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CARD 1 (See also Card 2)

THISCARD IS CIRCULATED TO GIVE DETAILS OF AN ISSUE BY THE COMPANY AND , :; ﬁ L,

SHOULD BE RETAINED FOR REFERENCE PURPOSES

SE-SH 86 SECURITIES TRUST OF SCOTLAND p.l.c. SEC

(An investment company within the meaning of Section 266 of the Companias Act 1985 incorporated in Scotland
on 13th February, 1889 undsr the Companies Acts 1862 to 1886 (No. 1827) and having its
registered office at 29 Charlotte Square, Edinburgh, EH2 4HA)

PARTICULARS OF AN ISSUE OF
£10,000,000 12 PER CENT. DEBENTURE STOCK 2013 (THE “STOCK")
at £ pes £100 nominal

i,

This document contains listing particulars relatingﬂto%eacalties Trust ot beotland p.l.c. {the “Company”} in connection
with the application for admission of the Stock to the Official List of The Stock Exchange as required by The Stock Exchange
{Listing) Regulations 1934 made under the European Communities Act 1972, A copy of this document has been delivered to
the Registrar of Companies fn Scotland in accordance with Regulation 7{5) of those Regulations,

Applicatinn has been mads 10 the Council of The Stock Exchange for tha Stock to be admitted to the Official List.

The Uirectors of the Company {the "Cirectors®), whose names appear in "General Information” balow, are ths persons
responsible for the information contained in this document. To tha bast of tha knowledge and belief of the Directors (who have
taken all reasonable care to ensute that such is the casa) the informatinn contained in this document is in accordance with the
facts and does not omit anything likely to affect tho import of such information, The Diresters accept responsibility accordingly.

SHARECAPITAL

Authorisad Issued
£
2,842,600 4.5 percent {now 3.15 per zont. plus tax cradit) Cumulative Preference Stock 2,842,500
20,157,500  Ordinary Shares of 20 each 20,020,000
23,006,000 22,862,500

No share capital of the Company is under option or is agreed conditonally or unconditionally to be put under option.

LOAN CAPITAL
Issued and
outstanding
i
7 per cent Debantirn Stock 1988793 5,000,000
12 per cent Dabenture Stock 2013 5,000,000

10,000,000

LOAN CAPITALAND DTHERINDEBTEDNESS

Save for the Inan capital referred 1o abave the Company did ot as at 21st March 1988 have any borrawings or
indebtadness ir the nature of borrowing including foan capital {whether issued or created and unissued), term loans, bank
overdrafts and liabilities under asceptances or accoptance credits, mortgages. charges, hire-purchass commitments or
guaranteas or othar materigl contingant lizkauhties. The Company has no subsichanios.

PARTICHLARS OF THE STOCK

The £19,000,600 12 per cent. Debenture Stock .'217 therainafter callad the "Stock”) now being issued was creaiad by

- rasolution of the Board of Directors pacsad on 24th March 19E8, and shall be constituted and securad by a Supplerunitary

Daad of Trust (the “Trust Deed”) in favour of Tho Governor and Comipany of the Bank of Scotlani (the “Trustee”™) as trustues,

supplemeantary to a trus* deed dated Tut and 8th June 1983 snd recorded in the Books of the Loras of Council and Session on
24th June 1983 (the “Frincipal Deed").

The Principai Daed and tha Trust Dead togetner v lincorporate, inter ahia. provisions to the following effecti—«

1. Seacurity

The Stach will bt secured by a floating charge (herenafier catled the "Floating Charga®) ranking in point of security pars
passu with the flosting charges which the Company kas granted to the Trustee as trustoes of the £5 million 7 per coni,
Debenture Stock 1988/93 and the £5 million 12 pe, cent. Debenwre Stock 2613 {the “Existing Stocks®} of the Company to
secure the Existing Stecks. The Floating Charge will be upon all of the property {including uncalled capital} which may from time
tG time be coraprised in the property and undertaking of the Company.



