


THIS DOCUMENT 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

if you are in any doubt as to what action you should take you are advised to consult your stockbroker, bank
manager, solicitor, accountant or other independent adviser. If you have sold or transferred all your
-ordinary shares in the Company this document, together with the enclosed proxy form, should be passed to
the person through whom the sale or transfer was effected for transmission to the purchaser or transferee.
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Dear Shareholder
ANNUAL GENERAL MEETING

This year’s Annual General Meeting is to be held at the Royal Lancaster Hotel, Lancaster Terrace, London W2
2TY on 13 June 2003 at 1] a.m. The notice of the mesting is set out on pages 4 to 8. This letier explains the
purpose of resolutions 10 to 15 and gives you details of the scrip dividend option in respect of the final dividend
of 4.33p per share for the 52 weeks ended 22 February 2003 (“final dividend™).

Directors’ Remuneration Report

It is proposed by resolution 10 to approve the directors’ remuneration report. A summary and full report are
included in the Annual Review and Summary Financial Statement 2003 on pages 32 to 33 and Annual Report and
Financial Statements 2003 on pages 12 to 21 respectively. The report is designed to comply with new
requirements infroduced by the Directors’ Remuneration Report Regulations 2002 (the “Regulations”) for a
report on the remuneration of all directors, both executive and non executive.

The report is divided into two parts. Each part contains a section of information that is subject to audit. Executive
director remuneration is contained in the first part of the report, which was prepared by the remuneration
committee. Non-executive director remuneration is contained in the second part of the report, which was
prepared by the company secretary on behalf of the board.




The report has been approved by the board and signed on its behalf by the chairman of the remuneration
committee. Shareholders will be asked for the first time at this Annual General Meeting to approve the report in
accordance with the provisions of the Regulations.

Scrip Dividend Scheme

Your directors have again decided to offer all shareholders (and participants in the Company’s employee profit
sharing scheme) on the register of members at the close of business on 22 April 2003, other than certain overseas
shareholders, the opportunity to receive the final dividend of 4.33p per share in fully paid up shares in the
Company instead of cash on the basis of one new share for every 44.79 ordinary shares in the Company registered
in their names. It is proposed by resolution 11 to authorise the directors to make a similar offer in respect of any
future dividend for any financial year of the Company ending on or before 29 February 2008.

All shareholders have previously been invited to Jodge a mandate to receive all dividends in respect of which a
scrip dividend option is available (including the final dividend) in the form of new shares in the Company. Those
shareholders who have completed a mandate will automatically be allotted their entitlement to new shares in the
Company. Those shareholders who have not completed a mandate and wish to receive the final dividend and all
future dividends in the form of new shares in the Company need to complete and return a mandate by 5.00 pm on
30 May 2003. (A copy of the scheme booklet and mandates can be obtained from the Company’s registrars).

All existing mandates will remain valid, unless cancelled by the shareholder by notice in writing to the
Company’s registrars. For any cancellation to be valid in respect of the final dividend it must be received by the
registrars no Jater than 5.00 pm on 30 May 2003.

If all eligible shareholders were to elect to receive shares in respect of their entire shareholdings in lieu of the
final cash dividend, 161,604,115 new shares would be issued representing 2.2 per cent of the issued share capital
of the Company. The total cost of the dividend if paid wholly in cash would be £313.42 million.

Share Capital

It is proposed by resolution 12 to authorise the directors to allot up to 2,059 million shares in the Company,
representing approximately 28.5 per cent of the issued share capital of the Company. This authority will expire
five years from the date on which the resolution is passed. Your directors have no present intention of exercising
this authority other than to satisfy mandates under the scrip dividend scheme.

It is proposed by resolution 13 to empower the directors to allot equity securities for cash without first offering
them to existing shareholders in proportion to their holdings, subject to certain limits which comply with the
accepted guidelines. This resolution will enable your directors, in appropriate circumstances, to allot for cash
{other than in connection with a rights issue or open offer) equity securities with an aggregate nominal value of
up to £18.09 million representing approximately 5 per cent of the issued share capital of the Company. It will
replace the equivalent resolution passed at the last Annual General Meeting and will expire at the conclusion of
next year’s Annual General Meeting. This resclution is proposed so as to give your directors flexibility to take
advantage of business opportunities as they arse.

It is proposed by resolution 14 to extend the Company’s authority to purchase its own shares at a price of not less
than the par value of the shares and not more than 5 per cent above the average of the middle-market quotation of
the shares as dertved from the London Stock Exchange Official List for the five dealing days immediately
preceding the day on which the purchase is made. The authority will be for the purchase of a maximum of
approximately 10 per cent of the Company’s issued share capital and will expire at the conclusion of next year’s
Annual General Meeting. Your directors have no present intention of making such purchases but consider it
prudent to have this ability so as to be able to act at short notice in appropriate circumstances. No purchases will
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be made unless the expected effect will be to increase earnings per share. Any shares so purchased will be treated
as cancelled.

The total number of options to subscribe for equity shares outstanding at 22 April 2003 is 334,369,731, This
represents 4.62 per cent of the issued share capital at that date. If the Company bought back the maximum
number of sharcs permitted pursuant to the passing of resolution 14 then these options would represent 3.13 per
cent of the reduced issued share capital, The Company has no outstanding warrants.

The Political Parties, Elections and Referendums Act 2000 (“the Act™).

The Company’s policy is not to make donations to any political party. However, the Act contains broad
definitions of political donations and expenditure so as to include activities (such as sponsoring a small number of
receptions or other events at annual party political conferences) that are an accepted part of engaging with
stakeholders and opinion-formers to ensure that our issues and concerns are considered and addressed.

To allow the Company to continuc to provide for a limited number of these activities, which we consider to be in
our interest, we believe it prudent to obtain shareholder approval to make donations or incur relevant expenditure
up to a specified limit in accordance with the Act.

Accordingly, your directors are again sceking shareholder approval for amounts similar to those being sought by
comparable companies in response to this legislation. These amounts include a margin for safety, and we
anticipate that actual expenditure will be lower than the sums for which approval is being sought.

Resolutions 15 (a) to 15 (j) scek authority from the shareholders to cnable the Company and certain of its
operating subsidiaries to make donations or incur expenditure which would otherwise have been prohibited under
the Act. In each resolution, the authority is sought in respect of an aggregate amount per annum for the full peried
of four years as permitted by the Act.

The Company will make disclosure in its next annual report of any relevant donations made or expenditure
incurred by it or its subsidiaries in excess of £200 in accordance with the provisions of the Act.

Action to be taken

Whether or not you are able to attend the Annual General Meeting, you are requested to complete the enclosed
form of proxy and retumn it to the Company’s registrars, Lloyds TSB Registrars, PO Box 699, Worthing, West
Sussex BN99 6YY as soon as possible and, in any event, so as to be received not less than 48 hours before the
time appointed for the Annual General Meeting. The fact that you have completed a form of proxy will not
preclude you from attending and voting in person if you so wish.

Recommendation

Your directors are of the opinion that all the resolutions which are to be proposed at the Annpual General
Meeting are in the best interests of the Company and its shareholders and unanimously recommend that
you vote in favour of the reselutions as they intend to do in respect of their own beneficial shareholdings.

Yours faithfully,

J A Gardiner
Chairman
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TESCO PLC

NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN of the Annual General Meeting of Tesco PLC to be held at the Royal Lancaster
Hotel, Lancaster Terrace, London W2 2TY on Friday 13 June 2003 at 11.00 am for the following purposes:

10

11

(@)

Report and accounts

To receive the directors’ report and accounts for the 52 weeks ended 22 February 2003.

Final dividend
To declare a final dividend on the ordinary share capital of the Company.

Re-election of directors
To re-elect Mr J. A. Gardiner as a director.

To re-elect Mr R. S. Ager as a director.
To re-elect Mr A. T. Higginson as a director.
To re-elect Mr D. E. Reid as a director.

To re-elect Mr R. F. Chase as a director.

Re-appointment of auditors

To re-appoint PricewaterhouseCoopers LLP as auditors to hold office until the conclusion of the next
Annual General Meeting.

Auditors’ remuneration

To authorise the directors to determine the remuneration of the auditors.

Directors’ remuneration report
To approve the directors’ remuneration report for the 52 weeks ended 22 February 2003.

Scrip dividend

To resolve that, in place of the equivalent authority conferred on the directors at the last Annual General

Meeting, the directors be generally and unconditionally authorised:

to exercise the power contained in the Articles of Association of the Company as from time to time varied
so that, to the extent and in the manner determined by the directors, the holders of ordinary shares of 5p
each in the capital of the Company be permitted to lodge a mandate to receive new ordinary shares,
credited as fully paid, instead of any dividends (including interim dividends) paid by the directors or
declared by the Company in general meeting (as the case may be) during or in respect of any financial
year of the Company ending on or prior to 29 February 2008, including the final dividend for the financial
year ended on 22 February 2003; and
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to capitalise the appropriate nominal amount of the new ordinary shares falling to be allotted pursuant to
any mandates made as aforesaid out of the amount standing to the credit of any reserve or fund (including
the profit and loss account, share premium account, capital redemption reserve or any other non-
distributable reserve), whether or not the same is available for distribution, as the directors may
determine, to apply such sum in paying up such ordinary shares in full and to allot such ordinary shares to
the shareholders of the Company validly lodging such mandates in accordance with their respective
entitlements.

Directors’ authority to allot shares

To resolve that in place of the equivalent authority conferred on the directors at the last Annual General
Meeting, the directors be generally and unconditionally authorised in accordance with section 80 of the
Companies Act 1985 to allot relevant securities (which for the purposes of this resolution shall have the
same meaning as in section 80(2) of the Companies Act 1985) of the Company provided that:

the maximum amount of relevant securities that may be allotted pursuant to the authority given by this
resolution shall be an aggregate nominal amount of £102.95 million;

subject as provided in paragraph (¢} of this resolution, the authority shall expire five years from the date of
this réSolution but may be previously revoked or varied by an ordinary resolution of the Company;

such authority shall permit and enable the Company to make an offer or agreement before the expiry of
such authority which would or might require relevant securities to be allotted after such expiry and shall
permit the directors to allot such securities pursuant to any such offer or agreement as if such authority
had not expired; and

in relation to the grant of any right to subscribe for, or convert any securities into, shares in the Company,
the reference in this resolution to the maximum amount of relevant securities that may be allotted is to the
maximum amount of shares which may be allotted pursuant to such right.

Directors’ power to disapply pre-emption rfghts

To resolve as a special resolution that:

the dircctors be empowered to allot equity securities of the Company (pursuant to the authority conferred
on the directors by resolution 12 above) at any time up to the conclusion of the Company’s next Annual
General Meeting following the date of the passing of this resolution or, if earlier, the expiry of 15 months
from the date of passing of this resolution, as if section 89(1) of the Companies Act 1985 did not apply to
any such allotment, provided that such power shall be limited to the allotment of equity securities:

(i) in connection with a rights issue; and

(i)  otherwise than under sub-paragraph (a)(i) of this resolution, with an aggregate nominal amount of
up to £18.09 million;

such power shall permit and enable the Company to make an offer or agreement before the expiry of such
power which would or might require equity securities to be allotted after such expiry and shall permit the
directors to allot such securities pursuant to any such offer or agreement as if such power had not expired;




©)

(d

14

(2)

®

(©)

(d)

15

(a)

in this resolution:

() “rights issue” means an offer of equity securities open for acceptance for a period fixed by the
directors to ordinary sharcholders on the register on a fixed record date in proportion to their
respective holdings of such shares or in accordance with the rights attached thereto (but subject to
such exclusions or other arrangements as the directors may deem necessary or expedient in
relation to fractional entitlement or legal or practical problems under the laws of, or the
requirements of any regulatory body or any stock exchange in, any territory); and

(if)  the nominal amount of any securities should be taken to be, in the case of a right to subscribe for,
or convert, any securities into shares of the Company, the nominal amount of shares which may be
allotted pursuant to such right; and

words and expressions defined in or for the purposes of sections 89 to 96 inclusive of the Companies Act
1685 shall bear the same meanings in this resolution.

Authority to purchase own shares

To resolve as a special resolution that the Company be generally and unconditionally authorised to make
market purchases (within the meaning of section 163(3) of the Companies Act 1985) of ordinary shares of
5p each in the capital of the Company provided that:

the maximum aggregate number of ordinary shares hereby authorised to be purchased is 723 million
ordinary shares;

the minimum price which may be paid for any ordinary share is the par value of such share from time to
time and the maximum price which may be paid for any ordinary share is an amount equal to 5 per cent
above the average of the middle-market quotations for the ordinary shares as derived from the London
Stock Exchange Official List for the five dealing days immediately preceding the day on which the
purchase is made, in each case exclusive of expenses;

unless previously revoked or varied, the authority hereby conferred shall, subject as provided in paragraph
(d) of this resolution, expire at the conclusion of the Annual General Meeting of the Company next
following the passing of this resolution (or, if earlier, 18 months from the date of the passing of this
resolution); and .

the Company may contract to purchase ordinary shares under the authority hereby conferred prior to the
expiry of such authority which will or may be completed wholly or partly after the expiry of such
authority, and may purchase ordinary shares pursuant to any such contract as if such authority had not
expired.

Political donations and expenditare

By separate resolutions, to resolve:

That the Company be authorised to make donations to EU political organisations and to incur EU political
expenditure (within the meaning of Part XA of the Companies Act 1985) during the period expiring on the
earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007, unless such
authority is previously renewed, varied or revoked by the Company in general meeting, provided that such
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donations and expenditure shall not exceed an aggregate of £100,000 during any financial year of the
Company.

That Tesco Stores Limited be authorised to make donations to EU political organisations and to incur EU
political expenditure (within the meaning of Part XA of the Companies Act 1985} during the period
expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007,
unless such authority 'is previously renewed, varied or revoked by the Company in general meeting,
provided that such donations and expenditure shall not exceed an aggregate of £100,000 during any
financial year of the Company.

That Tesco Treland Limited (incorporated in Ircland) be authorised to make donations to EU poelitical
organisations and to incur EU political expenditure (within the meaning of Part XA of thc Companies Act
1985) during the period expiring on the earlier of 13 June 2007 or the date of the Company’s Annual
General Meeting in 2007, unless such authority is previously rencwed, varied or revoked by the Company
in general meeting, provided that such donations and cxpenditure shall not exceed an aggregate of
£25,000 during any financial year of the Company.

That Tesco.com Limited be authorised to make donations to EU political organisations and to incur EU
political expenditure (within the meaning of Part XA of the Companies Act 1985) during the period
expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007,
unless such authority is previously renewed, varied or revoked by the Company in general meeting,
provided that such donations and expenditure shall not exceed an aggregate of £25,000 during any
financial year of the Company.

That Tesco Freetime Limited be authorised to make donations to EU political organisations and to incur
EU political expenditure (within the meaning of Part XA of the Companies Act 1985) during the period
expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007,
unless such authority is previously renewed, varied or revoked by the Company in general meeting,
provided that such donations and expenditure shall not exceed an aggregate of £25,000 during any
financial year of the Company. ‘

That Nutri Centres Limited be authorised to make donations to EU political organisations and to incur EU
political expenditure (within the meaning of Part XA of the Companies Act 1985) during the period
expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007,
unless such authority is previously renewed, varied or revoked by the Company in general meeting,
provided that such donations and expenditure shall not exceed an aggregate of £25,000 during any
financial year of the Company.

That Dunnhumby Limited be authorised to make donations to EU political organisations and to incur EU
political expenditure {within the meaning of Part XA of the Companies Act 1985) during the period
expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007,
uniess such authority is previously renewed, varied or revoked by the Company in general meeting,
provided that such donations and expenditure shall not exceed an aggregate of £25,000 during any
financial year of the Company.

That Tesco Home Shopping Limited be authorised to make donations 1o EU political organisations and to
incur EU political expenditure {within the meaning of Part XA of the Companies Act 1985) during the
period expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in
2007, unless such authority is previously renewed, varied or revoked by the Company in general meeting,




TR

1)

provided that such donations and expenditure shall not exceed an aggregate of £25,000 during any
financial year of the Company. :

That Tesco Vin Plus S.A. (incorporated in France) be authorised to make donations to EU political
organisations and to incur EU political expenditure (within the meaning of Part XA of the Companies Act
1985) during the period expiring on the earlier of 13 June 2007 or the date of the Company’s Annual
General Meeting in 2007, unless such authority is previously renewed, varied or revoked by the Company
in general meeting, provided that such donations and expenditure shall not exceed an aggregate of
£25,000 during any financial year of the Company.

- That T & S Stores Limited be authorised to make donations to EU political organisations and to incur EU

political expenditure (within the meaning of Part XA of the Companies Act 1985) during the period
expiring on the earlier of 13 June 2007 or the date of the Company’s Annual General Meeting in 2007,
unless such authority is previously renewed, varied or revoked by the Company in general meeting,
provided that such donations and expenditure shall not exceed an aggregate of £25,000 during any
financial year of the Company.

Registered Office: By order of the Board
Tesco House . R.S. Ager
Delamare Road Secretary
Cheshunt

Herts. EN8 9SL 9 May 2003

Notes
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In accordance with Regulation 41 of the Uncertified Securities Regulations 2001, only those members
entered on the Company’s register of members not later than 48 hours before the time of the Meeting or if
the Meeting is adjourned, shareholders entered on the Company’s register of members not later than 48
hours before the time fixed for the adjourned Meeting shall be entitled to attend and vote at the Meeting.

Any member of the Company who is entitled to attend and vote at the Meeting may appoint one or more
proxies to attend, and on a poll vote instead of him. Such proxy need not be a member of the Company.
To be effective, a completed and signed proxy form, together with any power of attorney or other
authority under which it is executed or a certified copy of such power of authority, must be received at the
office of the Registrars of the Company not less than 48 hours before the time fixed for the Meeting.

Brief biographies of the directors seeking re-election appear in the Annual Review and Summarﬁ
Financial Statement 2003.

Copies of all the directors” service contracts with the Company or any of its subsidiaries and a register of
interests of directors and their families in the shares of the Company will be available for inspection at the
Company’s registered office during normal business hours (Saturdays and public holidays excepted) until
13 June 2003 and at the venue for the Annual General Meeting from 10.45 am on 13 June 2003 until the
conclusion of the Meeting.

Printed by St Ives Burrups  B705595/10640
London Paris  Frankfurt Luxembourg New York Philadelphia Washingtan DC  Hong Kong  Tokyo
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TESCO PLC
ADMISSION/VOTING CARD

Apnoal General Meeting 13th June, 2003, at 11,00 a.m.
The Meeting Is being held at the Reyal Lancaster Hotel, Lancaster Terrace, London W2 2TY

01247742

Please retain this card until the close of the Meeting or any adjournment of the Meeting,

NOTES ON COMPLETION OF FORM OF PROXY

1 Please indicate how you wish to vote by printing an X in the For/Against box next to the resolution.

2 Inthe case of a corporation this proxy must be given under the common seal or under the hand of an officer, attorney or
other person duly authorised to sign it.

3 In the case of joint holders the vote of the senior who tenders the vote will be accepted to the exclusion of all other, the
seniority being determined by the order in which the names stand in the register of members.

4 To be valid this proxy, duly executed, and the power of attorney or other authority (if any) under which it is executed or a
- certified copy of such power or authority must be received at the office of the Registrars of the Company not later than
48 hours before the time appointed for the Meeting,

5 If a member wishes to appoint any person other than the specified appointees to act as proxy, insert the name in the
space provided and strike out all other appointees. A proxy need not be a member of the Company.

6 If you do not wish anyone other than the Company or the Registrars to see the form of proxy you may fold it in half and
send it in an envelope to: Lloyds TSB Registrars, FREEPOST SEA 9439, Worthing, West Sussex BN99 6DW
(no stamp is needed).

UNSOLICITED MAIL

The Company is obliged by law to make its share register (or part thereof) available on request to other persons and organisations
on payment of the statutory fee, who could then use it as a mailing list. This may result in shareholders receiving unsolicited mail
and is quite outside the Company’s control.

However, if you wish to limit the receipt of unsolicited mail you can do so by writing to the Mailing Preference Service, an
independent organisation which offers a free service to the public, MPS will then notify the bodies which support its service
that you do not wish to receive unsolicited mail. ’

If you would like to take advantage of this service, please write for an application form (no stamp needed) to:
The Mailing Preference Service,

Freepost 22,

London WIE 7EZ




"TESCO PLC
FORM OF PROXY

01247742
- -
[/We appoint Mr John Gardiner {Chairman of the Company), or failing him, the duly appointed Chairman of the meeting
or L as miy/our proxy to vote for me/us and on my/our
behalf at the Annual General Meeting of the Company to be held on 13th June, 2003 and at any adjournment thereof,
For Against

1 To receive the Directors’ Report and Accounts ] (-

2 To declare a final dividend (| -

3 Tore-elect Mr J. A, Gardiner as a director ] 1

4  To re-elect Mr R. S. Ager as a director (. —

5 Tore-elect Mr A, T. Higginson as a director ] ]

6  To re-elect Mr D. E. Reid as a director ] —

7  Tore-elect Mr R. F. Chase as a dircctor ] -

8  To re-appoint the auditors (- ]

9  To authorise the Directors to determine the remuneration of the auditors ] J
10 To approve the directors’ rernuneration report [ (I
11 To authorise the Directors to offer scrip dividends ] ]
12 To authorise the Directors to allot scrip relevant securities E:l ]
13 To disapply pre-emption rights 1 [
14 To renew the authority to purchase own shares | ]
15(a) To authorise political donations and expenditure by the Company [ —J
15(b) To authorise political donations and expenditure by Tesco Stores Limited J 1
15(c) To authorise political donations and expenditure by Tesco Ireland Limited 3 1]
15(d) To authorisc political donations and expenditure by Tesco.com Limited J J
15(e) To authorise political donations and expenditure by Tesco Freetime Limited (| ]
15(f) To authorise political donations and expenditure by Nutri Centres Limited [} [ —
15(g) To authorise political donations and expenditure by Dunnbumby Limited 3 (I
15(h) To authorise political donations and expenditure by Tesco Home Shopping Limited — -
15(i) To authorise political donations and expenditure by Tesco Vin Plus S.A. = 3
15(j) To authorise political donations and expenditure by T&S Stores Limited [ 1

u L]
STENATUIE 11 vttt s e s DAL oot e , 2003
Smth & Owaman - 9537 - SLIT - 1103 - QLIS Sort!
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PERFECT INFORMATION

END OF
DOCUMENT

PERFECT INFORMATION LTD
MICHAEL HOUSE
35 CHISWELL STREET
LONDON EC1Y 4SE ¢

TELEPHONE 020 7892 4200
FAX- 020 7802 4201




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action you should '
take, you are recommended 10 seek your own personal financial advice immediately from your stockbroker, bank manager, solicitor, ’
accountant or independent Bnancial adviser duly authorised under the Financial Services and Markets Act 2000.

This Form of Acceptance, which relates to the Offer, should be read in conjunction with the accompanying offer document dated
15 November 2002 (the “Offer Document”). The definitions used in the Offer Document apply in this Form of Acceptance uniess the context
otherwise requires. The terms of Parts A, B and C of Appendix [ to the Offer Document are incorporated in and form part of this Form of Acceptance
and should be read carefully by each T&S Shareholder.

1If you have sold or otherwisc transferred all of your T&S Shares, please send this Form of Acceptance, the Offer Document and the
first class reply-paid envelope (for usc in the UK only) as soon as possible to the purchaser or transferee or to the stockbroker, bank
or other agent through whom the sale or transfer was effected for onward transmission to the purchaser or transferee. However, such
documents should not be distributed, forwarded or transmitied in or into the United States, Canada, Australia or Japan.

The Offer is not being and will not be made, directly or indircctly, in or into, or by use of the mails of or by any means of instrumentality (inciuding,
without limitation, telephooe, facsimile, telex, internet o other form of electronic transmission) of interstate or foreign commerce of, or any facility
of a national securitics exchange of, the United States, nor will it be made in or into Canada, Australia or Japan and the Offer will not be capable of
acceptance by any such use, means, instrumentality or facility or from within these jurisdictions. Accordingly, copies of the Offer Document, the
Form of Acceptance and any related document are not being, and must not be, mailed, transmitted or otherwise forwarded, distributed or sen, in
whole or in part, in, into or from, the United States, Canada, Australia or Japan. Accordingly, any accepting T&S Sharcholder who is unabie to give the
representation and warranty set out in paragraph (d) of Part C of Appendix [ to the Offer Document may be deemed not to have accepted the Offer.
The new Tesco Shares to be issued in connection with the Offer have not been, nor will they be, registered under the US Securities Act, or under the
securities faws of any state of the United States; the relevant clearances have not been, and will not be, obtained from the securities commission of
any province or territory of Canada; no prospectus has been, or will be, lodged with, or registered by, the Australian Securities and Investments
Commission or the Japanese Ministry of Finance; and the new Tesco Shares have not been, nor will they be, regisicred under or offered in
compliance with the applicable securities laws of any state, province, territory ot jurisdiction of Canada, Australia or Japan. Accordingly, the new
Tesco Shares may not be offered, sold or delivered, directly or indirectly, in or into the United States ot (uniess an exemption under reievant
securities laws applics) in or into Canada, Australia or Japan or any other jurisdiction outside the United Kingdom if to do so would constitute 2
violation of the relevant Jaws of, or require registration thereof in, such jurisdiction or to, of for the account or benefit of, a person located in the
United States, Canada, Australia or Japan,

Any person (including nominecs, trustees or custodians) who would, or otherwise intends to, forward this Form of Acceprance, the Offer Document
and/or any related document outside the United Kingdom, should read the further details in this regard which are conined in paragraph 7 of Part B
of Appendix I and paragraph (d) of Part C of Appendix 1 to the Offer Document before taking any action.

