IN THE GRAND COURT OF THE CAYMAN ISLANDS

CAUSE NO:2lOF 1996

In the Matter of Lazard Buropean Fund Limited (In Voluntary Liquidation)-~-
'5:,,.»-‘/" LT

And In the Matter of the Companies Law (1995 Revision)

To the Grand Court f L

The Petition of Clive Norman Simo
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, d William John Perchard of Coopers. & Lybrand, P.O.

Box 626, Le Truchot, St Peter_P_(.)’It',"-‘ GuemSey, Channel Islands, Joint Voluntary Liquidators of
Lazard European Fund Limited (hereinafter referred to as "the Liquidators” and "the Company"
respectively) shows that:-

(1)

2)

()

(4)

&)

The Company was incorporated with limited liability and registered (No. 21665) as an
exempted company under the Companies Law Cap. 22 on the 3rd January, 1985.

The Company carries on business as an open ended mutual fund within the meaning of
Section 3 of the Mutual Funds Law 1993. Tt has Class B status in Guernsey under the
Protection of Investors (Bailiwick of Guernsey) Law 1987. It is not a recognised scheme
pursuant to Section 87 of the Financial Services Act 1986 of the United Kingdom.

At an extraordinary general meeting of the Company held on the 14th June, 1996 it was
resolved, inter alia, that the Company be wound up in accordance with the provisions of
the Companies Law (1995 Revision) and that the Liquidators be appointed liquidators of
the Company with power to act jointly and severally. Notice of the Liquidators
appointment was filed with the Registrar of Companies immediately preceding the
presentation of this Petition.

It was further resolved at the said extraordinary general meeting that the Liquidators
implement, subject to obtaining approval of this Court pursuant to Section 164 of the
Companies Law (1995 Revision), a scheme of liquidation in the form of that filed
herewith, whereby the whole of the Company’s business and property shall be acquired
by the Lazard Brothers Global Equity Fund Plc ("the Dublin Fund") in consideration for
the Dublin Fund issuing to the participating shareholders of the Company participating
shares in the Buropean class of the Dublin Fund.

The Liquidators have resolved to implement the said Scheme of Liquidation.
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(6)  The Scheme of Liquidation is in the interests of the Company’s shareholders generally
and will not prejudice the interests of its creditors.

Your Petitioners therefore humbly pray that:-

5. The Scheme of Liquidation be sanctioned.

6. That such other orders and directions be given as the Court thinks fit.
AND your Petitioners will ever pray etc.

DATED the 19th day of June, 1996

Mgl « (Al (/\/h

Maples and Calder -

NOTE: This Petition is not intended to be served. A
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This Petition is presented by Maples and Calder, Attorneys for the Petitioners, whose address
for service is Ugland House, P.O. Box 309, George Town, Grand Cayman.



THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If yvou are in any doubt about the contents of this document, vou should consult your
independent financial adviser immediately.

If you sell or have sold all your participating redeemable preference shares (“Participating Shares”) in Lazard
European Pund Limited (“Eurcpean Fund™) you should at once hand this document and the documents
accompanying it to the purchaser or the bank, stockbroker ot other agent through whom a sale was or is
effected for onward teansmission to the purchaser. '

Lazard European Fund Limited

(Registered in the Cayman Islands)

Proposed Merger Arrangements with

Lazard Brothers Global Equity Fund
public limited company

This Circular has been issued by Lazard Brothers Assct Management Lirnirted, a member of the Investment
Management Regulatory Organisation Limited and the Board of Directors of European Fund. Lazatd Brothers
Asset Management Limited is an associate of Lazard Fund Managers {Channcl 1slands) Limited, the manager
of Buropean Fund and Lazard Brothers Investment Funds Limited, the manager of Lazard Brothers Glohal
Equity Fund public limited company (“the Dublin Fund").

Yon should note that, if the Special Resolution set out in the accompanying Notice of
Extraordinary General Meeting is duly passed, this will result in the cancellation of your
Participating Shates in Buropean Fund and the issue and allotment 10 you of participating shares
(*Shares™) in the Dublin Fund without any further uotice to you or any action ofi your part
and irrespective of whether you vote in favour of or against, or do not vote in relation to, that
Special Resolution.

Notice of the Extraordinary General Meeting to be held at 11.60 am, on Friday, 14th June 1996 is set out in
Appendix [, You are requested to complete and return the enclosed Form of Proxy in accordance with the

lmmbmrnrinoe acintad theasnin
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Lazard European Fund Limited

(Regiszered 17 the Caywnan Islands)

Directors: Registered Office:
Rupert Arthur Rees Evans The Aall Building
Peter Timothy Hart North Church Street
Christopher Branton Melluish Grand Cayman
Deryck Keith Misselbrook Cayman Islands
Russel Andrew Peter Michel British West Indics

Monday, 20th May 1996

To: All bolders of participating redeemable preference shares (“Participaring Shares”) in Lazard
European Fund Limited ("Buropean Fund”)

Dear Shareholder

Proposed Scheme of Liquidation

1 am writing on behalf of the Board of Directors of Eutopean Fund (“the Directors”) to all holders of
participating Shares in Buropean Fund (“Participating Sharcholders”) to set out a scheme of liquidation
(“the Scheme™) under which your existing Participating Shares in Eugopean Fund would be replaced by
participating shares (“Shares”) in Lazard Brothers Global Equity Fund public limited company (“the
Dublin Fund™), an open-ended investment compimy with variable capital incorporated in Ireland.

The purpose of this Circular is to set out the erms of the Scheme, its effect, and to give you information
on the Dublin Fund.

Details of the Dublin Fund are contatned in the prospectus and supplement (together “the Prospectus™)
sent with this Gircular and also in Appendix H which contains wn outline of the principal details of, and
differences between, European Fund and the Dublin Fund.

1. The Proposal

Background 1o the Proposal

Due to limitations on access to European investors for Cayman Istands funds, the Directors believe that a
fund established in Dublin, which is within the European Union, will grow more rapidly than one situated
outside the Enrppean Union.

The Directors believe that participating in ap “umbrella” fund centred in Dublin will be more cost
effective for investors than being investcd in a single fund established in the Cayman Islands,

The International Einanciat Services Centre in Dublin (“IFSC™) is a tax neutral zone for cer1ain 1ypes of
investment funds, such as the Dublin Fund, The Dublin Fund has been established in the IRSC as an
undertaking for collective Investment in transferable securities (“UCIT5”) pursuant to the Eurepean Union
Directive governing UCITS investiment funds, which provide high standards of investor protection.

Terms of the Scheme :

If the Scheme is approved, Pasticipating Sharefiolders will receive in exchange for their holdings of
Participating Shares in Furopean Fund, Shares ia the Dublin Fund of equivalent aggtegate value in the
relevant sub-fund of the Dublin Fund as at 28th june 1996 (or such other date as the Directors may
determine) (“the Effective Date”), mirroring as closely as possible your ivestment in Furopean Fund.
Your existing Participating Shares in European Fund will then cease 0 be of any value and
will be wound up. You are teferred to Appendix I on pages 9 and 10 which sets out the terms
of the Scheme and in particular how the costs of the liquidation arc to be bome.
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2 The Dublin Fund

The Dublin Fund is an open-ended investment company with variable capital incorporated in Ireland on
10th April 1996, qualifying as a UCITS and is authorised by the Central Bank of Jreland under the
European Commumnities (Undertakings for Collective Investment In Transferable Securities) Regulations
1989 (8.1. No.78 of 1989) (“the Regulations™). This improves its marketability within the Buropean Union
(including the United Kingdom), which we believe to be of advantage to investors a8 it enables the Dublin
Fund to market to 2 widet potential investor base, thereby assisting the expansion of monies under
management, It 1s managed in Dublin bjr Lazard Brothers Investment Funds Limited (“the Dublin
Manager”). Investment advice and investment management are provided by Lazard Brothiers Asset
Management Limited, which also provides investment advice to European Fund. The Custodian is BT
Trustee Company ({reland) Limited.

The Dublin Fund has been iicorporated with eight sub-funds, cach of which is linked to a separate class of
Shase in the Dublin Fund, Lazard Enropean Fund, Lazatd Pan European Fund, Lazard Japan Fund, Lazard
Asia Pacific Fund, Lazard Latin American Fund, Lazaed North American Fund, Lazard International Equity
Fund and Lazard UK Equity Fund, and with the power to create additional sub-funds. Application has been
made for the Shares in the Dublin Fund to be listed on The Iish Stock Exchange. The clavs of Share in the
Dublint Fund of intcrest to Participating Shareholders s the Furopean Fund class of Share in the Dublin
Fund (“the European Class”) which has a similar investment objective 1o European Fund. In the event that
the proposed Scheme takes effect, Participating Shareholders will be issued with Shares in the Europeat
Class, Full details of the investment ohjective of the Furopean Class are set out in Appendix II.