2 Interest

Thes Stock will cary nterest at the rate, ot 12 pereent per annum payable halt-yearly on 31t March and 30th September
m each yooar

T he first payment of miterest on the Stock will be made 2. 30th Septembar 1986, n ~espect of the v.enod from Znd Apnt
1986 to 30th Seplerrber 19886 and will amount to 5 95 (less incuree tax) per 2100 nominal of the Stock.

3. Redemption and Purchase

{A) Fxcept in so far as previously repsid or purchas + by the Corspany, the Stock outstanding will be repaid at par,
tagether with accrued interest, on 30th September 2013.

it} The Company will be entitled to purchase Stock in the market or by tender (availabla olike to all holders of Stock) at
any price or to purchase Stock by private treaty at a price {inclusive of accrued nterest but exclusive of expenses of purchase)
not exceeding 110 par cent. of the middle markst quotation of the Stock (based or the Daily Official List of The Stock
Exchange) on the last business day preceding the date of purchase but not otherwise,

(C} AllStock redeemed or purchased shall be cancelled snd shall not be available for re-issue.

{D) ©naliquidation of the Campany any part of the Stock not previously rapaid or purchased will be 1epaid in an amount
equal to the amount paid up thereon (less any . mount previously repaid thereon) together with accrued interast and a premum
equal to the difference between the amount paid up theraon {loss any amount previously repaid thereon) and the mean of tha
daily middle market quotations for ithe Stock on The Stock Exchange (as certified by the Auditor of the Company by reference
to the Daily Qfficial List of The Stock Exchange) taken over a period of thrae months ending on the ralevant date (as hereinafter
defined} provided that the maximum amount of any such premium shall not exceed an amount equal to twice the amount paid
up on tha Stock (less any amount previcusly repaid thereon;, In the event of any premium payable as aforesaid not being a
multiple of one penny, any fraction of a penny shall be disregarded. The axpression “relevant date” means in the case of @
rapayment on a winding up by the Cour* (otherwise than subsequent to a resolution of the Company in general meeting for
winding up} the date of the presentation of a petition for winding up and in any other ¢ase the date of the notice convaning the
meeting to consider the voluntary winding up.

4, Restrictions

(A) The Company will procure that the aggregate principal amount {together with any fixed or minimum premium
payable on final rapayment} at any one time outstanding inraspect of monays borrowed by the Company and its subsidiaries, if
any, (exclusive of monays borrowed by the Company from and for the tima baing owing 1o any subsidiary or by any subsidiary
frem and for the time being owing to the Company or another subsidiary) shall not, without the sanction of an extraordinary
Lesloiution of Stockholdars, exceed a sum equal to the Adjusted Total of Capital and Reserves {as defined in paragraph 7

slow).

{B) The Company will (savo as provided in paragraph 5 below) be precluded from creating any maortgage or charge on
the whole or any part ot its property or undertaking and frem acquiring any property subject to a mortgage of charge in either
case ranking in priority 1o or pari pass. with the Floating Charge.

{C) The Company will not {whether by the acquisition of subsidiaries or otherwise) take any action wheraby the
businesses of the Company and its subsidiaries, if any, 1akenas a whole shall be carried on to a substantial extent other than as
investment trust companies diractly deriving theirincome mainly from listed shares and securities provided that the extensian
of such businesses to include allied activities or the ownership of a dealing company shall not be wreated as an infringement of
this provision,

5. Powers
Powsar will be reservad to tha Company {subjac. as provided in paragraph 6 below)i--

{a) to create floating charges to secure further debenture stock {below called “Further Stock”) ranking in point of
security pari passu witl: *he Floating Charge and aither so as 1o form a single issue with the Stock or carrying such rights
{including, without imitation, rights as to interest, premium, repsyment and conversion) as the Dirsctors may think fit, provided
that no Further Stock shall be paid up in whole or in part by way of capitalisation of reserves or undistributed profits of the
Company or be issued by way of sacurity forany other obligation of the Company or any obligation of another person;