FORM OF ACCEPTANCE AND AUTHORITY

Recommended offer
‘ by
Greenhill & Co. International LLP
on behalf of
Tesco PLC

for

T&S Stores Plc

PROCEDURE FOR ACCEPTANCE

» To accept the Offer, use this Form of Acceptance and follow the instructions and notes for guidance set out on pages 2 and 4 of this Form of !
Acceptance. All T&S Shareholders who are individuals must sign the Form of Acceptance in the presence of a witness who must also sigh where
indicated. If you hold T&S Shares jointly with others, you must arrange for all other joint holders to sign this Form of Acceptance.

& The information set out on pages 2 and 4 of this Form of Acceptance may help to answer queries you may have about the Form of Acceptance
and procedure for responding to the Offer.

e Please return this Form of Acceptance, duly completed and signed, and accompanied by your share certificate(s) and/or other document(s) of
title cither by post or by hand to Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BN99 6DA, or by hand only from Monday to
Friday, berween 9.00 a.m. and 5.00 p.m., to Lloyds TSB Registrars, Antholin House, 71 Queen Street, London EC4N 15L as soon as possible, but
in any event 50 as 10 arrive no later than 3.00 p.m, on 6 December 2002. A first class reply-paid envelope (for usc in the UK only) is
enclosed for documents lodged by post.

¢ If your T&S Shares are in uncertificated form (that is, in CREST), you should return this Form of Accepiance, duly completed and signed, and take
the action set out in paragraph 14(d) of the letter from Greenhill contained in the Offer Document in order to transfer your T&S Shares to an
escrow balance. For this purpose, the participant ID of Lloyds TSB Registrars, which will act as the Escrow Agent for the purposes of the Offer, is
6RA96 and its member account ID is RA553601 and the Reference Number of this Form of Acceptance (for insertion in the eight characters of the
shared note field on the transfer to escrow (TTE) instruction) is shown next to Box [4] on page 3 of this Form of Acceptance. You should
ensure that the TTE scttles no later than 3.00 p.m. on 6 December 2002, If you are a CREST sponsored member, you should refer to
your CREST sponsor before completing this Form of Acceptance.

s If you hold T&S Shares in both certificated and uncertificated form, you should compiete a scparate Form of Acceptance for each
holding. If you hold T&S Shares in uncertificated form, but under different member account IDs, you should complete a separate
Form of Acceptance in respect of each member account ID. Similarfy, if you hold T&S Shares in certificated form but under
different designations, you should complcte a separate Form of Acceptance in respect of cach designation, Additional Forms of
Acceptance can be obtained from Lloyds TSB Registrars (telephone number: 0870 600 0673).

o M your T&S Shares are in centificated form and the relevant share certificate(s) and/or other document(s) of title is/are lost or not readlly available
you should nevertheless complete, sign and retum this Form of Acceptance as stated above so as to arrive no later than 3.00 p.m. on 6 December
2002 and the share certificate(s) and/or other document(s) of title or an indemanity satisfactory to Tesco should be lodged as soon as possibie
thereafter with Lloyds TSB Registrars at either of the addresses given and in the manner referred to above.

e Please read Parts A, B and C of Appendix 110 the Offer Document, the terms of which are incorporated in and form part of this
Form of Acceptance.

s Any Form of Acceptance received in an envelope postmarked in the United States, Canada, Australiz or Japan or otherwise appearing to Tesco or
its agents to have been sent from the United States, Canada, Australia or Japan or from a US person or a resident of Canada, Australia of Japan, may
be rejected as an invalid acceptance of the Offer.

DO NOT DETACH ANY PART OF THIS FORM OF ACCEPTANCE

IF YOU HAVE ANY QUESTIONS AS TO HOW TO COMPLETE THIS FORM OF ACCEPTANCE,
PLEASE CONTACT LLOYDS TSB REGISTRARS (TELEPHONE NUMBER: 0870 600 0673)



The terms of Parts A, B and C of Appendix I to the Offer Document are incorporated in and form part of this Form of Acceptance,
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Page 2

HOW TO COMPLETE THIS FORM OF ACCEPTANCE

1

The Offer

To accept the Offer, insert in Box [3] the total
number of T&S Shares for which you wish 10
accept the Offer. You must also sign Box 2]
in the presence of a witness which will
constitute your acceptance of the Offer and
complete .Box (3] and Box [7]. If applicable,
you should also complete Box [g]. If mo
number or a number greater than your

registered holding of T&S Shares is inserted
in Box [} and you have signed Box 2], you
will be deemed to have inserted in Box [1}
and 10 have accepted the Offer in respect of,
your entire registered holding of T&S Shares
(being your entire holding under the name
and address specified in Box [3], or, if your
T&S Shares are in CREST, under the

participant ID and member account TD
specified in Box [4]). CREST participants are
requested to insert in Box the same
number of T&S Shares as entered on the
related TTE instruction. If you put “No” in
Box [3], you may be deemed not to have
accepted the Offer. -

Complete here ws

Signatares

You must sign Box [Z) regardless of which
other box(es) you complete and, in the case
of a joint holding, arrange for all other joint
holders to do likewise. Each holder who is an
individual must sign in the presence of 2
witness. The witness must be over 18 years of
age. and must not be one of the joint
registered holders. The witness should aiso
print his/her name and address where
indicated. The same witness may witness
‘each signature of the joint registered holders,
If the acceptance is not! made by the
registered holder(s), insert the name(s) and
capacity (e.g. executor) of the person(s)
making the acceptance. A company may
cither exccute under seal, the seal being

affixed and witnessed in accordance with its
Articles of Association or other reguiations or,
if applicable, in accordance with Section 36A
of the Companies Act 1985, by a director and
the company secretasy or by two directors of
the company signing the Form of Acceptance
and inserting the name of the company above
their signature.

Sign here =»

Full name(s) and address(es)

Complete Box [3] with the full name and
address of the sole or first-named registered
holder together with the full names and
addresses of all other joint holders (if any)
in BLOCK CAPITALS. Unless you compicic
Box [€], the address of the sole or first-named
registered holder is the address to which your
consideration will be sent. If the address
inserted in Box (3] is in the United States,
Canada, Australia or Japan, you must insert in
Box an alternative address outside the

United States, _Canada, Australia or fapan.

Complete here wm»

Participant ID and member account ID

if your T&S Shares are in CREST, you must
insert in Box [ the participant ID and the
member account 1D under which such T&S
Shares are held by you in CREST. You must
also transfer (or procure the transfer of) the

T&S Shares concerned to an escrow balance,
specifying in the TTE instruction the
parniicipant ID and the member account 1D
inserted in Box [4] and the Reference Number
of this Form of Acceptance and the other

information specified in paragraph 14(d) of
the letter from Greenhill contined in the
Offer Document.

Complete here w»

U.S. and other overseas persons

If you are unable to give the representations
and warranties required by paragraph (d) of
Part C of Appendix I to the Offer Document,

YOU MUST PUT “NO" IN BOX [5].
If you put “NO” in Box [3] and therefore do
not give such representation and warranty,

you may be deemed not to have accepted the
Offer.

Complete here w»

Alternzﬁve address for despatch of consideration and/or other documents

If you wish the consideration and/or other
documents to be sent to an address other
than the address of the first-named registered
holder set out in Box [3] (but not in the
United States, Canada, Australia or Japan) or
to someone other than the first-named
registered holder at the address sct out in

Box [3] (ecg. your bank manager or

stockbroker) you should complete Box [3].
Box [@] must also be completed by holders
with registered addresses in the United States,
Canada, Australia or Japan or holders who
have compieted Box [3] with an address in
the United States, Canada, Australia or Japan,

You must not inscrt in Box [§) an address in
the United States, Canada, Australia or Japan.

Complete here =

H

Daytime telephone number

Insert in Box [J] your daytime telephonc
number in case of queries.

BN v VS RSP
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Page 3
FORM OF ACCEPTANCE RELATING TO THE OFFER

TO ACCEPT THE OFFER BOX (1)
1 Complete Box {T], Box (3] and Box {7} (and, if appropriate, Box [g] and Box (3]) and Towl number of T&S Shares for which
sign Box 2. you are accepting the Offer
SIGN HERE TO ACCEPT THE OFFER BOX
2 Execution by an individual in the presence of:
Signed and delivered s a deed by: 1 Name of witness Address
! '.u
2 Name of wimess Address
2 sign
3 Name of witness Address
3 S
4 Name of witness Address
4

Executioa ¥y a company
“The common seal of the company named below was affixed/Executed as 2 deed by the company named below:

Name of company
In the presence of: 55 ¢ Name of d

Signature, Name of director/secretary™

**Deletc as appropriate

Notc: Al holders of T&S Shares who are individuals must sign the Form of Acceptance in the presence of a witness who should also sign Box
i accordance with the instruction printed in respect of Box [Z). The witness must be over 18 years of age and must not be one of the joint
registered holders.

FULL NAME(S) AND ADDRESS(ES) (IN BLOCK CAPITALS) BOX (3
3 First registered bolder : Third registered holder.
Forename(s) Fo (8)
Sumame (Me/Mrs/Miss/Title) Surname (Mr/Mrs/Miss/Title)
Address Address
Postcode Postcode,
Second registered holder Fourth registered holder
Forename(s) : Fi s)
Sumame (Mr/Mrs/Miss/Title) Surname (Mr/Mrs/Miss/Title)
Address Address
Posicode Postcode
PARTICIPANT ID AND MEMBER ACCOUNT ID BOX [@
4 Compilete this box only if your T&S Shares are in CREST.
The Reference Number of this Form of Acceptance is: Participant 1D

00001834 Member Account ID |

OVERSEAS SHAREHOLDERS BOX (3

Please put “No” in Box {3] if you are unable to give the representation and warranty
relating to overseas shareholders in paragraph (d) of Part C of Appendix I of the Offer
Document. If you put “No*’ in Box (3], you may be decmed not to have accepted the Offer.

ALTERNATIVE ADDRESS BOX (8
6 Address, if not as specified in Box [3], outside the United N
States, Canada, Australia or Japan to which consideration is to ame
be sent, Address
Postcode
DAYTIME TELEPHONE NUMBER .
7 BOX [3] Daytime telephone number




Page 4

FURTHER NOTES ABOUT COMPLETING AND LODGING THIS FORM OF ACCEPTANCE

" In order 10 be effective, this Form of Acceptance must, except as mentioned below, be signed personally by the registered holder or, tn the case of a joint
holding, by ALL the joint registeted bolders and each individual signature must be independently wimessed and ¢ach witness must complete his/her
details and sign his/her name in the place provided in Box [2]. A company must exccute this Form of Acceptance under its common seal, the seal being
affixcd and witnessed in accordance with its Articles of Association or other regulztions. Altematively, 2 company to which section 36A of the Companies
Act 1985 applies may execute this Form of Acceptance by a director and the company seerctacy or by two directors of the company signing the Forim of
Acceptance and a company incorporated outside England and Wales may sign in accordance with the laws of the relevant territory in which the relevant
company is incorporated, In both cases, execution should be expressed to be by the company and each person signing the Form of Acceptance should

state the office which he/she holds and insert the name of the company above or alongside his/her signature.

In order to avoid delay and inconvenience to yourself, the following points may assist yow

1.  If a registered holder is away from home (e.g. abroad or on holiday) r

|

Send this Form of Acceptance and the Offer Document by the quickest means (e.g. air mail), but not in or into the United States, Canada, Australiz or

Japan, to the registered holder for execution or, if he/she has executed 2 power of attorney giving sufficie

signed by the attorney in the presence of a witness. In the latter case, the power of anorney (or a copy tt
Powers of Attorney Act 1971) must be lodged with this Form of Acceptance for noting (see paragraph 8 b

2. . If you have sold or transferred, or wish to sell or transfer, all of your T&S Shares
You should pass this Form of Acceptance together with the Offer Document and the first ctass reply-paid env
" purchaser or transferee of to the spockbroker, bank or other agent through whom the sale or transfer was

transferec. However, this Form of Acceptance and the Offer Document should not be forwarded or|
Canada, Australia or Japan. If your T&S Shares are in certificated form, and you wish to sell part of your h
the Offer in respect of the balance, but are unabie to obtain the balance certificate by 6 December 2002, you|
agent through whom you make the sale obtains the appropriate cndorsement or indication, signed.on behalf)
House, 34 Beckenham Road, Beckenham, Kent BR3 4TU in respect of the batance of your holding of T&S

3. If the solc registered holder has died

If a grant of probate or letters of administration has/have been registered with T&S' registrars, Capita IRG piq
the personal representative(s) of the deceased registered holder, each in the presence of a witness, and retus
Registrars at cither of the addresses given and in the manner referred to on page 1. If a grant of probate of;
registered with T&S registrars, Capita IRG plc, the personal representative(s) or the prospective personal
Acceptance, each in the presence of 2 witness, and return it with the sharc certificate(s) or other document(
the addresses given and in the manner referred 1o on page 1. However, the grant of probate or letters of ady

Registrars before the consideration due under the Offer can be forwarded to the personal representative(s).

4. If ane of the joint registered holders has died
This Form of Acceptance must be signed by all the surviving registered holders in the preseace of 2 wil

nt authority, have this Porm of Acceprance
iercof duly certified in accordance with the
clow). No other signatures are acceptable.

clope (for use in the UK only) at once, to the
fiected for transmission to the purchaser or
transmitted in or into the United States,
0iding of T&S Shares and 2lso wish to accept
should ensure that the stockbroker or other
of T&S' registrars, Captta IRG plc, at Bourne
Shares.

this Form of Acceptance must be signed by
med either by post or by hand to Lloyds TSB
lerters of administration has/have not been
representative(s) should sign this Form of
) of titic 1o Lioyds TSB Registrars at cither of
ninistration must be lodged with Lioyds TSB

, and lodged with Lloyds TSB Registrars at

cither of the addresses given and in the manner referred to on page 1 with the share certificate(s) and/or other documents of title and accompanied by

the death certificate, the grant of prebate or letters of administration in respect of the deceased registered

5, If your share certificate(s) are held by your stockbroker, bank or some other agent

Complete this Form of Acceptance and, If the share certificate(s) is/are teadily obtainable, deliver this cor
stockbroker or other agent for lodging with Lloyds TSB Registrars at either of the addresses given and in the
by the share certificate(s) and/or other document(s) of title. If the share certificate(s) is/are not readily obt
completed to Lioyds TSB Registrars at either of the addresses given and in the manner referred 1o on page

holder.

mpleted Form of Acceptance to your bank,
manner referred to on page 1 accompanied
zinable, send this Form of Acceptance duly
1 together with a note saying, for example,

“Share certificate(g) to follow” and arrange for the share certificate(s) to be forwarded to Lloyds TSB Registrars at cither of the addresses given and in the

manner referred to on page 1 2s soon as possible thereafter. It is helpful for your agent to be informed of

6. If your TAS Shares are in certificated form and the share certificate(s) bave been Iost
Complete this Form of Acceptance and lodge it, together with any sharc certificate(s) available, with Lioyds

e full terms of the Offer.

Registrars at cither of the addresse’s given

and in the manner referred to on page 1 accompanied by a letter stating that you have lost one or more of your share certificate(s). At the same time you
should write to TS’ registrars, Capita IRG plc, at the address given in note 2 above, requesting that they send you a letter of indemnity for completion.

When completed, the letter of indemnity must be Jodged with Lloyds TSB Registrars at either of the addresses|
1 in support of this Form of Acceptance as soon as possible thereafter.

7. If your T&S Shares are in CREST

given and in the manner referred to on page

You should take the action set out in paragraph 14(d) of the letter from Greenhill contained in the Offer Document to transfer your T&S Sharcs to an
escrow balance. You are reminded to keep 2 record of the Reference Number of the Form of Atceptance so that such aumber can be

inserted in the TTE instruction.

If you arc a CREST sponsored member, you should cefer to your CREST sponsor before completing this Formy of Acceptance, as ondy your CREST sponsor

will be able to send the necessary TTE instruction to CRESTCo in relation to your T&S Shares.

8. If this Form of Acceptance is signed under a power of attorney
The completed Form of Acceptance, together with the share certificare(s) and/or other document(s) of title,

Should be lodged with Lloyds TSB Registrars

at cither of the addresses given and in the manner referred to on page 1, accompanied by the original power) of attorney (or a copy thereof duly certified

in accordance with the Powers of Attorney Act 1971). The power of attorney will be noted by Lioyds TSB

9,  If your name or other particulars differ from those appearing on your share certificate(s),
(@ Namc on the certificate James Smith !

Correct name ............... .. James John Smith

Registrars and returned as directed.
for example:

Complete this Form of Acceptance with the correct name and lodge it with Lloyds TSB Registrars at either of the addresses given and in the
manner referred to on page 1 accompanied by your share certificate(s) and by 2 letzer from your bank, stockbroker or solicitor confirming

that the person described on the share centificate(s) and the person who has signed. this Form
(b) Incorrect address on the share certificate(s)

‘Write the correct address In Box (3] of this Form of Acceptance,
{¢) Change of name

1of Acceptance arc one and the same.

If you have changed your name, lodge your marriage certificate or the deed poll or, in the cas¢ of a company, a copy of the certificate of
incorporation on change of namne, with this Form of Acceptance for noting in the manner referred to in note 8 above.

10. If you arc not resident in the United Kingdom

The attention of T&S Sharcholders not resident in the UK is drawn, in particular to paragraph 7 of Part B of Appendix I and paragraph (d) of Part C of

_ Appendix 1 to the Offer Document.
Without prejudice to Parts B and C of Appendix I to the Offer Document and subject to the terms o
Code, Tesco rescrves the right to treat as valid, in whole or in part, any acceptance of the Offer w

the Offer and the provisions of the City
h is not entirely in order or which is

not accompanied by the relevant TTE or (as applicable) the relevant share certificate(s) and/or cther required document(s) or which is

received by it in a form or at a place or places other than as set out in this Form of Acceptance of
allotment of new Tesco Shares will be made under the Offer until after the relevant TTE instru

r the Offer Document. In that event, no
ction has settled or (as applicable) the

relevant share certificate(s) and/or other document(s) of title or indemnities satisfactory to Tesco have been received by Lloyds TSB
_Registrars at cither of the addresses given and in the manner referred to on page 1. Notwithstanding that no share certificate(s) and/or

other documents of title is/are delivered with this Form of Acceptance, the Form of Acceptance, if

therwise valid and accompanied by an

appropriate endorsement or certification to the effect that the T&S Shares referred to thercin are available for acceptance, and if signed

on behalf of T&S’ registrars, Capita IRG plc, and delivered to Lloyds TSB Registrars at cither of
referred 10 on page 1, may be treated as valid for all purposes.

the addresses givén and in the manner
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

I you are in any doubt as to what action you should take you are advised to consult your stockbroker, bank
manager, solicitor, accountant or other independent adviser. M you have sold or transferred all your
ordinary shares in the Company this document, together with the enclosed proxy form, should be passed to
the person through whom the sale or transfer was effected for transmission to the purchaser or transferec,

TESCO PLC

{Registered in England No. 445790)

Directors Registered Gffice:
3.A. Gardiner {Chairman) Tesco House
R.S. Ager Dclumare Road
C.L. Allen Cheshum
P.A. Clarke Herts. EN8 9SL
Dr H. Einsmann

J. Gildersleeve 10 May 2002

AT Higginson

Sir Tery Leahy
T.J.R. Muson

J. Melboum, C.B.E
V. Moraki

G.F. Pimlon

D.T. Potis

D.L. Reid, C.A

Dear Shareholder
ANNUAL GENERAL MEETING

This year’s Annual General Meeting is to be held at the Royal Lancaster Hotel, Lancaster Terrace,
London W2 2TY on 14 June 2002 at 11 a.m. The notice of the meeting is set out on pages 4 to 8. This letrer
explains the purpose of resolutions 9 to 14 and gives you details of the scrip dividend option in respect of the final
dividend of 3.93p per shace for the 52 wecks ended 23 February 2002 (“final dividend™).

Share Capita)

It is proposed by resolution 9 to increase e authorised share capital of the Company from £460,000.000 to
£481.600.000 (an increase of approximately 4.7 per cent.) to allow the Company greater flexibility to allot shares.

Or. the basis that resolution 9 is passed. il is proposed by resolutian 11 to authocise the directors to allot up to
2,331 million shares in the Company, representing approximately 33 per cent of the current issued share capital.
This authority will expire five years from the date on which the resolution is passed. Your dicectors have no
present iutention of exercising this authority other than 1o satisfy mandates under the serip dividend scheme,

It is proposed by resolution 12 to empower the dircctors to allot equity securitics for cash without first offering
thern 10 existing sharchalders in proportion to their holdings, subject to certain limils which comply with the
accepied guidelines. This resolution will enable your directors, in appropriate circumstances, to allot for cash




tother thun it counection with a rights issue or open offer) equity securities with an aggregate nominal value of
up 1o L17.5 miilion, representing upproaimately 3 per cent. of the issued share capital of the Company. It will
repluce the cquivalent resolution passed at the last Annual General Meeting and will expire at the conclusion of
next year's Annual General Meeting. This resolution is proposed so as to give your directors flexibility 1o tuke
advantage of business opportunitics #x they arise,

l0is propascd by resolution 13 10 extend the Company's authority o purchase its own shares ata price of not less
than the par value of the shares and not more than 3 per cent. above the average of the middle-market guotations
of the shares us derived from the London Stock Exchange Official List for the five dealing days immediately
preceding the duy on which the purchase is made. The authority will be for the purchase of a maximum of
approxitnately 10 per cent. of the Company’s issued shure capital and will expire at the conciusion of next yeur's
Annual Gener! Meeting. Your direttors have no present imention of making such purchases but consider it
prudent to have this ability so as 1o be able to ac) at shon notice in appropriate circumsiances. No purchases will
be made uniess the expecied effect will be tu increase earnings per share, Any shares so purchased will be treated
as cancelied,

The 1o1al nomber of options 10 subscribe for equity shores outstanding a1 19 Apri) 2002 is 299.213.955. This
sepresents 4.27 per cent. of the issued share capital at that date. If the Company bought back the maximum
number of shares permitted pursuant to the passing of resclution 13 then these options would represent 4.75 per
cent of the reduced issued share capital. The Company has rno outstanding warrants.

Scrip Dividend Scheme

Your directors have again decided to offer all shareholders (and participants in the Company’s employee profit
sharing schemo) on the register of members at the close of business on 19 April 2002, other than certain overseas
shareholders. the opportunity 10 receive the final dividend of 3.93p per share in fully paid up shares in the
Company instead of cash on the basis of one new share for every 66.82 ordinary shares in the Company regisiered
in their paines. 11 is proposed by resolution 10 to authorise the directars to make a similac offer in respect of any
future dividend for any financial year of the Company ending on or before 28 February 2007,

All shareholders have previously been invited tw lodge a mandate to receive all dividends in respect of which a
serip dividend option is available (including the fina) dividend) in the form of new shares in the Compaay. Those
shareholders who have complewed a mandate will automatically be alloited their entitlement to new shates in the
Company. Those sharcholders who have not completed a mandate and wish to reccive the final dividend and ali
future dividends in the form of new shares in the Company need 1o complete and return o inandate by 5.00 pm on
29 May 2002. (A copy of :he scheme buoklet and mandates can be obtained from the Company's registrars).

All existing mandates will remain valid, unless cancelled by the sharcholder by notice in writing tw the
Company's registrurs. For any cancellation to be valid in respect of the final dividend It must be ceceived by the
registrars no later thun 5.00 pm on 29 May 2002.

If all eligible sharcholders were to elect 10 receive shares in respect of their entire shareholdings in licu of the
final cash dividend. 104,779,402 new sharcs would be issued representing .50 per cent. of the issued sharc
capital of the Company. The total vost of the dividend if paid wholly in cash would be £275.15 million.

The Pulitical Parties, Elcctions and Referendums Act 2000 (“the Act™).

The Company’s policy is not to make donations to any political pany. However. the Act contains broad
definitiens of political donalions und expenditure so as to inctude activities (such as sponsoring a small number of




receptions or other events ar annual party political conferences) that are an accepied part of ¢ngaging with
stukeholders and opinion-formers 10 ensure thal our 1ssues and concerns are considared and addsessed.

To aliow the Comnpany to continue to provide for a limiled number of these activities, which we consider to be in
our interest, we believe it prudent v obtain sharcholder approval to make donations or incur relevim expenditure
up Lo specided limit in accordance with the Act.

We are seeking shareholder approval for amounts similar to those being sought by comparable companies in
response ta this legisiation. These amounts include a margin for safely, and we anticipute that actua! expenditure
will be lower than the sums for which approval is being sought.

Resolutions T4(a) 1o (4(1) seck authority from the shareholders 10 enable the Compuny and certain of its operating
subsidiaries o make donations or incur expenditure which would otherwise have been prohibited uinder the Act.

The Company will make disclosure in its next annual report of any relevant donations made ar cxpenditure
incurred by it or its subsidiarics in excess of £200 in accordance with the provisions of the Act.

Aclion to be taken

Whether or not you are able to atiend the Annual General Meeting, you are requested to complete the enclosed
frm of proxy and rewm it te the Company’s regisirars, Lloyds TSB Registrars, P O Box 699. Wonthing, West
Sussex BN99 6YY as soon as possible and. in any event, so as 10 be received not less than 48 hours before the
time appointed for the Annual General Meeting, The fuct that you have completed a form of proxy will not
preclude you from attending zad voting in person if you so wisi.

Recommendation

Your dircciors are uf the opinion that all the resolutions which are to be proposed at the Annnal General
Mecting are in the best Interests of the Company and its shareholders and unanimously recommend that
you vote in favour of the resolutions as they intend to do in respeet of their own beneficial sharcholdings.

Yours faithfully,
go et

J A Gardiner
Chairman




TESCO PLC

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN of the Annual General Meeting of Tesco PLC to be held at the Royal Lancaster
Hotel, Lancaster Terrace, London W2 2TY on Friday {4 June 2002 at [1.00 am for the following purposcs:

Report and accounts
To reccive und adopt the directors’ repoit and accounts for the 52 weeks ended 23 February 2002,

Fina) dividend
To deciare 2 hinal dividend on the prdinary share capilal of the Company.

