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OFFERING CIRCULAR

JOHN LEWIS plc

(incorporated in England and Wales with limited liability under registered numbdr 233462}

£100,000,000

6.375 per cent. Bonds due 2012

{to be consolidated and form a single series with the outstanding
£200,000,000 6.375 per cent. Bonds due 2012 issued on 20th April 20601)

Issue Price: 105.073 per cent.

plus 258 days’ accrued interest from, and including,
30th January 2002 to, but excluding, 18th October 2602

Application has been made to the Financial Services Authority in its capacity as competent authority under
the Financial Services and Markets Act 2000 (the “UK Listing Authority™) for the £100,000,000 6.375 per
cent. Bonds due 2012 (the “Bonds™) of John Lewis plc (the “Company”) to be admitted to the official list of
the UK Listing Authority (the “Official List”) and to the London Stock Exchange plc (the “London Stock
Exchange™) for such Bonds to be admitted to trading on the London Stock Exchange’s market for listed
securities. Admission to the Official List together with admission to trading on the London Stock Exchange’s
market for listed securities constitute officiat listing on a stock exchange. A copy of this document, which
comprises listing ‘particulars, has been delivered to the Registrar of Companies in England and Wales as
required by Section 83 Q? the Winancial Services and Markets Act 2000.

With effect from aﬁf]/ir’;luding the Exchange Date (as defined below), the Bonds will be consolidated and

form a single series with the outstanding £200,000,000 6.375 per cent. Bonds due 2012 issued on 20th April
2001 (the “Original Bonds™).

The Bonds will initially be represented by a temporary global Bond (the “Temporary Global Bond”), without
interest coupons, which will be deposited with a common depositary for Clearstream Banking, société
anonyme (“Clearstream, Luxembourg”) and Eurcclear Bank S.A /N.V. as operator of the Euroclear System
(“Euroclear”) on or about 18th October 2002 (the “Issue Date”). The Temporary Global Bond will be
exchangeable for interests in a permanent global Bond (the “Permanent Global Bond™), without interest
coupons on or after a date which is expected to be 27th November 2002 (the “Exchange Date™) upon
certification as to non-U.S. beneficial ownership. The Permanent Global Bond will be exchangeable for
definitive Bonds in bearer form in the denominations of £1,000, £10,000 and £100,000 in the limited
circumstances set out in it. See “Summary of Provisions Relating to the Bonds while in Global Form™.
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Barclays Capital Cazenove WestLB AG

The date of this Offering Circular is 14th October 2002 "

KEJKTB@02N 0012
COMPANIES HOUSE 4oy




This Offering Circular comprises listing particulars given in compliance with the listing rules made under
Section 74 of the Financial Services and Markets Act 2000 by the UK Listing Authority for the purpose of
giving information with regard to the Company, the Company and its subsidiaries (together the “Group™)
and the Bonds. The Company accepts responsibility for the information contained in this document. To the
best of the knowledge and belief of the Company (which has taken all reasonable care to ensure that such is
the case), the information contained in this document is in accordance with the facts and does not omit
anything likely to affect the import of such information.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Company or the
Managers (as defined in “Subscription and Sale” below) to subscribe for or purchase, any of the Bonds. The
distribution of this Offering Circular and the offering of the Bonds in certain jurisdictions may be restricted
by law. Persons into whose possession this Offering Circular comes are required by the Company and the
Managers to inform themselves about and to observe any such restrictions. For a description of certain

further restrictions on offers and sales of Bonds and distribution of this Offering Circular see “Subscription
and Sale” below.

No person is authorised to give any information or to make any representation not contained in this Offering
Circular and any information or representation not so contained must not be relied upon as having been
authorised by or on behalf of the Company or the Managers. The delivery of this Offering Circular at any
time does not imply that the information contained in it is correct as at any time subsequent to its date.

The Bonds have not been and will not be registered under the U.S. Securities Act 1933 (the “Securities Act”)

and are subject to U.S. tax law requirements. Subject to certain exceptions, Bonds may not be offered, sold
or delivered within the United States or to U.S. persons.

Unless otherwise specified or the context requires, references to “pounds”, “sterling”, “pounds sterling”, “£”
or “pence” are to the lawful currency of the United Kingdom.

In connection with this issue, The Royal Bank of Scotland plc or any person acting for it may over-
allot or effect transactions with a view to supporting the market price of the Bends and/or the Original
Bonds at a level higher than that which might otherwise prevail for a limited period after the Issue
Date, However, there may be no obligation on The Royal Bank of Scotland plc or any agent of it to do

this. Such stabilising, if commenced, may be discontinued at any time and must be brought to an end
after a limited period.
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TERMS AND CONDITIONS OF THE BONDS

The following, subject to alteration and amendment, are the terms and conditions of the Bonds substantially
in the form which will appear on the Bonds in definitive form.

The £100,000,000 6.375 per cent. Bonds due 2012 (the “Bonds”, which expression shall, unless the
context otherwise requires, include any further bonds issued pursuant to Condition 16 below (and which, on
or after a date which is expected to be 27th November 2002, will be consolidated and form a single series
with the £200,000,000 6.375 per cent. Bonds due 2012 of John Lewis plc (the “Company”™) issued on 20th
April 2001}. The Bonds are constituted by a first supplemental trust deed (the “First Supplemental Trust
Deed™) dated 18th October 2002 between the Company and Capita Trust Company Limited (formerly known
as Royal & Sun Alliance Trust Company Limited) as trustee (the “Trustee™) for the holders of the Bonds (the
“Bondholders”). The First Supplemental Trust Deed is supplemental to the trust deed dated 20th April 2001
(the “Principal Trust Deed” and, together with the First Supplemental Trust Deed, the “Trust Deed”) between
the Company and the Trustee. The issue of the Bonds was authorised by a resolution of the Board of
Directors of the Company passed on 24th September 2002 and by a resolution of a Committee of the Board
of Directors of the Company passed on 26th September 2002. The statements in these Terms and Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed. Copies of the Trust Deed
and the supplemental paying agency agreement dated 18th October 2002 (the “Supplemental Paying Agency
Agreement™) supplemental to the paying agency agreement dated 20th April 2001 (the “Principal Paying
Agency Agreement” and, together with the Supplemental Paying Agency Agreement, the “Paying Agency
Agreement”) each made between the Company, HSBC Bank plc as Principal Paying Agent (the “Principal
Paying Agent”), the other paying agents appointed from time to time and referred to below (fogether with
the Principal Paying Agent, the “Paying Agents”) and the Trustee are available for inspection by
Baondholders and the holders of the interest coupons appertaining to the Bonds (the “Couponholders™ and the
“Coupons” respectively) at the principal office of the Trustee, being at the date hereof at Guildhall House,
81/87 Gresham Street, London EC2V 7QE and at the specified office(s) of each of the Paying Agents
referred to below. The Bondholders and the Couponholders are entitled to the benefit of, are bound by, and
are deemed to have notice of, all the provisions of the Trust Deed applicable to the Bonds and are deemed
to have notice of all those provisions of the Paying Agency Agreement applicable to them.

1. FORM, DENOMINATION AND TITLE

(a) Form and Denomination: The Bonds are in bearer form, serially numbered, in the denominations of
£1,000, £10,000 and £100,000 each with Coupons attached on issue. Bonds of one denomination may
not be exchanged for Bonds of other denominations.

{b) Title: Title to the Bonds and to the Coupons will pass by delivery. The holder of any Bond or Coupon
will (except as otherwise required by law) be treated as its absolute owner for all purposes (whether or
not it is overdue and regardless of any notice of ownership, trust or any interest in it, any writing on it,
or its theft or loss) and no person shall be liable for so treating the holder.

2. STATUS

The Bonds and the Coupons are direct, unconditional and (subject to the provisions in Condition 3 below)
unsecured obligations of the Company and (subject as aforesaid) rank pari passu, without any preference
among themselves, with all other outstanding unsecured and unsubordinated obligations of the Company,

present and future, but, in the event of insolvency, only to the extent permitted by laws yelating to creditors’
rights.

3. COVENANTS

A. Definitions
“Adjusted Capital and Reserves” means at any time the aggregate of:-

(1) the amount paid up or credited as paid up on the issued share capital of the Company; and




(2)

the amounts standing to the credit of the consolidated capital and revenue reserves (including any share
premium account, capital redemption reserve and revatuation reserve) of the Company and the

Subsidiaries (as defined in the Trust Deed) plus any credit balance on consolidated profit and loss
account;

all as shown by the then latest audited consolidated balance sheet of the Company and the Subsidiaries

(which shall be prepared on the basis of the historical cost convention modified, if applicable, by the
revaluation of land and buildings) but:-

(2)

(b)

©

(d)

(e)

()

(g)

adjusted to take account of any Subsidiaries not included in such balance sheet and any variation in
interests in Subsidiaries and in the paid up share capital of the Company and the amount of the said
reserves since the date of such balance sheet and to take account of the subscription moneys (including
any premium) in respect of any share capital of the Company proposed to be issued for cash to the
extent to which the subscription thereof has been unconditionally underwritten (to the extent that such

subscription moneys and any premium are payable not later than six months after the date of allotment)
with effect from the date on which such issue was so underwritten;

excluding (to the extent that the same are reflected in such reserves) all sums set aside for taxation
whether in respect of deferred taxation or otherwise;

excluding amounts attributable to outside interests in Subsidiaries and any distributions made to
members of the Company and outside shareholders in Subsidiaries out of profits accrued prior to the
date of the relative audited consolidated balance sheet and not provided for therein;

excluding all amounts attributable to goodwill (other than goodwill arising onty on consolidation) and
other intangible assets;

deducting therefrom any debit balance on consolidated profit and loss account and on any consolidated
Teserve account;

excluding such part of the interests of the Company or a Subsidiary in an associated company (as
defined in the Trust Deed), not being a Subsidiary, as is attributable to any post-acquisition

undistributed profits and reserves, but including soch inferests at original cost or, if lower, book value;
and

deducting therefrom (to the extent included in the relative audited consolidated balance sheet) the
amount (if any) by which the amount atiributable in the relative andited consolidated balance sheet to
moveable or immovable assets (excluding land and any buildings thereon but including fixtures or
fittings affixed thereto or upon or within the same being the subject of a separate leasing or hiring
agreement) hired and/or leased by the Company and the Subsidiaries exceeds the aggregate of the
capital amounts in respect of any amount prospectively payable by the Company or any Subsidiary for
the hire or lease of moveable or immovable assets, notwithstanding that a capital amount in respect of
such amount may be included as a liability in its latest audited balance sheet.

“moneys borrowed” shall be deemed to include:-

(1) the principal amount for the time being owing by the Company or any Subsidiary in respect of
any debenture (within the meaning of Section 744 of the Companies Act 1985), whether issued
for cash or in whole or in part for a consideration other than cash;

(2) the principal amount for the time being owing of any moneys borrowed by the Company or any
Subsidiary or other indebtedness (not being indebtedness in relation to the purchase of goods or
services in the ordinary course of trading the amount of which is to remain outstanding for not
more than 180 days) of the Company or a Subsidiary and the nominal amount of any share capital
(together with any premiuwm) of any person to the extent of the amount thereof repayment of
which is for the time being guaranteed or secured or the subject of an indemnity given by the
Cempany or a Subsidiary, which amount shall, except insofar as otherwise taken into account, be
deemed to be moneys borrowed by the Company or by such Subsidiary as the case may be;




(3

#®

{5)

(6}

)

the nominal amount of any issued share capital of any Subsidiary {not being equity share capital
which as regards capital has rights no more favourable than those attached to its ordinary share
capital) owned otherwise than by the Company or another Subsidiary, which nominal amount
shall be deemed to be moneys borrowed by such first-mentioned Subsidiary;

the principal amount raised by the Company or any Subsidiary by acceptances (not being
acceptances in relation to the purchase of goods or services in the ordinary course of trading the
amounts raised whereunder are to remain outstanding for not more than 180 days) or under any
acceptance credit opened on its behalf by any bank or accepting house;

the principal amount of any book debts of the Company or any Subsidiary which have been sold
or agreed fo be sold, to the extent that the Company or any Subsidiary is for the time being Hable
to indemnify or reimburse the purchaser in respect of any non-payment; and

any part of the purchase price of any moveable or immovable assets (not being assets acquired in
the ordinary course of trading) acquired by the Company or a Subsidiary the payment of which is
deferred beyond the date of completion of the conveyance, assignment or transfer of the legal
estate to such assets or, if no such conveyvance, assignment or transfer is to take place within six
months after the date on which the contract for such purchase is entered into or (if later) becomes

unconditional, beyond that date (not being a deferral pending satisfactory installation of the asset
being acquired);

the net present value of any outstanding amount from time to time payable by the Company or
any Subsidiary in respect of any asset which is the subject of a sale-and-repurchase or sale-and-
leaseback arrangement or any analogous arrangemment;

but shall be deemed not to include:-

(8)

9

(10

(11

moneys borrowed and otherwise falling to be taken into account pursuant to either of the limits
set out in paragraph (B)(1) below and intended to be applied within four months of being so
borrowed in the repayment of moneys borrowed then outstanding which fall to be taken into
account pursuant to the same limit pending their application for such purpose or the expiry of such
period whichever shall be the earlier provided that where the new moneys borrowed would
otherwise fall to be taken into account pursuant to the limit set out in paragraph (B)(1)}(b) below
but the moneys borrowed so to be repaid fail to be taken into account only pursuant to the limit

set out in paragraph (B)}(1)a) below the new moneys borrowed shall be taken into account and
the moneys borrowed so to be repaid shall not;

a proporiion of money borrowed of any partly-owned Subsidiary (but only to the extent that an
amount equivalent to such proportion exceeds the net amount of moneys borrowed (if any) from
such partly-owned Subsidiary by the Company or another Subsidiary after deducting moneys
borrowed (if any) by such partly-owned Subsidiary from the Company or another Subsidiary)
such proportion being that which the issued equity share capital of such partly-owned Subsidiary
which is not for the time being beneficially owned directly or indirectly by the Company bears to
the whole of the issued equity share capital of such partly-owned Subsidiary;

moneys borrowed of a company which becomes a Subsidiary after 20th April 2001 and which are
outstanding at the date when such company becomes a Subsidiary for the peried of six months
from the date of such event, in each case to the extent that they exceed any increase in the relevant
limit contained in paragraph (B)1) below arising ocut of adjustments to be made to the Adjusted
Capital and Reserves on account of the transaction whereby such company becomes a Subsidiary
and of any other transaction effected during such period of six months whereby the outside
interest (if any) in such Subsidiary is reduced; and

any guarantee or indernity given by the Company of moneys borrowed of a Subsidiary or by a
Subsidiary of moneys borrowed of the Company or another Subsidiary;




(1)

(2)

3

“4)

C.

and so that in the caleulation of moneys borrowed no amount shall be taken into account more than
once.

Restrictions on borrowing and charging

The Company will procure that so long as any of the Bonds remains outstanding (as defined in the Trust
Deed) :-

{a) the aggregate principal amount (including any fixed or minimum premiom payable on final
redemption) for the time being outstanding of all moneys borrowed (whether secured or not) of
the Company and the Subsidiaries (excluding meneys borrowed by the Company from a
Subsidiary or by a Subsidiary from the Company or from another Subsidiary} shall not exceed an
amount equal to 1.75 times the Adjusted Capital and Reserves; and

(b} the aggregate principal amount (including any fixed or minimum premium payable on final
redemption) for the time being outstanding of:-

(i) all moneys borrowed by the Company and secured or effectively secured by any charge on
all or any part of the undertaking, property and assets of the Company; and

(i) all moneys borrowed by Subsidiaries (other than from the Company or another Subsidiary)
whether secured or not;

shall not exceed an amount equal to 0.5 times the Adjusted Capital and Reserves (but in the calculation
of the amount of such moneys borrowed no amount shall be {aken into account more than once).

When the aggregate amount of moneys borrowed required to be taken into account for the purposes of
either of the limits contained in paragraph (1) above on any particular day is being ascertained, all such
moneys borrowed denominated or repayable in a currency other than sterling shall be translated for the
purpose of calculating the sterling equivalent at the rate used for translaring such currency into sterling
in the then latest audited consolidated balance sheet of the Company and the Subsidiaries or if such
amount is not so translated therein at the rate(s) of exchange prevailing on that day in London provided
that, to the extent that the repayment of such moneys borrowed is covered by a forward purchase

contract with a bank approved by the Trustee, such moneys borrowed shall be translated at the rate of
exchange specified therein.

For the purposes of the foregoing provisions of this Condition, any company which it is proposed shall

become or cease to be a Subsidiary contemporaneously with any relevant transaction shall be treated
as if it had already become or ceased to be a Subsidiary.

A certificate addressed to the Trustee by two Directors of the Company as to the amount of the Adjusted
Capital and Reserves or as to the amount of the limits contained in paragraph (1) above or as to the
aggregate amount of moneys borrowed falling to be taken into account for the purpose of or as to
compliance with either of such limits at any time or in respect of any period shall, in the absence of
manifest error, be relied upon by the Trustee and shall be conclusive and binding on the Company, the
Subsidiaries, the Bondholders and the Couponholders.

