IN THE GRAND COURT OF THE CAYMAN ISLANDS \
CAUSE NO:3I4OF 1996

In the Matter of Lazard North American Fund Limited (In Voluntary Liquidation
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To the Grand Cour?c o

The Petition of Clive Norman Simon and William John Perchard of Coopers & Lybrand, P.O.
Box 626, Le Truchot, St Peter Port, Guernsey, Channel Islands, Joint Voluntary Liquidators of
Lazard North American Fund Limited (hereinafter referred to as "the Liquidators" and "the
Company" respectively) shows that:-

() The Company was incorporated with limited liability and registered (No. 10691) as an
exempted company under the Companies Law Cap. 22 on the 29th April, 1983,

(2)  The Company carries on business as an open ended mutual fund within the meaning of
Section 3 of the Mutual Funds Law 1993. It 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.

(3) 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.

(4) 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 North American Class of the Dublin Fund.

(5) 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:-

7. The Scheme of Liquidation be sanctioned.

8. 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

/M/{«ﬂ;ﬂ/l/f 4 /Z{(&’@v:’\

Maples and Calder |

M‘M“

NOTE: This Petition is not intended to be served.

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.



TH1S DOCUMENT 1§ IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

if you are in any doubt about the coatents of this document, you should consult your
independent financial adviser immediately,

1f you sell or have sold all yeur participating redeemable preference shares ("'Participating Shares") in Lazard
North American Fund Limited (“North Ametican fund™) you shouid 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 transmission to the purchaser..

Lazard North American Fund Limited

(Registered in the Cayman Islands)

Proposed Merger Arrangements with

Lazard Brothers Global Equity Fund
public limited company

This Circnlar has becn issued by Lazard Brothers Asset Management Limited, a member of the [nvestment
Management Regulatory Organisation Limited and: the Board of Directors of North American Fund. Lazard
Brothers Asset Management Limited is an associate of Lazard Fund Managers (Chanuet Islands) Limited, the
mapager of North American Fund and Lazard Brothets Investment Funds Limited, the manager of Lazard
Brothers Global Equity Fund public limited company (“the Dublin Fund"),

You should note that, if the Special Resolution set oixt in the accompanying Neotice of
Extraordinary General Meeting 1s duly passed, this will result in the cancellation of your
Participating Shares in North American Fund and the issue and allotment 1o you of participating
shares (“Shares”) in the Dublin Fund without any further notice to you or any action on your
part and irrespective of whether you vote in favour of or against, or do not vote in relation 1o,
that Special Resolution,

Notice of the Extraordinary General Mecting 10 be held at 10.30 a1, on Friday, 14th June 1996 is set out in
Appendix I11. You are requested to complete and return the enclosed Form of Proxy in accotdance with the
Instretinns trinted thegeon.

At RAOMOC E S AQ T FAMC mni
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Tazard North American Fund Limited

(Registered in the Cayman Istando)

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

Monday, 20th May 1996

To: All bolders of participating redeemable preference shares (“Participating Shares”) in Lazard North
American Fund Limited (“North American Fund”)

Dear Sharcholder

Proposed Scheme of Liguidation

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

in Ireland.

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

Detalls of the Dublin Fund ate contained in the prospectus and supplement (together “the Prospectus™)
sent with this Circular and also in Appendix 1T which conrains an outline of the principal details of, and
differcnces between, North American Fuod and the Dublin Fund.

1. The Proposal

Background 1o tbe Proposal

Due to limitations on access to European investors for Cayman Islands funds, the Directors belteve that a
fund established in Dublin, which is within the European Union, will grow more rapidly than one sitnated
outside the Buropean Union.

The Dircctors belleve that participating in an “umbrella” fund centred in Dublin will be more cost
effective for lnvestors than being invested In a single fund established in the Cayman Islands.

The International Financial Services Centre in Dublin (“IFSC) is 4 tax neuiral zone for certain types of
investment funds, such as e Dublin Fund, The Dublin Fund has been established in the IFSC as an
undertaking for collective lovestment in ransferable securities (“UCITS") pursuant to the Buropean Union
Directive governing UCITS investment funds, which provide high standards of investor protection.

Terms of the Scheme

If the Scheme is approved, Participating Sharcholders will receive in exchange for theix holdings of
Pagticipating Shares in Northt American Fund, Shares in the Dublin Fund of equivalent aggregate vaiue in
the refevant sub-fund of the Dublin Fund as ar 28th June 1996 (or such other date as the Ditectors tnay
determine) (“the Effective Date”), mitroring as closely as possible yout investment in North American
Fund. Your existing Participating Shatres in North American Fund will then cease to be of any
value and North American Fund will be wound up. You are referred to Appendix I on pages 9
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and 10 which sets out the terms of the Scheme and in particular how the costs of the
liquidation are to be borne,

2, The Dublin Fund

The Dublin Fund is an open-cnded investment company with variabie capital incorporated in Ireland on
10th April 1996, qualifying as a UCITS and is authorised by the Central Bank of Ireland under the
Furopean Communities (Undertakings for Collective Investment in Transferable Securities) Regulations
1989 (8.1 No. 78 of 1989) (“the Regulations™), This improves its marketabifity within the European Union
(including the United Kingdom), which we belleve to be of advanage to investors as it eaables the Dublin
Fund to market to a wider potential investor base, thereby assisting the expansion of monies under
management. It is managed in Dublin by Lazard Brothets Investment Funds Limited (“the Dublin
Manager”), Investment advice and {nvestment management are provided by Lazard Brothers Asset
Management Limited, which also provides investment advice to Notrth American Fund. The Custodian is
BT Trustee Company (Ircland) Umited,

The Dublin Fund has been incorporated with cight sub-funds, each of which is linked to a separate class of
Share in the Dublin Fund, Lazacd European Fund, Lazard Pan Evtopean Fund, Lazard japan Fund, Lazard
Asia Pacific Fund, Lazard Latin American Fund, Lazard North American Fund, Lazard Intesnational Equity
Fund and Lazard UK Equity Fund, and with the powet to create additional sub-funds. Applicztion has been
made for the Shares in the Dublin Fund to be listed on The Itish Stock Exchange, The class of Share in the
Dublin Fund of interest to Participating Shareholders is the North American Fund class of Share in the
Dublin Fund (“the North American Class”") which has a similat investment objective to North American
Fund. In the event that the propused Scheme takes effect, Participating Sharcholders will be issued with

hares in the North American Class. Full details of the investment objective of the Nosth American Class
are set out in Appendix IL

3. Taxation

North American Fund

Notth American Fund Is lncorporated in the Cayman Islands but resident in Guernsey. The wansfer of irs
assets to the Dublin Fund will nor be 2 taxable disposal by North Amegican Fund for the purposes of
Unitexl 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 North American Fund to the North American Class will
be borme by Lazard Fund Managers (Channcl Islands) Limited (“the Guetnsey Manager™ ).

North American Fund has been accepted by the Guerpsey Income: Tax Authotity as resident in Guernsey
but exempt from Guernscy income 1dX pursuant 1o 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) (Guernscy) Ordinance 1989. The liability of North Ametican Fund to Guetnsey taxarion iy limited
to an apnual fee payable to the Tax Authority and currently fixed at £500.