Re-election of directors
To re-elect Sir Terry Leahy as a director.

Tou re-clect Mr J. Gildersieeve as a director.
To re-clect Mr T, J. R, Muson as a dicecter.

To re-clect Mr D. T. Pous as a director,

Re-appointinent of auditors

To reappoint PricewaterhouseCoopers as auditors to hold office until the conclusion of the next Annual
General Mceeing.

Auditors’ remunerstion
To authorise the directors 10 fix the remuneration of the auditors.

Increase of share capital

To resolve that the suthorised shace capital of the Company be incrcased from £460.000,000 to
£481.600,000 by the creation of 432,000,000 ordinary shares of Sp each.

Secrip dividend

To resolve that, in place of the equivalent authority conferred on the directors at the last Annual General
Meceting. the dircclors be generally wnd unconditionally authorised:

10 exercise the power contained in the Articles of Association of the Company as from titne 10 time varicd
50 that, to the extent and in the manner determined by the directors, the holders of ordinary shares of Sp
cach in the capital of the Company be permiticd to lodge a mandate to receive new ordinary shares,
credited as fully paid, instead of uny dividends (including inierim dividends) paid by the directors or
declared by the Company in general meeting {as the case may be) during or in respect of any financial
year of the Company eading on or prior to 28 February 2007, including the final dividend for the financiul
year ended on 23 February 2002; and




{b)

1

{2

(b)

(c}

(C)

12

{2}

th)

to capitalise the appropriate nonsnal amount of the new ordinary shares failing to be allotted purspapt 1o
any mandatcs made gs aforesaid out of the amount standing to the eredit of any reserve or Fund (indfuding,
the profit and loss account, share premium account, capital redemption reserve or 3ny othey non- .
distributable reserve), whether or not the same is available for distribution, as the|directo may‘ '
determine, 1 apply such sum in paying up such ordinary shares in full and to aliot such ordinary sHares 107
the sharehelders of the Company validty lodging such mandates in accordance with their resbective
enntiements. T

Directors' authority to sliot shares

To resolve that, subject 10 the passing of resclution 9 se1 out in this netice, in place of the eqyivalent
suthoruy conferred on the dirzctors at the last Annual General Meeting, the directors be generglly and
unconditionally authorised in accordance with section 80 of the Companies Act 1985 1o allot flevant
securities (which for the purposes of this resclution shaif have the same meamng as in section 80(J) of the - -
Companies Act 1985) of the Company provided that: A

the maximum amount of relevant secyritics that may be allotted pursuant to the aytharipv gz\ eryby rms
resolution shall be an aggrcgate nominal amount of £116.55 miltion; : [P

subjéct as provided in paragiaph (¢) of this resclution, the authority shall expire five. yearslfrom thq date of :
this resotution but may be previously revaked or varicd by an ordinary cesolution of the Company; -

such authority which would or might require relevant securities to be alotted after suchjexpiry: 1d shall-’
f such Asthority

;%

such authority shall permit and enable the Company to make an offer or agreement 'ﬁchrc the ekpity ._bf ,

permit the diractors 0 allot such securities pursuant fo any such offer or agreement as
had not expired; and

sm relation to the grant of any right 1o subscribe for, or convert any securities into;'sharesrnthev(ﬁ mpany, ¢
the reference in this resolunon to the maximum amount of relevant securitizs that may be allottedlisto'the *
maximom amount of shares which may be allattad pursuant to such nght

Directors™ power to disapply pre-emption rights
To resolve as a spectal reselution thar:

the directors be empowered to aliof equity securities of the Company (pursuant to the authonty gonferred
on the directors by resolution 11 above) at any time up 1o the conclusion of the Compahy’s nex Annaal
General Meeting following the date of the passing of this resolulion or, if earlier. the exgiry of 1§ motiths
from the date of the passing of this resolurion. as if section 89(1) of the Companies Act [D8S did pot apD‘} -
1 any such allotment. provided that such power shall be lisited to the -allotment of e¢u.ry se mues" T

{3 in conneenon with a rights issue: and

{ii}  orherwise than under sub-paragraph (a)(i1 of this resolution, with an a regate no:mnai amount of L
up 10 £17.5 mithan, U

such powes shall permit and cnable the Company to make an offer or agreement before [he’exp' ofsuch
power which would or might require equity s2curities 1o be alloned after such expiry and shall germitthe -
dirzctors ra allot suck tecurimas pursuant @ any such offer or agreemaent as if such powgr had nrf expired;

in this resoiunon




(a)

by

(c)

td)

{a)

(b

(i) “rights issue™ means an offer ol equily securities open {or aceeptance for a period fixed by the
directors 10 ordinury sharcholders on the register on a fixed record date in proportion w theic
respective holdings of such shares or in accordance with the rights attached thereto {but subject 1o
such exclusions or other arrangements as the directors may deem necessary or expedient in
relation to tractional entitlement or legal or practical problems under the laws of. or the
rcquirements of uny repulatory body or any stock exchange in, any territory); and

(i) the nominal amount of any securities should be taken to be. in the case of & right to subscribe for,
ot convert, any sccurities into shares of the Company, the nominal amount of shares which may be
allotted pursuant 1o such right; and

wards and expressions defined in ur for the purposes ol sections 89 10 96 inclusive of the Companies Act
JYBS shall bear (he sume meanings in this resolution.

Authority {0 purchase own shares

To resolve as a special resotution that the Company be gencrally and unconditionally authorised to make
market purchuses (within the meaning of section 163(3) of the Companies Act 1985) of ordinary shares of
Sp cach in the cepital of the Company provided that:

the maximum aggregate nuenber of ordinary shares hereby authorised o be purchased is 700 miltion
ordinary shares;

ihe mimemum price which may be puid for any ordinary share is the par value of such share from time to
thne ard the mnaximum price which inay be paid for any ordinary shure is an amount cqual to 5 per cent,
abuve the avecuge of the middlc-market quotations for the ordinary shares as derived from the London
Stock Exchange Official List for the five dealing duys immedintely preceding the day on which the
purchuse 15 made, in each case exclusive of expenses:

unless previously revoked or varied, the authority hereby conferred shall, subject as provided in paragraph
{d) of this resolution, expire at the conclusion of the Annual General Mecting of the Company nex)
following she passing of this resolution (or, if carlier, 18 months [romn the date of the passing of this
resolution); and

the Company may contract to purchase ordinary shares under the authority hereby conferred prior 1o the
expiry of such authority which will or may be completcd wholly or partly after the expiry of such
authorily, and may purchase ordinary shares pursuant to any such contract as if such autherity had not
expired.

Political donations and expenditure

Uy scparate resolutions. to resolve:

That the Company be authorised to make donations to EU political organisations and to incur EU political
expenditure (within the meaning of Purt XA of the Companies Act 1985), such donutions and expendilure

not exceeding in tole) the sum of £100,000 durirg the period expiring a1 the conclusion of the next Annual
General Meeting 10 be held after the passing ol this resolution.

That Tesco Stores Limited be authonsed w make donationa 1o EU political organisations and to incur EU
politicat expenditure (within the meaning of Part XA aof the Companics Act 1985). such donations and




(¢)
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(<}

H

(8!

th)

expenditure not cxceeding in 1otal the sum of £100,000 during the period expiring at the conclusion of the
next Annual General Megling to be held after the passing of this resolution.

That Tesco Ireland Limited {incorporaied in Ireland) be authorised to make donations t¢ EU political
organmsations and 1o incur EU political expenditure {within the meaning of Pan XA of the Companies Acl
1985). such donations and expenditure not exceeding in total the sum of £25,000 during the period
expiring at the conciusion of the next Annual General Meeting to be held afier the passing of this
resolution,

That Tesco.Com Limiled be authorised to muke donations 10 EU political organisations and to incur EU
political expenditure (within the mcaning of Part XA of the Companies Act 1985}, such donatiors and
expenditure not exceeding 10 total the sum of £25,000 during the period expiting at the conclusion of the
next Annual General Meeting 1o be held after the pussing of this resolution.

That Tesco Freetime Limited be authurised (v make donations to EU political organisations and to incur
EU political expenditure (within the meaning of Part XA of the Comipanies Act 1985), such donations and
expenditure not exceeding in 1otal the sum of £25.000 during the period expiring at the conclusion of the
next Annual General Meeting to be held afler ihe passing of this resolution,

That Nutri Centres Limited be authorised to make donations to EU political organisations and o incur EU
political expenditure {within the meaning of Part XA of the Companies Act 1985), such donations and
expenditure nol exceeding in (otal the sum of £25.000 during the perivd expiring 2t the conclusion of the
nexy Annual General Mucting to be held after 1he passing of this resolution.

Tha Dunnhumby Limited be authorised to make donations to EU political organisations and to incur EU
political expenditure (within the meaning of Part XA of the Companies Act 1985). such donations and
expenditure not exceeding in 1otal the sum of £25,000 during 1he period expiring at the conclusion of the
next Annual General Meeting tu be held after the passing of this resolution.

That Tesco Home Shopping Limited be awhorised to make donations 10 EU political organisations and 1o
incur EU politival expenditure (within the meaning of Part XA of the Companies Act (985), such
donations and expenditure not cxceeding in wial the sum of £25,000 during the period expiring at the
conclusion of the next Annual General Meeting to be held after the passing of this resolution.

That Tesco Vin Plus S.A. (incorporated in France) be authorised to make donations 1o EU political
organisations and to incur EU political expendiwre (withiv the meaning of Part XA of the Companies Act
1985, suck donations and expenditure not exceeding in fotaf the sum of £25,000 during the period
expiring at the conclusior of the next Annual General Meeting 10 be held after the passing of Lhis
resolution.

Repistered Office: By order of the Board
Tesco House R.S. Ager
Defamare Road Secretary
- Cheshunt

lens. EN8 9SL 10 May 2002




Notwes
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{4}

In accordance with Regulation 41 of the Uncertificated Securitics Regulativns 2001, only thuse members
entered on the Company's register of inembers not later than 48 hours before the time of the Meeting or if
the Meeting is adjourned. shareholders entered on the Company's register of members not later than 48
hours before the time tixed for the adjourned Meeting shall be eatitled to attend and vote at the Meeting.

Any member of the Company who is entitled to attend and vote at the Meeting may appoint one or more
proxies to atiend, and on a poll, vote inswead of him. Such proxy nced not be 3 member of the Company.
To be effective, 3 campleted and signed proxy fornm, together with any power of atiorney or other
authority under which it is executed or s certified copy of such power or authority, must be received at the
office of the Registrars of the Company not less than 48 hours before the time fixed for the Meeting.

Brizl biographies of the directurs seeking re-election appear in the Annual Review and Summary
Financial Statement 2002.

Copies of all the dircetors’ service contracts with the Company or any of its subsidiaries and a register of
interests of direetors and their families in the shares of the Company will be available for inspection at the
Company’s registered office during normal business hours (Saturdays and public holidays excepted) until
14 June 2002 and at the venue for the Annual Genera) Meeting from 10.45 am on 14 June 2002 until the
conclusion of the Mecting.

Penred by Bt ives Burrups  8566600/7602
Longon Pans Frankiuit Luxamboury New Yo  Phiagalphis Washingion BC Moag Kong  Tokyo




TESCO PLC

FORM OF PROXY

-
I/We appoint Mr John Gardiner (Chairman of the Company), or failing him, the duly appeintad
Chairman of the meeting or as my/our
praxy to vote for mefus and on my/our pehalf at the Annual Genere! Meeting of the Company to be
heid on 14th June 2002 and at any adjournment thereof.

Far Against
1 To adopt the Directors’ Report Bnd Accounts E D
2 To declare a final dividend S :]
3 To re-elect Sir Terry Laahy as a director [: [:]
4 To re-elect Mr J. Gilderslesve as a director ™ Ej
H To re-elect Mr T. J. R. Mason as a director G E
[ To re-slect Mr D. T. Ports as a director Ej [:]
7 To re-appoint tha auditors :l [_—_l
8 To authorise the Directors to fix the remuneration of the auditors E:] D
9 To increase the authorised shace cepital of the Company [:_) :
10 To authorise the Directors to offer scrip dividends C] E:]
11 To authorise the Directors to ellot scrip relevant securities E D
12 To disapply pre-emption rights L:] D
13 To renew the authority 10 purchase own shares C:\ {:
14(a} To autharise political daonatiors and expenditure by the Company [:} D
14ib) To suthorise palitical donations and axpenditura by Tesco Stores Limited [:3 D
14(c) R:ourl::rr;s;eedpfnll‘lrn;.iaalndcc’a)nanons and axpenditure by Tesco lreland Limited I:] :
14(d) To authorise political donations and expenditure by Tesco.Cam Limited D G
14{e} To authorise political donations end expenditure by Tesco Froctime Limited L:] [:
14{f} To authorise political donations and expenditure by Nutri Centres Limited :] D
14{g} To authorise politicat donations and expenditure by Dunnhqmby timited l:] . D
14(h) gi;:;?:gi?nfﬁ:gcal donations and expenditure by Tescao Home - L__]
14(i0) gi:oi?:rral‘s:dpi?\h;ﬁa;;?nauons and expenditure by Tesco Vin Plus S.A, L—_j [:
]

SigRALUIE e RSN [ERSPIN R
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TESCO PLC

ADMISSION/VOTING CARD '

Annus! General Meating 14th Juns 2002, at 11.00 a.m.
The Mesting is being heid at the Royat Lancaster Hotel, Lancastar Terracs, London W2 2TY

00101256

Please retain this card untit the ciose of the Meaeting or any adjournment of the Meeting.

Notes on completion of Form of Proxy ‘

1 Please indicate how you wish to vote by printing an X in the For/Agsinst box next to the
resolution. .

2 in the case of a corporation this proxy must be given under the common seal or under the hand
of an officer, attorney or other person duly authorised to sign it.

3 In the case of joint hoiders the vote of the senior who tenders the vote will be accepted to the
exclusion of all other, the seniarity being determined by the order In which the names stand in
the register of members.

4  To be valid this proxy, duly executed, and the power of attorney or other authority {if any} under
which it is executed or a certified copy of such power or suthority must be received at the office
of the Registrars ot the Company not later than 48 hours before tha time sppointed for the
Meeting.

5 if a member wisbes to appoint any person other than the specified appointecs to act as proxy,
insert the namae in the space provided and strike out all other appointees. A proxy need not be a
member of the Company.

] If you do not wish anyone other than the Company or the Registrars to see the form of proxy you
maey fold it in half and send it in an envelope 10:
Lioyds TSB Registrars, FREEPOST, SEA 7163 Worthing, Wast Sussax BN99 §8L
{no stamp is needed)

Upnsolicited Mail

The Company is obliged by law to makae its share register {or part thereof) available on request to othar
persons and organisations on payment of the statutory fee, who could then usa it as a mailing list. This
may result in shareholders receiving unsalicitad mail and is quite outside the Company's control.

However, if you wish to limit the receipt of unsalicited msil you can do so by writing to the Mailing
Preference Service, an independent organisation which offers a free service to the public, MPS will then
notify the bodies which support its service that you do not wish to receive unsolicited mall.

it you would like to take advantage of this service, please write for an spplication form (no stamp
needed) to:

The Mailing Preference Service

Freepost 22,

London W1E 7EZ
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PERFECT INFORMATION LTD
MICHAEL HOUSE
35 CHISWELL STREET
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TELEPHONE 020 7892 4200
FAX: 020 7892 4201
WEBSITE: www.perfectinfo.com




THIS DOCUMENT 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you arc in any doubt as to what uction you should take you sre advised to consult your stockbroker, bank
manager, solicitor, accountant ur other independent adviser. §f you have sold or transferred all your
ordinary shares in the Company this document, together with the enclosed proxy form, should be passed to
the person through whom the saie or transfer was effected for transmission to the purchaser or transferec,

TESCO PLC

(Registered in England No. 445790)

Dircctors Registered Office:
J.A. Gardiner {Chairman) Tesco House
R.S. Ager Dclamare Road
C.L. Allen Cheshuni
P.A. Clarke Hens. EN8 9SL
Dre H. Einsmann

). Gildessleeve : 10 May 2002

A.T. Higginson
Sir Terry Leahy
TJ.R, Mason

J. Melboum, C.B.E
V. Morali

G.F. Pimlon

D.T. Potts

D.E. Reid, C.A

Deur Shareholder
ANNUAL GENERAL MEETING

This year’s Annual General Meeting is 1o be held at the Royal Lancaster Holel, Lancaster Temace,
London W2 2TY on 14 June 2002 a1 |1 a.m. The notice of the meeting is set out on pages 4 to 8. This letter
explains the purpose of resolutions Y to 14 and gives you details of the scrip dividend option in respect of the final
dividend of 3.93p per share for the 52 weeks ended 23 February 2002 (*final dividend™).

Share Capital

It is proposed by resolution 9 to increase the authorised share capital of the Company from E£460,000.000 w0
£481.600.000 (an increase of approximately 4.7 per cent.) 10 allow the Company greater flexibility to allot shares.

Or. the basis that resolution 9 is passed. it is proposed by resolution 11 to authorise the directors to allot up ta
2,331 million sharcs in the Company, representing approximately 33 per cent of the current issued share capital,
This authority will expire five years from the date on which the resolution is poassed. Your directors have no
present intention of exercising this authority other than to satisfy mandates under the serip dividend scheme.

1t is proposed by resolution 12 1o empower the dircetors to allot equity securitics for cash without first offering
them 1o existing sharcholders in proportion 1o their holdings, subject o certain limits which comply with the
accepied guidelines. This resolution will ¢nable your directors, in appropriate circumslances, to allot for cash




(other thun v connection with a rights issue or open offer) equity securities with an aggregate nominal value of
up 10 L17.5 mitlion, representing upprosimately 5 per cent. of the issued share capital of the Company. It will
repluce the cyuvalent resolution passed at the last Annual General Meeting and will cxpire a1 the conclusion of
next year's Annual General Meeting, This resolution is proposed so as to give your directors flexibility 1o ke
advantage ol business opportunitics as they arise.

b proposcd by reselution 13 10 extend the Company s authority o purchase its own shures at a price of nol less
than the par satue o the shares and not more than 5 per cent. above the average of the midgdle-market quotations
of the shares as derived from the London Stock Cxehange Official List for the five dealing days immediately
preceding the duy on which the purchase is made, The authority will be for the purchase of a maximum of
approximately 10 per cent. of the Company”'s issued share capital and will cxpire at the conclusion of next year's
Annual General Meeting. Your directors have no present intention of muking such purchases but consider it
prudent to have this ability so as to be able 10 act at short notice in appropriate circumstances. No purcaases will
be made unjess the expected effect will be to increase earnings per share. Any shares so purchased will be treated
as cancelled.

The 1013l number of options 10 subscribe for equity shares outstanding at 19 April 2002 is 299.213,955. This
iepresents 4.27 per cont. of the issued share capital at that date. If the Campany bought back the maximum
number of shares permitied pursuant to the passing of resolution 13 then these options would represent 4.75 per
cent of the reduced issued share capital. The Company has rno outstanding warrants.

Scrip Dividend Scheme

Your dircciors have again decided to offer all shareholders (and participants in the Company’s employce profis
sharing scheme) oa the register of members at the close of business on 19 April 2002, other than certain overseas
shateholders. the opportunity 1o receive the final dividend of 3.93p per share in fully paid up shares in the
Campany instead ol cash on the basis of anc new share for every 66.82 ordinary shares in the Company regisiered
in their names. 11 is proposed by resvlution 10 to authotise the dircctors to make a similar offer in respect of any
future dividend for any financial year of the Company ending on or before 28 February 2007,

All shureholders have previously been invited (0 lodge a mandate o reetive all dividends in respect of which a
serip dividend option is available (including the fina) dividend) in the form of new shores in the Company. Those
sharcholders who have completed 2 mandate will automatically be allotted their entitlement 10 new shares in the
Company. Thuse sharehalders who have not completed a mandate and wish to receive the final dividend and all
Tuture dividends in the form of new shares in the Company need to complele and rewurn u nandate by 3.00 pm on
29 May 2002. {A copy of the scheme booklet and mundates can be obtained from the Company's registrars).

Al existing mandates will remain valid, unless cancelled by the sharcholder by notice in writing tw the
Company’s registrars. For any cancellation 10 be valid in respect of the final dividend it must be received by the
registrars no later thun 5.00 pm on 29 May 2002.

If all eligible shurcholders were to elect 10 receive shures in respect of their entire shareholdings in licu of the
final cash dividend. 104,779,402 new sharcs would be issued representing 1.50 per cent. of the issued share
capital of the Company. The total cost of the dividend if paid wholly in cash would be £275.15 million.

The Pulitical Parties, Elcctions and Referendums Act 2000 (“the Act™).

The Company's policy is not 10 make donations te any political porty. However, the Act contains broad
Jdefinitions of political donations and expenditure so as to include activities (such as sponsoring a small number of




receplions or other cvents at annusl party political conferences) thal are an accepted par of vngaging with
stukeholders and opinion-formers 10 cnsure thal our issues and concerns are considered and addressed.

To allow the Company to continue to provide lor 3 Jimited number of these activities. which we consider 1o be i
our interest, we believe u prudent tu obtain sharcholder approval 1o makce donations or incur relevim expenditure
up to g speeiied limit in accordance with the Act.

We are sceking sharcholder approval for amounts similar w these being sought by comparable companics in
response (o this legislation. These amounts include a margin for safely, and we antivipuate that actual expenditure
will be fawer than the sums for which approval is being sought.

Resolutions 14(a) to 14¢i1 seck authority from the shareholders to enable the Compuny and cerain of its operating
substdiaries to make donations or incur expenditure wiiich would otherwise have been prohibited under the Act.

The Company will make disclosure in its next annual repart of any relevant donations made or expenditure
incurred by it or its subsidiaries in cxcess of £200 in sccurdance with. the provisions of the Act.

Action to be taken

Whether or not you are able 1o atiend the Annual General Meeting. you are requested 1o complute the enclosed
Furny of proay and retum it to the Company's registrars, Lloyds TSB Registrars, P O Box 699, Wurthing, West
Sussex BNOG 6YY as soun as possible and. in any evenl, so as lo be received not less than 48 hours before the
ume appointed for the Annual Genera) Mceeting. The fuct that you have compleied o form of proxy will po
preciude you from attending znd voling in person if you so wish,

Recommendation

Your dircctors are of the opinion that all the resolutions which are to be propased at the Annual General
Meccting arc in the best Interests of the Company and its shareholders and unanimously recommend that
you vole in favour of the resolutions as they intend to do in respect of their own beneficial sharcholdings.

Yours faithlully,
(st

J A Gardiner
Chairnan




TESCO PLC

NOTICE OF ANNUAL GENERAL MEETING

NOTICE 1S HEREBY GIVEN of the Annual General Mccting of Tesco PLC to be held at the Royal Lancaster
Hotel, Lancaster Terrace. London W2 2TY on Friday 14 June 2002 at [1.00 am for the following purposes:

(a)

Report and accounts
To receive and adopl the directors’ report and accounts for the 52 weeks ended 23 February 2002,

Final dividend
To declare 3 final dividend on the ordinary share capilal of the Company.

Re-election of directors

To re-elect Sir Terry Leahy as a director.
Tou re-elect Mr . Gildersleeve as & director,
Ta re-clect Mr T, J. R, Musun as a director.

To te-clect Mr D. T. Pous as a director.

Re-appointment of uuditors

To reappoint PricewaterhouseCoopers as auditors to hold office until the conclusion of the next Annuat
General Meeiing.

Auditors’ remuneration
To authorise the dircctors 10 fix the remuneration of the auditors.

Increase of share capital

To resolve thut the authorised share capital of the Company be increased from £460.000.000 to
£481.600.000 by the creation of 432,000,000 ordinary shuares of Sp cach.

Scrip dlvidend

To resolve that, in place of the equivalent authority coaferred on the dirccturs at the last Annual General
Meceting, the directors be generally und unconditionally authorised;

to exercise the power contained in the Articles of Association of the Company as from titne te time varicd
s0 that, 1o the extent and in the manner determined by the directors, the holders of ordinary shares of Sp
cach in the capital of the Company be permited to lodge 2 mandate 1o receive new ordinary shares,
credited as fully paid, instead of uny dividends (including interim dividends) paid by the directors or
declared by the Company in general tneeting {as the case may be) during or in respect of any financial
year of the Company cading on or prior t¢ 28 February 2007, including the final dividend for the financiul
year ended on 23 February 2002; and




(b}
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{c)
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(2)

1v)
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to capitalise the appropriate aonina! amount of the new ordinaty shares falling to be allotted purspant 1o
any mandates made &5 aforesaid out of the amount standing ta the credit of any reserve or fund {induding,
the profit and loss accounmt, share premium account, capital redemption feserve of any other non:
disuibutable reserve), whether or nat the same is available for distribution, as the|ditectofs may
determine, to apply such sum in paying up such ordinary shares in full and to aliot such ordinary sHares 10° .
the shareholders of the Company validly lodging such mandates in accordance with fheir resbective -
entitiements. e

Directors’ authority 1o sliot shares

To resolve that, subject 1o the passing of resolution 9 set out in this notice, in place of the egfivalent
suthority canferred on the dirzctors at the last Annual General Meeting, the directors b gepergiy and
unconditionally authorised in accardance with section 80 of the Compames Act 1985 10 allot flevant
securities {which for the pumposes of this resolution shall have the same mcanmg as in section 80(P of the - - -~
Companies Act 1985) of the Company provided thar

the maximum amount of relevant secunitics that may be alloned pursuant to (hc authonyv gx\ 2y by rh«s
resoluiion shall be an aggrcgate nominal amount of £116.55 million; - L

subjéct as provided in paragraph (¢) of this resclution, the authority shall expire five ycé‘rslfrom the date of-
this resolution bul may be previously revoked or varicd by an ordinary resolution of the Company:.

such suthority which would or might require relevant securities to be allotied after suchiexpiry:ghd shall-
permit the directors 1o aflo such securities pursuant 1o any such offer or agreement s if such thority | -
had not expired; and

such authonty shall permit and enable the Company to make an offer or agreement bcTc thie expicy of

sn relation 10 the grant of any right 10 subseribe for, or convert any securities into; shares rn-lh&C mpany, '
the reference in this resolution to the maximum amount of relevant securitizs that may be allonedlisto'the -~
maximum amount of shares which may be allatted purscant 16 such nght

Directors’ power to disapply pre-emption rights
To resolve as a specal reselytion thar:

the directors be empawered 0 allot equity securities of the Company (pursusn to the authonity gonferred
on the directors by resolution 1§ above) at any time up 10 the conclusion of the Compahy's nexy Annual
General Meeting following the date of the passing of this tesolution or. if 2atlier. the expiry of 1§ months
from the date of the passing of this resolution. a5 if section 89(1) of the Companies Act [D85 did por 4901) o
te any such allotment. provided that such power shall be limited to the allatment of equity se mues' .