Negative pledge

So long as any of the Bonds remains outstanding the Company will procure that no Relevant Indebtedness
existing on or after 20th April 2001 of the Company or any Subsidiary and no guarantee by the Company or
any Subsidiary of any Relevant Indebtedness existing on or after 20th April 2001 of any person will be
secured by any mortgage, lien, pledge or other security interest upon, or with respect to, any of the present
or future assets or revenues of the Company or any other person or will have the benefit of any guarantee
(other than a guarantee of Relevant Indebtedness of a Subsidiary by the Company or any other Subsidiary)
unless it shall, simultaneously with, or prior to, the creation of such security interest or guarantee take any
and all action necessary to pracure that all amounts payable by it under the Bonds, the Coupons and the Trust
Deed are secured or gnaranteed equally and rateably with such mortgage, lien, pledge or other security




interest or guarantee o the satisfaction of the Trustee or such other security or guarantee is provided as the
Trustee shall in its absolute discretion deem not materially less beneficial to the interests of the Bondholders
or as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders.
Where Relevant Indebtedness of any person is secured by any mortgage, lien, pledge or other security
interest and is guaranteed by the Company or any Subsidiary, such guarantee shall itself for the purposes of

this provision be treated as being so secured. Any reference to an obligation being guaranteed shall include
a reference to an indemnity being given in respect thereof.

For the purposes of this provision, “Relevant Indebtedness” means any present or future loan or other
indebtedness which is in the form of or represented by any bonds, notes or other like securities, having an
original maturity of more than one year from its date of issue, offered or distributed whether by way of public
offer or private placing or otherwise (other than any loan stock wholly evidenced by certificates in registered
form denominated or payable in pounds sterting which is or was issued to, placed with, offered for
subscription to or distributed by or on behalf of, or with the agreement of, the Company primarily to, or
incurred in favour of, persons resident in the United Kingdom and which is not settled, held or cleared

through Clearsiream Banking, société anonyme, Euroclear Bank S.A /N.V. as operator of the Euroclear
system or any other alternative clearing system).

5. INTEREST

The Bonds bear interest from and including 30tk Janvary 2002 at the rate of 6.375 per cent. per annum,
payable annually in arrear on 30th Janpary in each year. The first payment of interest, to be made on 30th

January 2003, will be in respect of the period from and including 30th January 2002 to but excluding 30th
January 2003.

Bonds will cease to bear interest from the due date for redemption unless, upon due presentation, paymeni of
the principal is improperly withheld or refased in which event interest will continue to accrue, Whenever it
is necessary to compute any amount of interest in respect of a Bond for a period of less than a full year, such
interest shall be computed on the basis of a 360-day year consisting of 12 months of 30 days each and, in
the case of an incomplete month, the number of days elapsed.

6. PAYMENTS

Payments in respect of principal and interest will be made against surrender of Bonds or, in the case of
payments of interest on each 30th January, against surrender of Coupons, at any specified office of any of
the Paying Agents, from time to time. Such payments will be made at any specified office of any Paying
Agent by pounds sterling cheque drawn on, or at the option of the holder, by transfer to, a pounds sterling
account maintained by the payee with, a bank in London, subject in all cases to any fiscal or other laws and

regulations applicable thereto in the place of payment, but without prejudice to the provisions described in
Condition 8 below.

Each Bond should be presented for payment together with all relative unmatured Coupons, failing which the
amount of any relative missing unmatured Coupon (or, in the case of payment not being made in full, that
proportion of the amount of such missing unmatured Coupon which the sum of principal so paid bears to the
total principal amount due} will be deducted from the sum due for payment. Each amount of principal so
deducted will be paid in the manner mentioned above against surrender of the relative missing Coupon at
any time before the expiry of ten years after the Relevant Date (as defined in Condition 8 below) in respect
of the relevant Bond (whether or not such Coupon would otherwise have become void pursuant to Condition
9 below) or, if later, five years after the date on which the Coupon would have become due, but not thereafter.

A holder shall be entitled to present a Bond or Coupon for payment only on a Presentation Date and shall
not be entitled to any further interest or other payment if a Presentation Date is after the due date.

“Presentation Date” means a day which (subject to Condition 9):

(a) s or falls after the relevant due date but, if the due date is not or was not a Business Day in London, is
or falls after the next following such Business Day; and




(b) Is a Business Day in the place of the specified office of the Paying Agent at which the Bond er Coupon

is presented for payment and, in the case of payment by transfer to a sterling account in London as
referred to above, in London.

“Business Day” means, in relation to any place, a day on which commercial banks and foreign exchange
markets settle payments in that place.

The name of the initial Principal Paying Agent and its initial specified office is listed below.

The Company reserves the right, subject to the approval of the Trustee, at any time to vary or terminate the
appointment of any Paying Agent and to appoint additional or other Paying Agents provided that it will at
all times maintain a Paying Agent having a specified office in London. The Company undertakes that, if the
conclusions of the ECOFIN Council meeting of 26th-27th November 2000 are implemented, it will ensure
that it maintains a paying agent in a European Union Member State that will not be obliged to withhold or
deduct tax pursuant to the European Union Directive on the taxation of savings. Notice of any such

termination or appointment and of any changes in the specified offices of the Paying Agents will be given
to the Bondholders promptly in accordance with Condition 13 below.

7. REDEMPTION AND PURCHASE

(2) Unless previously redeemed or purchased and cancelled as provided below, the Company will redeem
the Bonds at their principal amount on 30th January 2012.

{b) The Bonds may be redeemed at the option of the Company in whole, but not in part, at any time, on
giving not less than 30 nor more than 60 days’ notice to the Bondholders in accordance with Condition
13 below (which notice shall be irrevocable), at the principal amount thereof, together with interest
accrued to but excluding the date fixed for redemption, if (i} the Company satisfies the Trustee
immediately prior to the giving of such notice that it has or will become obliged to pay additional
amounts as provided or referred 1o in Condition 8 below as a result of any change in, or amendment to,
the laws or regulations of the United Kingdom or any authority thereof or therein having power to tax,
or any change in the application or official interpretation of such laws or regulations, which change or
amendment becomes effective on or after 12th Aprit 2001, and (i) such obligation cannot be avoided
by the Company taking reasonable measures available to it, provided that no such notice of redemption
shall be given earlier than 90 days prior to the earliest date on which the Company would be obliged
to pay such additional amounts were a payment in respect of the Bonds then due. Prior to publication
of any notice of redemption pursuant to this paragraph, the Company shall deliver to the Trustee a
certificate signed by two Directors of the Company stating that the obligation referred to in (i) above
cannot be avoided by the Company taking reasonable measures available to it and the Trustee shall be
entitled to accept such certificate as sofficient evidence of the satisfaction of the condition precedent

set out in (1) above in which event it shall be conclusive and binding on the Bondholders and the
Couponholders.

{¢) The Company or any of the Subsidiaries may, subject to any relevant laws or regulations, at any time
purchase Bonds (provided that all unmatured Coupons appertaining thereto are attached thereto or

surrendered therewith) by tender (available to all Bondholders alike) or in the open market or by private
treaty at any price,

{(d) AIll Bonds which are (i) redeemed or (ii) purchased by or on behalf of the Company or any of the

Subsidiaries will forthwith be cancelled, together with all unmatured Coupons delivered therewtith, and
accordingly may not be reissued or resold.

8. TAXATION

All payments of principal and interest by or on behalf of the Company in respect of the Bonds and the
Coupons will be made without withholding or deduction for, or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of the
United Kingdom, or any anthority therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is required by law. In that event, tire
Company will pay such additional amounts as may be necessary in order that the net amounts received by




the Bondholders and the Couponholders after such withholding or deduction shall equal the respective
amounts of principal and interest which would have been receivable in respect of the Bonds or, as the case
may be, Coupons, in the absence of such withholding or deduction except that no such additional amounts
shall be payable with respect to any payment in respect of any Bond or Coupon presented for payment:-

{a) by or on behalf of a holder, or any other person whose income the interest is or is deemed to be for
United Kingdom taxation purposes, who, in either case, is liable to such taxes, duties, assessments or
governmental charges in respect of such Bond or Coupon by reason of his having some connection with
the United Kingdom other than the mere holding of the Bond or Coupon; or

(b) more than 30 days after the Relevant Date except to the extent that the holder thereof would have been

entitled to such additional amounts on presenting the same for payment on the expiry of such period of
30 days;

(¢) where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council meeting of 26th-27th November 2000 or any law imaplementing
or complying with, or introduced in order to conform to, such Directive; or

{d) by or on behalf of a Bondholder or a Couponholder who would have been able to avoid such

withholding or deduction by presenting the relevant Bond or Coupon to another Paying Agent in a
Member State of the European Union.

As used herein, the “Relevant Date” means the date on which such payment first becomes due, but if the full
amount of the money payable has not been received in London by the Principal Paying Agent or the Trustee
on or pricr to such due date, it means the date on which, the full amount of such money having been so
received, notice to that effect shall have been duly published in accordance with Condition 13 below.

Any reference in these Terms and Conditions to principal or interest shall be deemed also to refer to any

additional amounts which may be payable under this Condition or any undertaking given in addition thereto
or in substitution therefor pursuant to the Trust Deed.

9. PRESCRIPTION

Claims in respect of principal and interest will become void unless presentation for payment is made as
required by Condition 6 within a period of ten years in the case of principal and five years in the case of
interest from the appropriate Relevant Date (ag defined in Condition 8).

10. EVENTS OF DEFAULT

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-fifth in principal
amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution of the Bondholders
shall, give written notice to the Company that the Bonds are, and they shall accordingly become,

immediately due and repayable at their principal amount, together with accrued interest, in any of the
following events (“Events of Default™):-

(a) default being made for a period of 14 days in the payment of interest on any of the Bonds when the
same is due in accordance with these Terms and Conditions or the provisions of the Trust Deed; or

{b) the Company failing to perform or observe any of its other obligations under the Bonds or the Trust
Deed and {except where the Trustee considers such failure to be incapable of remedy, when no such
notice as is hereinafter mentioned will be required) such failure continuing for a period of 30 days (or
such longer period as the Trustee may permit) next following the service by the Trustee on the
Company of notice requiring the same to be remedied; or

(c) an order being made or an effective resolution being passed for the winding up of the Company; or

{d) the Company stopping or threatening to stop payment generally or ceasing or threatening to cease to
carry on all or substantially all of its business; or




(e)

)

(g)

(h)

®

an order being made or an effective resolution being passed for the winding up of a Principal Subsidiary
{otherwise than for the purpose of an amalgamation or reconstruction or similar arrangement under
which all or substantially all the undertaking and assets of the relevant Principal Subsidiary are
transferred to the Company and/or one or more other wholly-owned Subsidiaries provided that, if such
transfer is made to one or more wholly-owned Subsidiaries, such one or more wholly-owned
Subsidiaries shall thereupon forthwith be deemed to be Principal Subsidiaries in their own right ot the
terms of which have previously been approved in writing by the Trustee); or

a Principal Subsidiary stopping or threatening to stop payment generally or ceasing or threatening to
cease to carry on all or substantially all of its business (otherwise than in consequence of a winding up
excluded from the provisions of (e} above or as a result of the transfer of all or substantiatly all its
undertaking and assets to the Company and/or one or more other wholly-owned Subsidiaries provided
that, if such transfer is made to one or more wholly-owned Subsidiaries, such one or more wholly-

owned Subsidiaries shall thereupon forthwith be deemed to be Principal Subsidiaries in their own
right); or

an order being made by any competent court, or a resolution being passed by the Company or any
Principal Subsidiary to apply for judicial composition proceedings with the creditors of the Company
or any Principal Subsidiary, or the Company or any Principal Subsidiary making a general assignment
for the benefit of its creditors; or an administrative or other receiver, administrator or other similar
official being appointed in relation to the Company or any Principal Subsidiary or a substantial part of
its or any of their assets; or a distress or execution or other process being levied or enforced upon or
sued out against or an encumbrancer taking possession of any substantial part of the assets of the
Company or of any Principal Subsidiary and in any such case not being discharged within 30 days or

the Company or any Principal Subsidiary being unable to pay or admitting its inability to pay its debts
as they fall due; or

the repayment of any indebtedness (as defined in the Trust Deed) (other than the Bonds) of the
Company or of any Principal Subsidiary having an aggregate outstanding principal amount of at least
£10,000,000 (or its equivalent in other currencies) being accelerated by reason of defaunlt in respect of
the terms thereof or the Company or any Principal Subsidiary failing to make any payment of an
amount of not less than £10,000,000 (or its equivalent in other currencies) in respect of any
indebtedness on the due date for such payment as extended by any applicable grace period therefor (as
originally provided) or failing to honour any guarantee or indemnity in respect of any indebtedness
having an aggregate outstanding principal amount of at least £10,000,000 {or its equivalent in other
currencies) or any mortgage or charge (whether fixed or floating) or other security granted by the
Company or any Principal Subsidiary in respect of any indebtedness having an aggregate outstanding
principal amount of at least £10,000,000 (or its equivalent in other currencies) becoming enforceable
and steps being taken to enforce the same; or

the Company or any Principal Subsidiary ceasing to be a subsidiary of John Lewis Partnership plc
otherwise than for reasons previously approved by the Trustee in writing;

Provided, in the case of any such Event of Default other than those described in paragraphs (a) and (i) above
and. in relation to the Company, paragraph (g) above, the Trustee shall have certified to the Company that
such Event of Default is in its opinion materially prejudicial to the interests of the Bondholders.

As used in these Terms and Conditions, “Principal Subsidiary” shall at any time mean a Subsidiary:-

(a) whose total assets (consolidated in the case of a Subsidiary which itself has subsidiaries) or gross
revenues {consolidated in the case of a Subsidiary which itself has subsidiaries) attributable
directly or indirectly to the Company represent not less than 10 per cent. of the consolidated total
assets or, as the case may be, consolidated gross revenues of the Company and the Subsidiaries
taken as a whole, all as calculated by reference to the then latest audited accounts (consolidated

or, as the case may be, unconsolidated) of such Subsidiary and the then latest audited consolidated
accounts of the Company and the Subsidiaries; or
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(b} to which is transferred the whole or substantially the whole of the assets and undertaking of a
Subsidiary which immediately prior to such transfer is a Principal Subsidiary,

all as more particularly described in the Trust Deed. A certificate addressed 1o the Trustee by two Directors

of the Company that in their opinion a Subsidiary is or is not a Principal Subsidiary shall, in the absence of
manifest error, be conclusive and binding on all parties.

11. ENFORCEMENT

At any time after the Bonds shall have become due and repayable the Trustee may, at its discretion and
without further notice, take such proceedings against the Company as it may think fit to enforce repayment
of the Bonds together with accrued interest, but it shall not be bound to take any such proceedings unless (a)
it shall have been so directed by an Extraordinary Resolution of the Bondholders or so requested in writing
by the holders of at least one-fifth in principal amount of the Bonds then outstanding, and (b) it shall have
been indemnitfied to its satisfaction. No Bondhelder or Couponheolder shall be entitled to proceed directly

against the Company unless the Trustee, having become bound so to proceed, fails so to do within a
reasonable period and such failure shall be continuing.

12. REPLACEMENT OF BONDS AND COUPONS

Should any Bond or Coupon be lost, stolen, matiated, defaced or destroyed it may be replaced at the
specified office of the Principal Paying Agent subject to all applicable laws and stock exchange or other
relevant autherity requirements, upon payment by the claimant of the expenses incurred in connection
therewith and on such terms as to evidence and indemnity as the Company may reasonably require.
Mutilated or defaced Bonds or Coupons must be surrendered before replacements will be issued.

13. NOTICES

All notices to the Bondholders will be valid if published in a leading English language daily newspaper
(which is expected to be the Financial Times) circulating in the United Kingdom or such other English
language newspaper with circulation in Europe as the Trustee may approve. Such notices shall be deemed to
have been given on the date of such publication or, it published more than once, on the date of the first such
publication, If publication as aforesaid is not practicable, notice will be given in such other manner as the

Trustee may approve. Couponholders will be deemed to have notice of the contents of any notice given to
Bondholders in accordance with this Condition 13.