Currently, no raxes are imposed in the Cayman Islands on the income or capital profits of North American
Fund. An undertaking has been received from the Governor-in-Council of the Cayman Islands agreeing
that Nogth American Fund will not be chargeable to tax in the Cayman Islands on its income or its capital
gains arising in the Cayman Islands or elsewhere for a period of twenty years from 2nd August 1983,

Dividends of North American Fund are payable to Participating Shareholders without deduction of
Caymagn Islands tax. No stamp duty is levied in the Cayman 1slands on the issue, transfer or redemption of
participating Shares in North American Fund. The only tax cucrently chargeable to Notth American Fund
in the Cayman lslands is an apnual charge calculated on the nominal amouttt of the authorised share
capital of North American Fund. At present rates this charge will not cxceed approximately US$700 in any
year,

The Dublin Fund

The Dublin Fund presently qualifics as a specified collective investment undertaking within the meaning of
the Irish Finance Act 1989, On this basis the Dublin Fund is cxempt from lizbility to Itish tax on its
income and capital gains and distributions made by the Dublin Fund to holders of Shares in the Dublin
Fund (“Shareholders”) not resident in Ircland for tax purposes will not be liable to any kish withholding
tax.
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Participating Sharebolders

The effect of the Scheme on Participating Shareholders will depend upon their owil circumstances. North
American Fund has been certified as a distributing fund for the purposes of United Kingdom taxation for
each of its accounting periods up 1o 28th March 1995 and the Directors have no reason 1o believe that
North American Fund will not be so certificd for the periods subsequent thereto. The investment and
disteibution policies of the Dublin Fund are designed so as to enable it to qualify as a distributing fund,
and it is intended to apply for certification cach year. If both Notth American Fund and the Dublin Fund
are so certified fot periods up to and including that in which the Scheme is implemented, the Directors
have been advised that under cursent law and practice:

() the implementation of the Scheme should not itself give rise 1o any liability to United Kingdom
income tax on Participating Shareholders;

(b) any Participating Shareholder resident ip the Unired Kingdom for United Kingdam tax purposes who,
with any persons connected with him for taxation purposes, holds not more than 5 per cent. of the
outstanding Participating shares in North American Fund will not be treated as having disposed of
Participating Shares in North Amcrican Fund for United Kingdom capital pains tax purposes by
reason of the Scheme.

For bolders of more than 5 per cent. of the outstanding Participating Sharcs in North American Fund,
application has been made to the Infand Revenue of the United Kingdom for clearance undet section
138 of the Taxation of Chargeable Gains Act 1992 and the Intand Revenue of the United Kingdorm
has confirmed in writing its satisfaction that the provisions of section 137(1) of that Act should not
have effect in respect of the Schieme, with the result that section 136 of that Act will not be
prevented from applying. This means that the Scheme should not constitute & disposal of
Participating Shares in North Ametlean Fund by Patticipating Sharcholders so a3 t0 give rise to any
liability to United Kingdom tax on capital gaing; '

(c) where Participating Shares in North American Fund are held as dealing stock, section 473(3) of the
Income and Corporatjion Taxes Act 1988 should apply to prevent the Scheme constituring a disposal
of Participating Shazes in Notth Ametican Fund so as to give rise to any liability for United Kingdom.
tax on trading profits,

In the event that North American Fund is not s0 certified, Upited Kingdom resident Pacticipating
Shareholders will be deemed to have disposed of their Participaring Shares in North American Fund at
their market value at the Effective Date. Ay gain realised by a lurticipating Shareholder will normally be
subject to tax 4s income and not capital gains tax unless the Participating Shareholder first acquired his
interest before st January 1984, in which casc the galn accraing prior to 1st January 1984 will not be
subject to tax as incorme but ay be liable 1o capital gains tax, Gains realised by non-United Kingdom
resident Participating Shareholders who irade in the United Kingdom through a branch or agency with
which the Participating Shares are connected will also be subject to tax as income.

Clearance has also been given under section 707 of the Income dnd Corporation Taxes Act 1988 to the
cffect that no notice under section 70%(3) of that Act ought 10 be given in respect of the $cheme which
means that the Inland Revenue of the United Kingdom will not seek to cancel any resulting tax advantage
under those provisions.

The attention of individuals ordinatily 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 avoidance of
income tax by transactions resulting in the mransfer of income t0 persons (including compaties) abroad.

It is pot anticipated that any ¢ash distribution will be made. If, however, a cash distribution should be
payable ta holders of Participating Shares in North American Fund by the liquidators of North American
Fund (“the Liquidators™) in ihe event that the Scheme is implemented and after discharging the liabilities
of North American Fund, it will constitute 4 pact disposal of those Participating Shares in North American
Fund. Provided that ir represents not more than 3 per cent. of the value of each Participating
Sharcholder's Patticipating shareholding in North American tund on the Effectve Date, it will under
published United Kingdom Inland Revenue practice be treated as a reduction in base cost of each
Parricipating Sharcholder’s Participating Shares in North American Fund for the purposca of United
Kingdom taxation on capital gains in accordance with section 122{2) of the Taxation of Chatgeable Gains
Act 1992, yoless the Participating Shareholder opts for it to be treated as a patt disposal.
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The Directors have been adviscd that under current law and pracrice, there will aot be any Cayman
Islands or Guernsey tax payable by Participating Shareholdexs as & result of the Scheme.

Any Participating Shareholders who choose to sedeem their Participating Shares in North American Fund
when it is in lignidation, instead of receiving Shares in the Dublin Fund, will be treated for tax purposes as

disposing of their Participating Shares in return for the cash or assets which they receive.

The Dublin Fund .
Tax considerations reluting to the Dublin Fund and to holders of Shares in the Dublin Fund are sct out in
the enclosed Prospectus.

The Dublin Fund preseatly qualifies as a specificd coliective investment undertaking, On this basis
Shareholders not resident in Irelund for tax purposes will not be lizble o Irish tax on income received or
on gains made on the disposal of Shates in the Dublin Fund. In ordet to retaln this status, no Shareholders
may (apart from certaio exceptions specificd in the enclosed Prospectus) be persons resident for tax
purposes in Ireland. It is the policy of the Dublin Fund to require applicants for Shates in the Dublin Fund
to confirm at the time of application that they ate not Irish residents and are not acquiring the Shares in
the Dublin Fund as a nominee for an Irish resident, If the Dublin Fund ceascd to qualify as a specified
collective Investment scheme the tax exemption teferred to In this section “Taxation™ would ceast {0
apply and both the income and capltal gains of the Dublin Fund would be liable to lrish ax.

If you are an Irish resident investing in Noréx Ametican Fund you should conxact the
Guernsey Manager for details of steps to take. -

General

The effect of the Scheme will vary depending on the individual citcumstances of the investor and this
section “Taxation” can in any event only constitute a general guide. Al references to taxation relate to
current law and practice which is subject to chaage. Participating Shareholders who are in doubt as 0
their individual tax position should consult their professional adviser as to the taxation implications of the
Scheme under the laws of the countrics of their pationality, residence and domicile and in relation to their
individual circumstances.

4. Procedure

The Directors propose that Notth American Fund should be put into kiquidation, This requires the passing
of a Special Resotution by Participating shareholders as set ont in the Notice of Mecting in Appendix 1L

The Liquidators will be anthotised to transfer to the North American Class the undertaking and net assets
of North American Biund (after providing fot its outstanding claims and liabilities including the rights of
holders of the Management Shares in Notth American Fund and holders of the Nominal Shares in North
American Fund as defined In the Asticles of Association of North American Fund). This will be in exchange
for the issue by the Dublin Fund to cach Participating Shareholder on the Register of Membets at the
Efective Date of the number of Shares in the North American Class which is of equivalent aggregate value
1o that of Participating Shases in Notth American Fund, registered in the name of that Participading
Shareholdert at the Effective Date. Bach such value shall be determined in the same Way, pamely on an
Offer Price basis, bejng the Offer Price calenlation for Participating Shares in North American Fund
(excluding dealing costs and any initial charge) and the injtial Offer Price of Shares in the North American
Cluss, excluding any preliminary chatge. The value of the undetlying sssets of Notth American Fund for
the above purpose will be calculated as at 9.00 a.m, Guesnsey time on the Effective Date, The value of
cach Share i1 the Dublia Fund to be acquired will be the initial Offer Price of US$1, excluding any
preliminary charge, The number of Participating Shares in North American Fund in issue and deemed 1o
be in issue at the Effective Date will be determined at 9.00 a.m. Guernsey time on the Effective Date.