13 in connection with a cights issue: and

{ii}  orherwise than under sub-pacagraph {a)(iv of this resolution, with an a&regate nommaﬂ amoum ef o
up 10 £17 5 mithan, o

such power shall permit and cnable the Company (o make an offer or agreement before theexp OfSl.!_C'
power which would or might require 2quity s2curities 1o be aljoned aftcr such expiry and shall germit the -
directors 1 allot suck securivzs pursuant s any such ofter or agreemant as if such power had n expued;

i thig resotution:




id)

(u)

)]

«d)

(a)

(b)

(i) “rights issue”™ means an offer of equity securitics open (ur aceeptance for a periad fixed by the
directors 1o ordinuary shaccholders on the register on a fixed record date in proportion w theic
respective holdings of such shares or in uccordance with the rights attached thereto {(but subject to
such exclusions or other arrangements as the directors may deem necessary or expedient in
relation to fractional entitlemcnt or legal or practical problems under the laws of, or the
requirements of uny regulatory body or any stock exchange in, any territory); and

(i) the nominal amount of any securities should be taken to be_ in the case of a right to subscribe for,
or convert, any sceurities into shares of the Company. the nominal amount of shares which may be
allotted pursuant 1o such right: and

words und expressions defined in or for the purposes of sections 89 1o 96 inclusive of the Campanies Act
1985 shall bear the sume meanings in this resolution,

Authority to purchase own shares

To resolve us a special resolution that the Company be gencrally and unconditionatly authorised to make
market purchuses (within the meaning of section 163¢3) of the Companies Act 1985) of ordinary shares of
Sp coch in the capital of the Company provided that:

the maximum aggregate number of ordinary shares hereby aunthorised (o be purchased is 700 million
ordinary shares;

the minemum price which may be puid for any orvinary share is the par value of such share from time o
time and the maximum price which inay be paid for any ordinary shure is an amount cgual to 5 per cent,
abuve the averyge of the middic-market quotations for the ordinary shares as derived from the London
Stock Exchange Official List for the five dealing duys immediately preceding the day on which the
purchuse is made, in each cuase exclusive of expenses:

unless previously revoked or varied, the authority hereby conferred shall, subject as provided in paragraph
(dy of thus resotution, expice at the conclusion of the Annual General Mecting of the Compuny next
following she passing of this resolution tor, if earlier, 18 months from the date of the passing of this
resolutivn); and

the Company may contract to purchase ordinary shares under the authority hereby conferred prior (o the
cxpiry of such authority which will or may be completed wholly or partly after the expiry ol such
authority, and may purchase ordinary shares pursuant (o any such contract as if such authority had not
expired.

Political donations and expenditure

By scparate resolutions. to resolve:

That the Company be authorised to make donations to EU political organisations and 1o incur EU political
expenditure (within the meaniog of Purt XA of the Companies Act 1985), such donutions and expenditure

net exceeding intoty] the sum of £100,000 during the period expicing at the conclusion of Lhe next Annual
General Meeting 10 be held after the passing of this resolution.

That Tesvo Stores Limited be authorised to make donations to U political vrganisations and tu invur EU
politicat expenditure {within the meaning of Part XA of the Companics Act 1985). such donations and




(«)

i)

fe)

i

(98

th)

expenditure not excerding in totul the sum of £100,000 during the period expiring a1 the conclusion of the
next Annual General Meetng to be held after the passing of this resolution.

That Tesco lreland Limited (incorporated in Ireland) be authorised to make donations to EU politival
organisations and to incur EU political expenditure (within the meaning of Part XA of the Companies Acl
1985). such donations and expenditure not exceeding in total the sum of £25,000 during the period
expiring af the concfusion of the next Annual General Meeting 1o be held afier the passing of this
resolution,

That Tesco.Com Limited be suthorised to muke donaiions 10 EU politicat organisations and to incur EU
potitical expenditure {within the meaning of Pant XA of the Companies Act 1985), such donatiors and
expenditure not exceeding in wotal the sum of £25,000 during the period expiring at the conclusion of the
next Annual General Mevting 1o be held sfter the passing of this resolution.

That Tesco Freelime Limited be authorised 1o 1make donations 10 EU polisical organisations and 1o incer
EU political expenditure {within the meaning of Part XA of the Companies Act 1985), such donations and
expenditure rot exceeding in total the sum of £25.000 during the period expiring at the conclusion of the
next Annual Geacral Mecting to be held afier the passing of this reselution.

That Nutri Centres Limited be authorised to make donations to EU politica) organisations and 1o incur EU
politital expenditure (within the meaning of Part XA of the Companies Act 1985}, such donations and
expenditure not exceeding in total the sum of £25.000 during the period expiring at the conclusion of the
acxt Annual General Mceling 1o be held afler the passing of this resclution.

Thar Dunphumby Limited be authorised 10 make donations to EU political organisations and to incur EU
oolitical expenditure (within the weaning of Part XA of the Companies Act {985), such donations and
expenditure not exceeding in total the sum of £25,000 during the period expiring at the conclusion of the
next Annual General Meeting to be neld after the passing of this resolution.

That Tesco Home Shopping Limited be suthorised to make donations 10 EU political organisations und 1o
incur EU political expenditure (within the meaning of Part XA of the Companies Act (985}, such
donations and expenditure not excceding in tal the sum of £25,000 during the period expiring at the
conclusion of the next Annual General Meeting to be held after the passing of this resolution.

That Tesco Vin Plus S.A. (incorporated in France) be authorised to make donations to EU political
orgunisations and 10 incur EU political expenditure (within the meaning of Part XA of the Companies Act
1985,. suck donations and ¢xpendinire nol exceeding in total the sum of £25,000 during the period
expiring at the conclusion of the next Annual General Meeting to be held afler the passing of this
resolution.

Repistered Office: By order of the Buard
Tesco House R.S. Ager
Delamare Road Secretary
Cheshunt

liens. ENE 9SL 10 May 2002
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In accordance with Regulation 41 of the Uncertificated Securitics Regulations 2001, only those members
entered on the Company's register of membuers not later than 48 hours before the time of the Mecting or if
the Meeting is adjourned. sharcholders entered on the Company’s regisier of members not later than 48
hours betore the time tixed for the adjourned Meeting shall be entitled to attend and vote at the Meeiing.

Any member of the Company who is entitled 10 attend and vote al the Meeting may appoint one or more
proxies to atiend, and on a poll, vote insiead of him. Such proxy nced not be a member of the Company.
To be effective. a completed and signed proxy form, together with any power of atiorney or other
authority under which it is executed ot o certified copy of such power or authority, must be recrived at the
office of the Registrars of the Company not less than 48 hours before the time fixed for the Mecting.

Brief biographies of the direclurs secking re-election appear in the Annual Review and Summary
Financial Statement 2002.

Copies of all the dircctors’ service contracts with the Company or any of its subsidiarics and a register of
interests of directors and their families in the shares of the Company will be available for inspection at the
Company's registered office during normal business hours (Saturdays and public holidays excepted) until
14 june 2002 and at the venue for the Annual General Meeling from 10.45 am on 14 Sune 2002 until the
conclusion of the Megting.

Peniad by Bt Iver Burrups  BBS6600/7802
Longen Pans Faailyil Luismboxy New Yod Prdadelphia Washinglon BC Mong Kong  Tokyo




TESCO PLC

FORM OF PROXY

iWe appoint Mr John Gardiner {Chairman of the Company), or failing him, the duly appointed
Chairman of the meeting orr J 8s my/our

proxy to vote for mefus and on my/our behalf at the Annual Ganeral Mesting of the Company to ba
held on 14th June 2002 and at any adjournment thereof,

For Against

To adopt the Directors’ Report and Accounts
Yo declare a final dividend

To re-elect Sir Tarry Leahy as & director

To re-alect Mr J. Gildersieeve as & director
To t¢-elect Mr T. J. R. Mason as a directer
To re-elect Mr D. T. Ponts as a director

To re-appoint the auditars

To authorise the Directlors to fix the remuneration of the auditors

w o N o e WM -

To incraase 1he authorised share cepital of the Company

-
<o

To euthorise the Diraciors to offer scrip dividends

sy

To authorise the Directors to ailot scrip relevant securities

-
4

To disapply pre-emplion rights ‘

13 To renew the autharity 1o purchase own shares

14(a) To authorise political donatiors and expenditure by the Company

14(b) To authorise political donations and expendiiura by Tesco Stores Limited

141e) To suthoriss political donatiors ang expenditure by Tesco Irefand Limited
tincorporated in Ireland)

14(d) To authorise political donations and expenditure by Tesco.Cam Limited
14(e) To authorise political donations and expenditure by Tesco Freotime Limited
14(f} To authorise politicsl donations and expenditure by Nutri Centres Limited
14{g) To authorise political donations and expenditure by Dunnhumby Limited

14{h) To authorise potitical donations and expenditure by Tesca Home
Shopping Limited

0 0 00000 dustuooobobboubo
0 [ 00000 dooooboooboooog

14{i} To authorise political donations and expenditure by Tesco Vin Plus S.A.
lincorporatad in France)

SIGNBIUTE (e eesesmtss s s n s s reeses D7 (- S ORI

Prinwed try St lven Burups B5S88S00T807




TESCO PLC

ADMISSION/VOTING CARD ‘

Annual General Meating 14th June 2002, at 11.00 a.m.
The Meeting is being held at the Royal Lancaster Hotsl, Lancastar Terraca, London W2 2TY

00101266

Please retain this card until the ciose of tha Meating or any adjournment of the Mseting.

Notes on completion of Form of Proxy

1 Please indicate how you wish to vote by printing an X in the For/Against box next to the
resolution. S

2 In the case of & corporation this proxy must be given under the common seal or under the hand
of an officar, anorney or other person duly suthorised to sign it.

3 In the case of joint hoiders the vote of the senior who tenders the vote will be acceptad to the
exclusion of all other, the seniority being determined by the order In which the names stand in
the register of members,

4  To be valid this proxy, duly exacuted, and the power of aitorney or other authority {if any} under
which il is executad or a certified copy of such power or authority must be received at the office
of the Registrars of the Company not later than 48 hours before the time appainted for the
Meeting.

5 If a member wishes to appoint any person other than the specified appointees 1o act o3 proxy,
insert the nams in the space provided and strike out all othar sppointees. A proxy nsed not be a
member of the Company.

6 If you do not wish anyone other than the Company or the Registrars 10 ses the form of proxy you
may fold it in haif and send it in an envelopa t0:
Lloyds TSB Registrars, FREEPOST, SEA 7163 Worthing, Wast Sussax BN99 68L
(no stamp is needed}

Unsolicited Mail

The Company is obliged by law to maks its share register (or part thereof) svailable on request to other
persons and organisations on paymaent of the statutory fee, who could then usa it as & mailing list. This
may result in shareholders receiving unsalicited mail and is quite outside the Company’s controf.

However, if you wish to limit the receipt of unsclicited mail you can do so by writing to the Mailing
Preference Service, an independent organisation which offers a free service to the public, MPS will then
notify the bodies which support its service that you do not wish to receive unsoliciled mail.

1f you would like tc take advantage of this service, please write for an application form (no stamp
needed) to:

The Mailing Preference Service

Freepost 22,

London WIE 7EZ
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35 CHISWELL STREET
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the
action you should take you should consult your stockbroker, bank manager, solicitor, accountant or other professional adviser
authorised under the Financial Services and Markets Act 2000 immediately.

If you have sold or otherwise transferred all your shares in Safeway, please forward this document as soon as possible to the
purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer was effected, for delivery
to the purchaser or transferee. The release, publication or distribution of this document in certain jurisdictions may be restricted
by law and therefore persons in such jurisdictions into which this document is released, published or distributed should inform
themselves about and observe such restrictions.

HSBC, which is regulated in the United Kingdom for the conduct of investment business by The Financial Services Authority,
is acting for Safeway and no one else in connection with the matters described herein, and will not be responsible to anyone
other than Safeway for providing the protections afforded to customers of HSBC nor for providing advice in relation to the
matters described herein.

Schroder Salomon Smith Barney is acting for Safeway and no one else in connection with the matters described herein, and will
not be responsible to anyone other than Safeway for providing the protections afforded to clients of Schroder Salomon Smith
Barney or for providing advice in relation to the matters described herein.

Safeway,:

12 February 2003
Directors:
David Webster
Carlos Criado-Perez
Simon Laffin
Lawrence Christensen CBE
Richard Williams
Jack Sinclair
Michael Allen
Hugh Collum
Peter Foy
Sharon Hintze
Peter Smith

To Safeway Shareholders and, for information only, to participants in the Safeway Share Schemes
Dear Shareholder h
Advice to Safeway Shareholders in relation to offer from Wm Morrison Supermarkets PLC

Introduction

On 31 January 2003 Morrisons pbsted details of its all share offer for Safeway to Safeway
Shareholders. This document sets out advice from the directors of Safeway to Safeway Shareholders
concerning their holdings of Safeway Shares.

Background

On 9 January 2003, the boards of Morrisons and Safeway announced a proposed merger, to be made
on the basis of 1.32 new Morrisons Shares for each Safeway Share. At that time, the Morrisons Offer
valued each Safeway Share at 277.5 pence, a 30.3 per cent. premium to the closing price of 213 pence
on the previous day.




Since then, on 13 January 2003 Sainsbury’s announced that it is considering making an offer for
Safeway, in approximately equal amounts of cash and new Sainsbury’s shares, which, based on the
Sainsbury’s closing price on Friday 10 January 2003, would result in a value per Safeway Share of in
excess of 300 pence. On 14 January 2003, Wal-Mart announced that it is considering making an all
cash offer to acquire Safeway, at an unspecified price. On 17 January 2003, KKR announced that it
is considering its position in relation to a potential offer for Safeway. On 20 January 2003, Philip
Green announced that he had requested information to evaluate a possible offer for Safeway. On
22 January 2003, Tesco announced that it is considering making an offer for Safeway at an
unspecified price.

Based on the Morrisons closing price on 11 February 2003 (being the latest practicable date prior to
the posting of this document) the Morrisons Offer now values each Safeway Share at 223 pence
against a Safeway closing price at the same date of 314.5 pence.

In the announcement on 9 January, the board of Safeway indicated that it intended to recommend the
Morrisons Offer at the time that Morrisons posted its offer document. On 23 January, the board of
Safeway announced that, in light of the events described above, it was not able at that time to
recommend Safeway Shareholders to accept the Morrisons Offer. Notwithstanding this, the board of
Safeway continued to believe that a combination with Morrisons represented an opportunity to create
a dynamic force in UK food retailing and remained fully supportive of Morrisons pursuing its offer.
However, in light of the announcements by potential offerors, the board of Safeway advised Safeway
-Shareholders to await developments. This position remains the case today.

The board will provide further advice to Safeway Shareholders as matters progress, including advice
in relation to the terms of any proposal from Sainsbury’s, Wal-Mart, KKR, Philip Green or Tesco and
a decision being announced as to whether or not the proposed combination of Safeway with
Morrisons or any of the potential offerors is to be referred to the Competition Commission.

Offer by Morrisons

On 31 January 2003 Morrisons posted details of its all share offer for Safeway to Safeway
Shareholders. The Morrisons Offer was made on the basis of 1.32 new Morrisons Shares for each
Safeway Share. The Morrisons Offer Document states that the Morrisons Offer will initially be open
for acceptance until 3.00 p.m. on 21 February 2003. The full terms and conditions of the Morrisons
Offer, including Morrisons’ rights and obligations in relation to extending the Morrisons Offer
beyond 21 February 2003, are set out in the Morrisons Offer Document.

In originally concluding that a merger with Morrisons on the terms set out in the announcement of
9 January 2003 was fair and reasonable to Safeway Shareholders, the board of Safeway paid particular
attention to the potential value that would be created for Safeway Shareholders as a result of:

- the opportunities for the combined Morrisons/Safeway group to accelerate the delivery of
Safeway’s strategy of growing average customer spend;

- the enhanced nationwide position which the combined group would enjoy;

- the potential for generating synergies; and

- the premium payable under the terms of the Morrisons Offer.

The board notes the comment in the Morrisons Offer Document that Morrisons attaches great
importance to the skills and experience of the existing management and employees of Safeway and
that Morrisons believes that they will have greater opportunities as a result of the merger with
Morrisons. Morrisons has given assurances to the board of Safeway that the existing employment
rights, including pension rights, of all employees of Safeway will be fully safeguarded.

2




The board of Safeway remains confident that the merger with Morrisons should be capable of
avoiding reference to the Competition Commission and also notes that the Morrisons Offer remains
the only firm offer that has been announced.

Property valuation

On 24 January 2003, the board of Safeway announced the valuation of 201 of Safeway’s stores, which
it believes is relevant to Safeway Shareholders in assessing the all share offer by Morrisons and any
offer that may be announced by Sainsbury’s, Wal-Mart, KKR, Philip Green, Tesco or any other party.
The information contained in the announcement on 24 January 2003 is repeated in full in Appendix
I of this document.

Directors’ recommendation

In the light of the developments described above, the board, which has been so advised by HSBC and
Schroder Salomon Smith Barney, is not able to recommend Safeway Shareholders to accept the
Morrisons Offer. Notwithstanding this, the board of Safeway continues to believe that a combination
with Morrisons represents an opportunity to create a dynamic force in UK food retailing and remains
fully supportive of Morrisons pursuing its offer. However, in light of the announcements by potential
offerors, the board of Safeway is advising Safeway Shareholders to await developments. The
directors are not intending to accept the Morrisons Offer in respect of their own beneficial holdings
of Safeway Shares. In providing advice to the board of Safeway, HSBC and Schroder Salomon Smith
Barney have taken into account the commercial assessments of the directors of Safeway.

The board of Safeway will provide further advice to Safeway Shareholders as matters progress, including
advice in relation to the terms of any proposal from Sainsbury’s, Wal-Mart, KKR, Philip Green or Tesco
and a decision being announced as to whether or not the proposed combination of Safeway with
Morrisons or any of the potential offerors is to be referred to the Competition Commission.

Yours faithfully

Nowlg  Waackey

David Webster
Chairman

Registered Office: 6 Millington Road, Hayes, Middlesex UB3 4AY
Registered in England No. 1299733
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APPENDIX I

1. Safeway’s store portfolio valuation

On 24 January 2003 the board of Safeway announced the valuation of 201 of Safeway’s stores. The
text of that announcement is set out below without material amendment:

“Property valuation — £2 billion surplus equivalent to additional 184p per share

The board of Safeway is today announcing the valuation of 201 of Safeway’s stores, which it believes
is relevant to Safeway Shareholders in assessing the all share offer by Morrisons and any offer that
may be announced by Sainsbury’s, Wal-Mart, KKR, Philip Green, Tesco or any other party.

David Webster, Chairman of Safeway, today commented:

“This property valuation, with its £2 billion surplus, underlines the substantial value within
Safeway’s store portfolio. We would expect our shareholders to benefit from this under the terms
of any proposal.” 1

Safeway has a strategically valuable portfolio of 479 stores:

- over three-quarters of the 10.5 million square feet selling area is freehold or ground lease;

- 75 per cent. of Safeway’s selling space is in stores of 20,000 square feet or over;

- planning permissions or resolutions to grant planning permission have been obtained for
extensions that will create another 27 hypermarkets and for 36 other extensions, which will
increase sales area by over 700,000 square feet; and

- given the current planning constraints on new store development, this valuable portfolio
cannot now be replicated.

The board of Safeway believes that there is significant value in the group’s store portfolio that is not
reflected in the current book value. In order to confirm this, in October 2002, Safeway commissioned
DTZ, an independent valuer, to produce an existing use valuation for 201 of Safeway’s stores, out of
its total portfolio of 479 stores. The majority of the 201 stores that have been valued are freehold and
they have a total selling area of 5.8 million square feet out of a total Safeway Group selling area of
10.5 million square feet. The stores selected consisted principally of larger stores, together with
certain smaller stores which the board of Safeway considered among the most valuable stores within
the Safeway portfolio.

The DTZ valuations of these 201 stores amount to £4,504 million. These valuations reflect their
opinion of the market value of these stores on an existing use basis, which ignores the value of any
alternative uses for the stores. A valuation report from DTZ summarising these valuations follows
below. This compares to a current net book value for those stores of £2,561 million, giving a surplus
over net book value for those stores of some £1,943 million or 184 pence per share. Safeway’s current
net asset value, before such surplus, is 207 pence per share.

The current net book value of the remaining 278 stores, which have not been subject to an
independent valuation, is £962 million. Of these stores, 141 are held on a freehold or ground lease
basis. In addition, Safeway has non-store assets, including sites, developments in progress, a freehold
head office and four million square feet of distribution centres, 60 per cent. of which are freehold,
have a current net book value of £565 million. Shareholders should note that, given that no
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independent valuation has been undertaken on these stores and the non-store assets, no conclusion can
be drawn in relation to the possible existing use value, or any difference to net book value, attributable
to them.

Number Net Book DTZ Surplus
of stores Value Valuation
(£ million) (£ million) (£ million)
201 Stores valued 2,561 4,504 1,943
278 Residual stores 962
Other non-store assets 565
479 4,088

It is not Safeway’s intention to dispose of any of these stores. However, the estimated amount of tax
on chargeable gains that would be payable if the 201 stores which have been subject to the valuation
were sold at their existing use value of £4,504 million is approximately £500 million (to the nearest
£100 million). This calculation relates only to the tax on potential gains. It takes no account of the tax
position of any potential offeror that may reduce the tax on any such gains.”

2. Valuation Report from DTZ

A valuation report from DTZ summarising these valuations was included in the Safeway
announcement of 24 January 2003. The full text of this report follows:

“Safeway plc

6 Millington Road

Hayes

Middlesex »

UB3 4AY 24 January 2003

Gentlemen,

YALUATION OF A PORTFOLIO OF 201 SAFEWAY PLC PROPERTIES

INTRODUCTION

In accordance with our instructions confirmed in your letter dated 14 November 2002 received from
Safeway plc (the “Company”), we have inspected 201 properties owned and occupied by the
Company (the “Properties” or the “Portfolio”) that form part of a larger portfolio of properties
occupied by the Company, in order to provide existing use values for each of the Properties. The
Properties comprise 187 freehold/heritable, 11 leasehold and 3 part freehold/part leasehold properties.
The date of valuation is 21 November 2002 and the valuations were reported to the Company on
5 December 2002.

We confirm that the valuations have been made in accordance with the appropriate sections of the
Practice Statements and Guidance Notes contained within the Appraisal and Valuation Manual, Third
Edition, Amendment 14 (the “Manual”) issued by the Royal Institution of Chartered Surveyors (the
“RICS”) save as set out below in this paragraph, and that they have been undertaken by valuers,
acting as external valuers, as defined in Practice Statement 5.3.2, qualified for the purpose of the
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valuations. In accordance with your instructions relating to the commercial sensitivity of publishing
individual property values and descriptions and addresses of the Properties, we have not included
such information within this report. Only in so far as these matters of disclosure are concerned, is this
valuation report non-compliant with the Manual.

The value reported below reflects the aggregate of the individual valuations of each of the Properties.

Where appropriate, elements of this report refer to economics, planning and accounting matters which
have been prepared in conjunction with DTZ Pieda Consulting.

The Company has received planning consent to extend 49 of the Properties totalling some additional
circa 540,000 square feet of sales area. The valuations do not take account of the impact on future
earnings resulting from the potential increase in sales area of the Properties.

We confirm that the valuations have been prepared in accordance with the City Code on Take-overs
and Mergers. We have not been instructed to value the entirety of the Company’s property holdings.

This Report is intended for Safeway plc’s use only, including for use in connection with any offer for
Safeway plc.

It is confirmed that DTZ Pieda Consulting is retained by the Company to act for them in respect of
planning matters. In addition we have previously undertaken valuation work for the Company.

The Properties were subject to internal and external inspections between 18 October 2002 and
& November 2002.

PORTFOLIO OVERVIEW

Portfolio Overview

The Portfolio comprises 201 retail properties occupied by the Company. The Properties are generally
located in good trading locations within regional or sub-regional centres.

Tenure
Tenure Number of Properties
Freehold/Heritable 187
Long leasehold 4
Part freehold/part leasehold 3
Short leasehold 7
Total 201




Type of Store

Type of Store Number of Properties
Hypermarket 5
Superstore 179
Supermarket 16
Convenience 1
Total 201
Location

Region Number of Properties
East Anglia ' 8
East Midlands 18
Greater London 13
North 11
North West 13
Scotland 34
South East : 34
South West ' 27
Wales 10
West Midlands 26
Yorkshire and Humberside 3
Non mainland 4
Total 201

The Properties range in size from approximately 1,208 square metres (13,000 square feet) to
5,946 square metres (64,000 square feet).