{B} 1o create or extend floating charges (below callad ~pa.i passu Chargas™) as security for indebtedness or other
obligations, whather in sterling or other currencios, of the Company rankir 4 i point of security pari passt with the Floating
Charge; and

(c] tocreate or extand fixed securities on specific propenty 1s security for indebtedness or other liabilities, whather iri
sterling or other currencies, of the Company and to acquire property subject to a fixed security in each case ranking in peint of
security in prioiity to the Floating Charge (such fixed socuritios being below called “Prior Charges™).

6. Limits for the purposes of poragraph 5

{A} The Company shall not be entitled to oxercise any of tha powers raserved in paragraph Bi{a), (b} or {c) aboveunless
the Auditor shall have reported to the Trustee that immediately after such exarcise (i) the borrowing liroit set out In paragraph
4[A} above will not be exceeded and {ii} the aggregate principal amount for the time being outstanding [together in each case
with any fixed or munimum premium payable on final rapayment) of the Stock, any Further Stock, the aggregate prinzipal
amount secured by pari passu Charges and Pnior Chargos and the amount of Subsidiaries’ Indebtednass {as defined in
paragraph 7 below} will not ~xgead a sun equal to two thirds of the Agjusted Total of Capital and Reserves.

{B) The Ccmpany shall notbe entitted to exerciso the powaer resarved by paragraph 5{c) sbove unless tha Auditor shall
nave rapoited ta the Trustee that immediately after such exarcise the aggregate maximur amount {togethar with any fi
minimum premium payable on final repayment} for which all Prior Charges are for the time being available as gegur
moaning of the Principal Deed) and the amuount of Subsidiaries’ indebtadness vill not exceed a sum equalt
Adjusted Total of Capital and Reserves.
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7. Definitions

{A) Tha following expressions shall have the following meanings, namely:—

“subsidiary” means a subsidiary (as defined in Section 736 of the Companies Act 1885} for the ume being of the
Campany;

the "Auditor” mieans the auditor or auditors for the time being of the Company;

“to extand® in relativn to a pari passu Chargo or a Prior Charge means to increase the maximurm amount for which such
charga is available as security {within the meaning of the Principal Peed);

the "Adiusted Total of Capital and Reserves” means the aggregate of the amount for the time being paid up or credited
as paid up on the issued share capital of the Company and the tota! of the capital and revenue reserves {including any share
premiurm account, capitat redemption raserve, unrealised appreciation on invastments and gredu balance on revenue account)
but excluding sums set aside for taxation {including such provision as the Auditor shall consider appropriale 10 take acrobnt of
contingent liatilities to taxation {if any} in respect of chargeable gains calculated by reference to the unreahsqd appreciation of
assots) and deducting any amounts attributable to goodwill or other intangible assats.(other 1har_i goodwill arising orly on
consolidation) and any debit balance on revenue account and after making such other adjustments {if any) as the Auditor shall
consider appropriate, all as shown in the latest audited balance shaet of the Company orin the avent of the Company having
any subsidiaries a cor “olidation of the latest audited balance sheets of the Company and its subsidiaries.

“Subsidiaties’ Indebtedness” means the aggregate of all amounts required to be taken into account for the purposes of
peragraph 4(A} above as moneys borrowed by subsidiaries.