14. MEETINGS OF BONDHOLDERS, MODIFICATION, WAIVER AND SUBSTITUTION

The Trust Peed contains provisions for convening meetings of Bondholders to consider any matter affecting
their interests including the modification by Extraordinary Resolution of these Terms and Conditions or the
provistons of the Trust Deed. The quorum at any such meeting for passing an Extraordinary Resolution will
be two or more persens holding or representing a clear majority in principal amount of the Bonds for the
time being cutstanding, or at any adjourned meeting two or more persons being or representing Bondholders
whatever the principal amount of the Bonds so held or represented, except that, at any meeting the business
of which includes the modification of certain of these Terms and Conditions and/or provisions of the Trust
Deed, the necessary quorum for passing an Extraordinary Resolution will be two of more persons holding
or representing not less than three-quarters or at any adjourned such meeting not less than a clear majority
of the principal amount of the Bonds for the time being outstanding. An Extraordinary Resolution passed at
any meeting of Bondholders will be binding on all Bondholders, whether or not they are present or
represented at the meeting, and on all Couponholders. The Trustec may agree, without the consent of the
Bondholders or Couponholders to (i) any modification of the Trust Deed which is (in the opinion of the
Trustee) of a formal, minor or technical nature or which is made to correct a manifest error and (ii) any other
modification (subject to certain exceptions) of, or to the waiver or authonisation of any breach or proposed
breach of, any or these Terms and Conditions or any of the provisions of the Trust Deed which is not, in the
opinion of the Trustee, materially prejudicial to the interesis of the Bondholders. The Trustee may also agree,
subject to the relevant provisions of the Trust Deed and to such other conditions (if any) as the Trustee may
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require but without the consent of the Bondholders or the Couponhiolders, (2} to the substitution of a wholly-
owned Subsidiary or holding company of the Company in place of the Company as principal debtor under
the Trust Deed, the Bonds and the Coupons subject to the Company unconditionally and irrevocably
guaranteeing that Subsidiary’s or holding company’s obligations in respect of the Trust Deed, the Bonds and
the Coupons by a document in such form and substance as the Trustee may require, and/for (b) to the
substitution of any successor company (as defined in the Trust Deed) of the Company in place of the
Company. In connection with the exercise of its function (incloding but not limited 1o those referred 10 in
this Condition), the Trustee shall have regard to the interests of the Bondholders as a class and shall not have
regard to the tax or other consequences thereof for individual Bondholders or Couponholders in particular
resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or subject
to the jurisdiction of, any particular territory and the Trustee shall not be entitled to require, nor shall any
Bondholder or Couponholder be entitled to claim from the Company any indemnifications or payment in
respect of any tax consequences of any such exercise upon individual Bondholders or Couponholders. Any
such modification, waiver, authorisation or substitution shall be binding on the Bondholders and the
Couponholders and, unless the Trustee agrees otherwise, any such modification or substitution shall be
notified to the Bondholders as soon as practicable thereafter in accordance with Condition 13 above.

15. INDEMNIFICATION OF THE TRUSTEE

The Trust Deed contains provisions for the indemnmification of the Trustee and for its relief from
responsibility in certain circumstances, including provisions relieving it from taking proceedings to enforce
repayment unless indemnified to its satisfaction. The Trustee is entitled to enter into business transactions
with the Company and any entity related to the Company without accounting for any profit.

16, FURTHER ISSUES

The Company shall be at liberty from time to time without the consent of the Bondholders or Couponholders
to create and issue further bonds or notes {whether in bearer or registered form) either (a) ranking pari passu
in all respects (or in all respects save for the first payment of interest thereon) and so that the same shall be
consolidated and form a single series with the outstanding bonds or notes of any series (including the Bonds)
constituted by the Trust Deed or any deed supplemental thereto er (b) upon such terms as 1o status, interest,
conversion, premium, redemption and otherwise as the Company may at the time of issue thereof determine.
Any further bonds or notes forming a single series with the outstanding bonds or notes of any series
(including the Bonds) constituted by the Trust Deed or any deed supplemental thereto shall, and any other
further bonds or notes may (with the consent of the Trustee), be constituted by a deed supplemental to the
Trust Deed. The Trust Deed contains provisions for convening a single meeting of the Bondholders and the
holders of bonds or notes of other series in certain circumstances where the Trustee so decides.

17. INFORMATION TO BONDHOLDERS

Copies of the Company’s annual report and accounts will be made available to Bondholders during normal
business hours at the offices of the specified Paying Agents within 14 days of their publication. The
Company shall in any year, if so requested in writing by the holders of more than fifty per cent. in principal
amount of the outstanding Bonds, invite the Bondholders to, and hold for their benefit, an information
meeting which, inter alia, will review any interim results of the Company and the Company’s operational

and financial performance over the period from the previous information meeting, together with its plans for
the forthcoming period.

18. GOVERNING LAW

The Trust Deed, the Bonds and the Coupons are governed by, and will be construed in accordance with,
English law.
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19. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of the Bonds under the Contracts (Rights of
Third Parties) Act 1999,




SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE IN GLOBAL FORM

The Temporary Global Bond and the Permanent Global Bond contain provisions which apply to the Bonds
while they are in global form, some of which modify the effect of the terms and conditions of the Bonds set
out in this document. The following is a summary of certain of those provisions:

1. Exchange

The Temporary Global Bond is exchangeable in whole or in part for interests in the Permanent Global Bond
on or after a date which is expected to be 27th November 2002 upon certification as to non-U.S. beneficial
ownership in the form set out in the Temporary Global Bond. The Permanent Global Bond is exchangeable
in whole but not in part {free of charge to the holder) for definitive Bonds (1) if the Permanent Global Bond
is held on behalf of a clearing system and such clearing system is closed for business for a continuous period
of 14 days {other than by reason of holidays, statutory or otherwise) or announces an intention permanently
to cease business or does in fact do so and no altemative clearing system satisfactory to the Trustee is
available, (ii) if principal in respect of any Bonds is not paid when due and payable or (iii) if the Company
would suffer a material disadvantage in respect of the Bonds as a result of a change in the laws or regulations
{taxation or otherwise) of any jurisdiction referred to in Condition 8 which would not be suffered were the
Bonds in definitive form and a certificate to such effect signed by two Directors of the Company is delivered
to the Trustee for display to Bondholders. Thereupon (in the case of (i) and (ii) above) the holder may give
notice fo the Trustee, and (in the case of (iii) above) the Company may give notice to the Trustee and the

Bondholdess, of its intention to exchange the Permanent Global Bond for definitive Bonds on or after the
Exchange Date (as defined below) specified in the notice,

On or after the Exchange Date (as defined below) the holder of the Permanent Global Bond may surrender
the Permanent Global Bond to or to the order of the Principal Paying Agent. In exchange for the Permanent
Global Bond, the Company will deliver, or procure the delivery of, an equal aggregate principal amount of
duly executed and authenticated definitive Bonds (having attached to them all Coupons in respect of interest
which has not already been paid on the Permanent Global Bond), security printed in accordance with any
applicable legal and stock exchange requirements and in or substantially in the form set out in Schedule 1 to
the Trust Deed. On exchange of the Permanent Global Bond the Company will, if the holder so requests,
procure that it is cancelled and returned 1o the holder together with any relevant definitive Bonds.

“Exchange Date” means a day falling not less than 60 days after that on which the notice requiring exchange
is given and on which banks are open for business in the city in which the specified office of the Principal

Paying Agent is located and, except in the case of exchange pursuant to (i} above, in the cities in which the
relevant clearing system is located.

2. Payments

No payment will be made on the Temporary Global Bond unless exchange for an interest in the Permanent
(lobal Bond is improperly withheld or refused. Payments of principal and interest in respect of Bonds
represented by the Permanent Global Bond will be made against presentation for endorsement and, if no
further payment falls to be made in respect of the Bonds, surrender of the Permanent Global Bond to or to
the order of the Principal Paying Agent or such other Paying Agent as shall have been notified to the
Bondholders for such purpose. A record of each payment so made will be endorsed in the appropriate
schedule to the Permanent Global Bond by or on behalf of the Principal Paying Agent, which endorsement
will be prima facie evidence that such payment has been made in respect of the Bonds.

3. Notices

So long as the Bonds are represented by the Permanent Global Bond and the Permanent Global Bend is held
on behalf of a clearing system, notices to Bondholders may be given by delivery of the relevant notice to

that clearing system for communication by it to entitled accountholders in substitution for publication as
required by the Conditions.
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4. Prescription

Claims against the Company in respect of principal and interest on the Bonds while the Bonds are
represented by the Permanent Global Bond will become void unless it is presented for payment within a

period of 10 years (in the case of principal) and five years (in the case of interest) from the appropriate
Relevant Date (as defined in Condition 3).

5.  Meetings

The holder of the Permanent Global Bond will be treated as being two persons for the purposes of any
quorum requirements of, or the right to demand a poll at, a meeting of Bondholders and, at any such meeting,

as having ong vote in respect of each £1,000 in principal amount of Bonds for which the Permanent Global
Bond may be exchanged.

6. Purchase and Cancellation

Cancellation of any Bond required by the Conditions to be cancelled following its purchase will be effected
by reduction in the principal amount of the Permanent Global Bond.

7.  Trustee’s Powers

In considering the interests of Bondholders while the Permanent Global Bond is held on behalf of a clearing
system the Trustee may have regard to any information provided to it by such clearing system or its cperator
as to the identity (either individually or by category) of its accounthoiders with entitlements to the Permanent

Global Bond and may consider such interests as if such accountholders were the holder of the Permanent
Globat Bond.

USE OF PROCEEDS

The net proceeds of the issue, which are estimated to amount to approximately £109,201,750 will be used
to refinance bank facilities which will expire shortly after the Issue Date, and for general corporate purposes.
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CAPITALISATION

The following is a summary of the unaudited capital and loan capital and borrowings of the Group as at 27th
July 2002: -

27th July
2002
Capital (Note 1) £m
Ordinary shares of £1 each, fully paid.. ..o e e 6.8
Preference shares (Note 2)
5 per cent. First Cumulative Preference Stock oo 1.5
7 per cent. Cumulative Preference StOCK. ..o irerie e ssvereresssrresnnse e 0.7
9.0
27th July
2002
Loan capital and borrowings £m
Bank overdraft and other borrowings (NOI€ )i raen st srses s eesses s seeessssnnes 63.3
Bank 10ans (INOIE 5 oottt re et crrte e s ame e s st e s r et e e st e s e et e s re e et mann e araneeas 150.5
104 per cent, Bonds 2006 ... cac e s erss e s ta s rea e e ane e 50.0
63 per cent. Bonds due 2012 ...t b 200.0
104 per cent, Bonds 2014 ... e stese e cse bt sty e sr ke neara g e a e 100.0
563.8
Notey:-
L.

The authorised share capital of the Company is £9,000,000 consisting of 6,800,000 ordinary shares of £1.00 each, £,500,000 5 per cent.
First Cumulative Preference Stock of £1.00 eack and 700,000 7 per cent. Cumulative Preference Stock of £1.00 ¢ach, all of which is
issued and fully paid. There has been no change in the authorised or issued share capital of the Company since 27th July 2002.

Of the £2.2 million of preference share capital, £1.8 million is held by John Lewis Partnership plc.

The Company has given lease and loan guarantees in favour of Ocado Limited (previously L.M. Selutions (UK) Limited), an associated
company, in respect of 2 maximurn £32.5 million liability. Save as disclosed above, and apart from intra-group indebtedness and
guaraniees of group indebicdness, neither the Company nor any of its subsidiaries had outstanding at 27th July 2002 any borrowing or
indebtedness in the nature of borrowing including loan capital issued, or created but unissued, term loans, bank overdrafts and kabitities
under acceptances (other than normal trade bills) or acceptance credits, mortgages, charges, hire purchase commitments, guarantees or
ather material contingent labilities,

None of the Group’s loan capital and borrowings is secured or guaranteed.

Save for the drawdown of an additional £115.5m of bank loans and £35.3m of additional bank overdraft and other borrowings, there
has been no significant change in the financial pesition of the Group since 26th January 2002, the date to which the last audited financial
information for the Group was made up. The bank loans at 26th January 2002 included a £35m term loan which, following its expiry
in March 2002, was replaced by a £50m 3 year term loan dated 12th April 2002.

There has been no material change in the loan capital, comingent labilities, guarantees and vorrowings of the Group since 27th July
2002.
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JOHN LEWITS ple

GENERAL

The Company is incorporated with limited liability in England and Wales under the Companies Acts 1908
to 1917 and is the principal trading subsidiary of John Lewis Partnership ple. John Lewis Partnership ple
does not Itself trade, but, through its holding of 100 per cent. of the ordinary share capital of the Company,
controls the trading activities of the John Lewis Partnership, the name applied to the group of companies
comprising John Lewis Partnership ple and its subsidiaries.

The Group is principally engaged in retailing a wide range of products through its 26 department stores and
137 Waitrose supermarkets, all of which are located in Great Britain. The Group also has businesses engaged
in wholesale trade in textiles and in manufacturing, of which moch of the production is sold through its retail

branches. The profits of the Group which would otherwise be distributed as a dividend on the equity capital
are distributed among the employees.

At 26th January 2002, the Group employed approximately 56,100 employees, including approximately
25,600 part-time staff.

CONSTITUTION

John Lewis Partnership plc has £4.2 million of listed preference share capital, but voting control is exercised
through the 612,000 Deferred Ordinary Shares controlled by John Lewis Partnership Trust Limited (the
“Trust Company”) under the terms of 1929 and 1950 trust setilements.

Pursuant to these settiements, a written Constitution was drawn up which sets out the basic principles on
which the John Lewis Partnership trades. The Memorandum and Articles of Association of the Trust

Company conform to the Constitution and one of its principal objects is to promote, uphold and maintain the
Constitution.

The Constitution can only be amended with the agreement of both the Chairman of the Trust Company and
a majority of the Central Council, at least four-fifins of whom are elected bi-annually by secret ballot by the
Partners and up to one-fifth of whom are appointed by the Chairman. At present the Central Council has 132

members, of whom 20 are appointed members, Broadly, all employees having permanent contracts of
employment are Partners.

The authorised capital of the Trust Company is £250,100 divided into 40 A shares of £1 each (all of which
are issned and fully paid-up) which carry voting rights, and 60 B shares of £1 each (all of which are issued
and fully paid-up) and 250,000 Deferred Ordinary Shares of £1 each (all of which are issued and fully paid-
up as to 40 per cent.) and carrying no right to vote or to participate in dividends). The A shares are held by
the Chairman for the time being of the Trust Company, who is also Chairman of John Lewis Partnership ple.
On taking office, the Chairman must undertake in writing fo uphold the Constitution,

The B shares in the Trust Company are held by the Trustees of the Constitution on trust for the Central
Council. The B shares carry voting rights only during the period of one month from the confirming of a
resolution for the removal of the Chairman {which requires not less than two-thirds of the members of the
Central Council to vote in favour), or at any time upon a resolution for a winding-up of the Trust Company
or for an alteration of the Articles of the Trust Company to change the voting rights of members,

RESTRICTIONS ON DISPOSALS

The Trust Company may not sell or dispose of any of the 612,000 Deferred Ordinary Shares in John Lewis

Partnership plc unless they are exchanged for shares in another company pursuant to a scheme of
amalgamation.

The Constitution provides that five Partners each year shall be elected by the Central Council to sit on the
Board of John Lewis Partnership ple (the "Central Board”}. If three of these elected Directors so request, the
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Central Board must consult the Central Council if the former proposes to liquidate more than 5 per cent. of
the fixed assets of the John Lewis Partnership or to increase the total capital of the John Lewis Partnership

by more than 5 per cent. otherwise than by the accumulation of profits of the business,

The following information has been extracted without material adjustment from the financial statements for
the year ended 26th January 2002, the date to which the last published audited accounts were prepared in

respect of the Company or the Group.

JOHN LEWIS PLC: FIVE YEAR CONSOLIDATED SUMMARY

Years ended January

2002 2001 2000 199% 1998#*
restated™
£m £m £m £m £m

Turnover (including VAT) .ocveeeriininnn, 4,4594 4,126.6 3,747.6 3,517.6 3,460.1
Profit before pension costs ......cocvvveennne. 252.6 2355 263.7 267.5 300.7
Pension CostS....cnnninrecineiseessrinnnens (62.3) (54.9) (49.7) (47.5) (29.0)
Exceptional operating income ................ - - - 335 -
Share of operating loss of associate

{Ocado Limited) ...cccoevververnnerne e (17.8) (3.3) - - -
B £3 =) (= 31.0) (27.3) (19.3) (16.6) (21.4)
Profit before Partnership bonus

And LAXAtI0M e creeireeieerise s s 141.5 149.5 1947 236.9 250.3
TAXAION c.veiracererrrereenrereesasseniessesessneraras (37.9) (28.8) 334 (46.8) {49.9)
Dividends......ccocoeivvminininiiinnisiiecsieeeeaes {0.3) 0.3 (0.3) 0.3 0.3
Net profit available for profit sharing

and retention in the business .............. 103.3 120.4 161.0 189.8 200.1
Partniership Bomus .....occvveennicnc e, (57.3) (58.1) (77.8) (83.9) (97.7)
As a percentage of ranking pay .............. 9% 10% 15% 19% 22%
Retained in the business .........ccccocoeeves 46.0 62.3 83.2 100.9 102.4
Net assets employed .....coovvvermreeeveninnenns 1,439.1 1,393.1 1,429.0 1,301.2 1,193.2
PAY oottt 611.4 562.7 508.1 467.4 4421
Average number of employees .............. 56,100 53,200 49,000 46,800 45,300
including part-time employees ............... 25,600 23,600 20,800 19,800 18,800
Notes:-
>

restated.

** 53-week year.
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JOHN LEWIS PLC: INTERIM RESULTS FOR THE HALF YEAR TO 27TH JULY 2002

The following figures have been extracted from the unaudited published conselidated interim report for the

half year to 27th July 2002 for John Lewis ple.