3. Taxation

EBuropenn Fund

European Fund is incorporated in the Cayman Islands but resident in Guernsey. The transfer of its assets
to the Dublin Fund wilt not be 2 taxable disposal by European Fund for the purpases of United Kingdom
capital gains tax. There is no capital gains tax in the Cayman Islands. Taxes and duties (if any) payable on
the transfer of investments from Buropean Fund to the European Class will be borne: by Lazard Fund
Managers (Channel Islands) Limited (“the Guernsey Manager™).

European Fund has been zccepted by the Guernsey [ncome Tax Authority as resident in Guernscy but
exempt from Guernsey income tax pursuant to the provisions of the Income Tax (Guernsey) Law 1975 as
amended by the Income Tax (Amendment) (Guernsey) Law 1989 and the Income Tax (Exempt Bodies)
(Guernsey) Ordinance 1989, The liability of European Fund to Guernsey taxation is limited to an anmual
fee payable to the Tax Authority and currently fixed at £500,

Currently, no taxes are imposed in the Cayman Islands on the income ot capital profits of European Fund,
An undertaking has begn received from the Governor-in-Council of the Cayman Islauds agreeing that
European Fund will not be chargeable to tax in the Cayman Islands on its income or ity capital gains
arising in the Cayman Islands or elsewhere for a period of twenty years from 29th January 1985.

Dividends of Europcan Fund arce payable to Participating Sharcholders without dednction of Cayman
Islands tax. No stamp duty is levied in the Cayman Islands on the jssue, transfer or redetnption of
Participating Shares in Buropean Fund. The only tax currently chargeable to European Fund in the Cayman
Talandg ic un annwal shasge calqulated on the nominal amount of the authorised share capital of European
Fund. At present rates this charge will not excecd approximately US$700 in any year.

The Dublin Fund ;o

The Dublin Fund presently qualifies as a specified collective investment undertaking within the meaning of
the Irish Finance Act 1989. On this basis the Dublin Fund is exempt from liability o Irish tax on its
income and capital gains and distributions made by the Dublin Fund to holders of Shares in the

Dublia Tund (“Gharcholders™) nos residenr in Ireland far tax purposes will not be liable 1o any Irish
withholding tax,
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Participating Sharebolders

The effcct of the Scheme on Participating Sharcholders will depend upon their own circumstances.
European Fund has been certified a8 2 disttibuting fund for the purposes of United Kingdom taxation for
cach of its accounting pertods up to 29th September 1995 and the Directors have no reason to believe
that European Fund will not be so certified for the periods subsequent thercto, The investiment and
distribution policies of the Dublin Fund ate designed so as 1o enable it to qualify as a distributing fund,
and it is intended to apply fot certification each year. If both European Fund and the Dublin Fund are so
certified for periods up to and including that in which the Scheme is implcmented, the Directors have
been advised that under current law and practice:

(a) the implementation of the Scheme should not itself give rise to any Hability to Utiited Kingdom
incorae tax on Participating Shareholders;

{b) any Paricipating Shareholder resident in the United Kingdom for United Kingdom tax purposes who,
with any persons connected with him for taxation purposcs, holds not more than 5 per cent. of the
ontstanding Participating Shares in European Fund will niot be treated as having disposed of
Participating Shares in European Fund for United Kingdom capital gains tax purposes by reason of
the Scheme,

For holders of more than 5 per cent. of the outstanding Participating Shares in European Fund,
application has been made to the Inland Revenue of the Tnited Kingdom for clearance under
section 138 of the Taxation of Chargeable Gains Act 1992 and the Intand Revenue of the United
Kingdom has confirmed in writing its satisfaction that the provisions of section 137(1) of that Act
should not have effect in respect of the Scheme, with the result that section 136 of that Act will not
be prevented from applying. This means that the Scheme should not constituie 2 disposal of

§ Pacticipating Shares in European Fund by Patticipating Shareholders so as to glve rise to any Liability
to United Kingdom tax on capital galns; v

(c) where Participating Shares in European Fund are held as dealing stock, section 473(5) of the Income
and Corporation Taxes Act 1988 should apply to prevent the Scheme constituring a disposal of
Pacticipating Shares in European Fund so a5 to give rise t0 any liability for United Kingdom tax on
trading profits.

In the event that European Fund is not su certificd, United Kingdom tresident Participating Shareholders
will be decmed to huve disposed of thelr Participating Shares in Guropean Fund at their market value at
the Effective Date. Any gain realised by a Participating Sharehokicr will notrmally be subject to tax as
Income aad not capital gains tax unless the Pacticipating Sharehoider fiest acquired his interest before 1st
January 1984, in which case the gain accruing prior 1o 1st Janmary 1984 will not be subject to ax as
income but may be Lisble to capital gains tax. Gains realised by nop-Unired Kingdom resident Participating
Shareholders who trade in the United Kingdom through a branch or agency with which the Participating
Shares are connected will also be subject 1@ tax as income.

Clearance has also been given under scction 707 of the Income and Corporation Taxes Act 1988 1o the
effect that no notice under section Y03(3) of that Act ought to be given in respect of the Scheme which
means that the Inland Revenue of the United Kingdom will not seek 1o cancel any resulting tax advantage
under those provisions,

The attention of individuals ordinarily resident in the United Kingdom is drawn to sections 739 and 740
of the Income and Corporation Taxes Act 1988 which contain provisions for preventing avoldance of
incote tax by transactions resulting in the transfer of income to persons {inchading companies) abroad,

It is not anticipated that any cash distcibution will be made. If, however, 4 cash distribution shonkd be
pavable to holders of Participating Shares in European Fund by the liquidators of European Fund (“the
Liquidators™) in the event that the Scheme is implemented and after discharging the labilities of European
Fund, it will constitiite 3 part disposal of those Participating Shares in Enropean Fund, Provided that it
represents not more than 5 pet cent. of the value of cach Participating Sharcholder’s Participaring
Shareholding in European Fund on the Effective Date, it will under published United Kingdom Inland
Revenne practice be treated as a reduction in base cost of each Participating Shareholder’s Participating
Shares in Buropean Fund for the purpose of United Kingdom taxation on capital gains in accordance with
scction 122(2) of the Taxation of Chargeable Gains Act 1992, unless the Particlpating Sharcholder opts for
it to be treated as a part disposal.
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The Directors have been advised that under current law and practice, there will not be any Cayman
Islunds or Guetnsey tax payable by Pasticipating Sharcholders as a result of the Scheme.

Any Participating Shareholders who choose to redeem their Participating Shares in European Fund when it
is in liquidation, instead of receiving Shares in the Dubiin Fund, will be treated for tax purposes as
disposing of their Participating Shares in return for the cash or assets they receive.

The Dublin Fund
Tax considerations relating ro the Dublin Fund and to holders of $hares in the Dublin Fuad are set out in
the enclosed Prospectus,

The Dublin Fund presently qualifies as a specified collective investment undertaking, On this basis
Shareholders not resident in Ireland for tax purposss will not be liable to Irish tax on income received or
on gains made on the disposal of Shares in the Dublin Fund. Iu order to retain this status, no Shareholders
may (apatt from cettain exceptions specified in the enclosed Prospectus) be persons resident for tax
purposes in Ireland. It is the policy of the Dublin Fund to require applicants for Shares in the Dublin Fund
1o confirm at the time of application that they are not Irish residents and are not acquiring the Shares in
the Dublin Fund as a nominee for an Irish resident. If the Dublin Fund ceased to qualify as a specified
collective investment scheme the rix excmpdon referted to in this section *Taxation” would ccase o
apply and both the income and capital gains of the Dublin Fund would be liable to Itish tax,

If you are an Itigsh resident investing in European Fund you should contact the Guernsey
Manager for details of steps to take, '

General )

The effect of the Scheme will vary depending on the individual circumstances of the investor and this
section “Taxation” can in any event only constirute a general guide, All references 1o taxation refate to
cucrent low and practice which is subject to changen Pacticipating Sharsheldass wha are i doubt as te
thelr individual mx posttion should consult their professional adviser as to the taxation implications of the
Scheme under the laws of the countries of their nationality, residence and domicile and in relation to their
individual circumstances.