BASIS OF VALUATION

Existing Use Value

The value of the Properties has been assessed in accordance with the relevant parts of the current
RICS Appraisal and Valuation Manual. In particular, we have assessed Existing Use Value in
accordance with Practice Statement 4.3. Under these provisions the term “Existing Use Value” means
an “opinion of the best price at which the sale of an interest in property would have been completed
unconditionally for cash consideration on the date of valuation, assuming:

a)
b)
c)
d)
e)

f)
g

a willing seller;

that, prior to the date of valuation, there had been a reasonable period (having regard
to the nature of the property and the state of the market) for the proper marketing of the
interest, for the agreement of the price and terms and for the completion of the sale;
that the state of the market, level of values and other circumstances were, on any earlier
assumed date of exchange of contracts, the same as on the date of valuation;

that no account is taken of any additional bid by a prospective purchaser with a special
interest;

that both parties to the transaction had acted knowledgeably, prudently and without
compulsion; '

the property can be used for the foreseeable future only for the existing use; and

that vacant possession is provided on completion of the sale of all parts of the property
occupied by the business.”




Assumption (d) has particular regard to the special position of a sitting tenant with an advantageous
lease, or an adjoining owner.

In undertaking our valuations, we have not made any adjustment to reflect any liability to taxation
that may arise on disposal of any of the Properties, nor for any costs associated with such disposals
incurred by the owner. No allowance has been made to reflect any liability to repay any government
or other grants, taxation allowance or lottery funding that may arise on any disposal.

In undertaking our Existing Use valuations we have made deductions to reflect purchaser’s normal
acquisition costs.

Methodology Overview

The Properties have been valued as fully operational businesses and our valuation therefore reflects
the income derived from the operation of the Properties.

The Manual requires that the valuation of operational properties is calculated by reference to their.
trading potential, and that it specifically excludes any goodwill associated with the management of
such properties. ' '

The Properties are of a nature normally sold as fully equipped and operational entities, and as such
have been valued by reference to their trading potential to include:

- The land and the buildings;

- Trade fixtures, fittings, furniture, furnishings and equipment;

- The market’s perception of the trading potential excluding personal goodwill, with an
assumed ability to renew existing licences, consents, registrations, permits and
certificates. Consumable stocks have been excluded.

Trading projections have been based on the assumptions that:

~ The businesses will at all times be effectively and competently managed, operated
and promoted;

- The businesses will be properly staffed, stocked and capitalised; and

- In undertaking a valuation by reference to trading performance, we have been provided
with and reviewed the trading accounts for current and previous years.

As with all classes of property valued by reference to trading potential, the underlying value of the
property asset can fluctuate to a greater degree when that trading potential is altered, either up or
down, than is normally the case with most other types of commercial property.

At a number of the Properties there are adjoining or adjacent buildings producing small elements of
income from areas which are let/sublet to third party tenants. The total rental income amounts to circa
£4 million per annum. As this is not material to the valuation of the Portfolio we were instructed not
to carry out detailed inspections and have accordingly excluded this element of value from the total.
In the event of contemplation of a sale of an individual property this element of value would need to
be assessed.

We have not considered at this stage whether by applying Open Market Value as a basis of valuation
this would give rise to a materially different number to Existing Use Value.
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Individual properties

Our capital valuations relate to each of the Properties on an individual basis and it should be noted
that there could be addition to, or reduction in, the aggregate of those individual values if all the
Properties were to be included in a single sale or if certain of the Properties were to be sold in groups.

VALUATION METHODOLOGY

Supermarket operators have historically determined bid values for purchasing properties and new
store locations using cashflow appraisal models based on the potential trading performance of
the property.

We have valued each of the Properties using a cashflow evaluation appraisal cross-referenced against
the following:

- an assessment of potential bidders and existing local competition;
- a physical inspection;

- an economic assessment; and

- a planning appraisal.

The Properties have been valued on this basis because it is considered that this approach reflects that
which potential purchasers would take.

ASSUMPTIONS AND SOURCES OF INFORMATION

In undertaking our valuations, we have made a number of assumptions and have relied on certain
sources of information. These are detailed in the following section. Where appropriate, the Company
has undertaken its own enquiries and has confirmed that our assumptions are correct so far as it is
aware. In the event that any of these assumptions prove to be incorrect then the value of the
Properties could vary from the valuations provided in this Valuation Report. The assumptions are
referred to below: '

Title

We have not had access to the title deeds of the Properties. In accordance with our instructions, we
have assumed that the Company is possessed of good and marketable freehold, heritable and/or
leasehold title in each case and that the Properties are free from rights of way or easements, burdens,
servitudes, wayleaves, restrictive covenants, disputes, restrictions on development or onerous or
unusual outgoings. No account has been taken of any mortgages, standard securities, debentures or
other security which may now or in the future exist over any of the Properties.

Condition of structure and services, deleterious materials, plant and machinery and goodwill

Condition surveys have not been undertaken, nor have woodwork or other parts of the structures
which are covered, unexposed or inaccessible, been inspected. Therefore, we are unable to report that
the Properties are structurally sound or are free from any defects. We have assumed the Properties are
free from any rot, infestation, adverse toxic chemical treatments, and structural or design defects and
that the services are functioning satisfactorily. Our valuations have taken into account the general
condition and age of the Properties as observed from the inspections of the Properties.




We have not arranged for investigations to be made to determine whether high alumina cement
concrete, calcium chloride additive or any other deleterious material have been used in construction
or any alterations, and therefore we cannot confirm that the Properties are free from risk in this regard.
For the purpose of these valuations, it has been assumed that any investigation would not reveal the
presence of such materials in any adverse condition.

No mining, geological or other investigations have been undertaken to certify that the sites are free
from any defect as to foundations. We have assumed that the load bearing qualities of the site of each
of the Properties are sufficient to support the buildings constructed thereon. We have assumed that
there are no abnormal ground conditions, nor archaeological remains present, which might adversely
affect the present or future occupation, development or value of any of the Properties.

No tests have been carried out as to electrical, electronic, heating, or any other services nor have the
drains been tested. However, we have assumed all services to be functioning satisfactorily.

We have assumed that basic fixtures, fittings, furniture and furnishings are transferred with the
Properties. We have excluded from the valuations vehicles, stock and loose tools. Further, no
account has been taken in our valuations of any goodwill that may arise from the present occupation
of the Properties.

It is a condition of DTZ Debenham Tie Leung Limited or any related company, or any qualified
employee, providing advice and opinions as to value, that the client and/or third parties (whether
notified to us or not) accept that the valuation report in no way relates to, or gives warranties as to the
condition of the structure, foundations, soil and services of any of the Properties.

Environmental matters

We have made enquiries of the Company in each case, in order, so far as reasonably possible, to
establish the potential existence of contamination arising out of previous or present uses of any of the
sites occupied by the Properties and any adjoining sites. The Company has confirmed to us from its
own enquiries and knowledge of the Properties that it is not aware of any environmental matters that
are material to the valuations.

We have assumed that the information and opinions we have been given are complete and correct in
respect of the Properties and that further investigations would not reveal more information sufficient
to affect value. We consider that this assumption is reasonable in the circumstances.

Our enquiries and inspections have provided no evidence that there is a risk of the presence of
contamination at, in or under any of the Properties that is sufficient to affect value. Accordingly, you
have instructed us to assume that no contamination or other adverse environmental matters exist in
relation to the Properties sufficient to affect value. Other than as referred to above, we have not made
any investigations to establish whether there is any contamination or potential for contamination to
the Properties. Commensurate with our assumptions set out above we have made no allowance in
these valuations for any effect in respect of actual or potential contamination of land or buildings. A
purchaser in the market might, in practice, undertake further investigations. If it is subsequently
established that significant contamination exists at any of the Properties or on any neighbouring land,
and such contamination is migrating onto, or otherwise adversely affecting any of the Properties, that
causes or 1s likely to cause significant harm to the environment or water pollution, or that the premises
are being put to any contaminative use, then this would reduce the values now reported.




Floor areas

The Company has provided us with the floor areas of the Properties that are relevant to our valuations.
As instructed, we have relied on these areas and have not checked them on site. We have assumed
that the floor areas supplied to us have been calculated in accordance with the current Code of
Measuring Practice, prepared by the Royal Institution of Chartered Surveyors.

Statutory requirements and planning

[t has been assumed that the buildings have been constructed in full compliance with valid town
planning and building regulations approvals, that where necessary they have the benefit of a current
Fire Certificate, and that the Properties are not subject to any outstanding statutory notices as to their
construction, use or occupation. No allowance has been made for rights, obligations or liabilities
arising under the Defective Premises Act 1972, and we have assumed that the Properties comply with
all relevant statutory requirements.

It has been further assumed that the existing use of each Property is duly authorised or established
and that no adverse planning condition or restriction applies.

We understand that all licenses, consents and approvals necessary for each asset are in place.

Food Safety Act 1990

In accordance with our instructions, we have assumed that the Properties have been registered and
comply with the regulations. No account of the cost of compliance has been allowed for within
the valuations.

Landlord And Tenant Act 1987

Where this is applicable we have assumed that necessary notices have been given to the residential
tenants under the provisions of the Act, and that such tenants have elected not to acquire the freehold
or head leasehold interest, and therefore disposals into the Existing Use are unrestricted.

Occupational Leases

In those instances where the Company has a leasehold interest we have relied on the information
provided to us by the Company in respect of the lease details.

Information

We have assumed that the information the Company and its professional advisers have supplied to us
in respect of the Properties is both full and correct.

It follows that we have assumed that details of all matters likely to affect value within their collective
knowledge have been made available to us and that the information is up to date.

EBITDA and Commercial Information

The Company has provided to us financial information including EBITDA and turnover information
for the two years ended March 2002. In addition the Company has also supplied financial information
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for the period March 2002 to end October 2002. We have relied on the financial information provided
by the Company. We have conducted a sample verification and check of information provided by the
Company and are satisfied on the basis of this limited exercise that we have no reason to consider that
information provided by the Company is other than materially accurate.

Taxation

In undertaking our capital valuations, we have not made any adjustment to reflect any liability to
taxation that may arise on disposal of any of the Properties, nor for any costs associated with such
disposals incurred by the owner. No allowance has been made to reflect any liability to repay any
government or other grants, taxation allowance or lottery funding that may arise on any disposal.

In undertaking our existing use valuations, we have made deductions to reflect purchaser’s normal
acquisition costs where appropriate.

VAT

We are not aware whether the Company exercised its option to tax in respect of the Properties.

The capital valuations included in this report are all net of value added tax at the prevailing rate.

General matters

We have not been instructed to value the benefit or detriment of any contractual arrangements or
options in respect of any of the Properties.

None of the Properties were in the course of development at the date of valuation.

VALUATION
Existing Use Value

We are of the opinion that in respect of the 201 properties the aggregate of the Existing Use Values
as at 21 November 2002 of the freehold/heritable, leasehold and part freehold and part leasehold
interests, subject to the assumptions-and comments in this Report was as follows:

£4,504,000,000
(Four Billion, Five Hundred and Four Million Pounds Sterling)

As noted above these valuations do not take account of let and sub-let rental income for the Portfolio
of circa £4 million per annum.

CONFIDENTIALITY AND DISCLOSURE

The contents of this Report are for the sole benefit of Safeway plc, including for use in connection
with any offer for Safeway plc, and for Safeway’s sole use. Consequently, and in accordance with
current practice, no responsibility is accepted to any other party in respect of the whole or any part of
the contents of this Report. Before this Report, or any part thereof, is reproduced or referred to, in any
Circular or statement, and before its contents, or any part thereof, are disclosed orally, or otherwise,
to a third party, DTZ’s approval in writing as to the form and context of such publication or disclosure
must first be obtained.




For the avoidance of doubt such approval is required whether or not DTZ Debenham Tie Leung
and/or DTZ Pieda Consulting are referred to by name and whether or not the contents of our Report
are combined with others.

It is confirmed that, subject to the above, consent has been given, and not withdrawn, for the inclusion
of this valuation report in the press announcement by Safeway plc dated 24 January 2003.

Yours faithfully
C H SMITH MRICS

DIRECTOR
FOR AND ON BEHALF OF
DTZ DEBENHAM TIE LEUNG LIMITED”
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APPENDIX 11
Additional Information

1. Responsibility

The directors of Safeway, whose names are set out in paragraph 2 below, accept responsibility for the
information contained in this document. To the best of the knowledge and belief of the directors of
Safeway (who have taken all reasonable care to ensure that such is the case) the information contained
in this document is in accordance with the facts and does not omit anything likely to affect the import
of such information.

2. Directors

The directors of Safeway and their respective roles are:

Name Role

David Gordon Comyn Webster Chairman

Carlos Criado-Perez Chief Executive

Simon Timothy Laffin Group Finance and Property Director
Lawrence Richard Christensen CBE Supply Director

Jack Loudon Sinclair Group Marketing and Trading Director
Richard Glynne Williams Group Services Director

Michael John Allen Non-executive Director

Hugh Robert Collum Non-executive Director

Peter Foy Non-executive Director

Sharon Hintze Non-executive Director

Peter Alan Smith Non-executive Director

3. Disclosure of interests and dealings

In this document “disclosure period” means the period commencing on 9 January 2002 (being the
date 12 months prior to the announcement of the Morrisons Offer) and ending on 10 February 2003
(being the latest practicable date prior to the publication of this document) and “offer period” means
the period commencing on 9 January 2003 (being the day of the announcement of the Morrisons
Offer) and ending on 10 February 2003 (being the latest practicable date prior to the publication of
this document).

(a)  Shareholdings and dealings in Safeway Shares

(1) The interests of the directors of Safeway and members of their immediate families and
connected persons (within the meaning of section 346 of the Companies Act 1985), all
of which unless otherwise stated are beneficial, (as shown in the register required to be
kept under the provisions of section 325 of the Companies Act 1985 or which have
been notified to Safeway pursuant to sections 324 or 328 of the Companies Act 1985)
at 10 February 2003 (being the latest practicable date prior to publication of this
document) were as follows:
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(1)

Safeway Director Number of Safeway Shares

David Webster 594,040!
Carlos Criado-Perez 65,745%
Simon Laffin 115,376°
Lawrence Christensen CBE 44 3214
Jack Sinclair 37,798
Richard Williams 42,161
Michael Allen ‘ _ 20,690
Hugh Collum 5,000
Peter Foy 20,450

I David Webster has a non-beneficial interest in 19,901 of these shares and a further 82,580 of these shares are
held by his immediate family.

2 Of these shares, 4,344 are held by or for the benefit of his spouse.

3 Of these shares, 11,357 are held in non-discretionary PEPs for the benefit of Simon Laffin and his spouse.

4 Of these shares, 555 are held by his spouse and 2,861 are held in a non-discretionary PEP for the benefit of
Lawrence Christensen.

In addition, the executive directors of Safeway are technically interested in 3,244,677
Safeway Shares held by the trustee of the Safeway Employee Share Ownership Plan.
The interest arises as the respective directors are members of the class of beneficiaries
under the relevant trust.

As at 10 February 2003 (being the latest practicable date before the publication of this
document) the following options had been granted to the directors of Safeway under
the terms of the Safeway Share Option Schemes and remain exercisable at the prices
shown below between the stated dates:

Scheme Maximum Date of Exercise Exercise period
number of grant  price per
Safeway Shares Safeway
under option Share (p)
David Webster
Safeway 100,000 06/12/93 255.00  All exercisable
Executive Share 100,000 13/12/94 237.00 . 3 years from date
Option Scheme 100,000  19/12/95 308.00 of grant for 7 years.
100,000  09/12/96 375.50

75,000 21/11/97 318.75
38,900  08/12/98 283.00

175,000  29/11/99 182.75
135,000  04/01/01 296.00
185,000  22/11/01 328.50
Safeway All exercisable for
Sharesave 6 months from
Scheme maturity date.
3,272 27/06/01 296.00 Matures September

2004.

15




Scheme Maximum  Date of  Exercise Exercise period
number of grant  price per
Safeway Shares Safeway
under option Share (p)
Carlos Criado-Perez
Safeway 321,200  17/08/99 233.50  All exercisable
Executive Share 200,000  29/11/99 18275 3 years from date
Option Scheme 100,000  12/06/00 246.00  of grant for 7 years.
200,000  04/01/01 296.00
200,000  22/11/01 328.50
Simon Laffin
Safeway 20,000  06/12/93 255.00 All exercisable
Executive Share 50,000 13/12/94 237.00 3 years from date
Option Scheme 50,000  19/12/95 308.00  of grant for 7 years.
75,000  09/12/96 375.50
56,250  21/11/97 318.75
27,500 08/12/98 283.00
150,000  29/11/99 182.75
115,000 = 04/01/01 296.00
97,000  22/11/01 328.50
Safeway : All exercisable for
Sharesave 6 months from
Scheme maturity date.
1,713 28/06/00 197.00 Matures September
200s.
981  27/06/01 296.00 Matures September
2004.
2,139 26/06/02 222.00 Matures September
2005.
Lawrence Christensen CBE
Safeway 50,000  19/12/95 308.00  All exercisable
Executive Share 50,000 09/12/96 375.50 3 years from date
Option Scheme 37,500  21/11/97 318.75  of grant for 7 years.
50,000  08/12/98 283.00
150,000  29/11/99 182.75
115,000 04/01/01 296.00
85,000 22/11/01 328.50
Safeway All exercisable for
Sharesave 6 months from
Scheme maturity date.
1,963  27/06/01 296.00 Matures September

2004.
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Scheme Maximum Date of  Exercise Exercise period
number of grant  price per
Safeway Shares Safeway
under option Share (p)
Richard Williams
Safeway 50,000  19/12/95 308.00 All exercisable
Executive Share 50,000  09/12/96 375.50 3 years from date
Option Scheme 37,500  21/11/97 318.75  of grant for 7 years.
41,100  08/12/98 283.00
150,000  29/11/99 182.75
115,000  04/01/01 296.00
85,000  22/11/01 328.50
Safeway All exercisable for
Sharesave 6 months from
Scheme maturity date.
1,967  28/06/00 197.00 Matures September
‘ 2003.
2,567  26/06/02 222.00 Matures September
2005.
Jack Sinclair
Safeway 15,000 13/12/94 237.00 All exercisable 3
Executive Share 15,000  19/12/95 308.00 years from date
Option Scheme 25,000 09/12/96 375.50  of grant for 7 years.
25,000 21/11/97 318.75
30,000 08/12/98 283.00
75,000  29/11/99 182.75
95,000 04/01/01 296.00
82,000 22/11/01 328.50
Safeway All exercisable for
Sharesave 6 months from
Scheme maturity date.
983  28/06/00 197.00 Matures September
2003.
654  27/06/01 296.00 Matures September
2004.

(iii)  In addition, certain of the directors of Safeway have interests in Safeway Shares under
the Safeway Long Term Incentive Plan for senior executives which is a performance
share plan. Under the terms of the plan, executives receive a conditional award of
Safeway Shares at the beginning of a three year cycle. The actual number of Safeway
Shares to which executives obtain vested rights depends on Safeway’s performance
over the relevant three year period and will not be known until the end of such period
but could, dependent upon performance, be a nil award or up to a maximum of the
number of shares shown in the table below.

In the event of a change of control of Safeway, the trustee of the Safeway Employee
Share Ownership Plan may make a transfer of shares to participants in the Safeway
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Long Term Incentive Plan for senior executives even though the relevant three year
period has not ended.

The cycle performance period for the awards made in 2000 is 2 April 2000 to 29 March
2003, for the awards made in 2001 1s 1 April 2001 to 3 April 2004, and for awards made
in 2002 is 31 March 2002 to 2 April 2005.

Director Maximum number of Safeway Shares
2000 Award 2001 Award 2002 Award
David Webster 350,000 210,000 240,385
Carlos Criado-Perez 280,000 125,000 151,442
Simon Laffin 145,000 66,000 79,327
Lawrence Christensen 135,000 62,000 69,712
Jack Sinclair 55,000 51,000 67,308
Richard Williams 135,000 62,000 69,712
. (iv)  During the disclosure period the directors of Safeway and their immediate families
have dealt for value in Safeway Shares as follows:
Date Transaction Number of Price per
Safeway Shares Safeway
Share (p)
David Webster
10/07/02 Acquisition through LTIP 51,450 260.81
10/07/02 Disposal 20,621 260.81
Carlos Criado-Perez
18/02/02 DRIP acquisition 1 315.56
10/07/02 Bonus share acquisition 42,205 260.81
10/07/02 Acquisition through LTIP 33,565 260.81
10/07/02 Disposal 30,370 260.81
05/08/02 DRIP acquisition 422 232.83
10/02/03 DRIP acquisition 584 315.64
Simon Laffin
. 24/04/02 Acquisition through PEP 27 295.00
10/07/02 Bonus share acquisition 22,138 260.81
10/07/02 Acquisition through LTIP 21,315 260.81
10/07/02 Disposal 17,416 260.81
25/09/02 Acquisition through PEP 112 207.00
22/01/03 Acquisition through Sharesave maturity 1,424 204.00
06/02/03 Acquisition through Sharesave maturity 1,206 286.00
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Date Transaction Number of Price per
Safeway Shares Safeway
Share (p)
Lawrence Christensen CBE
18/02/02 DRIP acquisition 161 315.56
24/04/02 Acquisition through PEP 22 295.00
10/07/02 Bonus share acquisition 19,696 260.81
10/07/02 Acquisition through LTIP 15,190 260.81
10/07/02 Disposal 13,982 260.81
05/08/02 DRIP acquisition 501 232.83
25/09/02 Acquisition through PEP 89 207.00
26/09/02 Acquisition through Sharesave maturity 1,899 204.00
10/02/03 DRIP acquisition 394 315.64
Jack Sinclair
10/07/02 Acquisition through LTIP 6,125 260.81
10/07/02 Disposal 2,455 260.81
04/09/02 Acquisition through Sharesave maturity 949 204.00
Richard Williams
18/02/02 DRIP acquisition 153 315.56
10/G7/02 Bomnus share acquisition 19,696 260.81
10/07/02 Acquisition through LTIP 15,190 260.81
10/07/02 Disposal 13,982 260.81
05/08/02 DRIP acquisition 473 232.83
06/02/03 Acquisition through Sharesave maturity 3,618 286.00
10/02/03 DRIP acquisition 366 315.64

As at 10 February 2003 (being the latest practicable date before the publication of this
document) Safeway QUEST Trustees Limited (a subsidiary of Safeway), as trustee for
the Safeway Qualifying Employee Share Ownership Trust, held no Safeway Shares,
Mourant & Co. Trustees Limited held 3,244,677 Safeway Shares on behalf of the
Safeway Employee Share Ownership Plan and 25,323,889 Safeway Shares on behalf
of the Safeway Customer Care Performance Share Option Plan.
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" (vii)

During the offer period, the following subsidiaries of Safeway have dealt for value in

Safeway Shares as follows:
Name Date Transaction Number of Price per
Safeway Safeway
Shares Share (p)
Safeway QUEST 22/01/03  Disposal on behalf of 148,977 204.00
Trustees Limited Safeway Sharesave
Scheme
Safeway QUEST 28/01/03  Disposal on behalf of 66,696 204.00
Trustees Limited Safeway Sharesave
Scheme
Safeway QUEST 28/01/03  Disposal on behalf of 8,683 286.00
Trustees Limited - Safeway Sharesave
Scheme
Safeway QUEST 28/01/03  Disposal on behalf of -524 197.00
Trustees Limited - Safeway Sharesave
Scheme
Safeway QUEST 06/02/03  Disposal on behalf of 64,964 204.00
Trustees Limited Safeway Sharesave
Scheme -
Safeway QUEST 06/02/03  Disposal on behalf of 17,969 286.00 .

Trustees Limited

Safeway Sharesave
Scheme

During the offer period, Mourant & Co. Trustees Limited, trustees of the Safeway
Employee Share Ownership Plan, has dealt for value in Safeway Shares on behalf of
the Safeway Executive Share Option Scheme as follows:

Date Transaction Number of Price per
Safeway Safeway

Shares Share (p)

23/01/03 Disposal 63,000 182.75
04/02/03 Disposal 11,000 182.75
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(viii) During the offer period, Mourant & Co. Trustees Limited, trustees of the Safeway

Customer Care Performance Share Option Plan has dealt for value in Safeway Shares
as follows:

Date Transaction Number of Price per
Safeway Safeway

Shares Share (p)

09/01/03 Disposal 952,597 263.00
15/01/03 Disposal 124,344 293.00
17/01/03 Disposal 725,125 300.00
22/01/03 Disposal 1,113,869 316.32
22/01/03 Disposal 18,788 316.00
24/01/03 Disposal 898,515 319.48
29/01/03 Disposal 1,033,691 303.68
30/01/03 Disposal 170,622 308.00
05/02/03 Disposal 1,365,898 318.38

(ix)  As at 10 February 2003 (being the latest practicable date prior to publication of this

document), WestLB Panmure held a beneficial interest in 4,149,849 Safeway Shares.

During the offer period, WestLLB Panmure dealt for value in Safeway Shares as follows:

Total acquisitions during the offer period 13,566,171
Highest price paid 325.5p
Lowest price paid 257.5p
Total disposals during the offer period 9,866,322
Highest price paid 324.0p
Lowest price paid 257.8p

WestLB Panmure have received permission from the Takeover Panel to aggregate their
dealings. The full list of WestLB Panmure’s dealings is included within the documents
available for inspection as referred to in paragraph 8 below.
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(b)  Shareholdings and dealings in Morrisons Shares and Morrisons Preference Shares:

@

(i)

(iii)

@iv)

As at 10 February 2003 (being the latest practicable date before publication of this
document), Safeway held a beneficial interest in 200 Morrisons Shares.

During the disclosure period there were no dealings for value in any related
securities of Morrisons by Safeway or by any of the directors of Safeway or their
immediate families.

As at 10 February 2003 (being the latest practicable date prior to publication of this
document), WestLB Panmure held a short position of 170,000 Morrisons Shares and a
beneficial interest in 26,232 Morrisons Preference Shares.