Consolidated Profit and Loss Account

Half year to

27th July  28th July

2002 2001

£m £m

Turnover (INCIUAINE VAT) et e rtesee ety ee g eeeara s esae e an e neanben 2,182.1 2,085.1
Value Added TAX oo e s 204.7) (197.5)
1,977.4 1,887.6
COST OF SALES ..vviiriieeiiiie s seeiire s e s sie s s e s e sst e e re e s s ae e bateebareasaseenrseensaansessrnnssares (1,351.2) (1,304.7)
GIOSS PIOFIE ..o ettt 626.2 5829
Selling and disiriDULON COSS oeviraririirrseccrarsesares s rerae e resscens et ernresesreessrene {451.5) 4197
AGMINISITAIIVE BXPEIISES . ccrrrrenraaceirassasrareareasessrsssssnassatansaesrasasasssssraaaestsansssnsasnerassas e (82.5) (66.1)
PEtISION COSIS uvriiiririitireieriieieiainrsisceessssraeissesssaebessiressssbessransasssressnresssssessssanssnssnsenssns (32.6) (28.7)
Trading Profit.............oo e 59.6 68.4
Share of operating loss of aSS0CIALE ....covoiciiieccr e (9.1) (9.0)
Total operating Profit ... s 50.5 594
Net IErest PAYADIE ..o vt ccrer s e cree e e scre s e ee s r e e escrean e ens {16.8) (15.3)
Profit before Partnership bonus and taxation.............oceveciiiniienininrnnnne 337 44.1
Parnership DOMIES ....c.evrieiierricr et s e ae e b s - -

Profit on ordinary activities before taxation ..o 337 441
Tax on profit on ordinary ACHVILIES ...oceeeiieeeeeie e e {14.0) (17.0)

Profit for the Period ... e 19.7 27.1
Dividends - nON-EQUILY INETESES ..o e cer e et ice s sme e es e sre s ene e raeaene (0.1 (0.hH
Profit retained ..........coocooiiiiiii e e e 19.6 27.0
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Consolidated Balance Sheet

27 July 28 July
2002 2001
£m £fm
Fixed assets
TANEIDIE BSSCLS ..oreviricciecvreeee et reree e e e sa s e rar e s e r e e e b r s 1,863.8 1,730.0
Intangible assets - SOOAWINL...cccooi e et e e e s 3.8 6.1
TNVESTTIENT 111 ASSOCIAIE ... veiivveeeeivsrarerairererirsrtesssssrmrarssarastrsrarsaresrarsnseesssmseessaressensns 15.3 334
Other fixed asset INVESHTIEIS v ...oiiviiii et et e s st ee s s rab e e s e raeteeanreresstmeens 17.7 -
1,900.6 1,769.5
Current assets
DTS 1 ovvriiriecte s ittt et b e st e se e st e e ar et e eA b et s e bs bt e b S aa e ea et eabarinesarasbs 3109 2389
DIEBLOTS 1o eeceve e e e et e st s eeres b s e serans st e et e st asn e s ravaneensrssresaet e vrssrenaneeaes 370.5 344.6
Cash at Bank i BANA ..o s re s st ra e are s e carares s sanaeasans 458 345
7272 668.0
Creditors
Amounts falling due Within ONe Year.......ccevveivrererrniecre s s e enneeers (686.3) (543.5)
INEL CHTTEIE BSSELS ...ooeririieeriirie e srriraste e erersasmeee s s arseaeantrsaiesmnssrsssnseasartasesesnnres 40.9 124.5
Total assets less current Habilties. ..ot eeerens 1,941.5 1,894.0
Creditors
Amounts falling due after more than ONe YEar ......ccovceirrineciin e (350.0} (350.0)
Provisions for liabilities and Charges ....... oo e e (132.8) (123.8)
IN B ASSEES e eivirrereiririrerrereriresrrererresier e sarasrn e sareeserrsessree s s s e e rnssse b aentsen s s e enssessareenrnn 1,458.7 1,420.2
Capital and reserves
Called up share capital - EQUILY ...cccooeierieciimercrrsi et s sre s es 6.8 6.8
= 0N BQUILY ottt 2.2 22
Total share capital ..o SOOI 9.0 9.0
Share Premitm ACCOWME ......covmticiiireecns s brrmse s sa e e s s s sr e 1.8 1.9
REVAIUATION TESEIVE ...viveeiiiiiirii e iecsvrsssneeaessarssasesam s sasseements s s ees s rabaessaratssstaseeevratans 241.5 243.4
BT TESETVES 11 ritiiierirerieie ittt e snees e e teear st e tasasansesasessabese v sabesaserntsnesssaseessrnessrinraes 1.4 1.4
PrOfIt arid LOSS ACCOUNT .vveeecieti i et ee ettt es s s te e s e st e tseeess st et seemons teastaeessnssnes 1,205.0 1,164.5
Total shareholders' funds (including non eguity interests)............... e 1,458.7 1,420.2
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SUBSIDIARY AND ASSOCIATED UNDERTAKINGS OF THE COMPANY

Subsidiary Undertakings

The Company’s subsidiary undertakings, each of which is directly or indirectly 100 per cent. owned by the
Company, are:

Findlater Mackie Todd & Co. Limited (Mail order and wholesale including exporr)
(Subsidiary of Waitrose Limited)

Herbert Parkinson Limited (Weaving and making up)

J.H. Birtwistle & Company, Limited (Textile weaving)

JLP Holdings BV (Investment holding company) (Incorporated and operating in Holland)
(Subsidiary of JLP Victoria Limited)

JLP Insurance Limited (Insurance) (Incorporated and operating in Guernsey)

JLP Victoria Limited (Investment holding company)

John Lewis Building Limited (Building)

John Lewis Car Finance Limited (Car finance}

John Lewis Card Services Limited {Credit card handling)

John Lewis Properties plc (Property holding company)

John Lewis Transport Limited (Vehicle leasing)

Leckford Estate Limited {(Farming)

Leckford Mushrooms Limited (Mushroom growing)

Stead, McAlpin & Company, Limited (Textile printing)

Waitrose Limited (Food retailing)

Waitrose Card Services Limited (Credit card handling)

Associated Undertaking
The Company has a 40 per cent. indirect interest in:
Ocado Limited, previcusly L.M. Solutions (UK) Limited (e-commerce grocery} (Year end 30th

November)

The above list excludes non-trading companies which have no material effect on the accounts of the Group.

DIRECTORS OF THE COMPANY

Chairman Sir Stuart Hampson®
Deputy Chairman D L Felwick* General Inspector
1D Alexander* Finance Director
D R Cloake* Director of Personnel
S D Esom* Managing Director (Waitrose)
A C Mayfield* Director of Development
C L. Mayhew* Managing Director (Department Stores)
W N Wreford-Brown Merchandise Director (Department Stores)
Secretary T F Neville

*  Director of John Lewis Partnership plc
None of the Directors has any significant outside activities.

The business address of each of the above is 171 Victoria Street, Eondon SWIE 5NN.
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UNITED KINGDOM TAXATION

The comments below are of a general nature based on current United Kingdom law and practice. They do
not necessarily apply where the income is deemed for tax purposes to be the income of any other person.
They relate only to the position of persons who are the absolute beneficial owners of their Bonds and
Coupons and may not apply to certain classes of persons such as dealers or certain professional investors.
Any Bondholders who are in doubt as to their own tax position should consult their professional advisers.

1.

Interest — withholding

While the Bonds continue to be listed on a recognised stock exchange within the meaning of section

841 Income and Corporation Taxes Act 1988, payments of interest may be made without withholding
or deduction for or on account of income tax.

Persons in the United Kingdom paying interest to or receiving interest on behalf of another person may
be required to provide certain information to the United Kingdom Inland Revenue regarding the

identity of the payee or person entitled to the interest and, in certain circumstances, such information
may be exchanged with tax authorities in other countries,

If the Bonds cease to be listed interest will generally be paid under deduction of income tax at the lower
rate (currently 20 per cent) subject to any direction to the contrary from the Inland Revenue in respect
of such relief as may be available pursuant to the provisions of any applicable double taxation treaty.

Interest — UK source income

The interest has a United Kingdom source and accordingly may be chargeable to United Kingdom tax
by direct assessment. Where the interest is paid without withholding or deduction, the interest will not
be assessed to United Kingdom tax in the hands of Bondholders who are not resident in the United
Kingdom, except where such persons carry on a trade, profession or vocation in the United Kingdom
through a United Kingdom branch or agency in connection with which the interest is received or to
which the Bonds are attributable, in which case (subject to exemptions for interest received by certain
categories of agent) tax may be levied on the United Kingdom branch or agency.

If interest were paid under deduction of United Kingdom income tax (for example if the Bonds lost
their listing), Bondholders who are not resident in the United Kingdom may be able to recover all or
part of the tax deducted if there is an appropriate provision in an applicable double taxation treaty.

Bondholders should note that the provisions relating to additional amounts referred to in “Terms and
Conditions of the Bonds — Taxation™ above would not apply if the Inland Revenue sought to assess
directly the person entitled to the relevant interest to United Kingdom tax. However exemption from,

or reduction of, such United Kingdom {ax liability might be available under an applicable double
taxation treaty.

Proposed EU Directive on the Taxation of Savings Income

The European Union is currently considering proposals for a new directive regarding the taxation of
savings income and on 13 December 2001 a revised draft was published. Subject to a number of
important conditions being met, it is proposed that Member States will be required to provide to the tax
aathorities of another Member Stare details of payments of interest or other similar income paid by a
person within its jurisdiction to an individual resident in that other Member State, except that Belgium,
Luxembourg and Austria will operate a withholding system for a transitional period of seven years in

relation to such payments. The draft Directive is not final and may be subject to further amendment
and/for clarification.
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4.1

Disposal (including Redemption)

Corporate Bondholders

Generally, Bondhotders within the charge to United Kingdom corporation tax will be subject to tax as
income on all profits and gains arising from, and from fluctations in the value of, the Bonds broadly
in accordance with their statutory accounting treatment. Such Bondholders will generally be charged
in each accounting period by reference to interest and any profit or less which in accordance with such
Bondholder’s authorised accounting method, is applicable to that period. Fluctuations in value relating
to foreign exchange gains and losses in respect of the Bonds will be brought into account as income.

Other Bondholders

(a) The Bonds are “qualifying corporate bonds” with the result that on a disposal of the Bonds neither
chargeable gains nor allowable losses will arise for the purposes of taxation of capital gains.

(b} A transfer of a Bond by a holder resident or ordinarily resident for tax purposes in the United
Kingdom or who carries on a trade in the United Kingdom through a branch or agency to which
the Bond is attributable may give rise to a charge to tax on income in respect of an amount
representing interest on the Bond which has accrued since the preceding interest payment date.
The issue of the Bonds will be treated as a transfer to the Bondholder of the Bonds with interest
accrued from the preceding interest payment date to the date of issue. Bondholders will be entitled

to relief from income tax in an amount equal to the accrued interest.

Stamp Duty

No United Kingdom Siamp Duty or Stamp Duty Reserve Tax is payable on the issue or transfer by
delivery of a Bond or on its redemption,
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SUBSCRIPTION AND SALE

HSBC Bank plc, The Royal Bank of Scotland ple and Barclays Bank PLC, Cazenove & Co. Ltd and WestLB
AG (the “Managers”) have, pursuant to a Subscription Agreement dated l4th October 2002 (the
“Subscription Agreement”), joinily and severally agreed with the Company, subject to the satisfaction of
certain condirions, to subscribe for the Bonds at 105.073 per cent. of their principal amount plus 258 days’
accrued interest from, and including, 30th January 2002 to, but excluding, 18th October 2002. The
Company has agreed to pay to the Managers a combined management and underwriting commission and
seiting concession of 0.40 per cent. of such principal ameunt. In addition, the Company has agreed to
reimburse the Managers for certain of their expenses in connection with the issue of the Bonds, The

Subscription Agreement eniitles the Managers 1o terminate it in certain circumstances prior to payment
being made to the Company.

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

The Bonds are subject to U.S. tax law requirements and may not be offered, sold or delivered within the
United States or its possessions or to a United States person, except in certain transactions permitted by U.S,

tax regulations. Terms used in this paragraph have the meanings given to them by the U.S, Iniernal Revenue
Code and regulations thereunder.

Each Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer, sell or
deliver the Bonds (i) as part of their distribution at any time or (ii) otherwise until 40 days after the later of
the commencement of the offering and the Closing Date (as defined in the Subscription Agreement) within
the United States or to, or for the account or benefit of, U.S5. persons, and it will have sent to each dealer to
which it sells Bonds during the distribution compliance period a confirmation or other notice setting forth

the restrictions on offers and sales of the Bonds within the United States or 10, or for the account or benefit
of, U.S. persons,

In addition, until 40 days after the commencement of the offering, an offer or sale of Bonds within the United

States by a dealer that is not participating in the offering may violate the registration requiremenis of the
Securities Act.

Each Manager has represented, warranted and agreed that (1} it has not offered or sold and will not offer or
sell any Bonds to persons in the United Kingdom prior to admission of the Bonds to listing in accordance
with Part VI of the Financial Services and Markets Act 2000 (the “FSMA”), except ic persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments {as principal or
agent) for the purposes of their businesses or otherwise in circumstances which have not resulted and will
not result in an offer to the public in the United Kingdom within the meaning of the Public Offers of
Securities Regulations 1995 or the FSMA, (2) it has only communicated or caused to be communicated and
will only communicate or cause to be communicated any invitation or inducement to engage in investment
activity {within the meaning of section 21 of the FSMA received by it in connection with the issue or sale
of any Bonds in circumstances in which section 21(1} of the FSMA does not apply to the Issuer; and (3) it
has complied and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to the Bonds in, from or otherwise involving the United Kingdom.
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GENERAL INFORMATION

The listing of the Bonds on the Official List will be expressed as a percentage of their principal amount
{excluding accrued interest). 11 is anticipated that such listing of the Bonds on the Official List and admission
of the Bonds to trading on the London Stock Exchange’s market for listed securities is expected to be
granted on or about 17th Qctober 2002 subject only to the {ssue of the Temporary Global Bond. Prior to
official listing and admission to trading, however, dealings will be permitted by the London Stock Exchange

in accordance with its rules. Transactions will normally be effected for settlement in sterling and for delivery
on the third working day after the date of the transaction,

The Bonds have been accepted for clearance through Clearstream, Luxembourg and Euroclear. The Bonds
have been accorded the temporary ISIN XS80155734063 and the temporary Common Code 015573406,
Following exchange for the Permanent Global Bond, the Bonds will be accorded the same ISIN as the

Original Bonds, namely XS0127953353 and the same Common Code as the Original Bonds, namely
12795335.

The Company has obtained all necessary consents, approvals and authorisations in the United Kingdom in
connection with the issue and performance of the Bonds. The issue of the Bonds was authorised by a

resolution of the Board of Directors of the Company passed on 24th September 2002 and a resolution of a
Committee of the Board of Directors of the Company passed on 26th September 2002.

The financial statements of the Company for the years ended 27th January 2001 and 26th January 2002 were

audited without qualification by PricewaterhouseCoopers, Chartered Accountants and Registered Auditors,
1 Embankment Place, London WC2N 6RH.

The financial information on the Group contained in this document does not constitute statutory accounts
within the meaning of section 240 of the Companies Act 1985 (the “Act”). Sratutory accounts for the
financial year ended 26th January 2002 and for the two preceding financial years have been delivered to the
Registrar of Companies in England and Wales. The Company’s auditors have made a report under section
235 of the Act on the statutory accounts for the three financial years ended 26th January 2002 none of which

was qualified within the meaning of section 262 of the Act and did not contain a staterent made under
section 237(2) or section 237(3) of the Act.

Except as disclosed in this document there has been o significant change in the financial or trading position
of the Company or thre Group and no material adverse change in the financial position or prospects of the

Company or the Group since 26th January 2002, the date to which the last published audited statutory
accounts were prepared in respect of the Company and the Group.

It is provided in the Conditions and the Trust Deed that certification from two Directors of the Company in
relation to certain covenants contained in the Conditions and determination as to whether or not a Subsidiary
is a Principal Subsidiary shall be accepted and relied upon by the Trustee.

Neither the Company nor any of its Subsidiaries is or has been involved in any legal or arbitration
proceedings which may have, or had during the 12 months preceding the date of this document, a significant
effect on the financial posiion of the Group nor, so far as the Company is aware, are any such proceedings
pending or threatened against the Company or any of its Subsidiaries.

Copies of the following documents may be inspected during usual business hours on any business day at the
offices of Lovells, Atlantic House, Holborn Viaduct, London EC1A 2FG during the period of 14 days from
the date of this document:-

(i} the Memorandum and Articles of Association of the Company;

(ii) the audited accounts of the Group for the financial years ended 27th January 2001 and 26th January
2002;

(iif) the Subscription Agreement;

(iv) the Principal Trust Deed and the Principal Paying Agency Agreement; and
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(v} drafts (subject to modification) of the First Supplemental Trust Deed (incorporating the forms of the
Temporary Global Bond, the Permanent Global Bond, the definitive Bonds and the Coupons) and of
the Supplemental Paying Agency Agreement.
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OFFERING CIRCULAR

JOHN LEWIS plc

(incorporated in England and Wales with limited liability under registered number 233462)

£100,000,000

6.375 per cent, Bonds due 2012

(to be consolidated and form a single series with the outstanding
£200,000,000 6.375 per cent. Bonds due 2012 issued on 20th April 2001)

Issue Price: 105.073 per cent.

plus 258 days’ acerued interest from, and including,
30th January 2002 to, but excluding, 18th October 2002

Application has been made to the Financial Services Authority in its capacity as competent authority under
the Financial Services and Markets Act 2000 (the “UK Listing Authority”) for the £100,000,000 6.375 per
cent. Bonds due 2012 (the “Bonds”) of John Lewis plc (the “Company™) to be admitted to the official list of
the UK Listing Authority (the “Official List”) and to the London Stock Exchange plc (the “London Stock
Exchange”) for such Bonds to be admitted to trading on the London Stock Exchange'’s market for listed
securities. Admission to the Official List together with admission to trading on the London Stock Exchange’s
market for listed securities constitute official listing on a stock exchange. A copy of this document, which

comprises listing particulars, has been delivered to the Registrar of Companies in England and Wales as
required by Section 83 of the Financial Services and Markets Act 2000.