4  Procedure

The Directors propose that European Fund should be pure into liquidation. This requires the passing of a
Special Resolution by Participating Shareholders as set out in the Notice of Meeting in Appendix HI

The Liquidators will be authorised to transfer to the European Class the underraking and ner assets of
European Fund (after providing for its outstanding claims and liabilities including the rights of holders of
the Management Shards in European Fund and holders of the Nominal Shares in Furopean Fund as defined
in the Artictes of Association of European Fund). This will be in exchange for the issue by the Dublin
Fund to cach Participating Sharehelder on the Register of Mcmbers at the Fffective Date of the number of
Shares in the European Class which is of equivalent aggregare value to that of Pagticipating Shares in
European Fund, registered in the name of that Participating Shareholder at the Effective Date. Each such
value shall be determined in the same way, namely on an Offer Price basis, being the Offer Price
caleulation for Participating Shares in European Fund (excluding dealing costs and any initial charge} and
the initial Offer Price of Shares in the Eutopean Class, excluding any preliminary charge. The value of the
underlying assets of European Fund for the above purpose will be caleulated as at 9,00 a.m. Guernsey time
on the Effective Date. The value of each Share in the Dublin Fund to be acquired will be the initial Offer
Price of U5$1, excluding any preliminary charge. The number of Pardcipating Shares in European Fund in
issue and deemed to be in issue at the Effective Date will be derermined at 9.00 am. Guernsey time on
the Effective Date.

The Guernsey Manager will bear all the costs of implementing the Scheme, including the costs of sending
this Circular and other documentation to Participating Sharcholders, the Lignidators’ fees, legal costs, the
cost of transfer (including taxes and duties, if any) and changing custody of securities putsuant to the
Scheme and the cost of convening and holding the Extraordinary General Meeting and any adjournment
thereof. ‘The Scheme will become effective and binding on Participating Sharcholders only if it is approved
by the Grand Court of the Cayman Islands at a hearing intended to take place on 26th June 1996.
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The Scheme, if approved, will take place on the Effective Date. Shortly thereafter, a confirmation will e
sent to each Participating Shareholder setting out the valuation of the assets in European Fund wansferrred
1o the Dublin Fund on the Effective Date and the namber of Shares in the European Class allotted to Inim
plirsuant to the Scheme. Shares in the European Class are usually issued as registered shares in
non-certificated form. Share certificates must be specifically requested from the Dublin Manager. If

the Special Resolution is passed, the Scheme will be binding on all Participating Shareholders in

European Fugd,

Please note that if the Scheme is implemented, you will become a Shareholder in an Irish UCITS
ivestment company as opposed 10 a Cayman Islands incorporated, Guernscy managed, Class B investrment
company (as explained in Appendix 1I). The Dublin Fund wili be required to comply with the
requiremcnts applcable to it under the relevant laws in Ireland, The Dublin Fund is authorised as a UCITS
under the Regulations and qualifies as 2 UCITS for the purposes of the EC Directive on Undertekings fing
Collective Invesument in Transferable Securities. Application has been made to the Securitics and
Investments Board of the United Kingdom for recopnition of the Dublin Fund pursuant to section 86 uif
the Finanelal Services Act 1986 of the United Kingdom which is expected 1o be granted prior to the
Effective Date, Participating Sharcholders should note that the Financial Services (Cancellation Rules)

1989 as amecnded of the United Kingdom, which in cermin circumstances give persons the right to cincel
the contract to purchase shares, will not apply to Shares in the Dublin Fund to be issued under the

Scheme,
Existing share certificates of Participating Shares in European Fand will cease 1o be of any
value from the Effective Date, -

Any Participating Sharcholder who has not voted in favour of the Special Resolution and does
not wish to exchange his Participating Shares for Shares in the Furopean Class may tedeexn
his Participating Shares in the usual way.

The Guernsey Manages’s obligation to repurchase Participatmg Shares in Furopean Fund will
remain untdl 9,00 2m. in Guemsey on Monday, 24th June 1996. Applications for redemption
at this point must be received and accepted by the Guernsey Manager by 3.30 p.m. on Friday,
21st June 1096, Dealings in Participating Shares in European Fund by the Guernsey Manager

will be suspended from 9.00 a.m. on Monday, 24th June 1996,

Dealing in Shares in the European Class will commence on the (irst Business Day (being any day normally
treated ay o business day in both Dublin and London) after the fffective Date, The procedure for buying
and selling Shares in the European Class is sct out in the enclosed Prospectus, Prior to teceipt of a
confirmarion of the number of Shiares alorted and issued in the European Class, Participating Shareholders
may redecm or transfer their Shares in the Buropean Class on completion of a redemption request and
delivery of their share certificates or other documents evidencing title to their existing Participating
Shares in European Fund.

5,  Distributions

In order to facilitate the implementation of the Scheme, the Directors have resolved 1o make an interim
dividend payment of all European Fund’s estimated income (If any) to 11th June 1996 to hoiders of
Participating Shares in Buropean Fund ou the Register of Members on that dare. This dividend will be
declared on 11th June 1996 and paid as spon thereafier as is practicable and in any event no later than
13th June 1996. Such distribution will be paid or reinvested in accordance with Participating
Sharcholders’ standing instructions, If such distribution is reinvested in subscribing for additional
Participating Shares in European Fund on behaif of Eitropean Fund Participaring Shareholders, the
additional Participating Shares in Furopean Fund so issued will participate in the Scheme arrangements,

Dividend mandatcs in force for arty purpose in relation to Participating Shares in European Fund will,
unless and uneil revoked, be treated as effective mandates to the Dublin Manager in relation to Shares in
the Dublin Fund issued in consequence of the Scheme comtained in this Circular. Dividends of less thun
5tg£50 or its foreign currency equivalent will not be distributed to Shareholders but will be reinvested in
the purchase of further Shares in the Dublin Fund at the prevailing Offer Price, excluding any preliminary
charge.
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Unclaimed dividends on Participating Sharcs in Buropean Fund will be held on trust by Lazard Brothers &
Co., (Guernsey) Limited, the custodian of European Fund (“the Guernsey Custodian™), for the petsons on
the Register of Members ut the relevant time for a perlod of two years and thereafier will be paid to the
Financial Secretary of the Cayman Islands who will hold the money for z farther petiod of twenty years. If,
following advertisemnents, at that time it remains unclaimed, it willi become part of the peneral revenues of
the Cayman Islands Government.

6. Bxtraordinary General Meeting

The passing of a Special Resolution by Participating Sharcholders at the Extraordinary General Meeting of
European Fund, convencd for 11.00 am. on L4th June 1996, is required before the Schetne can
be implemented,

Appendix 111 contains a Notice convening for 11.00 am. on 14th June 1996 an Extranrdinary Geperal
Meeting of European Fund at which the Special Resolution will be proposed. To be passed at the
Exteaordinary General Meeting, the Special Resolution must be carricd by = majority of not fess than
scventy-five per cent. of the votes cast at that Meeting.

The guorum for the Extraordinary General Meeting is at least two members of European Fund present in
person or by proxy. Neither the Guernsey Manager nor a connected person is entitled to vote nor are
Participating Shares held by them deemed to be in issue for the purposes of the quorum requirements. If
within half an hour from the time appointed for the Meeting a quoram is oot present, the
Meeting will be adjourned 1o the same day in the next week, at the same time and place or to
such other day and at such other time and place as the Directors may determine,

7. Action to be laken

You will find enclosed a Form of Proxy coloured Cream, Whether or not you intend to be present gt the
Meeting or any adjourned Meeting, yon are strongly urged to complete and teturn the Form of Proxy in
accordance with the instrircrions printed thereon as soon as possible and in any event so that it is
received at Lazard House, 1 8t. Julian's Avenue, 5t. Peter Port, Guctnsey, Channel Islands no later than
11.00 a.m. on 12 June 1996. Complction and return of the Form of Proxy will not preclude you from
arending the Meeting and/or any adjourned Meeting and voting in person should you so wish.

8  Confirmarions

Coopers & Lybrand, Guernsey, Chartered Accountants and Coopers & Lybrand, Dublin, Chartered
Accountants, auditors to Furopean Fund and the Dublin Fund respectively, whilst not otherwise
expressing any view on the merits of the Scheme, have informed the Directors of Furopean Fuad and the
Dublin Fund, as appropriatc by letter that, in their opinion, the basis on which the number of Shares in the
European Class to be [ssued to Participating Shareholders is to be calculated is fair and reasonable so far as
Participating Shareholders and Sharcholders of the European Class are concerned.

The Inland Revenne of the United Kingdom has confirmed by letter that section 137 of the Taxation of
Chatgeable Gaing Act 1992 should not apply to the Scheme 2nd consequently section 136 of that Act may
apply. Accordingly, the Scheme should not involve a disposal of Participating Shares in Buropean Fund for
the: purpose of tax op capital gains. The Shares in the European Class will bave the same acquisition cost
and Acquisition date for capital gains tax purposes ag l:anicipatng Sharcholders' existing Participating
Shares. o

The Inland Revenue of the United Kingdom has glven clearance by letter under section 707 of the Income
and Corporation Taxes Act 1988 that the Scheme does not create a tax advantage which should
be cancelled.