The Guernsey Manager will bear all the costs of implementing the Scheme, including the costs of sending
this Circulax and othex documentation to Participating Sharcholders, the Liguidators' fees, legal costs, the
cost of transfer (including taxes and dures, if any) und changing cnstody of sccurities pursuant 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 4 hearing intended to take place on 26th June 1996.

The Schermne, if approved, will take piace on the Effective Date. Shorily thereafter, 2 confirmation will be
gent to each Pagticipating Shareholder setting out the valuation of the assets in North American Fund
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wransferred to the Dublin Fund on the Effective Date and the pumber of Shares in the North Ametican
Class allotted to him pursuant to the Scheme. Shares in the Nosth American 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 North American Fund.

Please note that if the Scheme 1s implemented, you will become Shareholder in an Irish UCITS
trvestment company as opposed to @ Cayman Islagds incotporated, Guernsey managed, Class B investment
company (as explained in Appendix IT). The Dublin Fund will be required to comply with the
requirements applicable to iz ynder the rclevant laws in Ireland, The Dublin Fund is 2uthorised as a UCITS
ander the Regulations and qualifics as a UCITS for the purposes of the EC Directive on Undertakings for
Collective Investment in Transferable Securities, Application has been made to the Securities and
Investments Board of the United Kingdom for recoguition of the Dublin Fund pursuant to section 86 of
the Financial Services Act 1986 of the United Kingdom which is expected to be granted prior to the
Effective Date. Participating Shateholders should pote that the Financial Services (Canceliation Rules)
1989 as amended of the United Kingdom, which in certain circumstanees give persons the right to cancel
the contract to purchase shares, will not apply 1o Shares in the Dublin Fund to be issued under the
Scheme.

Existing share certificates of Participating Shares in North American Fund will cease to be of
any value from the Effectve Date.

Any Participating Shareholder who has not voted in favour of the Special Resolution and does
not wish to exchange his Participating shares for Shares in the North American Class may
sedeem his Partlcipating Shares in the usual way.

The Guernsey Manager’s obligation to repurchase Participating shates in North American
Fund will remain until 9.00 a.m. in Guernsey on Monday, 24th June 1996. Applications for
redemption at this point must be received and accepted by the Guernsey Manager by

3,30 pam. on Friday, 21st June 1996, Dealings in Participating Shares in North American Fund
by the Guernsey Manager will be suspended from 9.00 a.m. on Monday, 24th June 1996.

Dealing in Shares in the North American Class will commence on the first Business Day (being any day
normally treated as a busingss day in both Dublin and London) after the Effective Date. The procedure for
buying and selling Shares in the North American Class Is sct out in the enclosed Prospectus. Prior to
receipt of a confirmation of the number of Shates allotted and lssued in the Notth American Class,
Participating Shareholders may redecn or transfer their Shares in (e North Ametican Class on completion
of 4 redemprion request and dellvery of their share certificates or other documents evidencing title 10
their existing Participating Shares in North American Fund.

5. Distributions

In order to facilizate the implesnentation of the Scheme, the Directors have resolved to make an interitn
dividend payment of all North Ametican Fund's estimated income (if any) to 11th Junc 1996 to holders of
Participating Shares in North American Fund on the Register of Members on that date. This dividend will
be declared on 11th June 1996 and paid as soon thereafer as is pracricable and in any event 1o later than
13th June 1996, Such distribution will be paid ot reinvested in accordance with Participatinig
Sharcholders' standing instructions. 1f such distribution is reinvested in subscribing for additional
Patticipating Shares in North American Fund on behalf of North American Fund Participating Shaceholders,
the additional Participating Shares in North Ametican Fund so issued will participate in the Scheme
Atrangements.

Dividend mandates in force for any putposc in relation to Participating Shares in Nogth American Fund
will, unless and until revoked, be treated as effective mandates to the Dublin Managet 1o relation to Shares
ir. the Dublin Fund lssued In consequence of the Scheme contained in this Circular, Dividends of less than
Stg£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 Pund at the prevaiting Offer Price, excluding any

preliminacy charge.

Unclaimed dividends on Participating Shares in North American Fund will bt neld op must by Lazard
Brothets & Co., (Guernsey) Limited, the custodian of North American Fund {*the Guernsey Custodian”),
for the persons on the Reglster of Members at the relevant rime for a period of fWo years and thegcafter
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will be paid to the Flnancial Secretary of the Cayman Isiands who will hold the money for a fucthet period
of rwenty years. If, following advertisements, 4t that time it remains ynclaimed, it will become part of the
general revenues of the Cayman Islands Government.

6 Extraordinary General Meeting

"I'he passing of a Spedial Resolution by Participating shzreholders at the Extraordinary Getieral Meeting of
North American Fund, convened for 10.30 am. on 14th June 1996, is required before the Scheme can
be implemented. ' :

Appendix 111 contzins 2 Notice convening for 10,30 a.tm. on 14th June 1996 aa Bxtraordinary Gencral
Meeting of North American Fund at which the Special Resolution will be proposed. To be passed at the
Extraordinary General Meeting, the Special Resolution must be cartled by 4 majority of pot less than
seventy-five per cent, of the votes cast at that Meeting

‘The quorum for the Extraordinary General Mecting is at least [wo members of Notth American Fund
present in person or by proxy. Neither the Guernsey Manager nor a connected person is entitled to vote
nor are Participating Shares hcld by them deemed to be in issue for the purposes of the quorum
requirements, Jf within half an hour from the time appointed for the Meeting a guorum is not
present, the Meeting will be adjourned to the same day in the next week, at the same Hme
and place o to such other day and at such other time and place as the Directors

may determine.

7 Action to be taken

You will ind enclosed a Form of Proxy coloured Maize. Whether of not you intend to be present at the

\ Meeting ot any adjourned Meeting, you are strongly urged 10 complete and return the Form of Proxy in
accordance with the instructions printed thereon 28 soon as possible and in any event 50 that it is
recetved at Lazard House, 1 St. Julian’s Avenue, St Peter Port, Guetnsey, Channel Islands po later than
10.30 a.m. ont 12th June 1996. Completion and return of the Form of Proxy will not preclude you from
attending the Meeting and/or any adjourned Meeting and voting in person should you $0 wish.

8 Confirmations

Coopers & Lybrand, Guernsey, Chartered Accountants and Coopers & Lybrand, Dublin, Chartered
Accountants, auditors 10 North American Fund and the Dublin Fupd respectively, whilst not otherwise
expressing any view on the merits of the Scheme, have informed the Directors of North American Fund
and the Dublin Fund, as appropriate, by letter that, in their opinion, the basis on which the number of
Shares in the North American Class to be issued to Participating Shareholders is 1o be caleulated is fair and
reasonable so far as Participating shareholders and Shareholders of the North American Class

ate concerned. '

The Inland Revenue of the United Kingdom has confirmed by letter that section 137 of the Taxation of
Chargeable Gains Act 1992 shouid not apply to the scheme and consequently section 136 of that Act may
apply. Accordingly, the Scheme should pot involye a disposal of Participating Shares it North American
Fund for the purpose of tax on capital gains. The Shares in the North American Class will have the same
acquisition cost and acquisttion date for capital gains taX purposes as Participating sparcholders’ existing
Participating Shares in North American Fund.

The Imland Revenue of the United Kingdom has piven clearance by letter upder section 107 of the Income
and Corporation Taxes Act 1988 that the Schemc does not create 2 ax advantage which should
be cancelled.

9. Responsibility

The Directors recommeind the Scheme,

The Directors of North American fund whose names are set out on page (2) of this Cireular
ave the persons tesponsible for the information contained in this Circular (other than that
relating to the Dublin yund). To the best of the knowledge and belicf of the Directors (who
have taken all reasonable care 10 cnsure that such is the case), the information contained in
this Circular for which they are responsible is in accordance with the facts and does not omit
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anything likely 1o affect the import of such information. The Directors of North American
Fund accept responsibility accordingly.