During the offer period, WestLB Panmure dealt for value in Morrisons Shares and
Morrisions Preference Shares as follows:

Morrisons Shares

Total acquisitions during the offer period 2,508,477
Highest price paid 198p
Lowest price paid 161p
Total disposals during the offer period 2,601,176
Highest price paid 189p
Lowest price paid 164p

Morrisons Preference Shares

Total acquisitions during the offer period 6,072
Highest price paid 620p
Lowest price paid 550p
Total disposals during the offer period Nil

WestLB Panmure have received permission from the Takeover Panel to aggregate their
dealings. The full list of WestL.B Panmure’s dealings is included within the documents
available for inspection as referred to in paragraph 8 below.

(c) General

(1)

Save as disclosed in this paragraph 3, none of the directors of Safeway nor any member
of their immediate families nor Safeway was interested in any relevant securities on 10
February 2003 (being the latest practicable date before the publication of this
document) nor has any such person dealt for value therein during the disclosure period
and no bank, stockbroker, financial or other professional adviser (other than an exempt
market-maker) to Safeway (nor any person controlling, controlled by, or under the
same control as such bank, stockbroker, financial or other professional adviser), nor
any subsidiary of Safeway, nor any pension fund of Safeway or any of its subsidiaries
(other than those where investment decisions are at the fund manager’s discretion), nor
any person whose investments are managed on a discretionary basis by a fund manager
(other than an exempt fund manager) which is controlled by, controls or is under the
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(if)

(111)

same control as Safeway or any bank, stockbroker, financial or other professional
adviser to Safeway, owned or controlled any relevant securities on 10 February 2003
(being the latest practicable date before the publication of this document) and no such
person dealt for value in relevant securities in the period from 9 January 2003 to 10
February 2003 (being the latest practicable date before the publication of this
document).

Neither Safeway nor any of its associates has any arrangement with any person in
relation to relevant securities. For these purposes “arrangement” includes any
indemnity or option arrangements and any agreement or understanding, formal or
informal, of whatever nature, relating to relevant securities which may be an
inducement to deal or refrain from dealing.

References in this paragraph 3 to:
(A) an “associate” are to:

(1)  subsidiaries of Safeway and associated companies of Safeway and its
subsidiaries and companies of which any such companies are associated
companies;

(2)  banks, financial and other professional advisers (including stockbrokers)
to Safeway or a company covered in paragraph (1) above, including
persons controlling, controlled by or under the same control as such
banks, financial or other professional advisers;

(3)  the directors of Safeway and the directors of any company covered in
paragraph (1) above (together in each case with their close relatives and
related trusts); and

(4)  the pension funds of Safeway or any company covered in paragraph (1)
above.

(B) a “bank” do not apply to a bank whose sole relationship with Safeway or a
company covered in paragraph (A)(1) above is the provision of normal
commercial banking services or such activities in connection with the Morrisons
Offer as handling acceptances and other registration work;

(C) “relevant securities” mean existing Morrisons Shares, Morrisons Preference
Shares and Safeway Shares and any securities convertible into or exchangeable
for, rights to subscribe for, options (including traded options) in respect thereof
and derivatives referenced thereto; and

(D)  for the purposes of this paragraph 3, ownership or control of 20 per cent. or
more of the equity share capital of a company is regarded as the test of
associated company status and “control” means a holding, or aggregate holding,
of shares carrying 30 per cent. or more of the voting rights attributable to the
share capital of a company which are currently exercisable at a general meeting,
irrespective of whether the holding or aggregate holdings gives de facto control.
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4. Material contracts

The following contract, not being a contract entered into in the ordinary course of business, has been
entered into by a member of the Safeway Group during the period commencing on 9 January 2001
(the date two years before the announcement of the Morrisons Offer) and ended on 10 February 2003
(the latest practicable date before the publication of this document) and is, or may be, material:

- an agreement entered into on 9 January 2003 with Morrisons setting out provisions
relating to implementation of the Morrisons Offer and imposing, inter alia, an
obligation on each of the parties to use all reasonable endeavours (taking account of the
fiduciary duties of their respective directors) to complete the Morrisons Offer subject
to, and in accordance with, the conditions to the Morrisons Offer. Morrisons and
Safeway also provide certain undertakings to the other concerning the conduct of their
respective businesses prior to the date on which the Morrisons Offer closes or
termination of this merger agreement, whichever occurs earlier. The other principal
provisions of this merger agreement include:

| (A)

)

©

warranties relating to the disclosure of information to the other party and the
ability to fulfil the conditions to the Morrisons Offer;

obligations on Safeway relating to the non-solicitation of any third party
alternative offer, scheme or other merger transaction and restrictions on
discussions or negotiation with, and the provision of information to, any
solicited third party in connection with any such alternative offer, scheme or
other merger transaction; and

an agreement under which Safeway has agreed to pay Morrisons an inducement
fee of £29.2 million if the Morrisons Offer lapses or is withdrawn in accordance
with its terms for whatever reason and prior thereto an independent competing
offer for Safeway has been announced and that or any other independent
competing offer becomes or is declared wholly unconditional within 15 months
of 9 January 2003.

5. Directors’ service contracts

The following are particulars of the current service agreements between the directors of Safeway and
members of the Safeway Group which do not expire, or cannot be terminated by the employing
company, within the next 12 months:

Safeway Director Date of agreement Notice Salary (per  Employing Safeway

period annum) Group company
David Webster 18 July 1994 24 months £787,500 Safeway plc
Lawrence Christensen' 18 November 1996 24 months £304,500 Safeway Stores plc
Simon Laffin 18 November 1996 24 months £346,500 Safeway plc
Richard Williams 28 April 1994 - 24 months £304,500 Safeway Stores plc

I Lawrence Christensen’s service contract will terminate in accordance with its terms on 18 June 2003.
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Lawrence Christensen, Simon Laffin and Richard Williams participate in an annual incentive award
scheme that provides for bonus payments that are based on the sales and profit after interest but before
property results achieved in the relevant financial year and that are calculated by reference to targets
set by the Remuneration Committee of Safeway at the beginning of each financial year. Awards under
the scheme range from nil to 100 per cent. of basic salary and are made to the directors as to half in
cash and half in Safeway Shares (less tax).

Save as disclosed in the above table there are no service agreements in force between any director of
Safeway or any proposed director of Safeway and Safeway or any of its subsidiaries which do not
expire or cannot be terminated by Safeway or its relevant subsidiary within the next 12 months
without payment of compensation (other than statutory compensation) and no such service
agreements were entered into during the six months preceding the date of this document nor have any
amendments been made to any such service agreements during that period.

Morrisons has stated in the Morrisons Offer Document that it intends to compensate all executive
directors of the current board of Safeway who leave the employment of the Safeway Group in
accordance with their service agreements and, where relevant, without discount for possible or
actual mitigation,

6. Sources of information

(a)  Unless otherwise stated, financial information concerning Safeway has been extracted from
the Annual Report and Accounts of Safeway for the year ended 30 March 2002, from
Safeway’s interim report for the 28 week period ended 12 October 2002 or from other
published sources.

(b)  The current net book value of the 201 Safeway stores, which have been independently valued
by DTZ, of £2,561 million is derived from the Safeway interim accounts for the 28 week
period ended 12 October 2002. The valuation surplus of £1,943 million, or 184 pence per share
and the current net asset value per share of 207 pence are based on the issued ordinary share
capital of Safeway of 1,056.5 million ordinary shares as at 23 January 2003, being the last
practicable date prior to the date of the Safeway announcement of 24 January 2003 and a net
asset value of £2,188.7, as per Safeway’s interim report for the 28 week period ended 12
October 2002.

7. General

(a)  HSBC has given and has not withdrawn its written consent to the issue of this document with
the inclusion herein of the references to its name in the form and context in which they appear.

(b)  Schroder Salomon Smith Barney has given and has not withdrawn its written consent to the
issue of this document with the inclusion herein of the references to its name in the form and
context in which they appear.

(c) DTZ has given and has not withdrawn its written consent to the inclusion in this document of

their report as set out in Appendix I of this document and references to their name in the form
and context in which they appear.
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8. Documents available for inspection

Copies of the documents listed below may be inspected free of charge at the offices of Clifford
Chance LLP, 200 Aldersgate Street, London EC1A 4JJ during normal business hours on any weekday
(Saturdays, Sundays and public holidays excepted) throughout the period during which the Morrisons
Offer remains open for acceptance:

(a)
(b)
(©)

(d)
(e)
®
(g
(h)

the Memorandum and Articles of Association of Safeway;
the statutory accounts of Safeway for the two financial years ended 30 March 2002;

the unaudited interim results for Safeway for the twenty-eight week period ended 12
October 2002;

the valuation report as set out in Appendix I;

the material contract referred to in paragraph 4 above;

the directors’ service contracts reférred to in paragraph 5 above;
the written consents referred to in paragraph 7 above; and

a list of individual dealings as referred to in paragraphs 3(a)(x) and 3(b)(iv) above.
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APPENDIX III

Definitions

The following terms have the following meanings in the document:

“Competition Commission”

“DTZ”
“HSBC”
“Morrisons”

“Morrisons Offer”

“Morrisons Offer
Document”

“Morrisons Preference
Shares™

“Morrisons Shares”
“Philip Green”
“Safeway”

“Safeway Group”
“Safeway Shareholders”

“Safeway Shares”

“Safeway Share Option
Schemes”

“Safeway Share Schemes”

“Sainsbury’s”

“Schroder Salomon
Smith Barney” or “SSSB”

The Competition Commission established by the Competition
Act 1998

DTZ Debenham Tie Leung Limited
HSBC Bank plc

Kohlberg Kravis Roberts & Co. LP
Wm Morrison Supermarkets PLC

The offer made by ABN AMRO Corporate Finance Limited on behalf
of Morrisons for the entire share capital, issued and to be issued, of
Safeway contained in the Morrisons Offer Document

The document containing the Morrisons Offer posted to Safeway
Shareholders on 31 January 2003

The 5 % per cent. cumulative redeemable convertible preference shares
of £1.00 each in the capital of Morrisons

Ordinary shares of 10 pence each in the capital of Morrisons
Philip Green and his family

Safeway plc

Safeway and its subsidiaries and subsidiary undertakings
The holders of Safeway Shares

The existing issued or unconditionally allotted and fully paid (or
credited as fully paid) ordinary shares of 25 pence each in the capital
of Safeway

The Safeway 1993 Executive Share Option Scheme, the Safeway
Customer Care Performance Share Option Plan and the Safeway 1996
Sharesave Scheme

The Safeway Long Term Incentive Plan for Senior Executives, the
Safeway Deferred Annual Bonus Scheme and the Safeway Share
Option Schemes

J Sainsbury PLC

Salomon Brothers International Limited, trading as Schroder Salomon
Smith Barney. “Schroder” is a trademark of Schroder Holdings plc
and is used under licence by Salomon Brothers International Limited
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“Takeover Panel” The Panel on Takeovers and Mergers

“Tesco” Tesco PLC
“Wal-Mart” Wal-Mart Stores, Inc.
“WestLB Panmure” WestLB Panmure Limited, an associate of Safeway under the

definitions of The City Code on Takeovers and Mergers




THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE
ATTENTION. If you are in any doubt about what action you should take, you are
recommended to seek your own advice from an independent financial adviser
authorised under the Financial Services and Markets Act 2000 immediately.

If you have sold or otherwise transferred all your Unsecured Deep Discount Loan Stock
2006 referred to below, you are requested to send this document and the enclosed Form
of Proxy to the purchaser or transferee or to the stockbroker, bank or other agent
through whom the sale or transfer was effected for transmission to the purchaser o
transferee. -

Proposal by
TESCOPLC
for change of trustee under its outstanding

£125,000,000 4 per cent, Unsecured Deep Discount
Loan Stock 2006

and

Notice of Meeting of Steckholders

Notice of a Meeting of the Stockholders to be held at the offices of Capita IRG Trustees
Limited at Guildhall House, 81/87 Gresham Street, London EC2V 7QE on 19 March,
2003 is set out on page 10 of this decument and a Form of Proxy for use in relation to
the Meeting is enclosed, To be valid, Forms of Proxy, completed in accordance with the
instructions thereon, should be returned so as to arrive at the Registrars for the Stock,
Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BN99 6DA by no later
than 10.30 a.m. on 17 March, 2003.
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PART 1

Letter from the Chairman of the Company

Tesco PLC

(Registered in England No. 445790)
Directors: Registered Office:
J. A. Gardiner (Chairman) Tesco House
Sir Terry Leahy Delamare Road
D.E.Reid, CA Cheshunt
R.S. Ager ' Herts EN8 9SL
C.L. Allen
R. Chase
P.A. Clarke

Dr. H Einsmann

J. Gildersleeve

A.T. Higginson

T.J.R. Mason

V. Morali 24 February, 2003
G.F. Pimlott

D.T. Potts

To the Stockholders

Dear Stockholder

Proposal by Tesco PLC for a change of trustee under its outstanding £125,000,000 4 per
cent Unsecured Deep Discount Loan Stock 2006

1.

Background

The purpose of this document is to set out the Proposal and to give Stockholders
notice of the Meeting.

Certain capitalised expressions used in this document are defined in Part 2 of this
document.

Axa, the existing trustee of the Stock, wishes to retire as trustee of the Stock. It is
entitled to do so pursuant to Clause 28 of the Principal Trust Deed.

In February 2000 Axa agreed to sell its corporate trustee business to Capita.

The Company wishes to appoint Capita as trustee of the Stock in place of Axa.

Under Clause 27 of the Principal Trust Deed the power of appointing a new trustee i3
vested in the Company, subject to the prior approval of the Stockholders by way of

an Extraordinary Resolution.

The Company is seeking the consent of Stockholders to the Proposal.

emp.3.13 Feb.




This document summarises the Proposal and gives notice to the Stockholders of the
Meeting at which the Resolution to approve and implement the Proposal is to be
proposed.

A meeting of Stockholders convened to be held on 20 December, 2002 for the
purpose of approving a proposal in the same terms as the Proposal was not held on
that date because a quorum was not present. In part, due to the Christmas holiday

- period, the Chairman of the meeting did not appoint 2 day and time for the
adjournment of such meeting and notice of the adjournment of such meeting was not
grven to Stockholders. ¥or this reason the process is being repeated.

2. The Proposal
The Proposal comprises the following:
(a) the retirement of Axa as sole trustee of the Stock;

®) the approval by the Stockholders of the appointment of Capita as sole trustee
of the Stock in place of Axa; and

(c) the entry into a Deed of Retirement and Appointment of Trustee between the
Company, Axa and Capita giving effect to the retirement of Axa as trustee of
the Stock and the appointment of Capita in its place.

3 Deed of Retirement and Appointment of Trustee

If the Resolution is passed, the Company and Axa and Capita will enter into a Deed
of Retirement and Appointment of Trustee. A draft of the proposed Deed of
Retirement and Appointment of Trustee is available for inspection in accordance
with paragraph 6 of Part 3 of this documnent.

4. Meeting and action to be taken

The Meeting will be held at the offices of Capita IRG Trustees Limited at Guildhall
House, 81/87 Gresham Street, London EC2V 7QE at 10.30 a.m. on 19 March, 2003.

The quorum for the Meeting is two or more persons holding or representing in
aggregate a clear majority in nominal amount of the Stock for the time being
outstanding. If within half an hour from the time appointed for. the Meeting a
quorum is not present, the Meeting shall stand adjourned to such day and time not
being less than seven or more than twenty-eight days thereafter and to such place as
may be appointed by the Chairman, and at such adjourned meeting any Stockholder
or Stockholders present in person or by proxy whatever the nominal amount of the
Stock held or represented by them shall be a quorum. At least seven days’ notice of
any such adjourned meeting will be given in the same manner as for the Meeting.

Whether or not you plan to attend the Meeting, you should complete, sign and
return the enclosed Form of Proxy in accordance with the instructions printed
thereon (together with any power of attorney or other authority under which it
is signed, or a notarially certified copy thereof) so as to arrive at the Registrars
for the Stock, Lloyds TSB Registrars, The Causeway, Worthing, West Sussex
BN99 6ZL, as soon as possible and in any case no later than 10.30 a.m. on 17
March, 2003, which is forty-eight hours before the time appeinted for holding

4
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the Meeting. Failure to do so may result in the Form of Proxy not being treated
as valid. This will not prevent you from attending and voting in person if you
wish so to do.

To be passed, the Resolution requires 2 majority in favour consisting of not less
than three-fourths of the persons voting at the Meeting upon a show of hands or, if a
poll is duly demanded, a majority consisting of not less than three-fourths of the
votes given on such poll. On a show of hands every Stockholder who (being an
individual) is present in person or (being a corporation) is present by its duly
authorised representative shall have one vote. On a poll votes may be given either
personally or by proxy and every Stockholder who is present in person or by proxy
shall have one vote in respect of each £1 of the Stock of which he is the holder or in
respect of which he is the proxy or representative. A Stockholder entitled to more
than one vote need not use all his votes or cast all the votes he uses in the same way.

In the case of joint holders of Stock the vote of the first named in the register of
Stockholders who tenders a vote whether in person or by proxy shall be accepted to
the exclusion of the votes of the other joint holders.

Any company or corporation which is a registered holder of any of the Stock may by
resolution of its directors or other governing body authorise any person to act as its
representative at any meeting of the Stockholders, and such representative shall be
entitled to exercise the same powers on behalf of the company or corporation which
he represents as if he were the registered holder of the Stock.

Once passed, the Resolution will be binding upon all the Stockholders whether or
not present in person or by proxy at the Meeting and each Stockholder shall be
bound to give effect thereto accordingly.

5. Additional Information

Additional general information conceming, amongst other things, the Company is
contained in Part 3 of this document.

Further copies of this document and of the Notice of Meeting may be obtained from
the Registrars for the Stock, Lloyds TSB Registrars, The Causeway, Worthing,
West Sussex BN99 6Z1..

6. Recommendation
The Directors consider the Proposal to be in the best interests of the Stockholders.
Accordingly the Directors support the Proposal and recommend that Stockholders

should vote in favour of the Resolution to be proposed at the Meeting.

Yours faithfully,

oGty

J. A. Gardiner
Chairman
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PART 2

DEFINITIONS

In this document the following definitions shall apply unless the context otherwise requires;

“Axa”

“Capita”
“Company” or “Tesco”

“Deed of Retirement
Appointment of Trustee”

and

“Directors” or “the Board”

“Extraordinary Resolution”

“First Trust

Deed”

Supplemental

“Further Stock”

“Meeting”

“Qriginal Stock”

“Principal Trust Deed”

emp.3.13 Feb.

means AXA Insurance plc (formerly called Guardian
Royal Exchange Assurance plc);

means Capita IRG Trustees Limited;
means Tesco PLC;

means the Deed of Retirement and Appointment of
Trustee to be entered into between the Company, Axa
and Capita to implement the Proposal,

means the board of directors for the time being of the
Company;

means a rtesolution passed at a meeting of the
Stockholders duly convened and held in accordance
with the provisions of the Principal Trust Deed and the
Schedules thereto as from time to time modified in
accordance with the provisions therein contained and
carried by a majority consisting of not less than three-
fourths of the persons voting thereat upon a show of
hands or if a poll be duly demanded then by a majority
consisting of not less than three-fourths of the votes
given on such poll;

means the First Supplemental Trust Deed dated 17
April 2001 between the Company and Axa modifying
the Principal Trust Deed;

means all further unsecured loan stock created and
issued pursuant to Clause 4(B) of the Principal Trust
Deed and constituted by a deed supplemental to the
Principal Trust Deed and for the time being outstanding
or, as the context may require, a specific portion
thereof;

means the meeting of the Stockholders convened for
10.30 a.m. on 19 March, 2003, notice of which is set
out at the end of this document;

means the £125,000,000 4 per cent. Unsecured Deep
Discount Loan Stock 2006 of the Company constituted
by the Trust Deed or as the case may be the amount
thereof for the time being issued and outstanding or as
the context may require a specific portion thereof;

means the Trust Deed dated 1 September 1986 between




“Proposal”

“Registrars”

“Resolution”

“Stock”

“Stockholders”

emp.3.13 Feb,

the Company and Axa (then called Guardian Royal
Exchange Assurance plc) as modified by the First
Supplemental Trust Deed;

means the proposal set out in this document for the
appointment of Capita in place of Axa as trustee of the
Stock;

means Lloyds TSB Registrars, The Causeway,
Worthing, West Sussex BN99 6ZL;

means the Extraordinary Resolution to sanction the
Proposal and its implementation in the form set out in
the Notice of Meeting at the end of this document, 1o be
proposed at the Meeting;

means the Original Stock and any Further Stock;
means the several persons for the time being entered in

the register mentioned in the Principal Trust Deed as
the holders of the Stock.




()

®

(a)

(b)
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PART 3

GENERAL INFORMATION

The Company

The Company was incorporated in England and Wales on 27 November 1947
under the Companies Act, 1929 with number 445790 as a company limited
by shares.

The Company’s registered office and its principal place of business is at
Tesco House, Delamare Road, Cheshunt, Hertfordshire EN8 9SL.

. Directors

The directors of the Company, each of whose business address is Tesco
House, Delamare Road, Cheshunt, Hertfordshire EN8 9SL, are:

J. A. Gardiner Chairman

Sir Terry Leahy Chief Executive

D.E.Reid, CA Deputy Chairman

R.S. Ager Company Secretary

C.L. Allen Non-Executive Director

R. Chase Non-Executive Director

P.A. Clarke Logistics and IT Director

Dr. H Einsmann Non-Executive Director

J. Gildersleeve Commercial and Trading Director
A.T. Higginson Finance Director

T.JR. Mason Marketing and E-Commerce Director
V. Morali Non-Executive Director

G.F. Pimlott Non-Executive Director

D.T. Potts Retail Director

None of the directors of the Company or any of their immediate families or
related trusts have any interest in any of the Stock.

The Registrars

The Registrars for the Stock are Lloyds TSB Registrars, The Causeway,
‘Worthing, West Sussex BN99 6ZL.

The Trustee

The trustee of the Stock is Axa Insurance plc (formerly called Guardian
Royal Exchange Assurance ple) and has its principal and registered office at
107 Cheapside, London EC2V 6DU. Axa Insurance plc has delegated to
Capita [RG Trustees Limited the performance and exercise of its powers and
discretions as trustee of the Stock and Capita IRG Trustees Limited acts as
attorney of the trustee accordingly.
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Consents

Axa and Capita have each given and not withdrawn their respective written
consents to the issue of this document with the inclusion of their names and
the references to them in the form and context in which they appear in this
document,

Documents Available for Inspection

Copies of the following documents will be available for inspection during
normal business hours on any weekday {Saturdays and public holidays
excepted) at the offices of Linklaters at One Silk Street, London EC2Y 8HQ
from 24 February, 2003 up to and including the date of the Meeting and will
also be available for inspection at the Meeting:

(a) the Principal Trust Deed and a draft (subject to modification) of the
Deed of Retirement and Appointment of Trustee to implement the
Proposal;

() the consent letters from Axa and Capita in the terms referred 1o in
paragraph 5 of Part 3 of this document.




NOTICE OF MEETING

TESCO PLC
(the “Company”)

Notice of a Meeting of the holders of the Company’s outstanding £125,000,000
4 per cent., Unsecured Deep Discount Loan Stock 2006

NOTICE IS HEREBY GIVEN that a Meeting of the holders of the Company’s outstanding
£125,000,000 4 per cent. Unsecured Deep Discount Loan Stock 2006, which is constituted by
the Trust Deed dated 1 September 1986 made between the Company and Axa Insurance ple
(then called Guardian Royal Exchange Assurance plc) as trustee for the holders of the said
Stock as modified by the First Supplemental Trust Deed dated 17 April 2001 (together the
“Principal Trust Deed"), will be held at the offices of Capita IRG Trustees Limited at
Guildhall House, 81/87 Gresham Street, London EC2V 7QE at 10.30 a.m. on 19 March, 2003
for the purpose of considering and, if thought fit, passing the following resolution which will
be proposed as an Extraordinary Resolution pursuant to the provisions contained in the Third
Schedule to the Principal Trust Deed: -

EXTRAORDINARY RESOLUTION

THAT this Meeting of the holders of the outstanding £125,000,000 4 per cent. Unsecured
Deep Discount Loan Stock 2006 (the “Stock™) of Tesco PLC (the “Company”), which is
constituted by the Trust Decd dated 1 September 1986 made between the Company and Axa
Insurance plc (then called Guardian Royal Exchange Assurance plc) (“Axa”) as trustee for
the holders of the Stock (the “Stockholders”) as modified by the First Supplemental Trust
Deed dated 17 April 2001, HEREBY:

(1) sanctions and approves the Proposal as defined and set out in the document
dated 24 February 2003 addressed by the Company to the Stockholders (the
“Circular Letter”), a copy of which has been produced to this Meeting and
initialled by the Chairman thereof for the purpose of identification, and the
implementation thereof in accordance with the provisions set out in the
Circular Letter and this Resolution;

@ authorises and requests each of Axa and Capita IRG Trustees Limited
(“Capita”) to execute, perform and concur in all such deeds (including, but
not limited to, the Deed of Retirement and Appointment of Trustee in the
form produced to this Meeting and initialled by the Chairman thereof for the
purpose of identification with such, if any, modifications thereto as Axa or
Capita shall require), instruments, acts and things as may be considered by it
to be mnecessary or appropriate to give effect to the Proposal and its
implementation and this Resolution.

Registered Office: By Order of the Board
Tesco House R.S. Ager

Delamare Road Secretary

Cheshunt

Herts EN8 9SL

Date: 24 February, 2003

10
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Notes:

(

@)

A Stockholder entitled to attend and vote at the above Meeting is entitled to appoint
proxy or proxies to attend and, on a poll, to vote in his place. A person appointed to
act as a proxy need not be a Stockholder. A Form of Proxy is enclosed for your use.
To be valid, such Form of Proxy, and the power of attorney or other authority (if any)
under which it is signed or a notarially certified copy of such power or authority,
must be lodged with the Company’s Registrars, Lloyds TSB Registrars, The
Causeway, Worthing, West Sussex BN99 6ZL, not less than 48 hours before the time
appointed for holding the Meeting or any adjourned such Meeting (or in the case of a
poll held 24 hours or more after the time appointed for the Meeting or any adjourned
such Meeting not less than 24 hours before the time appointed for the taking of such
poll). In the case of a corporation, the Form of Proxy must be executed either under
its common seal or under the hand of a duly authorised officer or attorney.