{B) Forthe purposes of these Particulars:— ) .

maneys borrowed shall be deemed to include the following exceptin so far as ctharwise taken into accounti—

{a} the principal ameunt for the time being outstandingin raspect of any debenture within the meaning of Section 744
of the Companies Act 1985;

ib) the principal amount raised by the Company or & subsidiary by acceptances under any ac.eptance credit openad
on its behalf and inits favour by any bank or aceepting house;

{¢) the nominal amount of any share capital and the principal amount of any borrowad moneys, togetherin each case
with any fixed or minimum premium payable on final repayment, the repayment of which s guaranteed or secured
by the Company or a subsidiary and the beneficial interest in which is not owned by the Company or a subsidiary;
and

{d) the nominal amount of any share capital (not being equity share capital) of a subsidiary owned other than by the
Company or another subsidiary;

but shall not include:—

{e) aproportian of the borrowings of any partly owned subsidiary (out only to the extent thatan amount aquivalent to
such proportion exceeds sums borrowed {if any) from such partly owned subsidiary by the Company or another
subsidiary} such proportion being that which the issued ordinary share capital vehich is not for t'he time Leing
beneficially owned diractly or indirectly by the Company bears to the whole of the issued ordinary share capital of
such partly owned subsidiary; and

{ft amounts borrowad for the purpose of repaying (and intended to be so applied within six months of being first
barrowed) the whole or any part of borrowings or other indebtedness of the Company or a subsidiary {other than
from the Company or a subsidiary) for the time being outstanding {including any fixed or minmum premium
payable on repayment) pending their application for such purpose within such period.

{2)  moneys borrowed and outstanding in any currency other than sterling shall be transtatedinto sterling at the rate of
exchanga ruling in Londan at the relevani date,

8. Listing

The Company will use its best endsavours to obtain and, so Jong as any of tha Stock remains outstanding, maintain a
listing for the Stock on The Stock Exchange.

8. Modification of rights

Stockholdors will have powaer by extraordinary resolution {as defined in the Principal Deed) {inter alia) to sanction any
modification or comp.romise ot or arrangement in respect of their rights against the Company and to sanction any modification
of the provisions of the Principal Dead and the Trust Dead. In addition the Trustes will have power, without the sanction of an
extraordinary resolution of the Stockholders, to concur with the Company inmaking any modification to the Principal Deed and
the Trust Deed provided that such madification is not in the opinion of the Trustee materlally prejudicial to tha interests of the
Stockholdars or is made to correct 2 manifest error,

10. Indemnification of the Trustee
The Principal Dead contains provisions for the indemnification of the Trustee and for its relief from responsibility.

11. Transfer

The Stock will be ragistered and transferabla in amounts or nishiples of £1 by instrument in any form permitted by the
Stock Transfer Act 1963 orin any other form which the Company may approve. Every instrument of transfer must be signed
by or on behalf of the transferor and, if the Stock thereby transferred is not fully paid, also by or on behalf of the transferee. The
transferor shall also be deemed to remain the holder of such Stock until the name of tha transferee is entared In the Register in
respect thereof.

Evary instrument of transfer must be left for registration at the place wherae the register of the Stock shall for the time
being be kept, accompanied by the Certificate of the Stock to be transfarred and such other evidence as the Company may
(aguire 1o prove the tille of the transferor or of his right to transfer the Stock. Al instruments of transfer registered will be
retained by the Company. The register may be closed by the Company for such periods and at such times as it may think fit
provided that it shall not be closed for more than thirty days in any year,

No fee will be chargad for the ragistration of any transfer or for the registration of any confirmation, probate, letters of
admiristration, certificate of marnage or death, power of attorney or other document relating to or affecting the title of any



Steuk.

12 Replacementofthe Trustes

The statutory power Gf sppomting new trustees 1$ vested in tha Company bus, before being appointad a aew trustoe
must be approved by an extraordinary resclution of Stockholders,

13. Yield H7.23¢ to, 134
The gross redemption yield at the issue price of Eﬂ per £100 nominal is @ per cent. based on a gross annual Interest
rate of 12 per cent '

i The gross redempticn yield is calculated on the basis indicated by the Joint Index and Classification Committe: of the
institute and Facuity of Actuaries as reported in the Journal of tha Instituta of Actuatiss Volums 108, Part 1 , 1978, page 18.