With effect from and including the Exchange Date (as defined below), the Bonds will be consolidated and

form a single series with the outstanding £200,000,000 6.375 per cent. Bonds due 2012 issued on 20th April
2001 (the “Original Bonds™).

The Bonds will initially be represented by a temporary global Bond (the “Temporary Global Bond”), without
interest coupons, which will be deposited with a common depositary for Clearstream Banking, société
anonyme (“Clearstream, Luxembourg”) and Euroclear Bank S.A./N.V. as operator of the Euroclear System
{“Euroclear™) on or about 18th October 2002 (the “Issue Date™). The Temporary Global Bond will be
exchangeable for interests in a permanent global Bond (the “Permanent Global Bond”), without interest
coupons on or after a date which is expected to be 27th November 2002 (the “Exchange Date”) upon
certification as to non-U.S. beneficial ownership. The Permanent Global Bond will be exchangeable for
definitive Bonds in bearer form in the denominations of £1,000, £10,000 and £100,000 in the limited
circumnstances set out in it. See “Summary of Provisions Relating to the Bonds while in Global Form”.

HSBC The Royal Bank of Scotland

Barclays Capital Cazenove WestLB AG

The date of this Offering Circular is 14th October 2002




This Offering Circular comprises listing particulars given in compliance with the listing rules made under
Section 74 of the Financial Services and Markets Act 2000 by the UK Listing Authority for the purpose of
giving information with regard to the Company, the: Company and its subsidiaries (together the “Group™)
and the Bonds. The Company accepts responsibility for the information contained in this document. To the
best of the knowledge and belief of the Company {which has taken all reasonable care to ensure that such is
the case), the information contained in this document is in accordance with the facts and does not omit
anyihing likely to affect the import of such information.

This Offering Circular does not constitute an offer of, or an invitation by or on behalf of the Company or the
Managers (as defined in “Subscription and Sale” below) to subscribe for or purchase, any of the Bonds. The
distribution of this Offering Circular and the offering of the Bonds in certain jurisdictions may be restricted
by law. Persons into whose possession this Offering Circular comes are required by the Company and the
Managers to inform themselves about and to observe any such restrictions. For a description of certain

further restrictions on offers and sales of Bonds and distribution of this Offering Circular see “Subscription
and Sale” below.

No person is authorised to give any information or to make any representation not contained in this Offering
Circular and any information or representation not so contained must not be relied upon as having been
authorised by or on behalf of the Company or the Managers, The delivery of this Offering Circular at any
time does not imply that the information contained in it is correct as at any time subsequent {o its date,

The Bonds have not been and will not be registered under the U.S. Securities Act 1933 (the “Securities Act™)

and are subject to U.S. tax law requirements. Subject to certain exceptions, Bonds may not be offered, sold
or delivered within the United States or to U.S. persons.

Unless otherwise specified or the context requires, references to “pounds”, “stexling”, “pounds sterling”, “£”
or “pence” are to the lawful currency of the United Kingdom.

In connection with this issue, The Royal Bank of Scotland ple or any person acting for it may over-
allot or effect transactions with a view to supporting the market price of the Bonds and/or the Original
Bonds at a level higher than that which might otherwise prevail for a limited period after the Issue
Date. However, there may be no obligation on The Royal Bank of Scotland plc or any agent of it to do

this. Such stabilising, if commenced, may be discontinued at any time and must be brought to an end
after a limited period,
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TERMS AND CONDITIONS OF THE BONDS

The following, subject to alteration and amendment, are the terms and conditions of the Bonds substantially
in the form which will appear on the Bonds in definitive form.

The £100,000,000 6.375 per cent. Bonds due 2012 (the “Bonds”, which expression shall, unless the
context otherwise requires, include any further bonds issued pursuant to Condition 16 below (and which, on
or after a date which is expected to be 27th November 2002, will be consolidated and form a single series
with the £200,000,000 6.375 per cent. Bonds due 2012 of John Lewis plc (the “Company™) issued on 20th
April 2001). The Bonds are constituted by a first supplemental trust deed (the “First Supplemental Trust
Deed”) dated 18th October 2002 between the Company and Capita Trust Company Limited (formerly known
as Royal & Sun Alliance Trust Company Limited) as trustee (the “Trustee™) for the holders of the Bonds (the
“Bondholders™). The First Supplemental Trust Deed is supplemental to the trust deed dated 20th April 2001
{the “Principal Trust Deed” and, together with the First Supplemental Trust Deed, the “Trust Deed”) between
the Company and the Trustee. The issue of the Bonds was authorised by a resolution of the Board of
Directors of the Company passed on 24th September 2002 and by a resolution of a Committee of the Board
of Directors of the Company passed on 26th September 2002. The statements in these Terms and Conditions
include summaries of, and are subject to, the detailed provisions of the Trust Deed. Copies of the Trust Deed
and the supplemental paying agency agreement dated 18th October 2002 (the “Supplemental Paying Agency
Agreement”) supplemental to the paying agency agreement dated 20th April 2001 (the “Principal Paying
Agency Agreement’ and, together with the Supplemental Paying Agency Agreement, the “Paying Agency
Agreement”) each made between the Company, HSBC Bank plc as Principal Paying Agent (the “Principal
Paying Agent”), the other paying agents appointed from time to time and referred to below (together with
the Principal Paying Agent, the “Paying Agents”) and the Trustee are available for inspection by
Bondholders and the holders of the interest coupons appertaining to the Bonds (the “Couponholders™ and the
"Coupons” respectively) at the principal office of the Trustee, being at the date hereof at Guildhall House,
81/87 Gresham Street, London EC2V 7QE and at the specified office(s) of each of the Paying Agents
referred to below. The Bondholders and the Couponholders are entitled to the benefit of, are bound by, and
are deemed to have notice of, all the provisions of the Trust Deed applicable to the Bonds and are deemed
to have notice of all those provisions of the Paying Agency Agreement applicable to them.

1. FORM, DENOMINATION AND TITLE

(a) Form and Denomination: The Bonds are in bearer form, serially numbered, in the denominations of

£1,000, £10,000 and £100,000 each with Coupons attached on issue. Bonds of one denomination may
not be exchanged for Bonds of other denominations.

(b) Title: Title to the Bonds and to the Coupons will pass by delivery. The holder of any Bond or Coupon
will (except as otherwise required by law) be treated as its absclute owner for all purposes (whether or
not it is overdue and regardless of any notice of ownership, trust or any inferest in it, any writing on it,
or its theft or loss) and no person shall be liable for so treating the holder.

2.  STATUS

The Bonds and the Coupons are direct, unconditional and (subject to the provisions in Condition 3 below)
unsecured obligations of the Company and (sabject as aforesaid) rank pari passu, without any preference
among themselves, with all other outstanding unsecured and uwnsubordinated obligations of the Company,

present and future, but, in the event of insolvency, only to the extent permitted by laws relating to creditors’
rights.

3. COVENANTS

A. Definitions
“Adjusted Capital and Reserves” means at any time the aggregate of:-

{1y the amount paid up or credited as paid up on the issued share capital of the Company; and




)]

the amounts standing to the credit of the consolidated capital and revenue reserves (including any share
premium account, capital redemption reserve and vevaluation reserve) of the Company and the

Substdiaries (as defined in the Trust Deed) plus any credit balance on consolidated profit and loss
account:

all as shown by the then latest audited consolidated balance sheet of the Company and the Subsidiaries

(which shall be prepared on the basis of the historical cost convention modified, if applicable, by the
revaluation of land and buildings) but:-

{a)

(b}

(c)

(d)

(&)

®

(g)

adjusted to take account of any Subsidiaries not included in such balance sheet and any variation in
interests in Subsidiaries and in the paid up share capital of the Company and the amount of the said
reserves since the date of such balance sheet and to take account of the subscription moneys (including
arry preminm) in respect of any share capital of the Company proposed 1o be issued for cash to the
extent to which the subscription thereof has been unconditionally underwritten (to the extent that such

subscription moneys and any premium are payable not later than six months after the date of allotment)
with effect from the date on which such issue was so underwritten;

excluding (to the extent that the same are reflected in such reserves) all sums set aside for taxation
whether in respect of deferred taxation or otherwise;

excluding amounts attributable to outside interests in Subsidiaries and any distributions made to
members of the Company and outside shareholders in Subsidiaries out of profits accrued prior to the
date of the relative audited consolidated balance sheet and not provided for therein;

excluding all amounts attributable to goodwill (other than goodwill arising only on consclidation) and
other intangible assets;

deducting therefrom any debit balance on consolidated profit and loss account and on any consolidated
reserve account;

excluding such part of the interests of the Company or a Subsidiary in an associated company (as
defined in the Trust Deed), not being a Subsidiary, as is attributable to any post-acquisition

undistributed profits and reserves, but including such interests at original cost or, if lower, book value;
and

deducting therefrom (to the extent included in the relative audited consolidated balance sheet) the
amount (if any) by which the amount attribatable in the relative andited consolidated balance sheet to
moveable or immovable assets {excluding land and any boildings thereon but including fixtures or
fittings affixed thereto or upon or within the same being the subject of a separate leasing or hiring
agreement) hired andfor leased by the Company and the Subsidiaries exceeds the aggregate of the
capital amounts in respect of any amount prospectively payable by the Company or any Subsidiary for
the hire or lease of moveable or iimmovable assets, notwithstanding that a capital amount in respect of
such amount may be included as a liability in its latest audited balance sheet,

“moneys borrowed” shall be deemed to include:-

(1} the principal amount for the time being owing by the Company or any Subsidiary in respect of
any debenture {within the meaning of Section 744 of the Companies Act 1985), whether 1ssued
for cash or in whole or in part for a consideration other than cash;

(2) the principal amount for the time being owing of any moneys borrowed by the Company or any
Subsidiary or other indebtedness (not being indebtedness in relation to the purchase of goods or
services in the ordinary course of trading the amount of which is to remain outstanding for not
more than 180 days} of the Company or a Subsidiary and the nominal amount of any share capital
(together with any premivm) of any person to the exient of the amount thereof repayment of
which is for the time being guaranteed or secured or the subject of an indemnity given by the
Company or a Subsidiary, which amount shall, except insofar as otherwise taken into account, be
deemed to be moneys borrowed by the Company or by such Subsidiary as the case may be;




(3)

4

()

)

(7)

the nominal amount of any issued share capital of any Subsidiary (not being equity share capital
which as regards capital has rights no more favourable than those attached to its ordinary share
capital) owned otherwise than by the Company or another Subsidiary, which nominal amount
shall be deemed to be moneys borrowed by such first-mentioned Subsidiary;

the principal amount raised by the Company or any Subsidiary by acceptances (not being
acceptances in relatjon to the purchase of goods or services in the ordinary course of trading the
amounts raised whereunder are to remain outstanding for not more than 180 days) or under any
acceptance credit opened on its behalf by any bank or accepting house;

the principal amount of any book debts of the Company or any Subsidiary which have been sold
or agreed to be sold, to the extent that the Company or any Subsidiary is for the time being liable
to indemmify or reimburse the purchaser in respect of any non-payment; and

any part of the purchase price of any moveable or immovable assets (not being assets acquired in
the ordinary course of trading) acquired by the Company or a Subsidiary the payment of which is
deferred beyond the date of completion of the conveyance, assignment or transfer of the legal
estate to such assets or, if no such conveyance, assignment or transfer is to take place within six
months after the date on which the contract for such purchase is entered into or (if later) becomes

unconditional, beyond that date (not being a deferral pending satisfactory insiallation of the asset
being acquired);

the net present value of any outstanding amount from time to time payable by the Company or
any Subsidiary in respect of any asset which is the subject of a sale-and-repurchase or sale-and-
leaseback arrangement or any analogous arrangement;

but shall be deemed not to include:-

(8)

&)

(10)

(it

moneys borrowed and otherwise falling to be taken into account pursuant to either of the limits
set out in paragraph (B)(1) below and intended to be applied within four months of being so
borrowed in the repayment of moneys borrowed then outstanding which fall to be taken into
account pursuant to the same ¥imit pending their application for such purpose or the expiry of such
period whichever shall be the earlier provided that where the new moneys borrowed would
otherwise fall to be taken into account pursuant to the limit set out in paragraph (B)(1)(b) below
but the moneys borrowed so to be repaid fall to be taken into account only pursuant to the limit

set out in paragraph (B)(1)(a) below the new moneys borrowed shall be taken into account and
the moneys borrowed so to be repaid shall not;

a proportion of money borrowed of any partly-owned Subsidiary {(but only to the extent that an
amount equivalent to such proportion exceeds the net amount of moneys borrowed (if any) from
sach partly-owned Subsidiary by the Company or another Subsidiary after deducting moneys
borrowed (if any) by such partly-owned Subsidiary from the Company or another Subsidiary)
such proportion being that which the issued equity share capital of such partly-owned Subsidiary
which is not for the time being beneficially owned directly or indirectly by the Company bears to
the whole of the issued equity share capital of such partly-owned Subsidiary;

moneys borrowed of a company which becomes a Subsidiary after 20th April 2001 and which are
outstanding at the date when such company becomes a Subsidiary for the period of six months
from the date of such event, in each case to the extent that they exceed any increase in the relevant
limit contained in paragraph (B)(1) below arising out of adjustments 1o be made to the Adjusted
Capital and Reserves on account of the transaction whereby such company becomes a Subsidiary
and of any other transaction effected during such period of six months whereby the outside
interest (if any) in such Subsidiary is reduced; and

any gharantee or indemnity given by the Company of moneys borrowed of a Subsidiary or by a
Subsidiary of moneys borrowed of the Company or another Subsidiary;




)
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C.

and so that in the calculation of moneys borrowed no amount shall be taken into account more than
once.

Restrictions on borrowing and charging

The Company will procure that so long as any of the Bonds remains outstanding (as defined in the Trust
Deed) :-

{a) the aggregate principal amount (including any fixed or minimum premium payable on final
redemption) for the time being outstanding of all moneys borrowed (whether secured or not) of
the Company and the Subsidiaries {excluding moneys borrowed by the Company from a
Subsidiary or by a Subsidiary from the Company or from another Subsidiary) shall not exceed an
amount equal to 1.75 times the Adjusted Capital and Reserves; and

(b) the aggregate principal amount (including any fixed or minimum premivm payable on final
redemption) for the time being outstanding of:-

(i) all moneys borrowed by the Company and secured or effectively secured by any charge on
all or any part of the undertaking, property and assets of the Company; and

(i) all moneys borrowed by Subsidiaries (other than from the Company or another Subsidiary)
whether secured or not;

shall not exceed an amount equal to 0.5 times the Adjusted Capital and Reserves (but in the calculation
of the amount of such moneys borrowed no amount shall be taken into account more than once).

When the aggregate amount of moneys borrowed required to be taken inte account for the purposes of
either of the limits contained in paragraph (1) above on any particular day is being ascertained, all such
moneys borrowed denominated or repayable in a currency other than sterting shall be translated for the
purpose of calculating the sterling equivalent at the rate used for translating such currency into sterling
in the then latest andited consolidated balance sheet of the Company and the Subsidiaries or if such
amount is not so translated therein at the rate(s) of exchange prevailing on that day in London provided
that, to the extent that the repayment of such moneys borrowed is covered by a forward purchase

contract with a bank approved by the Trustee, such moneys borrowed shall be translated at the rate of
exchange specified therein.

For the purposes of the foregoing provisions of this Condition, any company which it is proposed shall

become or cease to be a Subsidiary contemporaneously with any relevant transaction shall be treated
as if it had already become or ceased to be a Subsidiary.

A ceriificate addressed to the Trustee by two Directors of the Company as to the amount of the Adjusted
Capital and Reserves or as to the amount of the limits contained in paragraph (1) above or as to the
aggregate amount of moneys borrowed falling to be taken into account for the purpose of or as to
comptiance with either of such limits at any time or in respect of any period shall, in the absence of

manifest error, be relied upon by the Trustee and shall be conclusive and binding on the Company, the
Subsidiaries, the Bondholders and the Couponholders.

Negative pledge

So long as any of the Bonds remains outstanding the Company will procure that no Relevant Indebtedness
existing on or after 20th April 2001 of the Company or any Subsidiary and no guarantee by the Company or
any Subsidiary of any Relevant Indebtedness existing on or after 20th April 2001 of any person will be
secured by any mortgage, lien, pledge or other security interest upon, or with respect to, any of the present
or future assets or revenues of the Company or any other person or will have the benefit of any guarantee
{other than a guarantee of Relevant Indebtedness of a Subsidiary by the Company or any other Subsidiary)
unfess it shall, simultaneously with, or prior to, the creation of such security interest or guarantee take any
and all action necessary to procure that all amounts payable by it under the Bonds, the Coupons and the Trust
Deed are secured or guaranteed equally and rateably with such mortgage, Hen, pledge or other security




interest or guarantee to the satisfaction of the Trustee or such other security or guarantee is provided as the
Trustee shall in its absolute discretion deem not materially less beneficial to the interesis of the Bondholders
or as shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the Bondholders.
Where Relevant Indebtedness of any person is secured by any mortgage, lien, pledge or other security
interest and is guaranteed by the Company or any Subsidiary, such guarantee shall itself for the purposes of
this provision be treated as being so secured. Any reference to an obligation being guaranteed shall include
a reference to an indemmnity being given in respect thereof.