9. Responstbiiity

The Directors recommend the Scheme.

The Directors of European Fund whose names are set out on page (2) of this Circular are the
persons responsible for the information contained in this Circular (other than that relating to
the Dublin Fund). To the best of the knowledge and belief of the Directors (who have taken

all reasonable care to ensure that such is the case), the information contained in this Circular

cl'd DBPBEreERaTERS oL o4 WoMd CS:8T 96GT-NNI-BT



for which they are responsible is in accordance with the facts and does not omit anything
likely to affect the lmport of such informarion. The Directors of European Fund agcept
responsibility accordingly,

The Directors of the Dublin Fund whose names are set out in the enclosed Prospectus are
the persons responsible for the information contained In this Circular relating to the Dublin
Fund. To the hest of the knowledge and belief of these Directors (who have raken all
reasonable care to cnsure that such is the case), the itformation contained in this Circular
for which they are responsible is in accordance with the facts and does not omit anything
lkely to affect the import of such information, The Directors of the Dublin Fund accept
responsihility accordingly.

10. Documents qvailable for Inspection

A copy of the following documenits will be available for inspection ar the Extraordinary General Meeting
and 4t any adjourned Meeting and at the registered office of European Fund, The Aall Building, North
Church Street, Grand Cayman, Cayman Islands, British West Indies; the offices of Lazard Fund Managers
(Channel Islands) Limited, Lazard House, 1 St. Julian's Avenue, St, Peter Port, Guetnsey, Channel Islands;
the offices of Lazard Brothers Asset Management Limited, 21 Moorficlds, London EC2P 2HT, England; and
at the registered office of the Dublin Fund, 20/22 Lower Hatch Sweet, Dublin 2, Ireland, up to the date of
the Extraordinary General Meeting and any adjourned Meeting during nortal business houts on any
weekday (Saturdays and public holidays excepted):

(1) the Memorandum and Articles of Association of European Fund;

(2) the Memorandum atid Articles of Assoctation of the Dublin Fund;

(3) the draft Scheme;

(4) the current Prospectus of the Dublin Fund,

(5) the letters from Coopers & Lybrand referred to under *Confirmations” in (8) above,

If you have any querlcs concerning this Circular, please consult your independent financial adviser, You

may also contact the undersigned in Guernsey on (44) 1481-710461.

Yours faithfully

A Ay

Peter Hart
Director
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Agppendix 1
Terms of the Scheme

1. Meetings and Resolutions

‘The Scheme is conditional on the passing at an Extraordinary General Meeting of European Fund by a
majority of not less than seventy-five per cent, of the votes cast at the Meeting of a Special Resolution as
follows:

(1) the Company shall be wound up in accordance with the provisions of the Companies Law (1995
Revision) of the Cayman Islands;

(2) Clive Norman Simon and William John Petchard of Coopers & Lybrand, c/o Narional Westminster
House, P.O, Box 626, Le Truchot, $t. Peter Port, Guemsey, Channel Islands be appointed lignidators
of the Company with power to act jointly and severally (“the Liquidators™);

(3) the Liquidators be and are hereby Instructed to implement, subject to obtaining approval of the
Grand Courr of the Cayman Iskands pursuant to section 164 of the Companics Law (1995 Revision)
of the Caymin Islands, 2 Scheme of Liquidation substantially in the form of the.annexed draft,
whereby the whole of the Company’s business and property shall be acquired by Lazard Brothers
Global Equity Fund public limited company, (“the Dublin Fund”) in consideration for the Dublin
Fund issuing 1o Participating Sharcholders of the Company, participating shares in the European
Class of the Dublin Fund;

(4) notwithstanding the appointment of the Liquidators, the Dircctors of the Company be and are
hereby authorised to exercise all their powers until the Effective Date (as defined in the Scheme of
Liquidation).

2. Scheme of Liquidation

The Liquidators shall insttuict the Guernsey Custodian to, and the Guemsey Custedian shall, ransfer the
undertaking and net assets of Buropean Fund after providing for its outstanding claims and liabilities
(excluding the costs to be borne by the Guernsey Manager referred 1o in (3) below) to the Eutopean
Class, In exchange for the transfer of the undertaking and net assets of European Fund, the Dublin Fund
will issue to each Participating Shareholder, Sharcs in the European Class of equivatent aggregate value to
the value held by such Participating Shareholder in European Fund on the Effective Date, Each such value
shall be determined im the same way, namely on an Offer Price basis, being the Offer Price caleulation for
Participating Shares in European Fund (excluding dealing costs and any initial charge) and the inital Offer
Price of Shares in the European Class (excluding any preliminary charge). The value of the underlying
assets of Buropean Fund will be calculated for the above purpose as at 9.00 am. Guernsey time on the
Effective Date. The value of ¢ach Share in the Dublin Fund to be acquired will be the initial Offer Price of
US#1, excluding any preliminary charge. The number of Participating Shares in issue and deemed to be in
issue at the Effective Date will be determined ar 9.00 g.m. Guernsey time on the Effective Date, The
Liguidators shall retain out of the asscts of Furopean Pund snfficient amounts to enable them to satisfy the
outstanding claims and liabilities of European Fund (including the rights of holders of the Management
$hares in Huropean Fund and the Nominal Shares in European Fund on a winding up).

On the Effective Date, the Liquidators, acting on information supplied by the Registrar of Buropean Fund
shall instruct the Guetnsey Manager to, and the Guernsey Manager shall, supply the Dublin Pund with the
registered nhames and addresses of holders of Participating Shares in Furppean Fund, the number and value
of Participating Shares they hold in Buropean Fund and such other information as the Dublin Fund may
reasonably require to enable it to issue Shares in the Buropean Class pursuant to the Scheme, such Shares
being registcred shares in non-certificated form, unless otherwise requested.
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3. Costs, Charges and Expenses

All the costs of implementing the Scheme wilf be borne by the Guernsey Manager, including the costs of
scnding the Circulir and other documentation to Participating Shareholders, the Liquidators’ fees, legal
costs and the cost of rransfer (including taxes and duties, if any) and chinging custody of securities
pursuant to the Scheme and the cost of convening and holding the Extrgordinary General Meeting and any
adjournment thereof. ‘

The establishrment expenses of the Dublin Fund will be charged as between the sub-funds {and, at the
discretion of the Directors of the Dublin Fund, subsequent sub-funds established by the Dublin Fund)
within the amortisation period (being the first five financial years of the Dublin Fund or such other period
a5 the Directors of the Dublin Fund shall determine) on such terms and i1 such manner as the Ditectors
of the Dublin Fund (with the consent of the Dublin Custodian) deem fair and equitable and provided that
each sub-fund will bear its own dircct establishment costs and costs of listing its Shates on The Irish Stock
Exchange,

4. Dividends

Any instructions to the Guernsey Manaper in force immediarely prior to the lignidation relating to
dividends on Participating Shares shall be deemed to be instructions in respect of dividends on Shaces in
the European Class to be issued under the Scheme. Consequently, dividends in the European Class will be
paid in accordance with your present instructions unless the Dublin Manager is otherwise instructed, If
no instructions are in force, dividends will he reinvested in the purchase of further Shares in
the European Class. Dividends of less than $S1g&50 or its forelgn currency equivalent will not be
distributed to Shareholders but will be reinvested in the purchase of further $hares in the European Class
at the prevailing Offer Price, excluding any preliminary charge.

5. Winding up

Under the terms of the Special Resolurion referred to in paragraph (i) above, European Fund will be
placed in lignidation and the assets will be dealt with in accordanes with the Scheme as summarised in
paragraph (2) above,

Nore: Detinitions contained in the letser to Patticipating Shareholdets apply to this Mppendix L
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QOutline of Principal Detaila of, and Differences Between,
European Fund and the Dublin Fund

1,  Constirution

European Fund is an open-ended Investment company incorporated in the Cayman Islands and managed
in Guernsey. It has Class B status in Guernsey under the Protection of Investors (Bailiwick of Guesrnsey)
Law 1987. It is not a recognised scheme ptirsuant to section 87 of the Financial Scrvices Act 1986 of the
United Kingdom,

The Dublin Fund is an open-ended investment company with variable capital, qualifying as an undertaking
for collective investment in tansferable securities and is authorised by the Central Bank under the
Reguiations. Application bas been made for Shares in the Dublin Fund to be listed on The Irish Stock
Exchange. Application fias been made to the Securitics and Investments Board in the United Kingdom for
recogaition of the Dublin Fund pursuant to section B6 of the Financial Services Act 1986 of the United
Kingdom, which 13 expected to be granted prior to the Effective Date,

The Dublin Fund is an umbrella fund with power ta create a nimber of classes of Share. Shares relating 1o
one class may be converted into Shares relating to any other class on any day whick'is a dealing day in all
relevant classes.