14. Prescription

. Noclaim may be made in respect of interest if not claimed for more than 5 years after the lus date and for principatif not
claimed for more than 20 years aftar the due data,

PURPOSE OF THE ISSUE

The tssue in April 1983 of the £5,000,000 12% Debenfure Stock 2013 reflected tha Diractars’ belief that the
.introduction at the appropriate time of further gearing into the capital stricture of the Company is Lflong-tarm bensfit to the
capital and incoma of Crdinary Shareholders. As a result of the recant fall in the levels of interast rates and th.e Increase In value
of the Company's assets and income in recent years the Directors believe that it is now appropriate to increase further the
Company’s gearing.

The objective of the Company is 10 schieve growth In income with a consequent increasa in capital value. This aim willbe
accomplished through a balanced portfolio of investments diversified both internationally and industrialy. A common
charagteristic will be the potential for strong earnings and dividend growth to provide increasing dividend income for
shareholders,

The Directors believa that thare continue to be attractive opportunities for investment and it Is their intantion that the
proceads of theissue of the Stock will be investsd in accordance with this objective,

CAPITAL COVER

The totalnet assets of the Company as shown by the audited accounts as at 31st March 1985 (listadinvestments being

at middle market quotation and unlisted investments at Directors’ valuation) after deducting all liabilities, other than amaunts

outstanding on the Existing Stocks of £10,000,000, amounted 1o £ 135,884,000. Uﬂ’ 5 cl, 000,
If there is added to this figure the estimated net proceeds of the issue of thre Stock, the resultant total would be Eﬂ The

. total principal 3mount of the Existing Stocks and the Steck is £20,000,000. A

INCOME COVER

The net revonues of tha Company, before cherging taxation and interest on the Existing Stocks but after charging all
other expanses for the three financial years ended 3 1st March 1985, on the basis of the audited accounts were as follows:—

Year ended 31st March £
1983 4,270,000
1984 5,186,000
1985 6,228,000

The gross annual interest on the Existing $1ocks is £950,000 and will be £1,200,000 on the Stock.

RECENT DEVELOPMENTS AND PROSPECTS OF THE COMPANY

Tha following is the statement and the unauditad interim results of the Company for the six months ended 30th
Septembar 1385, released on 11th November 1985;

“Your Diractors are pleased to declare an increased interim dividend of 1.60p per share against 1,30p last year, an
increase of 23%.

Shareholdars will see from the Revenus Account that in the six months to 30th September, 1985 earpings available
to Ordinary Shareholders increased by 43% comparad with the half yaar to end Septambar 1984. This Increase is
partly due to the highrates of Intarest recelve: on temporary cash deposits inthe UK., and the "Irregular’ incldenca of
dividand raceipts. These factors wili not help earnings to such an extent in the second half of the year, However,
based on the prasent portfoiio, estimated nat ravanue for the year ta 3 1st March, 1986 will ba considarably higher
than In 1984/85. In view of this, your Board expect to recommend 10tal dividends for the year of at least 4.80p
which would be 20% above Iast year's levol.

If approvaed, this will be the fiftaenth successive yoar whera the dividend has been increased and would representa
rise of 88% over the past four years.

CONTINUED ON CARD 2



provisiorally bareservad for themark..t oa whichdiscounts of 4per cent, and % percent. respectively on thenorunal ’
amounts taken up wal be allowed by the Company. The Company will also pay a commitment comrrission of 14 per ™
cant. (plus value added t4x} to subscribers to the Stock mn respect of tha nominal amount of the Stock prowisionaliy

reserved for the market.

Under the terms of a Managemant Agreement dated 23rd Octobar 1985 made between the Company and Martin
Currie Investment Management Limited {*"MCIM"}, which is terminable on or after 30th September 1988 on twealve
months® natice by either party, MCIM were appointed Managers and Sacraetaries of the Company atan annual fee that
is curremly £280,000 per annum {plus value added tax).