The Divectors of the Dublin Fund whose names are set out in the enclosed Prospectus are
the persons responsible for the {nformation contained in this Circislar relating to the Dublin
Fund. To the best of the knowledge and belief of these Directors (who have taken all
ceasonable care to ensure that such is the case), the information 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 Fand accept
responsibility accordingly.

10. Documents available for Inspection

A copy of the following documents will be available for inspection at the Extraordinary General Meeting
and at any adjourned Meeting and at the registered office of North American Fund, The Aall Building,
Notth Church Street, Gtand Cayman, Cayman Islands, British West Indies; the offices of Lazard Fund
Managers (Channel lddands) Limited, Lazard Housc, 1 St, Julian's Avenue, St. Peter Port, Guemsey, Chanacl
fslands; the offices of Lazard Brothers Asset Management Limited, 21 Moorfields, London EC2P 2HT,
England; and at the registered office of the Dublin Fund, 20/22 Lower Hatch Strect, Dublin 2, Ireland, up
1o the date of the Extraordinary General Meeting and any adjourned Meeting duting normal business
hours on any weekday (Saturdays and public holidays excepted):

(1) the Memorandum and Articles of A,ssociafiqn.of Notth American Fund;

(2) the Memorandum and Articles of Association of the Dublin Fund;

(3) the draft Scheme;

(4) the cusrent Prospectus of the Dublin Fund;

(5) the letters from Coopers & Lybrand referred to under “Confirmations” in (8) aboye.

If you have any queries concerning this Circular, please consult your independent financial adviser. You
may also contact the undersigned in Guerpsey on (44) 1481-710461,

Yours faithfully

/{)/ﬂ»‘rr—r'\(/’

Peter Hart
Ditector
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Appendix [

Terms of the Schems

1. Meetings and Resolutions

The Scheme is conditional on the passing at an Extraordinary General Mecting of North American 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 Companics Law (1995
Revision) of the Cayman Islands; :

2 Clive Norman Simon and Witliam John Perchard of Coopers & Lybrand, ¢/o National Westminster
House, P.O. Box 626, Le Truchot, St. Peter Pott, Guernsey, Channel Islands be appointed liquidators
of the Company with power to act jointly and severally (“the Liquidatots™);

3. the Liquidators be and arc hereby instructed to implement, subject to obtalning apptroval of the
Grand Coutt of the Cayman Islands pursuant ta section 164 of the Companies Law (1993 Revision)
of the Cayman Istands, a Scheme of Liquidation substantially in the form of the annexed draft,
wheteby 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
Fond issuing to Participating Shareholders of the Company, participating shares in the North
American Class of the Dublin Fund; :

4 notwithstanding the appointment of the Liguidators, the Directors of the Company be and are
hereby authorised to exercise all thelr powers until the Effective Date (as defined in the Scheme of
Licuidation).

2 Scheme of Liquidation

The Liquidators shall instruct the Guernscy Custodian to, and the Guernsey Custodian shall, transfer the
undertaking and net assets of North American Fund after providing for its outstanding claims and liabilitics
(excluding the costs to be borne by the Guernsey Manager referred to in (3} below) to the North
Amnerican Class. In exchange for the mansfer of the undertaking and net assets of North Amgcrican Fand,
the Dublin Fund will issue to each Participating Shareholder, Shares in the North American Class of
equivalem aggregate value to the value held by such Participating Shareholder in North American Fund on
the Effective Date. Each such value shall be determined in the same way, hamely on an Offer Price basis,
being the Offer Price cilculation for Participating Sharcs in North American Fund (excluding dealing costs
and any initlal charge) and the initial Offer Price of Shares in the North American Ciass (excnding any
preliminaty chatge). The value of the underlying assets of North American ¥und will be calculated for the
above purpose as at 9.00 a.m. Guemsey time on the Effective Date, The value of cach Share in the Dublin
Fund to be acquired will be the initial Offer Price of US$1, excluding any preliminary chatge, The numbet
of Participating Shares in issue and deemed to be in issue at the Effective Date will be detepmined at 3.00
am. Guernsey time on the Effective Date. The Liquidators shall retain out of the assets of North American
Fund sufficient amounts to enable them to satisfy-the outstanding claims and liablliries of North American
Fund (inchuding the rights of holders of the Management Shares in North American Fund and the Nominal
Shares in Notth Ametican Fund on a winding up).

Og the Rifective Date, the Liquidators, acting on information supplied by the Registrar of North American
Fund shall instruct the Guernsey Manager to, and the Guernsey Manager shall, supply the Dublin Fund
with the registered names and addresses of holdess of Participating Shazes in North American Fund, the
aumber and value of Participating Shares they hold in North American Fund and such other information as
the Dublin Fund may reasonably require to enable it to Issuc Shates in the North American Class pursuant
10 the Scheme, such Shares being registercd shares in non-certificared fotts, unless otherwise requested.
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3. Costs, Charges and Expenses

All costs of implementing the Scheme will be borne by the Guernsey Manager, Including the costs of
sending the Cirenlar and other documentation to Participating Shareholdcrs, the Liquidators' fees, legal
costs and the cost of transfer (including raxes and duties, if any) and changing custody of sceurities
purstant to the Scheme and the cost of convening and holding the Extraordinary General Meeting and any
adjournment thereof.

The establishment 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
as the Directors of the Dublin Fund shall determine) on such texms and io such manner as the Directors
of the Dublin Fund (with the consent of the Dublin Custodian) dcem fatr and equitable and provided that
cach sub-fund will bear its own direct establishiment costs and costs of listing its Shares o0 The Irish Stock
Exchange.

4. Dividends

Any ipstructions to the Guernsey Manager in force immediately prior 1o the liquidation relating to
dividends on Participating Shares in North American Fund shall be deemed 10 be instructions in respuct of
dividends on Shares in the North American Class to be issued uader the Scheme. Consequently, dividends
in the North American Class will be paid in accordance with your present instructions uniess the Dublin
Manager is otherwise instructed. If no instructions are in force, dividends will be reinvested in
the purchase of further Shares in the North American Class, Dividends of less than Stg&30 or its

. foreign currency cquivalent will not be distributed to Shareholders but will be reinvested in the purchase

of further Shares in the North American Class at the prevailing Offer Price, excluding any preliminaty
charge.

5. Winding up

Under the terms of the Special Resolution referred to in paragraph (1) above, North American Fund will
be placed in liquidation and the assets will be dealt with in accordance with the Scheme 45 summarised in
paragraph (2) above.

Note: Definitions contained in the letter £ participating Sharehalders apply to this Appendix L
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Appendix [II

Lazard Noréh American Fund Limited

("the Company”)

NOTICE OF EXTRAORDINARY GENERAL MEETING

Notice is hereby given that an Extraordinary General Meeting of the Company will be held on Friday,
l4th June 1996, at 10.30 a.m. at Lazard House, 1 St Jullan’s Avenue, 5t Peter Port, Guernsey, Channel
Islands to consider and, if thought fit, pass the following resolution 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 Wﬂ]iam John Perchard of Coopers & Lybrand, ¢/o Natlonal Westminster
House, P.0. Box 626, Le Truchot, 8t. Peter Port, Guernsey, Chaanel Islands be appointed liquidators
of the Company with power 1o act jointly and severally (“the Liquidators");

3. the Liquidarors be and are hereby instructed to implement, subject to obiaining approval of the
Grand Court of the Cayman Islands pursuant to section 164 of the Companies Law (1995 Revision)
of the Cayman Islands, a Scheme of Liquidation substantially in the form of the annexed draft,
whereby the whole of the Company’s business and property shalt be acquired by Razard Brothers
Global Equity Fund public limizec company (“the Dublin Fund”) in couosideration for the Dublin
Fund issuing to Participating Shareholdets of the Company, participating shares in the North
American Class of the Dublin Fund;

4, notwithstanding the appointment of the Liquidators, the directors of the Company be and are hereby
authorised to exercise all their powers until the Bffective Datc (as defined in the Scheme of
Liguidation).”