Although each class of Share in the Dublin Fund will be treated as bearing its own liabilities, the Dublin
Fund as 4 whole will temain liable to third parties. Assets may be transferred to and from classes of Share
if it is necessary to do so to satisfy any creditor proceeding against certain of the assers of the Dublin Fund
or otherwise. In the event that any assets are so transferrad the Ditectors of the Dublin Fund shall advise
Shareholders of any such transfer in the next sueceeding anmual or half-yearly repost to Shareholders,

2. Investment Objfective

The investment objective and policy of Buropean Fund and European Class are broadly similar,

The objective of European Fund is to provide investors with 2 professionally manzaged portfolio of
shares, or securities convertible into shares, of companies in Continental Europe and Scandinavia These
shares and securitics will generally be quoted on recognised stock exchanges. European Fund seeks to
achieve capital growth rather than a high Income return.

The Furopean Class aims to achieve longrterm capital growth through Investment in a diversificd
portfolio of continental Enropean equities quoted or traded on the Regulated Markets (designated for the
European Class as sct out i Appendix 1 of the enclosed Prospectus), The European Class will invest in a
well diversified, actively managed portfolio of equities in continental European markets with the aim of
achicving greatrer returns than the FI/3&P World Europe ex UK Index as measured in USS. The FT/S&P
World Enropean ex UK Index i5 an index of the 13 fargest Western Buropean stockmarkets, excluding the
UK The investments of the European Class will typically consist of betwern 40-60 holdings in the largest
companies (as determined by marker capltalisation) with liquid quoted securites. Portfolio construction
will be founded on favouring markets with attractive cconomic conditions and good relative value
combined with investing in stocks that are fundamenrally attractive, relatively undervalued and highly
marketable,

There is no assurance that the investment objective of the European Class will acrually be achicved.

It should be rernembered that the prices of Shares in the Dublin Fund and the income ffom them may fall
as well as rise, Changes in the cxchange rates between currencies may cause the value of the investment
to fluctuate.

3. Compensation

European Fund is not eligible to participate in the Guernsey Compensation Scheme which is constituted
by The Collective Investinent Schemes (Compensation of Investors) Rules 1988 made pursuant o the
Protection of [nvestors (Rallivwick of Guertsey) Law 1987.
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There is no equivalent scheme in Dublin

Neither European Fund nor the Dublin Fund qualifies nnder the UK Investors Compensation Scheme.

4, Curvency of Denomination

The curtency of denomination of both European Fund ind the European Class is U$8. However, the Offer
Price and Redemption Price of Shares in the Eurcpean Class will be published in US$ and DM and
sertlement and dealing may take place in 1185 or DM,

Participating Sharcholders may normally subscribe, redeem or receive dividends in any of the freely
convertible major currencics at their own risk and expense, Shurcholders raay subscribe, redeem, or
receive dividends in USS or DM. Shareholders who wish to subscribe, redeem or receive dividends in any
of the other freely convertible major currencics do so at their own risk and expense.

Changes In exchange rates between an invesior's base currency and the currency of denomination of the
relevant Fund may cause fluctuations in the value of the investor’s investment as against their base
currency. :

5.  Form of Shares

European Fund offers registered shares in elther certificared form or non-cettificated form, Participating
Shares are issued in certificated form unless otherwise requested from the Guernscy Manager.

Shares in the Europedn Class issied under the Scheme will be registered shares in non-certificated form,
unless share certificares are specifically requested from the Dublin Manager.

6. Minimum Investiment

The minimum initfal investrment in European Fund is normaily US$1,000. The minimum inirial investment
in the Buropean Class is normally US$2,000 of DM equivalent. There i no minimum additional investment
i European Fund provided that the minimum value of Participating Shares held by a2 Participating
Shareholder is US$1,000, The minimum zdditional investment in the Eurapean Class is US$1,000

ot DM1,000.

The minimum initia} investment requirements do not apply o Shares in the European Class issved to
Participating Sharcholders under fhe Scheme,

7.  Dealing

Participating Shares in Ruropean Fund may normally be purchased or sold on any Subscription Day. Each
business day will be a Subscription Day.

Shares in the Buropean Class may be purchased, sold ot converied on any Dealing Day (being each
Business Day in both Dublin aisd London).

8 Prices

(a) Purchases
The Offer Price of Participating Shares in Eurepean Fund is calculated in accordance with its Arricles
of Association on a forwatd pricing basis. In summaxy, this is determined by assessing the value of
the pet assets on 4 mid-marker basis of Buropean Fund on the televant Subscription Day, deducting
the paid up capital in the Management Shares in European Fund and the Nominal Shares in European
Fund in issue, adding a provision for duties 2nd charges payable on a deemed acquisition of the
whole of Furopean Fund's portfolio, and dividing the amount 0 ascertained by the number of
Participating Shares in {ssuc and deemed to be in issue (“the Subscription Price”). To the
Subscription Price is added an amount of np to 5 per cent. in respect of the Guernsey Marager's
initial charge, The resulting Hgure is adjusted upwards w the nearest whole ceut (the amount
necessaty to effect such upward adjustment being payable to the Guernsey Manager for its absolute
use and benefit) 1o calculate the Offcr Price. The price is ealeulated to four significant figures. As at
8th May 1996, the Net Asset Value of European Fund was U5$129,326,520 and there were 1,512,073
Participating Shares in European Fund In issue. The Nct Asset Value per Participating Share In issue
on that date was US$B5.48.
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(b)

(e

(d)

The Offer Price of Shares in the Dublin Fund is calculated in dccordance with its Articles of
Association on a forward pricing basis. Shares in the European Class may be issued on Dealing Days
at a price determined by assessing the value of the net asscrs of the portfolio of the Eucopean Class
on 2 mid-market basis at the relevant Valuation Point nopmally being 12 noon (Dublin time) on the
relevant Dealing Day and adding thereto such sutn s the Directors of the Dublin Fund may consider
represents an appropriate fignre for Dutfes and Charges (a3 defined in the enclosed Prospectus). The
amount so calculated is divided by the number of Shares in the European Class in jssue and deemed
to be in issue and to that fipute may be added such amount as may be necessary 16 round the
resulting amount to the nearest US$0.01 or DMO0.0Y, as appropriate, The Dublin Manager may charge
a preliminary charge, currently set at 5 per cent. of the Subscription Price so calculated, to arrive at
the Offer Price. This may be increased up to 7 per cent. of the Subscription Price. The current
preliminary charge is 5 per cent. of the Subscription Price.

As the Offer Price includes a preliminary charge, charges and expenses of the investment are not
borne uniformly throughout the fife of the investment.

Where Participating $harces in European Fund or Shares in the Dublin Pund are sold by the Guernsey
Manager or the Dublin Manager respectively, the price is not greater than the relevant Offer Price.

Neither European Fund not the Dublin Fund presently operates an equalisation account,

Sales

The Redemption Price of Participating Sharcs in European Fund is calculated in accordance with its
Articles of Assaciation on a forward pricing basis. In summary, this is determined by assessing the
value of the net assets of European Fund on a mid-market basis on the relevant Subscription Day,
deducting paid up capital on the Management Shares in European Fiind and the Nominal Shares in
Entopean Fund lssue, deducting a provision for duties and charges payable on a deemed realisation
of the whole of European Fund’s portfolio, and dividing the amount 50 ascertained by the number of
Participating Shares in lssuc and deemed to be in issue, The resulting Sgure is adjusted downwards
to the nearest whole cent (the amount necessaty to effect such downward adjustment being payable
to the Guernsey Manager for its absolute use and benefit). The Redemption Price is calculated to
four sigtificant fipures,

The Redemption Price of Shares in the Entopean Class is a price calculated in accordance with the
Articles of Association of the Dublin Fund on a forward pricing basis. It is caleulated by assessing the
value of the net assets of the portfolio of the European Class o a mid-market basis at the relevant
Valuation Point notmally being 12 noon (Dublin time) op the relevant Dealing Day and deducting
therefrom an appropriate provision for Duties and Charges (as defined in the enclosed Prospeetus).
The amount so calculated is divided by the number of Shares in the European Class in issue and
deemed to be in jssue and from that Aigure may be deducted such amount a5 may be necessary to
round the resulting sum down to the nearest US$0,01 or DM0.01, as appropriate. The Direciors of
the Dublin Fund have the right to levy a redemption charge which would be deducted from the
Redemption Price but at present there is no intention to do so,

Busis
For the purpoese of calculating the Offer Price and Redemption Price of Participating Shares in
European Fund, the asseis of European Fund are valued on a id-market basis,

For the purpose of calculating the Offer Price and Redemption Price of Shares in the Dublin Fund,
the assets of the European Class are valued on 4 mid-market basis.