For the purposes of this provision, “Relevant Indebtedness” means any present or future loan or other
indebtedness which 1s in the form of or represented by any bonds, notes or other like securities, having an
original maturity of more than one year from its date of issue, offered or distributed whether by way of public
offer or private placing or otherwise (other than any loan stock wholly evidenced by certificates in registered
form denominated or payable in pounds sterling which is or was issued to, placed with, offered for
subscription to or distributed by or on behalf of, or with the agreement of, the Company primarily to, or
incurred in favour of, persons resident in the United Kingdom and which is not settled, held or cleared

through Clearstream Banking, sociéié anonyme, Euroclear Bank S.A./ANV. as operator of the Buroclear
system or any other alternative clearing systein).

5. INTEREST

The Bonds bear interest from and including 30th January 2002 at the rate of 6.375 per cent. per annum,
payable annually in arrear on 30th January in each year. The first payment of interest, to be made on 30th

January 2003, will be in respect of the period from and including 30th Janwary 2002 to but excluding 30th
January 2003.

Bonds will cease to bear interest from the due date for redemption unless, upon due presentation, payment of
the principal is impropetly withheld or refused in which event interest will continue to accriie. Whenever it
is necessary to compute any amount of interest in respect of a Bond for a period of less than a full year, such

interest shall be computed on the basis of a 360-day year consisting of 12 months of 30 days each and, in
the case of an incomplete month, the number of days elapsed.

6. PAYMENTS

Payments in respect of principal and interest will be made against surrender of Bonds or, in the case of
payments of interest on each 30th January, against surrender of Coupons, at any specified office of any of
the Paying Agents, from time to time. Such payments will be made at any specified office of any Paying
Agent by pounds sterling cheque drawn on, or at the option of the holder, by transfer to, a pounds sterling
account maintained by the payee with, 2 bank in London, subject in all cases to any fiscal or other laws and

regulations applicable thereto in the place of payment, but without prejudice to the provisions described in
Condition & below,

Each Bond should be presented for payment together with all relative unmatured Coupons, failing which the
amount of any relative missing unmatured Coupon (or, in the case of payment not being made in full, that
proportion of the amount of such missing unmatured Coupon which the sum of principal so paid bears to the
total principal amount due) will be deducted from the sum due for payment. Each amount of principal so
deducted will be paid in the manner mentioned above against surrender of the relative missing Coupon at
any time before the expiry of ten years after the Relevant Date (as defined in Condition 8 below) in respect
of the relevant Bond (whether or not such Coupon would otherwise have become void pursuant to Condition
9 below) o, if later, five years after the date on which the Coupon would have become due, but not thereafter.

A holder shall be entitled to present a Bond or Coupon for payment only on a Presentation Date and shall
not be entitled to any further interest or other payment if a Presentation Date is after the due date.

“Presentation Date” means a day which (subject to Condition 9):

(a) is or falls after the relevant due date but, if the due date is not or was not a Business Day in London, is
or falls after the next following such Business Day; and




(by is a Business Day in the place of the specified office of the Paying Agent at which the Bond or Coupon

is presented for payment and, in the case of payment by transfer to a sterling account in London as
referred to above, in London.

“Business Day” means, in relation to any place, a day on which commercial banks and foreign exchange
markets settle payments in that place.

The name of the initial Principal Paying Agent and its initial specified office is listed below.

The Company reserves the right, subject to the approval of the Trustee, at any time to vary or terminate the
appointment of any Paying Agent and to appoint additional or other Paying Agents provided that it will at
all times maintain a Paying Agent having a specified office in London. The Company undertakes that, if the
conclusions of the ECOFIN Council meeting of 26th-27th November 2000 are implemented, it will ensure
that it maintains a paying agent in a European Union Member State that will not be obliged to withhold or
deduct tax pursuant to the European Union Directive on the taxation of savings. Notice of any such

termination or appointment and of any changes in the specified offices of the Paying Agents will be given
to the Bondholders promptly in accordance with Condition 13 below.

7.  REDEMPTION AND PURCHASE

(a) Unless previously redeemed or purchased and cancelled as provided below, the Company will redeem
the Bonds at their principal amount on 30th January 2012.

{b) The Bonds may be redeemed at the option of the Company in whole, but not in part, at any time, on
giving not less than 30 nor more than 60 days’ notice to the Bondholders in accordance with Condition
13 below (which notice shall be irrevocable), at the principal amount thereof, together with interest
accrued to but excluding the date fixed for redemption, if (i} the Company satisfies the Trustee
immediately prior to the giving of such notice that it has or will become obliged to pay additional
amounts as provided or referred to in Condition 8 below as a result of any change in, or amendment to,
the laws or regulations of the United Kingdom or any authority thereof or therein having power to tax,
or any change in the application or official interpretation of such laws or regulations, which change or
amendment becomes effective on or after 12th Apnil 2001, and (i1} such obligation cannot be avoided
by the Company taking reasonable measures available to it, provided that no such notice of redemption
shall be given earlier than 90 days prior to the earliest date on which the Company would be obliged
to pay such additional amounts were a payment in respect of the Bonds then due. Prior to publication
of any notice of redemption pursuant to this paragraph, the Company shall deliver to the Trustee a
certificate signed by two Directors of the Company stating that the obligation referred to in (i) above
cannot be avoided by the Company taking reasonable measures available to it and the Trustee shall be
entitled to accept such certificate as sufficient evidence of the satisfaction of the condition precedent

set out in (i) above in which event it shall be conclusive and binding on the Bondholders and the
Couponholders.

(c) The Company or any of the Subsidiaries may, subject to any relevant laws or regulations, at any time
purchase Bonds (provided that all unmatured Coupons appertaining thereto are attached thereto or

surrendered therewith) by tender (available to all Bondholders alike) or in the open market or by private
treaty at any price.

(d) All Bonds which are (i} redeemed or (it) purchased by or on behalf of the Company or any of the

Subsidiaries will forthwith be cancelled, together with all unmatured Coupons delivered therewith, and
accordingly may not be reissued or resold.

8. TAXATION

All payments of principal and interest by or on behalf of the Company in respect of the Bonds and the
Coupons will be made without withholding or deduction for, or on account of, any present or future taxes,
duties, assessments or governmental charges of whatever nature imposed or levied by or on behalf of the
United Kingdom, or any authority therein or thereof having power to tax, unless the withholding or
deduction of such taxes, duties, assessments or governmental charges is required by law. In that event, the
Company will pay such additional amounts as may be necessary in order that the net amounts received by




the Bondholders and the Couponholders after such withholding or deduction shall equal the respective
amounts of principal and interest which would have been receivable in respect of the Bonds or, as the case
may be, Coupons, in the absence of such withholding or deduction except that no such additional amounts
shall be payable with respect to any payment in respect of any Bond or Coupon presented for payment:-

(a) by or on behalf of a holder, or any other person whose income the interest is or is deemed to be for
United Kingdom taxation purposes, who, in either case, is liable to such taxes, duties, assessments or

governmental charges in respect of such Bond or Coupon by reason of his having some connection with
the United Kingdom other than the mere holding of the Bond or Coupon; or

(b) more than 30 days after the Relevant Pate except to the extent that the holder thereof would have been

entitied to such additional amounts on presenting the same for payment on the expiry of such period of
30 days;

{c} where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to any European Union Directive on the taxation of savings implementing the
conclusions of the ECOFIN Council meeting of 26th-27th November 2000 or any law implementing
or compiying with, or introduced in order to conform to, such Directive; or

(d) by or on behalf of a Bondholder or a Couponholder who would have been able to avoid such

withholding or deduction by presenting the relevant Bond or Coupoen to another Paying Agent in a
Member State of the Europeant Union.

As used herein, the “Relevant Date” means the date on which such payment first becomes due, but if the full
amount of the money payable has not been received in London by the Principal Paying Agent or the Trustee
on or prior to such due date, it means the date on which, the full amount of such money having been so
received, notice Lo that effect shall have been duly published in accordance with Condition 13 below.

Any reference in these Terms and Conditions to principal or interest shall be deemed also to refer to any

additional amounts which may be payable under this Condition or any undertaking given in addition thereto
or in substitution therefor pursuant to the Trust Deed.

9. PRESCRIPTION

Claims in respect of principal and interest will become void unless presentation for payment is made as
required by Condition 6 within a period of ten years in the case of principal and five years in the case of
interest from the appropriate Relevant Date {as defined in Condition 8).

19. EVENTS OF DEFAULT

The Trustee at its discretion may, and if so requested in writing by the holders of at least one-fifth in principal
amount of the Bonds then outstanding or if so directed by an Extraordinary Resolution of the Bondholders
shall, give written notice to the Company that the Bonds are, and they shall accordingly become,

immediately due and repayable at their principal amount, together with accrued interest, in any of the
foliowing events (“Events of Default™):-

(a) default being made for a period of 14 days in the payment of interest on any of the Bonds when the
same is due in accordance with these Terms and Conditions or the provisions of the Trust Deed; or

(b} the Company failing to perform or observe any of its other obligations under the Bonds or the Trust
Peed and (except where the Trustee considers such failure to be incapable of remedy, when no such
notice as is hereinafter mentioned will be required) such failure continuing for a period of 30 days (or

such longer period as the Trustee may permit) next following the service by the Trustee on the
Company of notice requiring the same to be remedied; or

(¢) an order being made or an effective resolution being passed for the winding up of the Company; or

(d) the Compuany stopping or threatening to stop payment generally or ceasing or threatening to cease to
carry on all or substantially all of its business; or




(e)

£
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(h)
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an order being made or an effective resolution being passed for the winding up of a Principal Subsidiary
{otherwise than for the purpose of an amalgamation or reconstruction or similar arrangement under
which all or substantially all the undertaking and assets of the relevant Principal Subsidiary are
transferred to the Company andfor one or more other wholly-owned Subsidiaries provided that, if such
transfer is made to one or more wholly-owned Subsidiaries, such one or more wholly-owned
Subsidiaries shall thereupon forthwith be deemed to be Principal Subsidiaries in their own right or the
terms of which have previously been approved i writing by the Trustee); or

a Principal Subsidiary stopping or threatening to stop payment generally or ceasing or threatening to
cease to carry on all or substantially all of its business (otherwise than in consequence of a winding up
excluded from the provisions of (e} above or as a result of the transfer of all or substantially all its
undertaking and assets to the Company and/or one or more other wholly-owned Subsidiaries provided
that, if such transfer is made to one or more wholly-owned Subsidiaries, such one or more wholly-

owned Subsidiaries shall thereupon forthwith be deemed to be Principal Subsidiaries in their own
right); or

an order being made by any competent court, or a resolution being passed by the Company or any
Principal Subsidiary to apply for judicial composition proceedings with the creditors of the Company
or any Principal Subsidiary, or the Company or any Principal Subsidiary making a general assignment
for the benefit of its creditors; or an administrative or other receiver, administrator or other similar
official being appointed in relation to the Company or any Principal Subsidiary or a substantial part of
its or any of their assets; or a distress or execution or other process being levied or enforced upon or
sued out against or an encumbrancer taking possession of any substantial part of the assets of the
Company or of any Principal Subsidiary and in any such case not being discharged within 30 days or

the Company or any Principal Subsidiary being unable to pay or admitting its inability to pay its debts
as they fall due; or

the repayment of any indebtedness (as defined in the Trust Deed)} (other than the Bonds) of the
Company or of any Principal Subsidiary having an aggregate outstanding principal amount of at least
£10,000,000 (or its equivalent in other currencies) being accelerated by reason of default in respect of
the terms thereof or the Company or any Principal Subsidiary failing to make any payment of an
amount of not less than £10,000,000 {or its equivalent in other currencies) in respect of any
indebtedness on the due date for such payment as extended by any applicable grace period therefor (as
originally provided) or failing to honour any guarantee or indemnity in respect of any indebtedness
having an aggregate outstanding principal amount of at least £10,000,000 (or its equivalent in other
currencies) or any mortgage or charge (whether fixed or floating) or other security granted by the
Company or any Principat Subsidiary in respect of any indebtedness having an aggregate outstanding
principal amount of at least £10,000,000 (or its equivalent in other currencies) becoming enforceable
and steps being taken to enforce the same; or

the Company or any Principal Subsidiary ceasing to be a subsidiary of John Lewis Parinership plc
otherwise than for reasons previously approved by the Trustee in writing;

Provided, in the case of any such Event of Default other than those described in paragraphs (a) and (i) above
and, in relation to the Company, paragraph (g} above, the Trustee shall have certified to the Company that
such Event of Default is in its opinion materially prejudicial to the interests of the Bondholders.

As used in these Terms and Conditions, “Principal Subsidiary” shall at any time mean a Subsidiary:-

(a) whose total assets (consolidated in the case of a Subsidiary which itself has subsidiaries) or gross
revenues {consolidated in the case of a Subsidiary which itself has subsidiaries) atfributable
directly or indirectly to the Company represent not less than 10 per cent. of the conselidated total
assets or, as the case may be, consolidated gross revenues of the Company and the Subsidiaries
taken as a whole, all as calculated by reference to the then latest audited accounts (conselidated

or, as the case may be, unconsolidated) of such Subsidiary and the then latest audited consolidated
accounts of the Company and the Subsidiaries; or
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(b) to which is transferred the whole or substantially the whole of the assets and undertaking of a
Subsidiary which immediately prior to such transfer is a Principal Subsidiary,

all as more particujarly described in the Trust Deed. A certificate addressed to the Trustee by two Directors

of the Company that in their opinion a Subsidiary 15 or is not a Principal Subsidiary shall, in the absence of
manifest error, be conclusive and binding on all parties.

11, ENFORCEMENT

At any time after the Bonds shall have become due and repayable the Trustee may, at its discretion and
without further notice, take such proceedings against the Company as it may think fit to enforce repayment
of the Bonds rogether with accrued interest, but it shafl not be bound to take any such proceedings unless (a)
it shall have been so directed by an Extraordinary Resolution of the Bondholders or so requested in writing
by the holders of at least one-fifth in principal amount of the Bonds then cutstanding, and (b) it shall have
been indemnified to its satisfaction. No Bondholder or Couponholder shall be entitled to proceed directly

against the Company unless the Trustee, having become bound so to proceed, fails so to do within a
reasonable pericd and such failure shall be continuing.

12, REPLACEMENT OF BONDS AND COUPONS

Should any Bond or Coupon be jost, stolen, mutilated, defaced or destroyed it may be replaced at the
specified office of the Principal Paying Agent subject to all applicable laws and stock exchange or other
relevant authority requirements, upon payment by the claimant of the expenses incurred in connection
therewith and on such terms as to evidence and indemnity as the Company may reasonably require.
Mutilated or defaced Bonds or Coupons must be surrendered before replacements will be issued.

13. NOTICES

All notices to the Bondholders will be valid if published in a leading English language daily newspaper
{which is expected to be the Financial Times) circulating in the United Kingdom or such other English
language newspaper with circulation in Europe as the Trustee may approve. Such notices shalt be deemed to
have been given on the date of such publication or, if published more than once, on the date of the first such
publication. If publication as aforesaid is not practicable, notice will be given in such other manner as the

Trustee may approve. Couponholders will be deemed to have notice of the contents of any notice given to
Bondholders in accordance with this Condition 13.

14, MEETINGS OF BONDHOLDERS, MODIFICATION, WAIVER AND SUBSTITUTION

The Trust Deed contains provisions for convening meetings of Bondholders to consider any matter affecting
their interests including the modification by Extracrdinary Resolution of these Terms and Conditions or the
provisions of the Trust Deed. The quorum at any such meeting for passing an Extraordinary Resolution will
be two or more persons holding or representing a clear majority in principal amount of the Bonds for the
time being outstanding, or at any adjourned meeting two or more persons being or representing Bondholders
whatever the principal amount of the Bonds so held or represenied, except that, at any meeting the business
of which includes the modification of certain of these Terms and Conditions and/or provisions of the Trust
Deed, the necessary quorum for passing an Extraordinary Resolution will be two or more persons holding
or representing not less than three-quarters or at any adjourned such meeting not less than a clear majority
of the principal amount of the Bonds for the time being outstanding. An Extraordinary Resolution passed at
any meeting of Bondholders will be binding on all Bondholders, whether or not they are present or
represented at the meeting, and on all Couponholders. The Trustee may agree, without the consent of the
Bondholders or Couponholders to (i) any modification of the Trust Deed which is (in the opinion of the
Trustee) of a formal, minor or technical nature or which is made to correct a manifest error and (ii) any other
modification (subject to certain exceptions) of, or to the waiver or authorisation of any breach or proposed
breach of, any or these Terms and Conditions or any of the provisions of the Trust Deed which is not, in the
opinion of the Trustee, materially prejudicial to the interests of the Bondholders. The Trustee may also agree,
subject to the relevant provisions of the Trust Deed and to such other conditions (if any) as the Trustee may
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require but without the consent of the Bondholders or the Couponholders, (a) to the substitution of a wholly-
owrned Subsidiary or holding company of the Company in place of the Company as principal debtor under
the Trust Deed, the Bonds and the Coupons subject to the Company unconditionally and irrevocably
guaranteeing that Subsidiary’s or holding company’s obligations in respect of the Trust Deed, the Bonds and
the Coupons by a document in such form and substance as the Trustee may require, and/or (b) to the
substitution of any successor company (as defined in the Trust Deed) of the Company in place of the
Company. In connection with the exercise of its function (including but not limited to those referred to in
this Condition), the Trustee shall have regard to the interests of the Bondholders as a class and shall not have
regard to the tax or other consequences thereof for individual Bondholders or Couponholders in particular
resulting from their being for any purpose domiciled or resident in, or otherwise connected with, or subject
to the jurisdiction of, any particular territory and the Trustee shall not be entitled to require, nor shall any
Bondholder or Couponholder be entitled to claim from the Company any indemnifications or payment in
respect of any tax consequences of any such exercise upon individual Bondholders or Couponholders. Any
such modification, waiver, authorisation or substitution shall be binding on the Bondholders and the
Couponholders and, unless the Trustee agrees otherwise, any such modification or substitution shall be
notified to the Bondholders as scon as practicable thereafter in accordance with Condition 13 above.