Save for the aforasaid, the Company has not, in the past two years, entered into any contract {other than in tha
ordinary covrse of business) which is or may be matarial

4. General

(@ On11thNovember 1985, the £6560,000 4 par cent. Debenturs Stock 1 980/85 of the Company was repaid at par by
the Company. Save as disclosed herein, there has been no material change in tha financial position of the Company
since 31stMarch, 1985, H,lo\ﬂ CLe

(b} Thenetcash procesds of the issue will amount appraximately to Ep’ after det‘iucting the expanses of thaissue which,

including the commission payable to Cazenove, any discounts payable to the market and the commitment

commission payable on the Stock provisionally reserved for the market, are estimated to amount to £, finclusive of
value added tax} and are payable by the Company. ~

Save ag disclosed harein, since 31st March 1985 no capital of the Company has been issued for cash or for a

consideration other than cash or is proposed to be issued; and since 3 1st March 1985 no commissions, discounts,

brokerages or other special terms have baen granted by the Company in connection with the issue or sale of any
capital of the Company,
{d} There are no lagal or arbitration proceadings pending or threstened against the Company which may have or have
had during the last twelve months a significant effect on the Company's financial position.

5. Renounceable allotment lotters will be Issued to subscribers of the Stock on 2nd April 1986 and will be renounceable
until 16th May 1986, The Stock will be registered frae of stamp duty in the name of the original allottees or persons in
whaose favour the renounceable allotment lstters have been renounced, provided that, in the case of renunciation,
renounceable allotment letters duly completed in accordance with the instructions printed on the letters are lodged for
registration by 3.00 p.m. on 16th May, 1986. Definitive stock certificates will bo despatched to registered Stockholders
by first class post on or befora 13th June, 1986,

6. Under legislation currantly in force, income tax at the basic rate will be withheld at source by the Company from*ntarast
on the Stock, unlass the holder of the Stack is entitled to require such interest to be paid gross under any relevant double
tax treaty with the United Kingdom.

7. The registered office of the Company is at 29 Charlotte Square, Edinburgh EH2 4HA.,
8. The principal office of Cazenove & Co,, Stockbrokers, is at 12 Tokenhouse Yard, London EC2R 7AN.

9, The Trustee of the Stock will be the Governor and Company of the Bank of Scotland, a trust corporation, whose head
office Is at The Mound, Edinburgh EH1 1YZ,

10. The Auditor of the Company, who has audited the Company's accounts for each of the last three complets financial
years of the Company, is Mr, R.M, Sinclair, C.A , 3 Albyn Place, Edinburgh EH42 4NQ.

11, The registrars for the Stock will be The Royal Bank of Scotland plc, Registrar's Department, P.O. Box No_ 27, 34 Fettas
Row, Edinburgh EH3 6UT.

12. The Existing Stocks arefisted on The Stock Exchango.

13. The Company, which is aninvestment trust, has baen, andis expected by the Directors to continue to be, recognised as
an authorised investmant trust under the Incomo ar ¢ Corporation Taxes Act 1970, The Company is an investment
company within the meaning of Section 266 of the Companies Act 1985,

14. Documents available for inspection.
Copias of the following documents will be available for inspection during usual business hours on any weekday
{Saturdays and Public Holidays excepted) at the offices of Cazenova & Co., 12 Tokertousa Yard, London EC2ZR 7ANand
of Dundas & Wilson, C.$., 25 Charlotte Square, Edinburgh EH2 4EZ up t0 and mnrluding 9th April 1986:—

{a) the Memorandum and Articles of Association of the Company;

{bl the audited Reports and Accounts of the Company for the two 4nancial yea s endea 31st March 1984 and 1885;
{c} the material contracts reforred toin 3 above;

(d) the unaudited Interim Report of the Company for the six months ended 30th Septembar 1985;

{e) adraft{subject to amendment) of the Trust Deed to constitute and secure the Stock:

{fy the documonts constituting and securing we Existing Stocks; and

{g) the Journal of the Insutute of Actuanes, Volume 105, Par? 1, 1978, page 18
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Date 25th March 1986