The Net Asset Value of the Buropean Class may vary in valuc within a short period of rime becanse
of variations in value of the underlying assets of the European Class and the income derived
therefrom,

Spreads

The bid to offer spread in the price of Participating Shares in European Fund and Shares in the
Dublin Pund refiects the charges and expenses incurred by the relevant Fund which would be
incixred if all the assets held were acquired or disposed of, and rounding.

In European Fund the maximum permitted initial charge is 5 per cent. of the Subscription Price and
it is currently at this level. As at 8th May 1996, the actual Redemption Price to Oifer Price spread in
European Fund was 6,03 per cent.
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I the European Class the maximum permitted preliminary charge is 7 per ceot. of the Subscription
Price although it is currently 3 per cent, As at the first Dealing Day after the Effective Date the actual
Redemption Price to Offer Price spread in the European Class will be 5 per cent.

Given the differences in the Offer Prices and Redemption Prices investment in the European Class
shiould be viewed as 2 long term investment.

9. Dividends

The Directors have recommended, and the Directors of the Dublin Fund expect to recommend,
distribution of substantially the whole of the net Invesiment income of cach of European Fund and the
European Class (as appropriate) in each figancial year. Dividends in European Fund are paid annually in
November. Dividends in the Buropean Class (if any) are normally paid in July. It is not anticipated that
there will be any dividends paid in the European Class as the estimated gross yield for the European Class
as at the launch date is 1.4 per cent., which is lower than the estimarted charges and expenses. In the
event that any dividends are paid they will be reinvested {n further Sharcs in the Dublin Fund, uniess a
contrary instriction is given to the Dublin Manager. The instruction given to the Guernsey Manager will
remain in force if the event that the Scheme is effected, unless otherwise instructed. Dividends in the
Furopean Class will pormally be paid in the currency in which the sharcholder's Offer Price was quoted,
but may be paid in any of the freely convertible major currencies at the risk and expense of the Investor,
Dividends of less than $tg£50 or its foreign cuttency equivalent will not be distributed to Shareholders
but will be reinvested in the purchase of furthet Shares in the Enropean Class at the prevailing Offer Price,
excinding any preliminary charge. -

-

10, Management

The Manager of European Fund is Lazard Fund Managers {Channel Isiands) Limired. The Manager of the
Dublin Fund is Lazard Brothers fnvestment Funds Limited. The Manager of each of European Fund and the
Dublin Fund is responsible for managing investments in theit tespective Fund, subject to the overall
supervision of the relevant board of directors. The Manager of European Fund is also Secretary 1o
European Fund. The Sccretary of the Dublin Fund {s Willlam Fry Limited, the secretatial company of the
Ieish lawyers to the Dublin Fund. The Administrator and Registrar of the Dublin Fund is Lazagd Brothers
Investment Funds Limited. The Investment Adviser to lazard Fund Managers (Channel Islands) Limited is
Lazard Brothers Asset Managercnt Litnited. Lazard Brothers Asset Management Limited is also the
Investment Manages to the Dublin Fund. Lazard Brothers Asset Management Limited is alse an associate of
lazard Brothers & Co., (Guernsey) Limited. The Custodian of European Fund s Lazxard Brothers & Co.,,
(Guernsey) Limited. The Custodian of the Dublin Fund is BT Trustee Company (Ireland) Limited, 2
subsidiary of Bankers Trust New York Corporation,

11, Costs, Charges and Expenses

The initial charge payable on the issue of Pasticipating Sharcs in Buropean Fund js up fo 3 per cent. of the
relevant Subscription Price. The preliminacy charge payable on the issue of Shares in the European Class
of the Dublin Fund is up to 7 per cent, of the relevant Subscription Price. At present, the initial charge on
the issue of Pacticipating Shares in European Fund is 5 per cent. of the Subscription Price. The preliminary
charge on the issur of shares fn the European Class Is 5 per cent. of the Subscription Price. Howevet,
there will be no preliminary charge on the issue of Shares in the European Class issued under the Scheme.

The Guemsey Managet is entitled to a management fee of up to 2 per cont, per anmitm of the Net Asser
Value of European Fund calculated on & mid-market basis, payable monthly. At present the Guernsey
Manager's management fee {s 1.5 per cent. of the Net asset Value of Furopean Fund calculared on a
mnid-market basis. This manageent fee may be increased within the maximum on 1st January in each year
by agreement berween the Guernsey Manager, European Fund and the Guernsey Custodian provided that
such increase shall not take effeet until 90 days’ written notice has been given to Participating
Sharcholders. The Dublin Mapager is entifled to a management fee of up to 2 per cent, per annum of the
Net Asset Value of the Dublin Fund calenlated on a rmd-taasier pasis, payuble wwulldy, &1 pauscat the
Dublin Manager's management fee is 1.5 pes cent. of the Net Asset Value of the Dublip Fund calenlated on
2 mid-market basis. This fee may be in¢reased up to 2 per cent. on one month's notice Lo Shareholders,

The Guernsey Custodian receives a fee of 0.1 per cent. per annum of the Net Asset Value of European
Fund calculated on a mid-market basls, payable monthly. Where securities are held by sub-custodians,
nominees and agents ourside Guernsey, any fees or cxpenses incurred on behalf of Eugopean Fund are
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charged to European Pund. The Dublin Custodian will receive a fee of 0.03 per cent. per annum of the
Net Assct Value of the Dublin Fund calcnlated on a mid-mazket basis, payable monthly. This fee may be
increased to up to 0.1 per cent. per annum of the Net Asset Value of the Dublin Fund calculated on a mid-
market basis on one month’s notice to Shareholders, The Dublin Custodian is also entitled to reasonable,
properly vouched, our-of-pocket expenses, including the costs of any sub-custodian appeinted,

There are 2 number of other costs, charges and expenses payable out of each of European Fund and the
Dublin Fund and those for the Dublin Fund are set out in the enclosed Prospecins.

12, Investment and Borrowing Powers and Investment Safeguards

Afthough the principal documents of European Fund do not gspecify the maximum extent to which
Europein Fund may {nvest its assets in certain classes of investment, the Guernsey Manager hus stated the
intention to limit investment as follows:

No investment may be acquired which would result in the value of European Fund's interest in any
one company exceeding 10 per cent. of the total value of investments heid by European Fund or the
nominal value of Buropean Fund’s holding of any one class of shares or securities in any cotnpany
cxceeding 10 pet cent, of the toral nominal value of all issued shares or sccurities of that class or
which would resir in the valne of Buropean Fund's total holding of unlisted investments exceeding
10 per cent. of the total value of ali investments. ‘

Europesn Fund may enter into hedging teansactions without limmitation, ‘Where such transactions are
effected, it is the Guernsey Manager’s intention that the total value of all such iransactions should
not cxceed 25 per cent. of the total value of investments hetd by European Fund.

. The Dublin Fund is 2 UCITS fund and is restricted generally to investing In transferable securities.
Detalls of the Investment restrictions of the Dublin Fund are set out in the enclosed Prospectus.

13. Winding up

European Fund
European Fund may be wound up infer alia on the passing of a $perial Resolution by Participating
Shareholders to determine that Evropean Fund should be wound up.

On a winding up, the assets avallable for distribution among shareholders of European Fund will be
applied fiest in payment to Participating shareholders In proportion to their respective shaccholdings,
second in payment to holders of the Nominal Shares in European Fund in propottion to their respective
sharcholdings and thereafter in payment to the holders of the Management Shares in European Fund in
proportion to their respective sharcholdings as provided in the Articles of Association. Any surplus then
remaining will be distributed paré passu among the holders of Participating Shares.

Dublin Fund .

Shareholders may resolve in general meeting by a simple majority 1o wing up the Dublin Fund if by reason
of its liabilities it cannot continue in business. Otherwise, Sharcholders may resolve in general meeting by
$pecial Resolution to wind up the Dublin Fund, when 2 majority of not Jcss than seventy-five pet cent. of
the votes cast is reguired.

In the event of a winding up of the Dublin Fund and the appoimrm:ht of a liquidator, the liquidator shall
first apply the assets of the Dublin Fund in satisfactiop of creditors’ claims in such manncr and order as he
thinks fit. -

The assets then remaining available for distributlon shall be applied fisst in the payment to the holders of
Shares in the Dublin Fund relating to the relevant portfolio of assets areributable to each class in
proportion to the numbes of Shares in the Dublin Fund relating to each such class in issue; secondly, in
the payment to the holders of Subscriber Shares of the nominal amount paid thereon; thirdly, in the
payment to holders of Shares in the Dublin Fund of any balance then remaining in the rclev'ant class; and
fourthly, the payment o the holders of Shares in the Dublin Fund of any balance then remaining and not
comprised in any of the other classes, such balance being apportioned as between the cla_sse.s pro raca to
the Net Asget Value of the portfolio of the assets of cach cizss immediatcly prior fo any distribu l:m,n to
Shareholders and of the amonnts 50 apportioned to the holders of Shares in the Dublin Fund relating o
cach class pro rata to the number of Shates in the Dublin Fund in thar class held by them.