By Order of the Board

/Y?f!)’m’;(,-

lLazard Fund Managers (Channe) Isiands) Limired
Secretary ' .

DATED the 20th day of May 1996

NOTES:
2. Any Member entitled to attend and vore at the Mccﬂng_‘ma}?'appolnt & proxXy or proxies who may vore on a show of haads or
on a poll inxtead of bim or het. A proxy fieed not be.a Member of the Company.

2 The instrument appointing a proxy must be completed and delivered together with the power of mtomey or other avthority
(if any) under which it is slgned (or 2 notarially certified copy of such power of authority) ro Lazrd Fund Managers (Channcl
Tslands) Limited, Lazard House, 1 St. Julian's Avenue, 5t. Peter Port, Guernsey, Channel Isiands not less than 48 hours hefore
the time appointed for the Meeting
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cent, per annum of the Net Asset Value of the Dublin Pund calenlated on a mid-marker basis, payable
monthly, This fee may be increased to up to 0.1 pet cent, per annum of the Net Asset Value of the Dublin
Fund calculated on a mid-market basis on one month’s notice ro Sharcholders, The Dublin Custodian is
also entitled 1o reasonable, properly vouched, out-of-packet expenses, including the costs of any sub-
custodian appointed,

There are 2 number of other costs, charges and expenses payable out of each of Nunh American Fund and
the Dublin Fund and those for the Dublin Fund are set out In the enclosed Prospecius.

12, Investment and Borrowing Powers and Investinent Safeguards

The principal documents of North American Fund specify the maximum extent to which North
American Fund may invest its assets in certain classes of investments. No investment may be acquired
which would result in:

(a) the value of North American Fund's interest in any one company exceeding 10 per cent. of the total
value of intvestments held by North American Fund; or

(b) the nominal valne of North American Fund's holding of any one class of shares or securitics in any
company excceding 10 per cent. of the total nominal value of all issyed shares of secutirics of thar
class; or

(c)  which would result in the value of Notth American Fund's total holding of lnvestments exceeding
10 per cent. of the total value of ai} investments.

North American Fund may enter into hedging transactions without limitation, Where such
wansactions arc effected, it is the Guernsey Manager’s intention that the row! value of all such
transactions should not exceed 25 per cent. of the total value of investments held by North
American Fund. ‘

The Dublin Fund is a UCITS fund and is restricted generally to investing in transferable securities.
§ Derails of the investment restrictions of the Dublin Fund are set out in the enclosed Prospecius,

13, Winding up

North American Fund

North American Fund may be wound up #nter alia on the passing of 4 Special Resolution by Participating
Shareholdets to determine that North American Fund should be wound up.

On a winding up, the assets available for distribution among shareholders of North America Fund will be
applied first in payment to Participating Shareholders in proportion to their respective shareholdings,
second in payment to holders of the Nomitral Shares in North American Fund in proportion to their
respective sharcholdings and thereafter in puyment to ficlders of the Management Sharcs in North
American Fund in proportion to their respective shareholdings as provided in the Articles of Association,
Any surplus then remaining will be distributed pard passu among the holders of Participating Shares.

Dublin Fund

Shareholders may resdlve in general meeting by a simple majority to wind up the Dublin Fund If by reason
of its ljabilities it cannot continue In business, Otherwise, Shaceholders may resolve in general meeting by
Special Resolution to wind up the Dublin Fund, when a najority of not less than seventy-five per cent. of
the votes cast is required.

In the event of 1 winding up of the Dublin Fund and the appoiatment of 2 Liquidator, the liquidator shall
first apply the assets of the Dublin Fund in satisfaction of creditors® claims in such manner and order as he
thinks fit,

The assets then remaining available for distribution shall be applicd first in the payment to the holders of
Shares in the Dublin Fund relating to the relevant portfolio of asscts attributable 10 cach class in _
proportion to the number of Shares in the Dublin Fund relating to each such class in issue; se(.:ondly, 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 relev?.qt <lass; and
fourthly, the payment to the holders of Shares in the Dublin Fund of any balance then remaining and not
commprised in any of the other classes, such balance being appertioned as between the cla.sscs Pro rata o
the Net Asset Value of the portfolio of the assets of each class immediately prior to any dlstribunuln [{4]
Shareholders and of the amounts so apportioned o the holders of Shares in the Dublin Fund relating 1o
each class pro rata to the number of Shares in the Dublin Fund in that class held by them.

Noie: Definltions contained in the letter to Participating Shareholdess and in the enclosed Prospectus apply to this Appendix 11,
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Appendix 11

Qutline of Pwincipal Details of, and Differences Between,
North American Fund and the Dublin Fund

1. Constitution

Notth American Fund is an open-ended Investment company incorporated in the Cayman Islands and
managed in Guernsey. It has Class B status in Guernscy undet the Protection of Investors (Bailiwick of
Guernsey) Law 1987. It is not a recognised scheme pursuant 10 section 87 of the Financial Services Act
1984 of the United Kingdom,

The Dublin Fund is an open-ended invesiment company with variable capital, qualifying as an undertaking
for collective investment in transferable securities and is authorised by the Central Bank under the
Regulations. Application has been made for the Shares in the Dyblin Fund 1o be listed on The Irish Stock
Exchange. Application has been mad¢ 1o the Securities and Investments Board in the United Kingdom for
recognition of the Dublin Fund pursyant to section 86 of the Financial Services Act 1986 of the Upited
Kingdom, which is expected to be granted prior 1o the Effegtive Date.

The Dublin Fund is an umbrella fund with power to create a number of classes of Share, Shares relating 1o
one class may be converted into Shares relating to any other class on any day which 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 a whole will remain tiable to third parties. Assets may be teansferred to and from classes of Sharc
If it is necessary to do so to satisfy any creditor proceuding against certain of the assets of the Dublin Fund
or otherwise. In the event that any assets are so transferred the Directors of the Dublin Fund shall advise
Shareholders of any such transfer in the next succeeding annual or haulf-yearly report to Shareholders.

2. Investment Obfective

The inyestment objective and policy of North American Pund and the North American Class are
broadly similar,

The objective of North American Fupnd is to provide jnvestors with a professionally managed portfolio
of shares, ot securities convertible into shares, of companics in the United States of America and Canada.
Thesc shares and securities will generally be quoted on recognised stock exchanges. Notth American Fund
sceks 1o achieve capital growth rather than 4 high income returit.

It is the policy of North Ametican Fund to identify and invest in North American and Canadian companics
with strong balance sheets, positive frce cash flow generation and supetior profitability. The Lazard
Brothers & Co., Limited group (“the Lazard group”) has waditionally had stong cennections throughout
North Ametica and is well placed to identify appropriate stocks, Uninvested cash is held in US dollars, this
being the accounting currency of the North American Fund. From time to time, a significant proportion of
North American Fund’s assets may be held in cash on deposit or in short term financial instruments if this
scems desirable.

The North American Class aims to achieve consistent capital growth through {avesument ina
diversified portfolio of North American equities quoted or tracded on the Regulated Markets (designated
for the Notth American Class as set ot in Appendix I of the enclosed Prospectus). The North American
Class is actively managed and will aim to out-perform the Standards & Poors Composite Index, as
measured in USS terms. The Standard & Poors Composite Index is a broadly based index comprising
abolit 500 companies in the United States. Portfolio construction for the North American Class will be
founded on an analysis of industry sectors and individual equitics in order to determing the optimurn
portfolio mix. Significant positions in an industry sector or on individual stock will therefore depend upon
the prevailing economic climate and stock specific issues,

There is nio assurance that the investment objective of the North American Class will acrually be achieved,

It should be remembered that the prices of Shares in the Dublin Fund and the incotne from them may fall
as well as gise. Changes in the exchange rates berween currencies may causc the value of the investment
w fluctuate,
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3.  Compensation

North Ametican Fund is not eligiblc to participate in the Guernsey Compensation Schemes which is
constituted by The Collective Investment Schemes (Compensation of Investors) Rules 1988 made
pursuant to the Protection of Investors (Batliwick of Guernscy) Law 1987.