15. INDEMNIFICATION OF THE TRUSTEE

The Trust Deed contains provisions for the indemnmification of the Trustee and for its rehef from
responsibility in certain circumstances, including provisions relieving it from taking proceedings to enforce
Tepayment unless indemnified to its satisfaction. The Trustee is entitled 1o enter into business transactions
with the Company and any entity related to the Company without accounting for any profit.

16. FURTHER ISSUES

The Company shall be at liberty from time to time without the consent of the Bondholders or Couponholders
to create and issue further bonds or notes (whether in bearer or registered form) either (a) ranking pari passu
in all respects (or in all respects save for the first payment of interest thereon) and so that the same shall be
consolidated and form a single series with the outstanding bonds or notes of any series (including the Bonds)
constituted by the Trust Deed or any deed supplemental thereto or (b) upon such terms as to status, interest,
conversion, premium, redemption and otherwise as the Company may at the time of issue thereof determine.,
Any further bonds or notes forming a single series with the outstanding bonds or notes of any series
(including the Bonds) constituted by the Trust Deed or any deed supplemental thereto shall, and any other
further bonds or notes may (with the consent of the Trustee), be constituted by a deed supplemental to the
Trust Deed. The Trust Deed contains provisions for convening a single meeting of the Bondholders and the
holders of bonds or notes of other series in certain circumstances where the Trustee so decides.

17. INFORMATION TO BONDHOLDERS

Copies of the Company’s annual report and accounts will be made available to Bondholders during normal
business hours at the offices of the specified Paying Agents within 14 days of their publication. The
Company shall in any year, if so requested in writing by the holders of more than fifty per cent. in principal
amount of the outstanding Bonds, invite the Bondholders to, and hold for their benefit, an information
meeting which, inter alia, will review any interim results of the Company and the Company’s operational

and financial performance over the period from the previous information meeting, together with its plans for
the forthcoming period.

18. GOVERNING LAW

The Trust Deed, the Bonds and the Coupons are governed by, and will be construed in accordance with,
English jaw.
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19. CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No person shall have any right to enforce any term or condition of the Bonds under the Contracts (Rights of
Third Partiesy Act 1999,
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SUMMARY OF PROVISIONS RELATING TO THE BONDS WHILE IN GLOBAL FORM

The Temporary Global Bond and the Permanent Global Bond centain provisions which apply to the Bonds
while they are in global form, some of which modify the effect of the terms and conditions of the Bonds set
out in this document. The following is a surmmary of certain of those provisions:

1. Exchange

The Temporary Gliobal Bond is exchangeable in whole or in part for interests in the Permanent Global Bond
on or after a date which is expected to be 27th November 2002 upon certification as to non-U.S. beneficial
ownership in the form set out in the Temporary Global Bond. The Permanent Global Bond is exchangeable
in whole but not in part (free of charge to the holder) for definitive Bonds (i) if the Permanent Global Bond
is held on behalf of a clearing system and such clearing system is closed for business for a continuous period
of 14 days (other than by reason of holidays, statutory or otherwise) or announces an inteniion permanently
to cease business or does in fact do so and no altemative clearing system satisfactory to the Trustee is
available, (ii) if principal in respect of any Bonds is not paid when due and payable or (iii) if the Company
would suffer a material disadvantage in respect of the Bonds as a result of a change in the laws or regulations
(taxation or otherwise) of any jurisdiction referred to in Condition 8 which would not be suffered were the
Bonds in definitive form and a certificate to such effect signed by two Directors of the Company is delivered
to the Trustee for display to Bondholders. Thereupon (in the case of (i) and (ii} above) the holder may give
notice to the Trustee, and {in the case of (ii1) above) the Company may give notice to the Trustee and the

Bondholders, of its intention to exchange the Permanent Global Bond for definitive Bonds on or after the
Exchange Date (as defined below) specified in the notice.

On or after the Exchange Date (as defined below) the holder of the Permanent Global Bond may surrender
the Permanent Global Bond to or to the order of the Principal Paying Agent. In exchange for the Permanent
Global Bond, the Company will deliver, or procure the delivery of, an equal aggregate principal amount of
duly executed and anthenticated definitive Bonds (having attached to them all Coupons in respect of interest
which has not already been paid on the Permanent Global Bond), security printed in accordance with any
applicable legal and stock exchange requirements and in or substantially in the form set out in Schedule 1 to
the Trust Deed. On exchange of the Permanent Global Bond the Company will, if the holder so requests,
procure that it is cancelled and returned to the holder together with any relevant definitive Bonds.

“Exchange Date” means a day falling not less than 60 days after that on which the notice requiring exchange
is given and on which banks ave open for business in the city in which the specified office of the Principal

Paying Agent is located and, except in the case of exchange pursuant to (i) above, in the cities in which the
relevant clearing system is located.

2. Payments

No payment will be made on the Temporary Global Bond unless exchange for an interest in the Permanent
Global Bond is improperly withbeld or refused. Payments of principal and interest in respect of Bonds
represented by the Permanent Global Bond will be made against presentation for endorsement and, if no
further payment falls to be made in respect of the Bonds, surrender of the Permanent Global Bond to or to
the order of the Principal Paying Agent or such other Paying Agent as shall have been notified to the
Bondholders for such purpose. A record of each payment so made will be endorsed in the appropriate
schedule to the Permanent Global Bond by or on behalf of the Principal Paying Agent, which endorsement
will be prima facie evidence that such payment has been made in respect of the Bonds.

3. Notices
So long as the Bonds are represented by the Permanent Global Bond and the Permanent Global Bond is held

on behalf of a clearing system, notices to Bondholders may be given by delivery of the relevant notice to

that clearing system for communication by it to entitled accountholders in substitution for publication ag
required by the Conditions.
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4,  Prescription

Claims against the Company in respect of principal and interest on the Bonds while the Bonds are
represented by the Permanent Global Bond will become void unless it is presented for payment within a

period of 10 years (in the case of principal) and five years (in the case of interest) from the appropriate
Relevant Date (as defined in Condition &).

5. Meetings

The holder of the Permanent Global Bond will be treated as being two persons for the purposes of any
quorum requirements of, or the right to demand a poll at, a meeting of Bondholders and, at any such meeting,

as having one vote in respect of each £1,000 in principal amount of Bonds for which the Permanent Global
Bond may be exchanged.

6. Purchase and Cancellation

Cancellation of any Bond required by the Conditions to be cancelled following its purchase will be effected
by reduction in the principal amount of the Permanent Global Bond.

7.  Trustee’s Powers

In considering the interests of Bondholders while the Permanent Global Bond is held on behalf of a clearing
system the Trustee may have regard to any information provided to it by such clearing system or its operator
as to the identity (either individually or by category) of its accountholders with entitlements to the Permanent

Global Bond and may consider such interests as if such accountholders were the holder of the Permanent
Global Bond.

USE OF PROCEEDS

The net proceeds of the issue, which are estimated to amount to approximately £109,201,750 will be used
to refinance bank facilities which will expire shortly after the Issue Date, and for general corporate purposes.
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CAPITALISATION

The following is a summary of the unaudited capital and loan capital and borrowings of the Group as at 27th
July 2002: -

27th July
2002
Capital (Note 1) £m
Ordinary shares of £1 each, fully Paid.....c.cooo oo 6.8
Preference shares (Note 2)
5 per cent. First Camulative Preference Stock ... cevearaeareas 1.5
7 per cent. Cumulative Preference StoCK........cooiiiiiieiii e s e 0.7
9.0
27th July
2002
Loan capital and borrowings fm
Bank overdraft and other bOrmOWiINgs (IVOIE 5)...eeiioeriiieeeiecnreie e esneesree e e e vasesesesaseessses 63.3
Bank 10a18 (IVOI€ 5) ccvveeeerie vt ereesvesree et esvesesesessreesresstessesans cranamasssats sassrassranasanesenssesesnsanracen 150.5
104 per cent. BOnds 20006 ..ot s sscte ettt ses et sen s s b e st e sttt as 50.0
6% per cent. Bonds due 2012 ..o nas et vaes s s eer e 2000
104 per cent. Bonds 2014 ..ottt e s R 100.0
563.8
Notes:-
I,

The authorised share capital of the Company is £9,000,000 consisting of 6,800,000 ordinary shares of £1.00 each, 1,500,000 5 per cent.
First Cumulative Preference Stock of £1.00 each and 700,000 7 per cent. Cumuiative Preference Stock of £1,00 each, all of which is
issued and fully paid. There has been no change in the authorised or issued share capizat of the Company since 27th July 2002.

Of the £2.2 million of preference share capital, £1.8 million is held by John Lewis Partnership plc.

The Company has given lease and loan guarantees in favour of Ocade Limited (previously L.M. Solutions (UKD Limited), an associated
company, in respect of a maximum £12.5 miilion [iability. Save as disclosed above, and apart from intra-group indebtedness and
guarantees of group indebtedness, neither the Company nor any of its subsidiaries had outstanding at 27th July 2002 any borrowing or
indebtedness in the nature of borrowing Including loan capital issued, or created but unissued, 1enm loans, bank overdrafis and liabilities
under acceptances (other than normal trade bills) or acceptance credits, mortgages, charges, hire purchase commitmenis, guarantees or
other material contingent liabilities.

None of the Group's loan capital and borrowings is secured or guarantced.

Save for the drawdown of an additional £115.5m of bank loans and £35.3m of additicnal bank overdraft and other borrowings, there
has been no significant change in the financial position of the Group since 26th lanuary 2002, the date 1o which the last audited financiat

information for the Group was made up. The bank loans at 26th January 2002 included 2 £35m term Joan which, following its expiry
in March 2002, was replaced by a £50m 3 year term loan dated 12th April 2002,

There has been no material change in the loan capital, contingent liabilities, guarantees and borrowings of the Group since 27th July
2002.
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JOHN LEWIS ple

GENERAL

The Company is incorporated with limited liability in England and Wales under the Companies Acts 1908
to 1917 and is the principal trading subsidiary of John Lewis Partnership ple. John Lewis Partership plc
does not itself trade, but, through its holding of 100 per cent. of the ordinary share capital of the Company,
controls the trading activities of the John Lewis Partnership, the name applied to the group of companies
comprising John Lewis Partnership plc and its subsidiaries.

The Group is principally engaged in retailing a wide range of products through its 26 department stores and
137 Waitrose supermarkets, all of which are located in Great Britain. The Group also has businesses engaged
in wholesale trade in textiles and in manufacturing, of which much of the production is sold through its retail

branches. The profits of the Group which would otherwise be distributed as a dividend on the equity capital
are distributed among the employees.

At 26th January 2002, the Group employed approximately 56,100 employees, including approximately
25,600 part-time staff.

CONSTITUTION

John Lewis Partnership plc has £4.2 million of listed preference share capital, but voting control is exercised
through the 612,000 Deferred Ordinary Shares controlled by John Lewis Partnership Trust Limited (the
“Trust Company™) under the terms of 1929 and 1950 trust settlements.

Pursuant to these settlements, a written Constitution was drawn up which sets out the basic principles on
which the John Lewis Partnership trades. The Memorandum and Articles of Association of the Trust

Company conform to the Constitution and one of its principal objects is to promote, uphold and maintain the
Constitution.

The Constitution can only be amended with the agreement of both the Chairman of the Trust Company and
a majority of the Central Council, at least four-fifths of whom are elected bi-annually by secret baliot by the
Partners and up to one-fifth of whom are appointed by the Chairman. At present the Central Council has 132

members, of whom 20 are appointed members. Broadly, all employees having permanent contracts of
employment are Pariners,

The authorised capital of the Trust Company is £250,100 divided into 40 A shares of £1 each (all of which
are issued and fully paid-up) which carry voting rights, and 60 B shares of £1 each (all of which are issued
and fully paid-up) and 250,000 Deferred Ordinary Shares of £1 each (all of which are issued and fully paid-
up as to 40 per cent.) and carrying no right to vote or 1o participate in dividends). The A shares are held by
the Chairman for the time being of the Trust Company, who is also Chairman of john Lewis Partnership plc.
On taking office, the Chairman must undertake in writing to uphold the Constitution,

The B shares in the Trust Company are held by the Trustees of the Constitution on trust for the Central
Council. The B shares carry voting rights only during the period of one month from the confirming of a
resolution for the removal of the Chairman (which requires not less than two-thirds of the members of the
Central Council to vote in favour), or at any time upon a resolution for a winding-up of the Trust Company
or for an alteration of the Articles of the Trust Company to change the voting rights of members.

RESTRICTIONS ON DISPOSALS
The Trust Company may not sell or dispose of any of the 612,000 Deferred Ordinary Shares in John Lewis
Partnership plc unless they are exchanged for shares in another company pursuant tc a scheme of

amalgamation.

The Coenstitution provides that five Partners each year shall be elected by the Central Council to sit on the
Board of John Lewis Partnership ple (the “Central Board™). If three of these elected Directors so reguest, the
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Central Board must consulit the Central Council if the former proposes to liquidate more than 5 per cent. of

the fixed assets of the John Lewis Partpership or to increase the total capital of the John Lewis Partnership
by more than 5 per cent. otherwise than by the accumulation of profits of the business.

The following information has been extracted without material adjustment from the financial statements for
the year ended 26th January 2002, the date to which the last published audited accounts were prepared in

respect of the Company or the Group,

JOHN LEWIS PLC: FIVE YEAR CONSOQLIDATED SUMMARY

Turnover {including VAT) .......oovcvvveerenenn

Profit before pension costs
Pension costs
Exceptional operating income
Share of operating loss of associate

(Ocado Limited)
Interest

Profit before Partnership bonus
and taxation

Net profit available for profit sharing
and retention in the business

Partnership bonus
As a percentage of ranking pay

Retained in the business

Average number of employees
including part-time employees

Notes:-
&
restated.

woH 53-week yeur.

.....................
...........................................

.........................................
..................................................

................................................

...................................

.........................

..........................................................

..............

