020 7638 0050

Liberty Intemational Asset Management
Mark Kildea Treasurer

40 Broadway

London SW1H 0BT
Telephone 020 7222 2750
Facsimile 020 7222 8667

Designed and produced by Radley Yeldar (London)
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