The completion and return of a Form of Proxy will not preclude a Stockholder from
attending and voting at the Meeting or any adjourned such Meeting in person.

11
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CONFORMED COPY

DATED 17 April 2001

TESCO PLC

- and -

- AXA INSURANCE PLC
(formerly Guardian Royal Exchange Assurance plc)

FIRST SUPPLEMENTAL TRUST DEED
supplemental to a2 Trust Deed
dated 1 September 1986

BERWIN LEIGHTON
B ...

Adelaide House London Bridge London EC4R 9HA
Telephone +44(0) 20 7760 1000 Fax +44(0) 20 7760 1111




THIS FIRST SUPPLEMENTAL TRUST DEED is made on 17 April 2001 BETWEEN:

1)

@)

TESCO PLC (registered in England Number 445790) whose registered office is at
Tesco House, Delamare Road, Cheshunt, Hertfordshire EN8 9SL (the
"Company"); and

AXA INSURANCE PLC (formerly Guardian Royal Exchange Assurance plc)
(registered in England Number 932111) whose registered office is at 107
Cheapside, London EC2V 6DU (the "Trustee" which expression shall, wherever
the context so admits, include the other trustee or trustees for the time being of
these presents).

WHEREAS:

(A)

B

©

©

®)

(E)

By 2 resolution of a duly authorised committee of the board of directors of the
Company passed on 6th June 1986 the Company resolved to create £125,000,000 4
per cent. Unsecured Deep Discount Loan Stock 2006.

Pursuant to a Trust Deed dated 1 September 1986 (the "Principal Trust Deed™)
made between the Company and the Trustee (then called Guardian Royal
Exchange Assurance plc) the Trustee agreed to act as trustee on the terms and
conditions therein appearing,

Pursuant to paragraph 20 (D) of the Third Schedule of the Principal Trust Deed a
meeting of the Stockholders is empowered by Extraordinary Resolution to assent
to any modification of the Conditions to which the Stock is subject and/or of the
provisions contained in the Principal Trust Deed and the Schedules thereto
proposed or agreed to by the Company and to authorise the Trustee to concur in
and execute any supplemental trust deed embodying any such modification.

By a letter dated 2 March 2001 from the Chairman of the Company to
Stockholders the Company described certain proposals for modification of the
Principal Trust Deed (the "Proposals”) and by a Notice of Meeting of the same
date the Company gave notice to Stockholders of a meeting, amongst other things,
to approve the Proposals and to authorise the Trustee to enter into a supplemental
trust deed to give effect to the Proposals.

On 27 March 2001 2 meeting of the Stockholders was held and an Extraordinary
Resolution of the Stockholders was passed, amongst other things, approving the
Proposals and authorising the Trustee to execute such supplemental trust deed.

The Company and the Trustee have agreed to modify the Principal Trust Deed as
provided in this First Supplemental Trust Deed so as to give effect to the Proposals
and have agreed to enter into this First Supplemental Trust Deed which is
supplemental to the Principal Trust Deed accordingly.

NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED as

follows:

BLP1.1341544.14.HARD/T0273/00376




1 Defined Terms

Subject as hereinafter provided, all words and expressions defined in the Principal
Trust Deed shall have the same meanings in this First Supplemental Trust Deed
unless the context otherwise requires.

2 Modification of the Principal Trust Deed

Save for the purpose (where necessary) of construing the provisions of this First
Supplemental Trust Deed, with effect on and from the date of this First
Supplemental Trust Deed the Principal Trust Deed is modified in such manner as
would result in the Principal Trust Deed as modified being in the form set out in
the Schedule bereto and the provisions of the Principal Trust Deed as so modified
shall have effect accordingly.

3 Stock Certificates

From the date of this First Supplemental Trust Deed, all Certificates for the Stock
hereafier issued by the Company shall be in the form or substantially in the form
set forth in the First Schedule to the Principal Trust Deed as modified pursuant to
this First Supplemental Trust Deed. ' .

4 Memorandum

A memorandum of this First Supplemental Trust Deed shall be endorsed by the
Trustee on the original of the Principal Trust Deed and by the Company on its
duplicate of the Principal Trust Deed.

5 One Agreement

The provisions of the Principal Trust Deed and this First Supplemental Trust Deed
shall henceforth be read and construed as one document.

6 Counterparts

This First Supplemental Trust Deed may be executed in any number of
counterparts and all of such counterparts taken together shall be deemed to
constitute one and the same instrument.

7 Governing Law

This First Supplemental Trust Deed shail be governed by and construed in
" accordance with English law.
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SCHEDULE

TRUST DEED DATED 1 SEPTEMBER 1986
AS MODIFIED ON 17 April 2001

TESCO PLC

~and-

AXA INSURANCE PLC
(formerly Guardian Royal Exchange Assurance ple)

TRUST DEED
constituting £125,000,000
4 per cent. Unsecured Deep Discount
Loan Stock 2006

BLP1.1341544.14.HARD/T0273/00376




THIS TRUST DEED was made on 1 September 1986 and modified on 17 April 2001
BETWEEN:

(1) ~  TESCO PLC (registered in England Number 445790) whose registered office is at
Tesco House, Delamare Road, Cheshunt, Hertfordshire EN& 9SL (the
"Company"); and

2) AXA INSURANCE PLC (formerly Guardian Royal Exchange Assurance plc)
(registered in England Number 932111) whose registered office is at 107
Cheapside, London EC2V 6DU (the "Trustee” which expression shall, wherever
the context so admits, include the other trustee or trustees for the time being of
these presents).

NOW THIS DEED WITNESSETH AND IT IS HEREBY AGREED AND DECLARED as
follows:

1 Definitions and Interpretation

(a) In these presents (except where such interpretation- shall be inconsistent with the
context or subject matter):

"Adjusted Capital and Reserves” means at any relevant time the amount of the
issued and paid up share capital of the Company (for which purpose an issue or
proposed issue of share capital for cash which has been unconditionally
underwritten shali be deemed paid up to the extent that the underwriters are liable
therefor and that such capital will be paid up within six months from the date when
such underwriting liability becomes unconditional) and the aggregate amount
standing to the credit of the consolidated capital and revenue reserves of the
Company and the Subsidiaries (including for the purpose hercof any share
premium account, capital redemption reserve, revaluation reserve, the
unappropriated balance of investment grants and the amount standing to the credit
of the profit and loss account) all as shown in the Latest Consolidated Balance
Sheet but:

$9)] adjusted as may be appropriate to take account of (a) any increase in or
reduction of such share capital and reserves (other than in respect of any
unaudited profit or loss attributable to the ordinary course of trading)
since the date to which the Latest Consolidated Balance Sheet shall
have been made up (b) any distributions in cash or in specie made
(otherwise than to the Company or to a Subsidiary) from such reserves
or profit and loss account since such date and not provided for therein
{c) any Subsidiary not consolidated in the Latest Consolidated Balance
Sheet, any companies which since the date thereof have ceased to be
Subsidiaries and any companies which will become or will cease to be
Subsidiaries as a result of the transaction in relation to which the
calculation falls to be made and (d) any other variation in the Company’s
interests in Subsidiaries since the date of the Latest Consolidated
Balance Sheet,

(i) after excluding any sums set aside for taxation (including deferred tax)
and any amount attributable to minority interests in Subsidiaries;
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(iii) after deducting all amounts (if any) attributable to any debit balance on
profit and loss account or other reserve account;

(iv) after deducting an amount equal to such part of the interests of the
Company or any of the Subsidiaries in an associated company as is
attributable to any post-acquisition undistributed profits and reserves,
but including such interests at original cast or, if lower, book value;

(v) after deducting (if not otherwise deducted) such amount (if any) as the
Auditors shall consider appropriate in respect of any contingent taxation
liabilities on the net amount by which the fixed assets of the Company
and the Subsidiaries shall have been written up as a result of any
revaluation; and

) after making such other adjustments (if any) as the Auditors may
consider appropriate;

"Adjusted Issue Price" means, subject to sub-clause 9(C), that price (as reported
to the Company and the Trustee by a financial adviser approved by the Trustee),
expressed as a percentage (rounded to three decimal places, 0.0005 being rounded
downwards), at which the Gross Redemption Yield on the Original Stock, if it
were to be purchased at such price, in the case of a purchase in accordance with
Clause 5, on the Price Reference Date or, in the case of repayment in accordance
with Clause 9(A), on the date of the relevant declaration by the Trustee, would be
equal to 9.913 per cent. (being the Gross Redemption Yield on the Original Stock
at the initial issue price), it being acknowledged that such price does not include
accrued interest since the immediately preceding 31st January or 31st July, as the
case may be;

"Adjusted Redemption Price" means that price (as reported to the Company and
the Trustee by a financial adviser approved by the Trustee), expressed in pounds
per £100 nominal amount of the Stock (rounded to three decimal places, 0.0005
being rounded downwards), at which the Gross Redemption Yield on the Stock, if
it were to be purchased at such price on the Price Reference Date, would be equal
to the Gross Redemption Yield on the Reference Stock on the basis of the
arithmetic mean of the offered prices (exclusive of accrued interest since the last
interest payment date) quoted for such Reference Stock on a dealing basis by three
brokers and/or gilt-edged market-makers and/or other persons operating in the gilt-
edged market (in each case approved by the Trustee) at or about 11.00 a.m. on the
Price Reference Date plus three-quarters of one per cent. per annum (the “Gilts
Plus Rate"), it being acknowledged that such price does not include accrued
interest since the immediately preceding 31st January or 31st July, as the case may
be;

"Auditors’ means the auditors for the time being of the Company or, in the event
of their being unable or unwilling to carry out any action requested of them
pursuant to the terms of these presents, such other firm of accountants as may be
nominated or approved by the Trustee for the purpose after consultation with the
Company;
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"Borrowings” shall, for the purposes of the definition of Put Event and sub-
clauses 5(E) and 5(F), at any date mean and be deemed to include the following
except in so far as otherwise taken into account:

@

@)

(ii)

i)

™)

all moneys borrowed (with or without security) by any member of the
Group;

the nominal amount of the issued share capital (other than equity share
capital which as regards capital has rights no more favourable than those
attached to its ordinary capital) of anmy Subsidiary, which is not
beneficially owned by the Company or another Subsidiary;

the maximum amount for the time being outstanding for which any
member of the Group has given security or is liable as guarantor or
indermnifier in respect of:

(a)  obligations for redemption of any share capital of any body
corporate (other than share capital which is beneficially owned
by any member of the Group); or

(b) the principal amount of borrowings or other indebtedness of any
person other than a member of the Group;

the principal amount raised by any member of the Group by acceptances
(not being acceptances in relation o the purchase of goods or services in
the ordinary course of trading which have been outstanding for 180 days
or less) or under any acceptance credit opened on its behalf by a bank or
accepting house; and

the principal amount of any debentures (as defined by Section 744 of
the Companies Act 1985) of any member of the Group; provided
however that, in the case of a debenture which constitutes a deep
discount security for the purposes of Section 36 of the Finance Act 1984
and contains provision for prepayment or acceleration the principal
amount shall be deemed at any relevant time to be the highest amount

_ which would, if such debenture were then to be repaid in accordance

with any such provision for prepayment or acceleration, be repayable in
respect of the principal amount thereof;

but shall not include:

(i)

amounts borrowed and otherwise falling to be taken into account
pursuant to either of the limits set out in paragraphs (i) and (ii) of the
definition of Put Event and intended to be applied within four months of
being so borrowed in the repayment of borrowings then outstanding
which fall to be taken into account pursuant to such definition pending
their application for such purpose or the expiration of such period
whichever shall be the earlier provided that where the new amounts
borrowed would otherwise fall to be treated as Priority Borrowings but
the amounts borrowed so to be repaid fall to be taken into account only
pursuant to the limit set out in paragraph (i) of the definition of Put
Event the new amounts borrowed shall be taken into account and the
amounts borrowed so to be repaid shall not; and

6
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(vii) in the case of a Subsidiary part of whose equity share capital is
beneficially owned otherwise than by the Company or another
Subsidiary the proportion of the total amounts for the time being
outstanding of sums borrowed by such Subsidiary otherwise than from
the Company or another Subsidiary which corresponds to the proportion
of the total nominal amount of the issued equity share capital of such
Subsidiary not beneficially owned by the Company or another
Subsidiary but only to the extent that an amount equivalent to such
proportion exceeds sums borrowed from such partly-owned Subsidiary
by the Company or another Subsidiary;

and so that:

(viii) no amount shall be taken into account more than once in the same
calculation;

{x) when the aggregate amount of Borrowings required to be taken into

account for the purpose of the definition of Put Event on any particular
day is being ascertained, any such Borrowings depominated or
repayable in a curmrency other than sterling shall be converted for the
purpose of calculating the sterling equivalent at the rate of exchange
prevailing on that day in London (and so that for this purpose the rate of
exchange shall be taken as the middle market rate as at the close of
business);

(®) a sum equal to the amount of Borrowings of 2 company which becomes
a Subsidiary after 9th June 1986 and which are outstanding at the date
when such company becomes a Subsidiary shall for the period of six
months from the date of such event be deemed not to be Borrowings for
the purpose of either of the Jimits contained in paragraphs (i) and (ii) of
the definition of Put Event;

(xi) any company which it is proposed shall become or cease to be a
Subsidiary contemporaneously with any relevant transaction shall be
treated as if it had already become or ceased to be a Subsidiary; and

(xii) for the avoidance of doubt, amounts prospectively payable for the hire
or lease of moveable or immovable property shall not be deemed to be
Borrowings notwithstanding that a capital amount in respect of such
amounts may be included as a liability in the Latest Consolidated
Balance Sheet;

"Business Day" means any day (other than a Saturday, Sunday or public holiday)
on which banks are open for business in London; )

"Directors” means the Board of Directors for the time being of the Company;

"equity share capital” means equity share capital as defined in Section 744 of the
Companies Act 1985;
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"Extraordinary Resolution” bears the meaning set out in paragraph 22 of the
Third Schedule;

“Further Stock” means all further unsecured loan stock created and issued |
pursuant to Clause 4(B) and constituted by a deed supplemental to this Trust Deed
and for the time being outstanding or, as the context may require, a specific portion
thereof:

"Gilts Plus Rate" is defined in the definition of Adjusted Redemption Price;

"Gross Redemption Yield" will be calculated on the basis indicated by the Jeint
Index and Classification Committee of the Institute and Faculty of Actuaries as
reported in the Journal of the Institute of Actuaries Vol. 105, Part 1, 1978 page 18;

"Group" means the Company and all its Subsidiaries and "member of the
Group" shall be construed accordingly;

"Guarantor Subsidiary” means a United Kingdom Subsidiary which is for the
time being a guarantor in accordance with Clause 8 of the Original Stock and any
Further Stock;

"Latest Consolidated Balance Sheet” means at any date the then latest
consolidated balance sheet of the Company and its Subsidiaries prepared for the
purposes of the Companies Acts which has been audited and has been reported on
by the Auditors as the main accounts of the Group, whether prepared in
accordance with the historical cost convention or current cost convention or
otherwise;

"Maturity Date” means 31st July 2006;

"Original Stock" means the £125,000,000 4 per cent. Unsecured Deep Discount
Loan Stock 2006 of the Company hereby constituted or, as the case may be, the
amount thereof for the time being issued and outstanding or, as the context may
require, a specific portion thereof; -

"Price Reference Date” means the Business Day which is three Business Days
before the date upon which the Put Event Notice is given in accordance with sub-
clause 5(B); :

"principal moneys" in relation to the Stock or any series thereof shall include any
premium payable on tepayment and the word "principal” shall be construed
accordingly;

"Principal Subsidiary" means a Subsidiary the total of whose fixed and current
assets as included in the Latest Consolidated Balance Sheet represents 10 per cent.

or more of the total of the consolidated fixed assets and consolidated current assets
shown therein;
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"Priority Borrowings" means, for the purposes of the definition of Put Event and
sub-clauses S(E) and 5(F), the aggregate of:

(i) Borrowings by the Company or any Guarantor Subsidiary om the
security of any mortgage or charge or other encumbrance over assets of
a member of the Group; and

(ai) Borrowings by any Subsidiary not being 2 Guarantor Subsidiary;
and for the purposes of this definition:

(a) Borrowings by the Company or a Guarantor Subsidiary which are
guaranteed or secured or the subject of an indemnity by any Subsidiary
(not being a Guarantor Subsidiary) shall be deemed to be Borrowings of
the latter;

® no Borrowings shall be taken into account more than once in the same
calculation;

"Purchase Date" means the day which is 14 days after the Put Expiry Date or, if '
that day is not a Business Day, the immediately following Business Day;

"Put Event” means the occurrence of any event or circumstances upon the
happening of which:

() the aggregate principal amount (together with any fixed or minimum
premium payable on final repayment) for the time being outstanding in
respect of all Borrowings (other than amounts for the time being owing
to and beneficially owned by a member of the Group) shall exceed a sum
equal to 1.75 times the Adjusted Capital and Reserves; or

(i) the aggregate principal amount (together with any fixed or minimum
premium payable on final repayment) for the time being outstanding in
respect of all Priority Borrowings (other than amounts for the time being
owing to and beneficially owned by the Company or a Guarantor
Subsidiary) shall exceed a sum equal to 0.5 times the Adjusted Capital
and Reserves;

"Put Event Notice" bears the meaning set out in sub-clause 5(B);

"Put Expiry Date" means the day which is 45 days after the Put Event Notice is
given pursuant to sub-clause 5(B);

"Put Notice" means a notice in the form set out in the Fourth Schedule (or in such
other form as the Trustee and the Company shall from time to time agree);

"Reference Stock" means the 7.5 per cent. Treasury Stock 2006 maturing on 7
December 2006 {or such other HM. government stock as the Trustee, with the
advice of three brokers and/or gilt edged market-makers and/or other persons
operating in the gilt-edged market (in each case approved by the Trustee), may
agree to be appropriate);
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"repayment” includes redemption and wvice versa and the words "repay”,
‘redeem” “repayable”, "redeemable”, "repaid" and "redeemed” shall be
construed accordingly;

"Stock" means and includes the Original Stock and any Further Stock except in the
First Schedule hereto where "Stock" means the Original Stock and any Further
Stock which forms a single series with the Original Stock;

"Stockholders” means the several persons for the time bciﬁg entered in the
register hereinafter mentioned as the holders of the Stock;

"Subsidiary” means a body corporate which is at the relevant time a subsidiary of
the Company within the meaning of Section 736 of the Companies Act 1985;

"these presents” means this Trust Deed and the Schedules hereto as from time to
time meodified in accordance with the provisions herein contained, and shall
include any supplemental Trust Deed executed in accordance with the provisions
hereof;

"United Kingdom Subsidiary" means a Subsidiary incorporated in the United
Xingdom except:

6] a Subsidiary whose main business is carried on, or the major part of
whose fixed assets is situated, outside the United Kingdom; or

(i1) a Subsidiary of a Subsidiary which is incorporated outside the United
Kingdom or which falls within (i) above.

Save as herein expressly defined any words and expressions defined in the
Companies Act 1985 shall bear the same meanings in these presents as in those
Acts. :

Words denoting the singular number only shall include the plural number also and
vice versa. ‘

Words denoting the masculine gender only shall include the feminine gender also.
Words denoting pefsons only shall include corporations.

Schedules, Clauses, sub-clauses, paragraphs and sub-paragraphs shall be
construed as references to respectively the Schedules to this Trust Deed and to the
Clauses, sub-clauses, paragraphs and sub-paragraphs of this Trust Deed.

Reference in these presents to costs charges and expenses shall unless otherwise
provided include any Value Added Tax or similar tax charged in respect thereof.

Any register, index, minute book, back of account or accounting record required to
be kept by these presents shall be kept, and inspection thereof shall be allowed and
copies shall be supplied, in such form and manner and subject to such precautions
as would from time to time be permissible or required if it were a register, index,
minute book, bock of account or accounting record required to be kept by the

10
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Companies Act 1985 as from time to time amended extended or re-enacted, and
references to such records in these presents shall be construed accordingly.

The headings herein are for convenience only and shall not affect the construction
hereof.

Covenant to repay and pay interest

The Company hereby covenants with the Trustee that it will on the Maturity Date
or such earlier date as the Original Stock or any part thereof is due or ought to be
redeemed as hereinafter provided pay to the Trustee at the registered office of the
Company or at such other place as the Trustee shall approve the principal amount
of the Original Stock or in the case of a partial redemption of the Original Stock
the principal amount of the Original Stock due to be redeemed together in each
case with interest accrued to the date of redemption. Every payment to the
Stockholders in respect of principal upon the Original Stock held by them
respectively shall be in satisfaction pro tanto of the covenant by the Company in
this sub-clause contained.

The Company hereby further covenants with the Trustee that it will until the whole
of the Original Stock shall have been repaid or purchased by the Company pay to
the Trustee interest on the nominal amount of the Original Stock at the rate (as
well after as before any judgment) of 4 per cent. per annum (less income tax where

_required by law to be deducted from the payment) by equal half-yearly instalments

on 31st January and 31st July in every year in respect of the half-years ending on
those dates but so that the first payment of interest amounting to £2.553 (less
income tax as aforesaid) per £100 nominal of Original Stock shall be made on 31st
January 1987 and be in respect of the period from 13th June 1986 to 31st January
1987 (both dates inclusive), calculated on the full nominal amount of the Original
Stock, and so in proportion for nominal amounts of Original Stock other than
£100. Every payment to the Stockholders on account of interest on the Original
Stock held by them respectively shall be in satisfaction pro tanto of the covenant
by the Company in this sub-clause contained.

‘Stock Certificates

The Certificates for the Original Stock shall be in the form or substantially in the
form set out in the First Schedule hereto with such modifications as the Company
and the Trustee may from time to time approve and shall have endorsed thereon
Conditions in the form or substantially in the form also set out in that Schedule
with such modifications only (if any) as aforesaid. The Certificates for any Further
Stock shall be as nearly as may be in the same form as those for the Original Stock
and shall have endorsed thereon Conditions as nearly as may be (having regard to
the terms of issue of such Further Stock) similar to the Conditions for the Original
Stock. Every Certificate shall be issued under the Seal of the Company which shall
be affixed in accordance with the provisions of the Articles of Association of the
Company for the time being in force.

Every Stockholder shall be entitled without charge to receive one Certificate for
the Stock of each series held by him but joint holders shall be entitled to only one
Certificate in respect of each series of the Stock held jointly by them which
Certificate shall be delivered to that one of the joint holders whose name stands

11
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first in the register of Stockholders in respect of the joint holding or to such other
person as the joint holders may in writing direct. The Company shall not be bound
to register more than four persons as joint holders of any Stock. Where part only of
a holding of Stock has been transferred or redeemed the Company shall issue free
of charge to the Stockholder concemed a fresh Certificate for the balance of the
Stock retained by him.

The Company hereby covenants with the Trustee that it will comply with the
provisions of the Stock Certificates and the Conditions endorsed thereon and the
provisions set out in the Second and Third Schedules hereto and the Stock shall be

" held subject to and with the benefit of the said Conditions and provisions all of

which shall be deemed to be incorporated in this Deed and shall be binding on the
Company and the Stockholders and all persons claiming through or under them
respectively.

The Original Stock and Further Issues

The Originél Stock is limited to £125,000,000 in nominal amount, and shall be
known as "4 per cent. Unsecured Deep Discount Loan Stock 2006”.

Subject to the provisions of this Deed the Company shall be at liberty from time to
time without the consent of the Stockholders to create and issue further unsecured
loan stock either so as to form a single series with the Original Stock or on such
terms, including issue price, interest, repayment and otherwise, as the Directors
may think fit. Such further unsecured loan stock shall, if identical (or identical
except as regards the amount and date of the first payment of interest) and forming
a single series with the Original Stock, and may, in any other case with the consent
of the Trustee, be constituted by a deed supplemental to this Deed. In any such
cases the Company shall prior to the allotment of any further unsecured loan stock
to be so constituted or as soon as practicable thereafier execute and deliver to the
Trustee a deed supplemental to this Trust Deed (if applicable duly stamped or
denoted) containing covenants by the Company in the form mutatis mutandis of
Clause 2 of this Trust Deed in relation to the principal moneys and interest in
respect of such further unsecured loan stock and such other provisions
(corresponding to any of the provisions contained in these presents) as the Trustee
shall require, and 2 memorandum of every such supplemental deed shall be
endorsed by the Trustee on this Trust Deed and by the Company on the duplicate
of this Trust Deed.

The whole of the moneys owing in respect of the Original Stock as and when
issued shall rank pari passu equally and rateably without discrimination or
preference as an unsecured obligation of the Company.

The Stock may be issued to such persons at such times and on such terms and
either at par or at a premium or at a discount as the Company may think fit,

12
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Put Event

In the event of a Put Event prior to the Maturity Date, each Stockholder will have
the option in accordance with this Clause 5 to require the Company to purchase his

Stock (in whole or in part) on the Purchase Date in an amount equal to the greater
of:

(i) the Adjusted Issue Price together with accrued interest on the nominal
-amount of his Stock from the last interest payment date, being the
immediately preceding 31st January or 31st July, as the case may be, to
the Price Reference Date at the rate of 4 per cent. per annum and
interest on such Adjusted Issue Price from the Price Reference Date to
the Purchase Date (or, in the event that the Company shall fail to pay
the purchase price therefor on the Purchase Date in accordance with
sub-clause 5(C), to such date as the Company shall pay the said
purchase price) at the higher of (x) the rate of 9.913 per cent. per annum
and (y) the Giits Plus Rate; and

(ii) the Adjusted Redemption Price together with accrued interest on the
nominal amount of his Stock from the last interest payment date, being
the immediately preceding 31st January or 31st July, as the case may be,
to the Price Reference Date at the rate of 4 per cent. per annum and
interest on such Adjusted Redemption Price from the Price Reference
Date to the Purchase Date (or, in the event that the Company shall fail
to pay the purchase price therefor on the Purchase Date in accordance
with sub-clause 5(C), to such date as the Company shall pay the said
purchase price) at the Gilts Plus Rate;

provided that no such option may be exercised unless a Put Event Notice has been
duly given in accordance with this Clause 5.