Note: DebBnitions contained in the fetter to Participatiog Sharcholdees and fn the enclosed Praspectus apply © this Appendix 1.
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Appﬁmﬂ]ix [T

Lazard BEuropean Fund Limited

(“the Company™)

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice s hereby given that an Extraordinary General Meeting of the Company will be held on Friday,
14th June 1996, at 11.00 am. at Lazard House, 1 St. Julian’s Avenuc, St. Peter Port, Guernscy, Channet
Islands to consider and, if thought fit, pass the following resolutions as a Special Resolution of

the Company:

Special Resolution
“THAT: '

1. the Company shall be wound up in accordance with the provisions of the Companies Law ( 1995'
Revision) of the Cayman Islands;

2. Clive Norman Simon and William John Perchard of Coopets & Lybrand, c/o National ‘Westminster
House, P.O. Box 626, Le Truchos, St. Peter Port, Guernsey, Channel Islands be appointed liuidators
of the Company with power to act jointly and severally (“the Liquidarors”); ’

3. the Liquidators be and are hereby instructed to implement, subject to obtaining approval of the
Grand Court of the Cayman Islands pursuant to section 164 of the Companies Law (1995 Revision)
of the Cayman Islands, 2 Scheme of Liquidation substantially in the form of the annexed draft,
whereby the whole of the Company's business and property shall be acquired by Lazard Brothers
Global Equity Fund public limited company (“the Dublin Fund™)} in consideration for the Dublin
Fund issuing to Participating Sharcholders of the Company, participating shares in the European
Class of the Dublin Fund;

4, notwithstanding the appointment of the Liquidators, the directors of the Company be and arc hereby
authorised to exercise 41l their powers uniil the Effective Date (as defined in the Scheme of
Liquidation).”

By Order of the Board

/'Wf?l’w’\("

Peter Hart
Lazagd Fund Managers {Channel Jslands) Limited
Secretary ' :

Dated the 20th Day of May 1996

NOTES:
1 Any Member ootitled to attend and vote at the Mccting _r.nay’nppom: u ptoXy or proxies who may vote on a show of hands or
on 2 poll instead of him or her. & proxy need not be.a Membet of the Company.

2 The insurument appoiitting a proxy must be completed and delivered together with the power of attomey of other anthority
(if any) under which it i slgned (or  netarinlly certified copy of such power of authotity} to Lazard Fund Managers (Channel
Islands) Limited, Lavard House, } 8t Julisn's Avenue, St. Petet Port, Guernsey, Chanrel Fslands not less than 48 hours befors
the time appointed for the Meeting,
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SCHEME OF LIQUIDATION

IN THE GRAND COURT OF THE CAYMAN ISLANDS
CAUSE NUMBER ( ) ¢ ) OF 1996

IN THE MATTER OF THE COMPANIES LAW (1995 REVISION)
(Under Section 164 of the Companies Law (1995 Revision))

BETWEEN

Lazard European Fund Limited

(in voiuntary lguidation), an Exempted Company
incorporated with Limited Liability and Registered under the laws of
! the Cayman Islands, Registrarion Number 21665

THE HOLDERS OF
The Issued Management Shares of US§1.00 each and
The Nominal Shares of US$0.01 each and

" The Participating Shares of US$0.01 each in

Lazard Eur-dpean Fund Limited

(in Volunrtary Liguldation)

FRERE CHOLMEJLEY BISCHOFF
4 John Carpenter Street
fondon EC4Y ONH

Tek 0171 615 BCOO
Fax; 0171 615 8080
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£c'd

(A)

)

(©)

In this Scheme unless the context otherwise requires, the following words and expressions shail
have the following meanings:

#Asset Fund” means the underraking and net assets of European Fund not appropriated to the
Liquidation Fund details of which are to be anfiexed hereto as at the Effective Date in a Schedule to
be initalled by the Liquidators and such annexure shall be: deemed to form part of this Scheme;

“Huplin Custodian” means BT Trustee Company (Ireland) Limited, whose registered office is at
80, Harcourt Street, Dublin 2, Ireland;

“Dublin Fund” means Lazard Brothers Global Equity Fund public limited company, whose
registered office is at 20/22 Lower Hatch Street, Dublin 2, Ireland;

“Dublin Fund Shares” means participating shaces In the Buropean Class;

“Dublin Manager” means Lazard Brothers Investment Funds Limired, whose registered office is at
20/22 Lower Hatch Street, Dublin 2, Ireland;

“Fffective Date” means 28th Junie 1996 or such other date as the Directors of European Fand shall
determine:

“Buropean Class™ means the participating shares in the Dublin Pund allocated to the Lazard
European Fund class thereof; ' v

“Furopean Fund” or “Company” means Lazard European Fund Limited (in voluntry liquidation),
whose registered office is at The Aall Buildmg, Notth Church Street, Giand Cayman, Cayman Islands,
British West Indies;

“furopean Fund Shares” or “Participating Shares” mcans participating redeemable preference
shares in European Fund; :

“European Fund Shareholders” or “Participating Shareholders” means holders of Furopean
Fund Shares on the Register of Members of European Fund at 9.00 a.m. Guernisey time on the
Effective Datg,

“Guernsey Custodian” means Lazard Brothers & Co,, (Guernsey) Limited, whose registered office
is at Lazard Howse, 1 St. Julian's Avenue, St Peter Port, Guernsey, Channel Islands;

“Guernsey Manager” means Lazard Pund Manegers (Channel Isiands) Limited, whose registered
office is at Lazaxd House, 1 St. Julian’s Avenue, St. Peter Port, Guernsey, Channel Islands;

“Liquidation Fund” means cash and other asscts of European Fund, which the Liquidators may
retain as they conslder necessary, of 2 value estimated by the Liguidators to be sufficient to meet the
outstanding claims and liabiliries of Furopean Fund including (without prejudice to the generality of
the foregoing) the satisfaction of the rights of the holders of the Management Shares in European
Futd and the Nominal Shares in European Fund on 3 winding-up;

“Liquidators” means Clive Norman Simon and William John Perchard of Coopers & Lybrand, ¢/o
National Westminster House, P.O. Box 626, Le Truchot, St. Peter Port, Guernsey, Channel Islands.

turopcan Fund ls an open-cnded investment company incorporated in the Cayman Islands. It has
Class B starus in Guernsey. It is managed in Guernsey by the Guernsey Manager which is the
manager of its assets.

By a Special Resolution of Buropean Fund passed at an Extraordinary General Meeting held on
14th June 1998 it was resolved that:

(1) the Company shall be wound up in accordance with the provisions of the Companieé Law
(1995 Revision) of the Cayman Islands;

{2) Clive Norman Simon and William Yohn Perchard of Coopers & Lybrand, /o Nationzl
Westminster House, P.O. Box 626, Le Truchot, t, Peter Port, Guernsey, Channel Isiands be
appointed liquidators of the Company with power to act jointy and severally
(“the Liquidators”)
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(3) the Liquidators be and are hereby instructed to implement, subject to obtaining approval of the
Grand Court of the Cayman Islands pursuant to section 164 of the Companies Law (1995
Revislon) of the Cayman Islands, a Scheme of Liguidation substantially in the form of the
annexed draft, whereby the whole of the Company's business and property shall be acquired
by Lazard Brothers Global Equity Fund public Limited compary {*the Dublin Fund”) in
consideration for the Dublin Fund issuing to Participating Shareholders of the Company
participating shares in the European Class of the Dublin Fund;

(4) notwithstanding the appointment of the Liguidators, the directors of the Company be and are
hereby anthorised to exercise afl their powers until the Effective Date (as defined in the
Scheme of Liquidation).

() The Dublin Fund is an open-ended invesrment company with variable capital incorporated as an
umbrella fund in Ireland qualifying as an undertaking for collective: investment in transferable
securitics and is authorised under the European Communities (Undertakings for Collective
Investment In Transferable Securities) Regulations 1989 (S.I. No. 78 of 1989) by the Central Bank of
Ireland and the Dublin Custodian is custodian of its assets and the Dublin Manager is the manager of
its assets,

(E) ‘The Liquidators shall appropriate certain of the undermaking and assets of Buropean Fund to the Asset
Fund,

(F) By paragraph 3 of the Special Resulution the Liguidators were instructed to make application to the
Grand Court of the Cayman Istands to approve this Scheme of Liquidation.