There is no equivalent scheme in Dublin,
Neither North American Fand not the Dublin Fund qualifics under the UK Investors Compensation
Scheme.

4. Currency of Denomination

The currency of denomination of both North American Fund and the Nosth American Class is US$.

Both Participating Shareholders and Sharcholders may normally subscribe, redecm or receive dividends in
any of the freely convertible major currencies and do so at their own risk and €xpense,

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

5. Form of Shares

North American Fund offers registered shares in either certificated form ot non-certificated form.
Participating Shares are issued in certificated form unless otherwise requested from the Guernsey
Manager. .

Shares In the North American Class issued under the Scheme will be registered shares in non-cervificated
form, unless share cettificates are specifically requested from the Dublin Manager.

6.  Minimum Investment

The minimum initial igvestment in North Americar Fund is normally US$1,000. The minimum initial
investment in the North American Class is normally US$2,000. There is no minimum additonal investment
in North American Fund provided that the minimum value of Participating Shares in North American Fund
held by 4 Participating Shareholder is US$1,000. The minimum additional investment in the North
American Class is US$1,000.

The minitmum initizl investment requirements do not apply to Shares in the North American Class issued
to Participating Shareholders under the Scheme,

7. Dealing

Participating Shares in North American Fund may normally be purchased or sold on any Subscription Day.
Bach business day will be a Subscription Day.

Shares in the North American Class may be purchased, sold or converted on any Dealing Day (being each
Business Day in both Dublin and London).

8  Prices

(a) Purchases
The Offex Price of Participating Shares in North American Fund is calenlated in accordance with its
Articles of Assoclation on a forward pricing basis. In summary, this is determined by assessing the
value of the net assets on a mid-market basis of North American Fund on the relevant Subscription
Day, deducting the paid up capital in the Management Shares in North American Fund and the
Nominal Shares in North American Fund In issue, adding 2 provision for duties and charges payable
on a deemed acquisition of the whole of North American Fund’s portfolio, and dividing the amount
so ascertained by the pumber of Participating Shares in issue and deemed to be in {ssue (“the
Subscription Price™), To the Subscription Price is added an amount of up to 5 per cent. in respect of
the Guernsey Manager's initial charge. 'The resulting figure is adjusted upwards to the nearest whole
cent (the amount necessary to effect such npward adjustment belng payable to the Guernsey
Manager for its absolute use and benefit) 1o calculate the Offer Price. The price is calculated to four
sighificant figures, As at 8th May 1996, the Net Assct Value of North American Fund was
US$34,998,480 and therc were 913,465 Participating Shares in Nosth American Fund in issuc. The
Net Asset Value per Pacticipating Shares in North American Fund on that date was US$38.31.
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(b)

(<)

(D

The Offer Price of Shares in the Dublin Fund is calculated in accordance with its Articles of
Association on a forward pricing basis. Shazes in the North Ametican Class may be issued on Dealing
Days at a price determined by assessing the value of the net assers of the portfolio of the North
American Class on a mid-market basis at the relevant Valuation Point nermally being 12 noon
(Dublin time) on the relevant Dealing Day and adding thereto such sum as the Directors of the
Dublin Fund may consider represents an appropriate figure for Duties and Charges (as defined in the
enclosed Prospectus). The amount so calculated is divided by the number of Shares in the North
American Class in Issue and deemed to be in issue and to that figure may be added such amount as
may be necessary to round the resulting amount to the nearest US$0.01. The Dublin Manager may
charge a preliminary charge, currently set at 3 per ceqt. of the Subscription Price so calculated, o
arrive at the Offer Price, This may be increased up 1o 7 per cent. of the Subscription Price. The
current preliminary charge is 5 per cent. of the Subscription Price.

As thie Offer Price includes 4 preliminary charge, charges and expenses of the investment are not
borne uniformly throughout the life of the investment.

Where Participating Shares in North American Fund or Shares in the Dublin Fund are sold by the
Guernsey Manager or the Dublin Manager respectively, the price is not greater than the relevane
Offer Price.

Neither North American Fund nor the Dublin Fund presently operates an equalisation account.

Sales -

The Redemption Price of Participating Shares in North American Fund is calculated in accordance
with its Articles of Association on a forward pricing basis. In summary, this is determined by
assessing the value of the net assets of North Americag Fund tnt a mid-market basis on the relevant
Subscription Day, deducting paid up capital on the Managernent Shares in North American Fund and
the Nominal Shares in Notth American Fund in Issue, deducting a provision for duties and chatges
payzble on a deemed realisation of the whole of North American Fund's portfolio, and dividing the
Amount so ascertained by the number of Participating Shares in issue and deemed to be: in issue, The
resulting figure is adjusted downwards to the nearest whole cent (the amount necessary to effect
such downward adjustment being payable to the Guernsey Manager for its absolutc nse and benefit),
The Redemption Price is calenlared to four significant figures,

The Redemptjon Price of Shares in the North Ametican Class is a ptice calculated in zccordance
with the Articles of Association of the Dublin Fund on 3 forward pricing basis. It is calculated by
assessing the value of the net assets of the portfolio of the Notth American Class on a mid-market
basis at the relevant Valuation Point normally being 12 noon (Dublin time) on the relevant Dealing
Day and deducting therefrom an appropriate provision for Duties and Charges (as defined in the
enclosed Prospectus). The amount so calculated is divided by the number of Shares in the North
Amcrican Class in issue and deemed to be in issue and from that figure may be deducted such
armount a5 may be necessary to round the resulting sum down to the nearest U580.01. The Directors
of the Dublin Fusd have the right to levy a redemption charge which would be deducted from the
Redemption Price bur at present therc is no intention to do so.

Basis
For the purpose of calculating the Offer Price and Redemption Price of Participating Shares in North
American Fund, the assets of North American Fund are vained on 3 mid-matket basis.

For the purpose of calculating the Offer Price and Redemption Price of Shares in the Dublin Fund,
the assets of the North American Class are valued oi 2 mid-market basis,

The Net Asset Value of the North American Class may vaty in value within a short period of rime
because of variations in value of the underlying assets of the North American Class and the income
derived therefrom,

Soreads

The bid to offer spread in the price of Patticipating Shares in North American Fund and Shares in the
Dublin Fund reflects the charges and expenses incuered by the relevant Fund which would be
incurred if all the assets held were acquired or disposed of, and rounding.

In North American Fund the maximum permitted initial charge is 5 per cent, of the Subseription
Price dnd it is currently at this level. As at 8th May 1996, the actual Redemption Price 1o Offer Price
spread in North American Fund was 5.65 per cent.
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In the North American Class the maximum permitted initial chatpe is 7 per cent. of the Subscription
Price although it is currently 5 per cont. As at the first Dealing Day after the Effective Date the aetual
Redemption Price to Offer Price spread in the North Ametican Class will be 5 per cent.

Given the differences in the Offer Prices and Redemption Prices investment in the North American
Class should be viewed as a long tegm investment.

9. Dividends

The Directors have recommended, and the Directors of the Dublin Fund expect to recommend,
dizrribution of substantlally the whole of the net Investment income of cach of North American Fund and
the North American Class (as appropriate) in each financial year. Dividends in North American Fund are
paid annuatly in May. Dividends In the North American Class (if any) are normally paid in July, It is not
anticipated that there will be any dividends paid in the North American Class as the estimated gross yield
for the North American Class a5 at the launch date is 1,2 per cent,, which is lowet than the estimared
charges and expenses. In the event that any dividends are paid they will be reinvested in further Shares in
the Dublin Fund, unless a contrary instruction is given to the Dublin Manager. The instruction given 1o
the Guernsey Manager will rermain in force in the event that the Scheme 15 effected, unless otherwise
instructed, Dividends in the North American Class will normally be paid in U$$ but may be paid in any of
the freely convertible major currencies at the risk and expense of the investor. Dividends of less than
Stg:£50 or its foreign currency equivalent will not be distributed to Shareholders but will be yeinvested in
the purchase of further Shares in the North American Class at the prevailing Offer Price, excluding any
preliminary charge.