2002

£m

44594

252.6
(62.3)

(17.8)

(3LO)

141.5
(37.9)

(0.3)

1033

{57.3)
9%

46.0

1,439.1

6114

56,100
25,600
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Years ended January

2001 2000 1999 1998+*
restated®
£m £m £m £m
4.126.6 3,747.6 3,517.6 3,460.1
235.5 263.7 267.5 300.7
(34.9) 49.7) (47.5) (29.00
- - 33.5 -
(3.8) - - ~
(27.3) (19.3) (16.6) (21.4)
149.5 194.7 236.9 250.3
(28.8) (33.4) (46.8) (49.9)
(0.3) (0.3) (0.3) 0.3
1204 161.0 189.8 200.1
(58.1) {77.8) (88.9) 977
10% 15% 19% 22%
62.3 83.2 100.9 102.4
1,393.1 1,429.0 1,301.2 1,193.2
562.7 508.1 4674 4421
53,200 49,000 46,800 45,300
23,600 20,800 19,800 18,800

The January 2001 comparatives have been restated to reflect the adoption of FRS 19 — Deferred Taxation. Earlier years have not been




JOHN LEWIS PL.C: INTERIM RESULTS FOR THE HALF YEAR TO 27TH JULY 2002

The following figures have been extracted from the unaudited published consolidated interim report for the

half year to 27th July 2002 for John Lewis ple,

Consolidated Profit and Loss Account

Half year to

27th July  28th July

2002 2001

£m £m

Turnover (inCluding VAT ..o v st e eesiren s tresrsss s rsrs s sressne s b e anrnen o 2,182.1 2,085.1
Vatle Added Tax ..ot ecciee sttt r st s st e es e st e taaas e sanbaassarnssaeins (204.7) (197.5)
1,977.4 1,887.6
COST OF SIS 1tirrirr vt irrier v aresirerssiersrsesissasess s e st reranssassnesraresnsnsssnsiensssesssnssasssssssanars (1,351.2) (1,304
Gross Profif e e e s 626.2 5829
Selling and diStTIDULION COSES 11iovieiciveritrererei e raerrierraesir e rre s e sesae s ressesessesesssnsaes {451.5) (4197
AQIMINISTFAIIVE EXPETISES .. cvrveesrecrirrerinasirsre e iiessiasers e ssinrsssessnessasstarsassesbeasesnssseseasees (32.5) {66.1)
PENSION COBIS 1.vvierueriirereiarrssrtesrrerarersssesiaesssnssrassnressnsrassrss iasesnsnessnsiensstsssssessmsesesessass (32.6) (28.7)
Trading Profit. ... oo e et e 59.6 68.4
Share of operating 10ss Of ASSOCIAIE ...c.vocvuvccvercacrercrercsessereerens s sre e sesresenreseee (9.1) 9.0)
Total operating Profif ... et e 50.5 59.4
NEL IRLETESt PAYADIE ... ectricerreeerircr e i ereeraeesavessseearessese e rsrssraeeravsesmesbasmaanssanesrens (16.8) (15.3)
Profit before Partnership bonus and taxation.................ccooivercicicvcnnene 337 44.1
Partnership BOMUS ......cov it ar e sas s e - -
Profit on ordinary activities before taxation ... 33.7 441
Tax on profit on ordinary ACtIVILIES ...c.ovcvrccrrcirierenrr e v sarecoeaeessncanee (14.0) (17.0
Profit for the Periofl ...t 19.7 271
Dividends - non-equily INIEIESES ..oviiriiiireceierie et eeeeraee s aes (0.1) {0.1)

Profit retained .. ... e rs e s e e 19.6
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Consolidated Balance Sheet

27 Jaly 28 July
20602 2001
£m £m
Fixed assets
TaADZIDIE ASSEIS..ciiieiiiiir ettt ar st et e res s a s 1,863.8 1,730.0
Intangible assets - BOOAWIH ... 38 6.1
INVESIMENT 11 @SSOCIATE .o rveeisreiieseiesteerieieess s sree st s testeneteebenassssstesessanbanessonntossss 15.3 334
Other fixed S5t IMVESHIIEIIS ...uviiierirriicreeerrercinnesireeersirsbbrasirerisesssnsessssersinrasnraesn 7.7 -
1,900.6 1,769.5
Current asseis
SEOCKS 1overeeeeteieeieseetrsesrasessaessatesmmevaneramassmassessbea st e snbe b banntemnsensteeetaresarevaberebensrsesbenans 310.9 288.9
DIEBLOTS coiiectiei it e ittt e v ra e e e e e e s et e seta b et s s s s e e ri et as e v eae s se s bare e e nreteeranreaen 370.5 344.6
Cash at bank in BANA .....oovee v re ettt s s b s e st s s can s eaeneans 458 34.5
727.2 668.0
Creditors
Amounts falling due Within One Year........c.v it csearsesseaes (686.3) (343.5)
NEL CUTTENE ASSCUS ..ovvvicrieeevicniiireierecerersrerserareresssneesressresteeeseeeresarsstssnrasesasasarssnsss 40.9 124.5
Total assets Yess corrent HaDITTIES ... 1,941.5 1,894.0
Creditors
Armounts falling due after more than one year ......cocovvomvsimni e (350.0) (350.0)
Provisions for liabilities and charges .......ccovevenivvininesnces s {132.8) {123.3)
INEE ASSEES 1 ueveriveereeaeresisraamaeeraresisansstnsesessseeranessessasnsnsaantesssesearevsbeseinesesasasssinevinessnses 1,458.7 1,420.2
Capital and reserves
Called up share capital - eqUIty .....coocvvarvren. ettt an e s areraearan e n et 6.8 6.8
= DON BQUILY vt 22 22
TOtal Share CAPLIAL ..o e ireeie s iastes s asi s can s ars st s s rans bt s e atsonabeasraes 9.0 9.0
Share premium ACCOUNE......cviiireie s bbb ss e sb s e vaba et s 1.8 1.9
REVAIUALION FESETVE c.vveiiriirieivieeirie e iirieecisetssransssssaaeesesstesstrsnnresssssnessearansraasesannses 241.5 243.4
I ET TESETVES . ootreeiieeeieieiceetaes ot eiaes s e v rasece s rtas et bear et bt e st os b rue st b seneas s raeatanrcrnnneessnns 14 14
Profit and LoSS GCCOMNE 1..iviieiceeicie v vt e e v e v e e s e ra e b eaamaesennssenseaas 1,205.0 1,164.5
Total shareholders’ funds (including non equity interests) .........ccccoovviicrninnns 1,458.7 1,420.2
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SUBSIDIARY AND ASSQCIATED UNDERTAKINGS OF THE COMPANY

Subsidiary Undertakings

The Company’s subsidiary undertakings, each of which is directly or indirectly 100 per cent. owned by the
Company, are:

Findlater Mackie Todd & Co. Limited (Mail order and wholesale including export)
{Subsidiary of Waitrose Limited)

Herbert Parkingon Limited (Weaving and making up)

JH. Birtwisile & Company, Limited (Texsile weaving)

JLP Holdings BY (Investment holding company) (Incorporated and operating in Holland)
{Subsidiary of JLP Victoria Limited)

JLP Insurance Limited (/nsurance) (Incorporated and operating in Guernsey)

JLP Victoria Limited ({nvestinent holding company)

John Lewis Building Limited (Building)

John Lewis Car Finance Limited {Car finance)

John Lewis Card Services Limited {Credit card handling)

John Lewis Properties plc (Property holding company)

John Lewis Transport Limited (Vehicle leasing)

Leckford Estate Limited (Farming)

Lackford Mushrooms Limited (Mushroom growing)

Stead, McAlpin & Company, Limited {(Textile printing)

Waitrose Limited (Food retailing)

Waitrose Card Services Limited (Credit card handling)

Associated Undertaking
The Company has a 40 per cent. indirect interest in:
Ocado Limited, previously L.M. Scolutions (UK) Limited (e-commerce grocery) (Year end 30th

November)

The above list excludes non-trading companies which have no material effect on the accounts of the Group.

DIRECTORS OF THE COMPANY

Chairman Sir Stuart Hampson®
Deputy Chairman P L Felwick* General Inspector
1D Alexander* Finance Director
D R Cloake* Director of Personnel
S D Esom* Managing Director (Waitrose)
A C Mayfield® Director of Development
C L Mayhew* Managing Director {Department Stores)
W N Wreford-Brown Merchandise Director (Department Stores)
Secretary T F Neville

#*  Dhrector of John Lewis Partnership ple
None of the Directors has any significant outside activities,

The business address of each of the above is 171 Victoria Street, London SW1E SNN.
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UNITED KINGDOM TAXATION

The comments below are of a general nature based on current United Kingdom law and practice. They do
not necessarily apply where the income is deemed for tax purposes to be the income of any other person.
They relate only to the position of persons who are the absolute beneficial owners of their Bonds and
Coupons and may not apply to certain classes of persons such as dealers or certain professional investors.
Any Bondholders who are in doubt as to their own tax position should consult their professional advisers.

1.

Interest — withholding

While the Bonds continue to be listed on a recognised stock exchange within the meaning of section

841 Income and Corporation Taxes Act 1988, payments of interest may be made without withholding
or deduction for or on account of income tax.

Persons in the United Kingdom paying interest to or receiving interest on behalf of another person may
be required to provide certain information to the United Kingdom Inland Revenue regarding the
identity of the payee or person entitled to the interest and, in certain circumstances, such information
may be exchanged with tax authorities in other countries.

If the Bonds cease o be listed interest will generally be paid under deduction of income tax at the lower
rate (currently 20 per cent) subject to any direction to the contrary from the Inland Revenue in respect
of such relief as may be available pursuant to the provisions of any applicable double taxation treaty.

{nterest — UK source income

The interest has a United Kingdom source and accordingly may be chargeable to United Kingdom tax
by direct assessment. Where the interest is paid without withholding or deduction, the interest will not
be assessed to United Kingdom tax in the hands of Bondholders who are not resident in the United
Kingdom, except where such persons carry on a trade, profession or vocation in the United Kingdom
through a United Kingdom branch or agency in connection with which the interest is received or to
which the Bonds are attributable, in which case (subject to exemptions for interest received by certain
categories of agent) tax may be levied on the United Kingdom branch or agency,

If interest were paid under deduction of United Kingdom income tax {for example if the Bonds lost
their listing), Bondholders who are not resident in the United Kingdom may be able to recover all or
part of the tax deducted if there is an appropriate provision in an applicable double taxation treaty.

Bondholders should note that the provisions relating to additional amounts referred to in “Terms and
Conditions of the Bonds — Taxation” above would not apply if the Inland Revenue sought to assess
directly the person entitled to the relevant interest to United Kingdom tax. However exemption from,

or reduction of, such United Kingdom tax liability might be available under an applicable double
taxation treaty.

Proposed EU Directive on the Taxation of Savings Income

The European Union is currently considering proposals for a new directive regarding the taxation of
savings income and on 13 December 2001 a revised draft was published. Subject 10 a number of
important conditions being met, it is proposed that Member States will be required to provide to the tax
authorities of another Member State details of payments of interest or other similar income paid by a
person within its jurisdiction to an individual resident in that other Member State, except that Belgium,
Luxembourg and Austria will operate a withholding systern for a transitional period of seven years in

relation to such payments. The draft Directive is not final and may be subject to further amendment
and/or clarification.
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4.2

Disposal (including Redemption)

Corporate Bondholders

Generally, Bondholders within the charge to United Kingdom corporation tax will be subject to tax as
income on all profits and gains arising from, and from fluctuations in the value of, the Bonds broadly
in accordance with their statutory accounting treatment. Such Bondholders will generally be charged
in each accounting period by reference to interest and any profit or loss which in accordance with such
Bondholder’s authorised accounting method, is applicable to that period, Fluctuations in value relating
to foreign exchange gains and losses in respect of the Bonds will be brought into account as income.

Other Bondholders

{a) The Bonds are “qualifying corporate bonds” with the result that on a disposal of the Bonds neither
chargeable gains nor allowable losses will arise for the purposes of taxation of capital gains.

(b) A transfer of a Bond by a holder resident or ordinarily resident for tax purposes in the United
Kingdom or who carries on a trade in the United Kingdom through a branch or agency to which
the Bond is attributable may give rise to a charge to tax on income in respect of an amount
representing interest on the Bond which has accrued since the preceding interest payment date.
The issue of the Bonds will be treated as a transfer to the Bondholder of the Bonds with interest
accrued from the preceding interest payment date to the date of issue. Bondholders will be entitled

to relief from income tax in an amount equal to the accrued interest.

Stamp Duty

No United Kingdom Stamp Duty or Stamp Duty Reserve Tax is payable on the issue or transfer by
delivery of a Bond or on its redemption.
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SUBSCRIPTION AND SALE

HSBC Bank ple, The Royal Bank of Scotland ple and Barclays Bank PLC, Cazenove & Co. Ltd and WestLB
AG (the “Managers™) have, pursuant to a Subscription Agreement dated 14th October 2002 (the
“Subscription Agreement™), jointly and severally agreed with the Company, subject to the satisfaction of
certain conditions, to subscribe for the Bonds at 105.073 per cent. of their principal amount plus 258 days’
accrued interest from, and including, 30th January 2002 to, but excluding, 18th October 2002. The
Company has agreed to pay to the Managers a combined management and underwriting commission and
selling concession of 0.40 per cent. of such principal amount. In addition, the Company has agreed to
reimburse the Managers for certain of their expenses in connection with the issue of the Bonds. The

Subscription Agreement entitles the Managers to terminate it in certain circumstances prior to payment
being made to the Company.

The Bends have not been and will not be registered under the Securities Act and may not be offered or sold
within the United States or to, or for the account or benefit of, U.S. persons except in certain transactions

exempt from the registration requirements of the Securities Act. Terms used in this paragraph have the
meanings given to them by Regulation S under the Securities Act.

The Bonds are subject to U.S. tax law requirements and may not be offered, sold or deliverad within the
United States or its possessions or to a United States person, except in certain transactions permitted by U.S.

tax regulations. Terms used in this paragraph have the meanings given to them by the U.S. Internal Revenue
Code and regulations thereunder.

Each Manager has agreed that, except as permitted by the Subscription Agreement, it will not offer, sell or
deliver the Bonds (i) as part of their distribution at any time or (ii) otherwise until 40 days after the later of
the commencement of the offering and the Closing Date (as defined in the Subscription Agreement) within
the United States or to, or for the account or benefit of, U.S. persons, and it will have sent to each dealer to
which it sells Bonds during the distribution compliance period a confirmation or other notice setting forth

the restrictions on offers and sales of the Bonds within the United States or to, or for the account or benefit
of, U.S. persons.

In addition, until 40 days after the commencement of the offering, an offer or sale of Bonds within the United

States by a dealer that is not participating in the offering may violate the registration requirements of the
Securities Act.

Each Manager has represented, warranted and agreed that (1} it has not offered or sold and will not offer or
sell any Bonds to persons in the United Kingdom prior to admission of the Bonds to listing in accordance
with Part VI of the Financial Services and Markets Act 2000 (the “FSMA™), except to persons whose
ordinary activities involve them in acquiring, holding, managing or disposing of investments {as principal or
agent) for the purposes of their businesses or otherwise in circumstances which have not resulted and will
not result in an offer to the public in the United Kingdom within the meaning of the Public Offers of
Securities Regulations 1995 or the FSMA, (2} it has only communicated or caused to be communicated and
will only communicate or cause to be communicated any invitation or inducement to engage in investment
activity {within the meaning of section 21 of the FSMA received by it in connection with the issue or sale
of any Bonds in circumstances in which section 21(1) of the FSMA does not apply to the Issuer; and (3) it
has complied and will comply with all applicable provisions of the FSMA with respect to anything done by
it in relation to the Bonds in, from or otherwise involving the United Kingdom.
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GENERAL INFORMATION

The listing of the Bonds on the Official List will be expressed as a percentage of their principal amount
(excluding accrued interest). It is anticipated that such listing of the Bonds on the Official List and admission
of the Bonds to trading on the London Stock Exchange’s market for listed securities is expected to be
granted on or about 17th October 2002 subject only to the issue of the Temporary Global Bond. Prior to
official listing and admission to trading, however, dealings will be permitted by the London Stock Exchange

in accordance with its rules. Transactions will normally be effected for settlement in sterling and for delivery
on the third working day after the date of the transaction.

The Bonds have been accepted for clearance through Clearstream, Luxembourg and Euroclear. The Bonds
have been accorded the temporary I[SIN X80155734063 and the temporary Common Code 015573406.
Following exchange for the Permanent Global Bond, the Bonds will be accorded the same ISIN as the

Original Bonds, namely X80127953353 and the same Common Code as the Original Bonds, namely
12795335.

The Company has obtained all necessary consents, approvals and authorisations in the United Kingdom in
connection with the issue and performance of the Bonds. The issue of the Bonds was authorised by a
resolution of the Board of Directors of the Company passed on 24th September 2002 and a resolution of a
Committee of the Board of Directors of the Company passed on 26th September 2002,

The financial statements of the Company for the years ended 27th January 2001 and 26th January 2002 were

audited without qualification by PricewaterhouseCoopers, Chartered Accountants and Registered Auditors,
1 Embankment Place, London WC2N 6RH.

The financial information on the Group contained in this document does not constitute statutory accounts
within the meaning of section 240 of the Companies Act 1985 (the “Act™). Statutory accounts for the
financial year ended 26th January 2002 and for the two preceding financial years have been delivered to the
Registrar of Companies in England and Wales. The Company’s auditors have made a report under section
233 of the Act on the statutory accounts for the three financial years ended 26th January 2002 none of which

was qualified within the meaning of section 262 of the Act and did not contain a statement made under
section 237(2) or section 237(3) of the Act.

Except as disclosed in this document there has been no significant change in the financial or trading position
of the Company or the Group and no material adverse change in the financial position or prospects of the

Company or the Group since 26th January 2002, the date to which the last published audited statmtory
accounts were prepared in respect of the Company and the Group.

It is provided in the Conditions and the Trust Deed that certification from two Directors of the Company in
relation to certain covenants contained in the Conditions and determination as to whether or not a Subsidiary
is a Principal Subsidiary shall be accepted and relied upon by the Trustee.

Neither the Company nor any of its Subsidiaries is or has been involved in any legal or arbitration
proceedings which may have, or had during the 12 months preceding the date of this document, a significant
effect on the financial position of the Group nor, so far as the Company is aware, are any such proceedings
pending or threatened against the Company or any of its Subsidiaries.

Copies of the following documents may be inspected during usual business hours on any business day at the
offices of Lovells, Atlantic House, Holborn Viaduct, London EC1A 2FG during the period of 14 days from
the date of this document:-

(i} the Memorandum and Articles of Association of the Company;

(ii) the audited accounts of the Group for the financial years ended 27th January 2001 and 26th January
2002,

(iii) the Subscription Agreement;

(iv} the Principal Trust Deed and the Principal Paying Agency Agreement; and
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(v) drafts (subject to modification) of the First Supplemental Trust Deed (incorporating the forms of the
Temporary Global Bond, the Permanent Global Bond, the definitive Bonds and the Coupons) and of

the Supplemental Paying Agency Agreement.
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