. (G) The authorised share capital of the Company 2s at the date of this Scheme of Liquidation is
U$$100,000 divided into 10,000 Management Shares of 11551.00 each of which @  have been
issued and are fully paid and 9,000,000 Unclassified Shares of US$0.01 each of which  ®  have
been issued as Nominal Shares and  ®  have been issued as Participating Shares as of the
commencernent of the liquidation and are fiily paid.

(H) The purpose of this Scheme of Liguidation is 10 provide for the whole of the Company’s business and
property to be acquired by the Dubiin Fand in considesation for the issue to European Fund
Shareholders of Shares in the European Class of the Dublin Fund.

{I) The Dnblin Fund has agreed to appear by Counsel on the heating of the petition 10 approve this
Scheme of Liquidation and to undertzke to the Grand Court of the Cayman [slands to be bound
thereby and to execute and do o procure to be executed and done all such documents, acts and
things as may be necessary or desirable to be executed or done for the purpose of giving effect to
the Scheme of ljiquldarion.

(1) The Guernsey Manager has agreed to appear by Counsel on the hearing of the petition to approve
this $cheme of Liquidation and to undertake to the Court to be bound thereby and to pay the costs
and expenses of the liquidarion.
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1,  On the Effective Date the Liquidators shall instruct the Guernscy Custodian to, and the Guernsey
Custodian shall, deliver to the Dublin Custodian and the Dublin Manager particulars of the assets
comprised in the Asset Fund and shall instruct the Guernsey Manager to, and the Guernsey Manager
shall, detiver to the Dublin Custodian and the Dublin Manager a list of the names and addresses of,
and the number of, Enropean Fund Shares held by cach Eatopean Fund Shareholder togethcr with
details of any relevant instructions relating to Buropean Fund Shares in force at that time.

2. The Asset Fund shail vest in the Dublin Fund to & held as the assets in which the holders of the
Europcan Class are interested on the Effcctive Date and from and after the Lffective Date the Asset
Fund and any accretions thereto (in so far as they of any part thereof shall not have been transferred
to the Dublin Fund Custodian on the Effective Dare), shall be heid to the order of the Dublin Fund
and the Dublin Custodian.

3. On the Effective Date, the Liquidators shall {pstenct the Guernsey Custodian to, and the Guernsey
Custodian shall, transfer the Asset Fund to the Dublin Custodian (or its nominee) free from any
encumbsrance, lich, mottgage, charge or other security and together with all rights and privileges at
the Effcctive Date or thereafter attaching thereto in consideration for the issue of Dublin Fund Shares
to European Fund Shateholdecs on the basis set out in this Scheme.

4 Subject to thr Articles of Assoclation of the Dublin Fund and the investment objective of the
Furopean Class, the Dublin Custodian shal) appropriate the Asset Fund [n accordance with directions
to be provided by the Dublin Managet. The said dircctions of the Dublin Manager stall be such as 1o
enable the issue of Dublin Fund Shares t0 furopean Fund Shareholders.

5. The aggregate atlocation of Dublin Fund Shares to European Fund $hareholders shall be made in
accordance with the following formula:

(A x D) x C=number of Dublin Fund Shares
B

where:

A is the value of 2 Buropean Fund Share for this purpose calculated by dividing the value of the
Asset Fund ascertalned pursuant to Clause 9(4) below by the number of Buropean Fund Shares
in issue and deemed to be in issue at 8,00 am. Guernsey time on the Effective Date (“the
aggregate humber of European Fund Shaces™);

B is the value of 2 Dublin Fund Share which for this purpose shall be the initial Offer Price of
US$1, exclnding any preliminasy charge;

is the aggregate number of European Fund Shares; and

D s the currency conversion factor representing the effective rate of exchange applicable 25
berween the currency of denomination of Buropean Fund and the European Class at 9.00 a.m,
Guernsey time on the Effective Date and shall be the satue rate of exchange as that nsed by
each of European Fund and the Dublin Fund in the calculation of value refetred to in Clause 9
below. Where the currencies of denomination arc the same, D = 1.

6. Each Evropean Fund Sharcholder shall be issued with Dublin Fund Shares, Joint holders shull be
treated as single holders. The number of Dublin Fund Shares which a Eugopean Fund Sharcholder
shall receive shall be that proportion of the aggregate allocation to European Fund Shareholders of
Dublin Fund Shares (ascertained in accordance with the formula in Clause 5 above) which the
aumber of Furopean Fund Shares held by him bears to the aggregate number of Buropean
Fund Shares.
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The aifocation of Dublin Fund Shares to each European Fund Sharcholder shall be made by the
Dublin Manager in consuitation with the Liquidators and the auditors of the Dublin Fund on the
Ffective Date and 50 25 to comply with the provisions of Clauses 3 and 6 above.

The Dublin Fund Shares shall be issued to the persons cntitled thereto as soon as pracricable after
the said altocation and the Dublin Manager shall arrange for the despatch of deal confirmations for
the said Dublin Fund Shares within 7 days of the Effective Dare to the persons catitled thereto at
their respective addresses appearing in the Register of Members (in the case of joint holders, to the
address of the first named) of to such other petson and address as tnay be nominated by such person
at the risk of the persons entitled thereto.

For the pusposes of the calculations of value tequired to be made:

(4) the Asset Fund of European Fund shall be valued in accordance with the Articles of Association
of European Fund on the basis of caleilating the Offer Price for European Fund Sharcs
(excluding any initial charge and any dealing Costs) as a4t 9.00 am. Guernsey time on the
Effective Date and subject to compliance with the conditions 3et out In Article 1 1{C) of the
Articles of Association of the Dublin Fund;

(b) the value of a Dublin Fund Share for this purpose shall be the initial Offer Price of US§1,
excluding any preliminarcy charge;

(c) the rate of exchange (if any) used In carrying out the calculation in Clause 5 above shall be as
agreed betwcen European Fund and the Dublin Fund but unless agreement to the contrary is
madc shall be the rate supplied by Datastream International Limited at 9.00 aum. Guernsey time
oti the Effective Date; and

(d) European Fund and the Dublin Fund shall each be entitled to require the other 1o permit their
auditors to carry out such investigations and mattess 43 are necessary to confirm that the
valuations for the purposes of Clause 5 above are being carried out on a consistent basis.

Any instructions for the payment of dividends on European Fund Shares in force on the Effective
Date shall, untess and until revoked by notice Int weititg to the Dublin Manager, apply to the
payment of dividends on Dublin Fupd Shares issued pursuant o this Scheme and shall be decmed to
be addressed to the Dublin Manager.

Any unclaimed dividends on European Fund Shares shall be transferred to the Guernsey Custodian
and held on trust for the persons on the Register of Members of Enropean Fund at the relevant time
for a period of two years and thereafter will be paid to the Financigl Sceretary of the Caymun Islands
who will hold the¢ money for a further period of twenty years. If, following advertisements, at that
time it remains unclaimed, it will becorme pagt of the: general revenues of the Cayman Islands
Government,

The Liquidation Fund shall be applied by the Lituidators in discharging the outstanding claims and
liabilities of Buropean Fund excluding the costs to be borne by the Guernsey Manager referred to in
Clause 14 betow. Any surplus cash and assets in the Liquidation Fund shall be paid or transferred 1o
the Dublin Fund 1o be held as asscts in which the holdets of the European Class are interested.

The Liquidators shall be entitled to act and rely upon any certificate, opinion, evidence or
jnformation fartished by the Guernsey Manager, the Guernsey Custodian, the Registrar of European
Pund, the Dublin Manager, the auditors of both Enropean Fand and the Dublin Fund, and the
stackbrokers and other professional advisers of European Fund and shall not be liable or responsible
for any Joss suffered as 2 result thereof.

All the costs of the Scheme, including the costs of sending the Circular and other documentation to
European Fund Shareholders, the Liquidators’ fees, legat costs, and the cost of transfer (Including
taxes and duties, if any) and changing custody of securities pursuant to the arrangement and the cost
of convening the Estraordinary General Meeting referred to in recital (C) above, shall be borne by

the Guernsey Manager.
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15. The outstanding claims and liabilities of European Fund including (without prejudice to the
generality of the foregoing) the satisfaction of the rights of the holdets of the Management Shares in
European Fund and the Nominal Shares in European Fund on a winding up shall be paid out of the
Liquidation Fund,

16. EBuropean Fund shall procure and deliver to the Dublin Fund any consents, licences and approvals
required by it in order to effect the transfer of the Asset Fund,

17. This Scheme shall become effective upon the date on which the order approving it is drawn np and
filed with the Registrar of Cotnpanies.

18. On compietion of the liquidation of Buropean Fund the Liquidators shalt forward all books and
records of Furopean Fund to the Guernsey Custodian, which may disposc of them as it thinks fit.
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