10. Management

The Manager of North Amcrican Fund is Lazard Fund Managers (Channel Islands) Limited. The Manager of
the Dublin Fund is Lazard Brothers Investment Funds Limited. The Manager of each of North American
Fund and the Dublin Fund is cesponsiblie for managing investtnents in their respective Fund, subject to the
overall supervision of the relevant board of directors, The Manager 'of North American Fund is also
Secretary to North American Fund. The Secretary of the Dublin Fund is William Fry Limited, the
secretarial company of the Irish lawyers to the Dublin Fund, The Administrator and Registrar of the Dublin
Fund is Lazard Brothers Investment Funds Limited. The Investment Adviser to Lazard Fund Managers
(Channel Islands) Limited is Lazard Brothers Asset Management Limited, Lazard Brothers Asser
Management Limited is also the Investment Manager to the Dublin Fund. Lazard Brothers Asset
Management Limited is also an assoclate of Lazard Brothers & Co,, (Guernsey) Limited. The Custodian of
North American Fund is Lazard Brothers & Co,, (Guernsey) Limited, The Custodian of the Dublin ¥und is
BT Trustée Company (Ireland) Limited, a subsidiary of Bankers Trust New York Corporation.

11. Costs, Charges and Expenses

The initial charge payable on the issne of Participating Shares in North American Fund is up to 5 per cent.
of the relevant Subscription Price. The preliminary charge payable on the issue of Shares in the North
American 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 Participating Shares it North American Fund is 5 per cent. of the Subscription
Price. The preliminaty charge on the issue of Shares in the North Ametican Class is 5 per cent. of the
Subscription Price. However, there will be no preliminary charge on the issue of Shares in the North
Ametican Class issued under the Scheme.

The Guetnsey Manager is entitled to a management fee of up to 2 per cent. per annum of the Net Asset
Value of North American Fund calenlated on a mid-market basis, payable monthly. At present the
Guernsey Manager's management fee is 1.5 per cent, of the Net Asset Value of North American Fund
calculated on a mid-market basis. This management fee may be increased within the maxitanm on

1st january in each year by agreement between the Guernsey Manager, North Ametican Fund and the
Guernsey Custodian provided that such increase shall not take effect until 90 days’ written notice has
been given to Participating Shareholders. The Dublin Manager is entitled 10 a2 management fee of up to 2
per cent. per annum of the Net Asset Value of the Dublin Fund calculated on a mid-market basis, payable
monthly. At present the Dublin Manager’s management fee i 1.5 per cent. of the Net Asset Value of the
Dublin Fund calculated on a mid-matket basis. This fee may be increased up to 2 per cent. on one month's
notice to Shareholders,

The Guernsey Custodian receives a fee of 0.1 per cent, per anaum of the Net Asset Value of North
American Fund calenlated on 2 mid-market basis, payable monthly, Where securities are held by sub-
custodians, nominees and agents ouiside Guetnsey, any fees of expenses incurred on behalf of North
American Fund are charged to North Amcrican Fund. The Dublin Custodian will receive a fee of 0.03 per
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SCHEME OF LIQUIDATION

IN THE GRAND COURT OF THE CAYMAN ISLANDS
CAUSENUMBER( ® ®  )OF 1996

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

BETWEEN

Lazard North American Fund Limited

(in voluntary liquidation), an Exempted Company
incorporated with Limited Liability and Registered under the laws of
the Cayman Islands, Registration Number 10691

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 North American Fund Limited

(in Voluntary Liguidatiorn)

FRERE CHOLMELEY BISCHQFF
4 John Carpenter Street
London EC4Y ONH

Tel: 0171 615 8000
Fax: 0171 615 BO8O
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(A)

(B)

(©

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

“Asset Fund” means the undertaking and net assets of North American Fund not appropriated to
the Liguidation Fund details of which are 1o be annexed hereto as at the Effective Date in 3 Schedule
1o be initialled by the Liquidators and such annexure shall be deemed to form part of this Scheme;

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

“Dublin Fund” mecans Lazard Brothers Global ¥quity Fund public limited company, whose
registered office is ar 20/22 Lower Hatch Street, Dublin 2, Ireland;

“Dublin Fund Shares” means participating shares i the North American Class;

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

“Effective Date” means 28th June 1996 or such other date as the Directors of North American Fund
shall determine;

“Guernsey Custodian” means Lazaed Brothers & Co., (Guernsey) Limited, whose registcred office
is at Lazard House, 1 5t. Julian’s Avenue, §t Peter Port, Guernscy, Channel Isfands;

“Guernsey Manager” means Lazard Fund Managers (Channel Islands) Limited, whose registered
office is at Lazard House, 1 8t Julian's Avenue, St. Peter Port, Guernscy, Channel Islands:

“Liquidation Fund” means cash and other assets of North American Fund, which the Liguidators
may tefain as they consider necessary, of a value estimated by the Liquidators to be sufficicnt to
meet the outstanding claims and liabilities of North American Fund including (without prejudice to
the generality of the foregoing) the satisfaction of the rights of the holders of the Management Shaces
in North American Fund and the Nominal Shares in North American Fund on a winding up:

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

“North American Class” means the participating sharcs tr: the Dublin Fund allocated to the North
American Fund class thercof;

“North Ametican Fund” or “Company” means Lazard North American Fund Limited (in voluntary
liguidation), whose registered office is at The Aall Building, North Church Street, Grand Cayman,
Cayman JIslands, British West Indies;

“Notth American Fund Shares” or “Participating Shares™ means participating redeemable
preference shatres in North American Fund,

“North American Fund Shareholiders” or “Participating Sharehelders” means holders of North
American Fund Shares on the Register of Members of North American Fund at 9,00 a.m. Guernsey
time on the Effective Date.

North American Fund is ah open—ended investment company incorporated in the Cayman Islands. It
has Class B status in Guernsey. It is managed in Guernsey by the Guernsey Manager which is the
managet of its asseis.

By a Special Resolurion of North American Fund passed at an Extraordinary General Meering held on
14th June 1996 it was resolved that:

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

(2) Clive Norman Simon and Willam John Perchard of Coopers & Lybrand, ¢/o National
Westminster House, P.0, Box 626, Le Truchor, St. Peter Port, Guernsey, Channel Islands be
appointed liguidators of the Company with power to act jointly and a.:vcrally (“the
Liquidators™);
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(3) the Lignidators be and arc 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, a Scheme of Liquidation substantially in the form of the
annexed draft, whereby the whole of the Company’s business and propetty shall be acquired
by Lazard Brothers Global Equity Fund public imited company (“the Dublin Fund”) in
consideration for the Dublin Fund issuing to Participating Shareliolders of the Company
participating shares in the North American Class of the Dublin Fund.

(4) notwithstanding the appointment of the Liquidators, the directors of the Company be and are
hereby avthorised 10 exercise all their powers until the Effective Date (as defined in the
Scheme of Liquidarion)),

(D) The Dublin Fund is an open—ended investment 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 Enropran Communities (Undertakings for Collective
Investment in Transferable Securities) Regulations 1989 (5.1, No, 78 of 1989) by the Central Bank of
Irefand and the Dublin Custodian is custodian of its assets and the Dublin Manager 5 the manager of
its assets,

(E) The Liquidators shall appropriate certain of the undertaking and assets of North American Fund to
the Asset Fund. ‘

(F) By paragraph 3 of the Special Resolution the Liquidators were instructed to make application to the
Grand Court of the Cayman Islands to approve this Scheme of Liquidation.

(G) The authorised share capital of the Company as at the date of this Scheme of Liquidation is
U5$100,000 divided into 10,000 Management Shares of US§1.00 each of which *  have been
issned and are fully paid and 9,000,000 Unclassified Shares of US§0.01 each of which 8 have
been issued as Nominal Sbares and @ have been issued as Participating Shares as of the
commencement of the liquidation and are fully paid.

(H) The purposg of this Scheme of Liquidation is to provide for the whole of the Company's business and
property to be acquired by the Dublin Fund in consideration for the Issue to North American Fund
Shareholders of Shares in the North American Class of the Dublin Fund.

(I) The Dublin Fund has agreed to appear by Counsel on the hearing of the petition to approve this
Schieme of Liquidation and to undertake to the Grand Court of the Cayman Islands to be bonnd
thercby and to excoute and do or procure to be executed and done all snch 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 lj'quidation.

() The Guernsey Manager has agreed to appear by Counsel on the hearing of the petition to approve
this Scheme of Liquidation and to undertake to the Grand Court of the Cayman Islands to be bound
thereby and to pay the costs and expenses of the liguidation,
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T]lw Schem@

1. On the Effective Datc the Liquidators shall instruct the Guernsey 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 instract the Guernsey Manager 1o, and the Guertisey Manager
shall, deliver to the Dublin Custodian and the Dublin Manager a list of the names aud addresses of,
and the number of, North American Fund Shares held by cach North American Fund Shareholder
together with details of any relevant instructions refating to North American Fund Shares in force at
that time.

2. The Asset Fund shall vest in the North American Class oqn the Effective Date and from and after the
Effcctive Date the Asset Fund and any accretions thereto (in so far as they or any part thereof shalt
not have been transferred to the Dublin Custodian on the Effective Date), shall be held to the order
of the Dublin Fund and the Dublin Custodian,

3. On the Effective Date, the Liquidators shall instruct the Guernsey Custodian to and the Gucrnsey
Custodian shall, transfer the Asset Fund to the Dublin Custodian (or its nomine¢) free from any
encumbrance, lien, mortgage, charge or other security and together with all rights and privileges at
the Effcctive Date or thereafier attaching thereto in consideration for the issue of Dubiin Fund Shares
to North American Fund Shareholders on the basis set out in this Scheme.

4. Subject to the Articles of Association of the Dublin Fund and the investment objective of the North
American Class, the Dublin Custodian shall appropriate the Asset Fund in accordance with ditections
1o be provided by the Dublin Manager. The said directions of the Dublin Manaper shall be such as to
y enable the issue of Dublin Fund Shates to North Ametican Fund $hareholders.

5. The aggregate allocation of Dublin Fund Shares to North Ametican Fund Shareholders shall be made
in accordance with the following formula:

{A x D) 2 C=number of Dublin Fund Shares
B
where;

A is the value of a North Amcrican Fund Share for this purpose caleulated by dividing the value of
the Asset Fund ascertained pursuant to Clause 9(1) helow by the number of North American
Fund Shares in issiie and deemed to be in isstie at 9,00 am. Guetnsey time on the Effective
Date (“the agpregate number of North American Fund Shares");

B is the value of 2 Dublin Fund Share which for this purpuse shall be the initial Offer Price of
US#1, exchuding any preliminary charge;

C  is the aggregate number of North American Fund Shares; and

D  is the currency convetsion factot representing the cffective rate of exchange applicable as
berween the currency of denomination of Nosth American Fund and the North American Class
at 9.00 a.m. Guernsey time on the Effective Date and shall be the same rate of exchange as that
uscd by each of North American Fund and the Dublin Pund in the calculation of value referred
0 in Clause 9 below. Where the currencies of denomination are the same, D = |,

6,  Each North American Fund Sharchplder shall be issued with Dublin Pund Shares. Joint holders shall
be treated us single holders. The number of Dublin Fund Shates which a North American Fund
Shareholder shall receive shall be that proportion of the aggregate allocation to North' American
Fund Shareholders of Dublin Fund Shares (ascertained in accordance with the formula in Clause 5
above) which the number of North American Fund Sharcs held by hit bears to the aggregate
number of North American Fund Shares.

7. The allocation of Dublin Fund Shares to each North American Fund Shareholder shall be made by
the Dublin Manager in consultation with the Liquidators and the auditors of the Dublin Fund on the
Effective Date and so as to comply with the provisions of Clanses 5 and 6 above.
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10.

11,

12,

13,

14,

The Dublin Fund Shares shall be issued to the persons entitled thereto as soon as practicable after
the said allocation and the Dublin Manager shall arrange for the despatch of deal confirmarions for
the said Dublin Fund Shares within 7 days of the Effective Date to the persons entitled thergto at
their respective addresses appearing in the Register of Members (in the case of joint holders, to the
address of the first named) or to such other person and address as may be nominated by such person
at the risk of the persons entitled thereto,

For the purposes of the calculations of value required to be made:

{(a) the Asset Fund of North American Fund shall be valued in accordance with the Articles of
Association of North American Fund on the basis of calenlating the Offer Price for North
American Fund Shares (excluding any initfal charpe and any dealing costs) as a¢ 9.00 a.m.
Guernsey time on the Effective Date and subject to compiiance with the conditions set out in
Article 11(C) of the Articles of Association of the Dublin Fund,

(b) the value of 2 Dublin Fund Share for this purpose shall be the initial Offer Price of uUssi,
excluding any preliminary charge;

() the rate of exchange (if any) used in cartying out the calculation in Clause 5 ahove shall be as
agreed between North American Fund and the Dublin Fund but unless agreement to the
contrary is made shall be the rate supplied by Datastream International Limited at 9.00 am.
Guernsey time on the Effective Date; "

(d) North American Fund and the Dublin Fund shall each be entitled to require the other 1o permit
their auditors to catry put such investigations and matters as are necessary to confiem that the
valuations for the purposes of Clanse 5 above are being carried out on a consistent basis,

Auty instructions fot the payment of dividends on North American Fund Shares in force on the
Effective Darte shall, unless and until revoked by notice in writing to the Dublin Manager, apply to
the payment of dividends on Dubkn Fund Shares issued pursuant to this Scheme and shall be
deemed to be addressed to the Dublin Manager.

Any unclaimed dividends on North American Fund Shares shall be transferred to the Guernsey
Custodian and held on trust for the persons on the Register of Members of North American Fund at
the relevant time for a period of two years and thereafter will be paid to the Financial Secretary of
the Cayman Islands who will hold the money for a further period of twenty years. If, following
advertisemenits, at that time it remains unclaimed, it will become part of the general revenues of the
Cayman Islands Government.

‘The: Liquidarion Fund shall be apptied by the Liquidators in discharging the cutstanding claims and
liabilities of North American Fund excluding the costs to be borne by the Guernsey Manager
referred to in Clause 14 below,

The Liquidatots shall be entitied to act and rely upon any cerdficate, opittion, evidence or
information furnished by the Gucrnsey Manager, the Guernsey Custodian, the Registrar of North
American Fund, the Dublin Manager, the anditors of both North American Fund and the Dublin
Fund, and the stockbrokers and other professional advisers of North American Fund and shall not be
liable or responsible for any loss suffered as a resul thereof.

All the costs of the Scheme, including the costs of sending the Circular and other documentation to
North American Fund Shareholders, the Liquidators’ fees, legal costs, and the cost of transfer
(inclading raxes and dutics, if any) and changing custody of securities pursuant to the arrangement
and the cost of convening the Bxtraordinary General Meeting referred to in recital (C) above, shall
be borne by the Guernsey Manager.
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15,

16,

17,

iB.

The outstanding claims and liabilities of North Americun Fund including {without prejudice to the
genetality of the foregoing) the sarisfaction of the rights of the holders of the Management Shares in
North American Fund and the Nominal Shares in North American Fund on a winding up shall be paid
out of the Liquidaton Fund,

North American 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.

This Scheme shall become cﬂccﬂve'upon the date on which the order approving it is derawn up and
filed with the Registrar of Companies.

On completion of the kquidation of Noxth Amettean Fund the Liquidators shall forward all books and
records of North American Fund to the Guernsey Custodian, which may dispose of them as It
thinks fit