In the event of a Put Event, the Company shall promptly upon becoming aware
thereof (and the Trustee may upon becoming aware thereof, and, upon the request
in writing of the registered holders of at least one-fifth in nominal amount of the
Stock for the time being outstanding or upon being so directed by an Extraordinary
Resolution of the Stockholders, shall) give notice (the "Put Event Notice") in
writing to the Stockholders in accordance with paragraph 15 of the Second
Schedule (and send a copy thereof to the Trustee) specifying: ’

Q)] the nature of the Put Event;

@) the totals of the items in paragraphs (1) and (ii) of sub-clause 5(A)
including a breakdown of their component parts;

(ii1) the procedure for exercising the option contained in this Clause 5; and

@iv) a statement concerning the taxation implications of exercising such

option to the extent required by market practice at the time.

The Put Event Notice shall also be accompanied by a form of Put Notice.
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To exercise the option contained in this Clause 5, a Stockholder must deliver his
Stock Certificate to the Company, on any Business Day falling on or before the
Put Expiry Date, accompanied by a duly signed and completed Put Notice. The
Company shall purchase the relevant Stock and pay the purchase price therefor to
the relevant registered holders-of such Stock on the Purchase Date, unless the
same has been previously redeemed and cancelled.

If any Stockholder shall fail to exercise his put option contained in this Clause 5 by
the Put Expiry Date, the Trustee may, at its absolute discretion (and without
responsibility for any loss occasioned thereby), within the period of seven
Business Days commencing on the day after the Put Expiry Date and ending on the
day seven Business Days after the Put Expiry Date by written notice to the
Company (the "Trustee’s Exercise Notice") exercise (in whole and not in part)
the option contained in this Clause 5 on behalf of those Stockholders which have
not exercised such option in respect of their Stock by the Put Expiry Date. It shall
not be necessary for the Trustee to cause to be delivered to the Company any Stock
Certificates in respect of the Stock which is the subject of the Trustee’s Exercise

. Notice. The Company shall purchase the Stock the subject of the Trustee’s

Exercise Notice and pay the purchase price therefor to the relevant registered
holders of such Stock on the Purchase Date, unless the same has been previously
redeemed and cancelled. In making a decision as to whether or not to exercise
such option, the Trustee shall be entitled to act {or not act) in reliance on advice, to
be provided to it by a financial adviser appointed by it for the purpose, as to
whether or not such exercise is likely, in the opinion of such adviser, to be in the
interest of such Stockholders, and the Trustee shall not be bound to take into
consideration any other fact, matter or thing.

The Company hereby covenants with the Trustee that so long as any part of the
Onginal Stock remains cutstanding it will procure that no beneficiary of any
Borrowings (other than a Stockholder in respect of his Stock) shall be entitled to
(i) demand or receive from the Company or any Subsidiary early repayment or
prepayment of such Borrowings or (ii) require the Company or any Subsidiary to
purchase such Borrowings, in either case, in the event of a Put Event.

The Company covenants with the Trustee that so long as any part of the Original
Stock remains outstanding it will not grant any beneficiary of any Borrowings:

) a financial covenant undertaking that the aggregate principal amount
(together with any fixed or minimum premium payable on final
repayment) for the time being outstanding in respect of all Borrowings
(other than amounts for the time being owing to and beneficially owned
by a member of the Group) (or zny different definition of Borrowings
which would result in the calculation of Borrowings giving rise to a
higher or lower amount than would be the case were they to be
calculated in accordance with these presents) shall not exceed a sum
equal to 1.75 times (or any lower or higher multiple of) the Adjusted
Capital and Reserves (or any different definition of Adjusted Capital
and Reserves which would result in the calculation of Adjusted Capital
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and Reserves giving rise to a lower or higher amount than would be the
case were they to be calculated in accordance with these presents); or

$1)] a financial covenant undertaking that the aggregate principal amount
(together with any fixed or muinimum premium payable on final
repayment) for the time being outstanding in respect of all Priority
Borrowings (other than amounts for the time being owing to and
beneficially owned by the Company or a Guarantor Subsidiary) (or any
different definition of Priority Borrowings which would result in the
calculation of Priority Borrowings giving rise to a higher or lower
amount than would be the case were they to be calculated in accordance
with these presents) shall not exceed a sum equal to 0.5 times (or any
lower or higher multiple of) the Adjusted Capital and Reserves (or any
different definition of Adjusted Capital and Reserves which would
result in the calculation of Adjusted Capital and Reserves giving rise to
a lower or higher amount than would be the case were they to be
calculated in accordance with these presents); or

(iii) 2 put option which would arise in circumstances where either such ratio
were to be exceeded;

save that, for the avoidance of doubt, it is agreed that the Company may include
any such financial covenant undertaking referred to in paragraph (i) above of this
sub-clause with a ratio not exceeding 3 or a higher number of times in its Articles
of Association from time to time and may agree with beneficiaries of Borrowings
that it will comply with the provisions of and/or that it will not breach the
provisions of its Articles of Association from time to time.

Disposals

The Company hereby covenants with the Trustee that so long as any part of the
Original Stock remains outstanding the Company will not, and will procure that
none of its Subsidiaries shall, dispose of the whole or any part of its assets
(whether by a single transaction or a series of transactions whether related or not)
if and to the extent that the value of the assets disposed of when aggregated with
all other disposals of assets by members of the Group would exceed 30 per cent. of
the value of the assets of the Group taken as a whole, provided that no disposal
shall be taken into account for the purposes of this provision:

(a) if the disposal of assets (other than immovable property) is made in the
ordinary course of trading;

(b) where the disposal is made by any member of the Group to another
member of the Group;

© if it is a disposal which the Trustee has determined under sub-clause {C)
of this Clause shall not be taken into account;

{d) if and to the extent that an aggregate amount equivalent to the proceeds

of disposal of immovable property has, within a period of 12 months (or
such longer period as the Trustee may agree) before or after such
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disposal, been applied in the acquisition or construction of other
immovable property,

if and to the extent that an aggregate amount equivalent to the proceeds
of disposal of fixed assets (other than immovable property) has, within a
period of 12 months (or such longer period as the Trustee may agree)
before or after such disposal, been applied in the acquisition or
construction of other fixed assets or of immovable property;

if and to the extent that an aggregate amount equivalent to the proceeds
of disposal of current assets has, within a period of 12 months {or such
longer period as the Trustee may agrec) before or after such disposal,
been applied in the acquisition of any other assets;

where the assets (other than immovable property) disposed of comprise
obsolete or obsolescent assets or temporary investments which are
surplus to requirements; or

where immovable property is disposed of in the normal course of
development of the Group's business.

(B) For the purposes of sub-clause (A) of this Clause:

@

®)

(©)

(d)

the value of any assets disposed of shall be the value thereof as included
in the Latest Consolidated Balance Sheet published last prior to the date
of disposal or, in the case of an asset which was not taken into account
for the purposes thereof, its book value at the date of disposal;

the value of the assets of the Group taken as a whole shall be the total
value thereof shown in the Latest Consolidated Balance Sheet;

the expenditure of cash shall be deemed not to be a disposal of assets;
cash arising from claims for loss of or damage to immovable property
shall, however, be deemed not to be cash but to be immovable property;

if any shares in a relevant company are disposed of or acquired there
shall be deemed 1o have been a disposal or acquisition not of such
shares but of the underlying assets. For this purpose:

@ "relevant company" means a company which is 2 Subsidiary at
the relevant time;

(i1)  “underlying assets" means those proportions of the assets of the
relevant company and of any companies which are Subsidiaries
of it (other than assets which would be eliminated on
consclidation if a consolidated balance sheet of the Group were
prepared) which correspond to the proportion of the equity share
capital of the company concerned in which the Company is

" (directly or through Subsidiaries) interested (all as at the relevant
time); and
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(i1i)  "relevant time" means in the case of an acquisition immediately
after such acquisition and in the case of a disposal immediately
before such disposal;

(e) references to the proceeds of disposal of assets shall be taken to refer to
the net proceeds after allowing for taxation payable by reason of the
disposal; and

(H "disposal” includes sale transfer or assignment, and "dispose” shall be
construed accordingly.

The Trustee may at any time without the consent or sanction of the Stockholders
consent 10 any disposal or determine that any disposals made or intended to be
made shail not be taken into account.

Covenants by the Company

The Company hereby covenants with the Trustee that so long as any of the
Original Stock remains outstanding:

(1) except with the prior written consent of the Trustee the Company will
not and will procure that none of the Subsidiaries shall whether by
acquisition or otherwise make any alteration to the nature of its business
which would result in a fundamental change in the general nature of the
businesses of the Company and the Subsidiaries taken as a whole from
that of the manufacture and sale by retail of foods and other products;

(i1) no loan capital of the Company or any Subsidiary shall be paid up in
whole or in part by way of capitalisation of profits or rescrves
(including share premium account and any capital redemption reserve)
or be issued by way of collateral security; and

(iii) the Company will use its best endeavours to obtain and maintain a
listing of the Original Stock on The London Stock Exchange.

Guarantor Subsidiaries

Power is reserved to the Company at any time and from time to time to procure
any United Kingdom Subsidiary to become a Guarantor Subsidiary by executing in
favour of the Trustee in such form as the Trustee may approve a Deed (expressed
to be supplemental to this Deed) unconditionally guaranteeing the principal
moneys and interest payable in respect of the Stock and any Further Stock and all
other moneys intended to be payable to the Trustee or the Stockholders pursuant to
these presents provided that no Subsidiary shall become a Guarantor Subsidiary
unless the Trustee shall be of the opinion that the guarantee to be given by it will
be legally valid and effectual.

The Trustee will, at the request of the Company, release any Guarantor Subsidiary
from the guarantee given by it of the principal of, and premium (if any) and
interest on, the Stock and any Further Stock, if such release is for the purpose of
either:
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@ the sale or other disposal for full consideration of the whole of the
interest of the Company and the Subsidiaries in such Guarantor
Subsidiary (as a result of which such Guarantor Subsidiary ceases to be
a Subsidiary) subject to the receipt by one or more of the Company and
the remaining Guarantor Subsidiaries of the consideration for such sale
or disposal or such part thereof as may be attributable to the Company
and the Guarantor Subsidiaries. A certificate by any two directors of the
Company certifying that any sale or other disposal is for full
consideration shall be conclusive; or

(i) the members' voluntary winding up of such Guarantor Subsidiary
subject to the distribution of such of its assets as may be attributable to
the Company or any of the Guarantor Subsidiaries, to one or more of the
Company and the Guarantor Subs:diaries;

provided that in either such case the Auditors shall have reported to the Trustee
that immediately after such sale, disposal or winding up the limits set out in
paragraphs (i) and (ii) of the definition of Put Event will not be exceeded.

Events of defdult

The Trustee may at its discretion and shall upon the request in writing of the
registered holders of at least one-fifth in nominal amount of the Stock for the time
being outstanding or upon being so directed by an Extraordinary Resolution of the
Stockholders by notice in writing to the Company declare the Stock to have
become repayable in the following circumstances, provided that in the case of the
happening of any of the events mentioned in paragraphs (iv), (v), {vii), (viii), (ix),
(x) and (xii) of this sub-clause the Trustee shall have certified in writing to the
Company that such event in its circumstances is in the opinion of the Trustee
materially prejudicial to the interests of the Stockholders:

@) if default shall be made in the payment on the due date of any principal
moneys or for a period of fourteen days in the payment of any interest
owing on any part of the Stock;

G1) if an order shall be made or an effective resolution passed for winding

up the Company or a Guarantor Subsidiary or for the appointment of an
administrator in respect of the Company or a Guarantor Subsidiary;

(i) if an order shall be made or an effective resolution passed for winding
up any Principal Subsidiary (other than a Guarantor Subsidiary)} or for
the appointment of an administrator in respect of a Principal Subsidiary
{other than a Guarantor Subsidiary), in either case without the previous
consent of the Trustee;

@iv) if an incumbrancer shall take possession or a receiver or manager or
administrative receiver shall be appointed of the whole or any part of
the assets or undertaking of the Company or any Guarantor Subsidiary
or any Principal Subsidiary;

V) if a distress, execution or other process shall be levied or enforced upon
or sued out against any asset of the Company or any Guarantor
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Subsidiary or any Principal Subsidiary and shall not be removed
discharged or paid out within fourteen days;

(vi) if the Company or any Guarantor Subsidiary shall stop payment or shall
cease or threaten to cease to carry on business or shall be unable to pay
its debts within the meaning of Section 518 of the Companies Act 1985
or any statutory modification or re-enactment therecf;

(vii) if any Principal Subsidiary other than 2 Guarantor Subsidiary shall stop
payment or shall cease or threaten 1o cease to carry on business (except
with the consent of the Trustee) or shall be unable to pay its debts
within the meaning of Section 518 of the Companies Act 1985 or any
statutory modification or-re-enactment thereof;

(viii) if the security constituted by any mortgage, charge or other security
upon the whole or any part of the undertaking or assets of the Company
or of any Guarantor Subsidiary or of any Principal Subsidiary shall
become enforceable and steps are taken to enforce the same;

(ix) if default shall be made by the Company or any Guarantor Subsidiary in
the performance or observance of any covenant condition or provision
(other than any covenant for the payment of the principal moneys or
interest owing on any part of the Stock) herein contained and on its part
to be performed or observed and the Company and any Guarantor
Subsidiary shall fail to perform fully or make good the breach of such
covenant condition or provision within twenty one days from receipt of
notice in writing from the Trustee requiring it to do so;

x) if any debenture stock, loan stock or other securities or borrowings of
the Company any Guarantor Subsidiary or any Principal Subsidiary
shall become repayable prior to the due date for repayment thereof by
reason of default of the Company any Guarantor Subsidiary or any
Principal Subsidiary or is not paid when due (or within any period of
grace originally applicable thereto) and steps are taken to obtain

repayment;

(xi) if any amounts borrowed which are deemed by virtue of paragraph (vi)
of the definition of Borrowings not to be moneys borrowed are not
applied within four months of being borrowed in repayment of other
amounts borrowed (or, where the proviso to such provision applies, the
original amounts borrowed are not repaid within four months after the
berrowing of the new amounts borrowed) and but for such provision
either of the limits imposed by paragraphs (i) and (ii) of the definition of
Put Event would have been exceeded;

{(xii) if any guarantee of any loan or debt of any third party given by the
Company any Guarantor Subsidiary or any Principal Subsidiary shall
not be honoured when due and called upon and steps are taken to
enforce the same;

provided that the provisions of this Clause and of Clauses 12 to 18 inclusive and

Clause 25 shall apply separately in relation to each series of the Stock and in such
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Clauses the expressions "Stock” and "Stockholders" shall be construed
accordingly.

(B) Upon any such declaration being made as aforesaid the said principal moneys shall
be deemed to have become repayable at the time of the event which shall have
happened as aforesaid.

© If the Original Stock is declared to have become repayable by the Trustee in
accordance with the provisions of this Clause, then the Original Stock shall
become repayable at the Adjusted Issue Price together with accrued interest;
provided that, if repayment of the Original Stock {or of part thereof) is not made
on the date of such declaration the Adjusted Issuc Price applicable in calculating
the price at which any repayment of any such Original Stock is subsequently made
shall be that applicable not at the date of such declaration but at the date on which
such repayment is actually made by the Company (or any Guarantor Subsidiary) to
the Trustee or Stockholders pursuant to such declaration and the definition of
Adjusted Issue Price shall be construed accordingly.

(D) The Company hereby covenants with the Trustee that so long as any part of the
Stock remains outstanding the Company will upon becoming aware of the
happening of any such event as is mentioned in sub-clause (A)(i) to (xi1)
(inclusive) of this Clause (whether or not in the case of (ix) the Trustee has given
any notice in respect thereof) give notice in writing thereof to the Trustee.

10 Further covenants by the Company

The Company hereby covenants with the Trustee that so long as any part of the
Stock remains outstanding the Company will at all times:

(A) carry on and conduct and procure each of the Guarantor Subsidiaries
and each of its Principal Subsidiaries to carry on and conduct its and
their respective businesses and affairs in a proper and efficient manner
mecluding (without prejudice to the generality of the foregoing) effecting
and maintaining such insurances as are in the opinion of the Directors
appropriate for its business;

®) give to the Trustee such information as it shall require for the purpose of
the discharge of the dutics and discretions vested in it under these
presents or by operation of law and furnish and cause each Guarantor
Subsidiary to furnish to the Trustee two copies of every report balance
sheet profit and loss account circular or notice issued to its Shareholders
or Stockholders at the time of issue provided that where in any request
for information made by the Trustee a reasonable period is specified
within which such information is to be given then no further notice shall
be required to be given by the Trustee for the purposes of Clause 9

(A)ix);

© request the Auditors to fumish to the Trustee such certificates reports or
other information as the Trustee may from time to time require in
connection with any calculation or matter arising under these presents
and, without prejudice to the generality of the foregoing, send or
procure to be sent to the Trustee as soon as reasonably practicable after
any request by the Trustee, a report by the Auditors stating in their
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opinion which Subsidiaries are Principal Subsidiaries at any particular
time;

keep and procure that each of the Guarantor Subsidiaries and each of the
Principal Subsidiaries keeps proper books of account or accounting
recorgs and upon the Trustee certifying to the Company that it has
reasonable grounds to suspect that an event upon the happening of
which the Stock may be declared to have become repayable in
accordance with Clause 9 has occurred or is about to occur and/or after
such an event has occurred allow the Trustee or such person as it from

“time to time in writing for that purpose appoints (not being a person to

whom the Company may reasonably object) during normal business
hours to examine all such books of account, accounting records and
other documents as the Trustee may require to inspect;

send to the Trustee, at or about the time of sending its annual accounts
to members and also within fourteen days after any request by the
Trustee, a certificate signed by any two of the Directors to the effect that
to the best of the knowledge, information and belief of the persons so

certifying:

0] there did not exist, as at a date not more than § days prior to the
date of the certificate, any such event as is referred to in Clause 9
{A)() to (xii) (inclusive} (whether or not in the case of (ix) the
Trustee has given any notice in respect thereof) or, if such an
event did then exist, specifying the same;

(ii)  during the last financial year {or during such period as the
Trustee may specify in such request) and since the completion
thereof up to the date mentioned in (i) above the Company and
each of the Guarantor Subsidiaries has complied with its
obligations contained in these presents or (if such is not the case)
specifying the respects in which it has not complied;

and as to such other matters in relation to which the Trustee may require
to be satisfied or to receive information for the purposes of these
presents;

comply with and procure that each of the Guarantor Subsidiaries and
each of its Principal Subsidiaries complies with its obligations pursuant
to the Companies Act 1985 relating to the publication of accounts;

promptly provide the Trustee and the Stockholders annually with the
Latest Consolidated Balance Sheet and other audited consolidated
accounts of the Company and its Subsidiaries at or about the time of
sending the same to members.

11 Certificate or report of the Auditors

1t is hereby expressly declared that the Trustee may accept without further enquiry
a certificate or report obtained from the Auditors as to the amount of the Adjusted
Capital and Reserves or as to the amount of Borrowings or of Priority Borrowings
(and may assume that at any particular time or throughout a specified period no
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Put Event has occurred unless the Trustee has received express notice that a Put
Event has occurred) and such certificate or report shall be conclusive and binding
for all purposes on the Company, the Trustee, the Stockholders and all other
persons interested under these presents.

12 Trustee’s power to institute proceedings

At any time after the Stock shall have become repayable under the provisions of
Clause 9 the Trustee may at its discretion and shall upon the request in writing of
the registered holders of at least one-fifth in nominal value of the Stock or upon
being so directed by an Extraordinary Resolution or a Resolution in writing within
the meaning set out in paragraph 23 of the Third Schedule (but subject always to
the Trustee being indemnified to its satisfaction against all proceedings claims and
demands to which the Trustee may be liable and all costs charges and expenses
which may be incurred by the Trustee in connection therewith) without further
notice institute such proceedings as it may think fit to enforce repayment of the
Stock.

13 Application of moneys received by Trustee

The Trustee shall apply all moneys received by it hereunder in respect of the Stock
at any time after the Stock shall have become repayable under Clause 9 in the first
place in paying or providing for the payment or satisfaction of all costs charges
expenses and liabilities incurred in or about the execution of the trusts of these
presents (including remuneration of the Trustee) and shall apply the residue of
such moneys:

FIRST in or towards payment to the Stockholders of all arrears of interest
remaining unpaid on the Stock held by them respectively pari passu and rateably
according to the amount of such interest due to them;

SECONDLY in or towards payment to the Stockholders of all principal moneys
due in respect of the Stock held by them respectively pari passu and rateably
according to the amount of such principal moneys due to them; and

THIRDLY shall pay the surplus (if any) of such moneys to the Company or as it
shall direct;

provided that at the discretion of the Trustee payments may be made on account of
principal moneys before the interest or the whole of the interest on the Stock has
been paid but such alteration in the order of payment of the principal moneys and
interest shall not prejudice the right of the Stockholders to receive the full amount
to which they would have been entitled if the ordinary order of payment had been
observed or any less amount which the sum ultimately available would be
sufficient to pay.

14 Receipts amounting to less than 10 per cent. of the nominal value of the Stock

If the amount of the moneys at any time applicable under Clause 13 shall be less
than 10 per cent. of the nominal value of the Stock for the time being outstanding
the Trustee may at its discretion invest such moneys upon some or one of the
investments hereinafter authorised with power from time to time at the like
discretion to vary such investments and such investments with the resulting income
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thereof may be accumulated until the accumulations together with any other funds
for the time being under the control of the Trustee and applicabie for the purpose
shall amount to at least 10 per cent. of the nominal value of such Stock for the time
being outstanding and then such accumulations and funds shall be applied in
manner aforesaid.

Notice of payments to Stockholders

The Trustee shall give not less than fourteen days' notice to the Stockholders of the
day place and time fixed for any payment to them under Clauses 13 or 14 and after
the day so fixed the Stockholders shall (subject to the proviso in Clause 13) be
entitled to interest on the balance only (if any) of the principal moneys owing on
the Stock held by them after deducting the amount (if any) of such principal
moneys payable on the day so fixed.

Receipts by registered holders of Stock

Without prejudice to paragraphs 10 and 11 of the Second Schedule the receipt of
the registered holder of any Stock or in the case of joint Stockholders of any one of
such joint holders for the principal moneys or interest payable by the Trustee in
respect of the Stock held by such Stockholder or joint Stockholders shall be a good
discharge to the Trustee.

Production of Stock Certificates

Upon any payment under any of the provisions of Clauses 13 and 14 on account of
the principal moneys due in respect of the Stock the Certificate for the Stock in
respect of which such payment shall be made shall be produced to the Trustee who
shall cause 4 memorandum of the amount and date of payment to be enfaced
thereon or in the case of repayment in full shall retain the same but the Trustee
may in any particular case dispense with the production and enfacement of a Stock
Certificate upon such indemnity being given as it shall think sufficient.

Investment of moneys by Trustee

Any moneys which under the trusts contained in these presents may be invested by
the Trustee may at the discretion of the Trustee be invested in the name or under
the control of the Trustee in any of the investments for the time being authorised
by law for the investment by trustees of trust moneys or in any other investments
whether similar to the aforesaid or not which may be selected by the Trustee or by
placing the same on deposit in the name or under the control of the Trustee at such
bank as it may think fit and the Trustee shall not be responsible for any loss
occasioned thereby or due to the depreciation in value of any such investment or
otherwise in respect of such investrnent.

After provision for payment off and satisfaction of any or all of the Stock is made
by payment to the Trustee of the moneys required for the purpose (including any
outstanding interest) the Trustee may deposit the same in the name of the Trustee
in such bank as it may think fit and thereafter neither the Trustee nor the Company
shall be responsible for the safe custody of such moneys or for interest thereon

. except in the case of the Trustee such interest (if any) as the said moneys may earn

whilst on deposit less any expenses incurred and charges made by the Trustee.
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Stock Register

The Company shall at all times keep at its registered office or at the office of the
Company's Registrar or at such other place as the Trustee may approve a register
showing the amount of the Stock and the date of issue and all subsequent transfers
and changes of ownership thereof and the names and addresses of the
Stockholders. The Trustee and the Stockholders or any of them and any person
authorised by the Trustee or any of the Stockholders shall be at liberty at all times
during office hours to inspect the said register and to take copies of or extracts
from the same or any part thereof. In the event of the Trustee requiring to convene
a meeting of or to give any notice to the Stockholders the Company shall at its own
expense furnish the Trustee with such copies of or extracts from the register as the
Trustee shall require. The register may be closed by the Company for such periods
and at such times as it may think fit provided that it shall not be closed for more
than thirty days in any calendar year. Any change of name or address on the part of
any Stockholder shall forthwith be notified to the Company and thereupon the
register shall be altered accordingly.

Remuueration of the Trustee ’

The Company shall pay to the Trustee remuneration for its services as Trustee at
the rate hereinafter provided by equal half-yearly payments on 31st January and
31st July in every year (the first of such payments to be made on 31st January
1987 and to be calculated from 9th June 1986) such remuneration to be payable
until the trusts of these presents shall be finally wound up and whether or not such
trusts shall be administered by or under the order of any Court, and the Company
shall also on demand pay all costs, charges and expenses properly incurred by the
Trustee in relation hereto and interest thereon as hereinafter mentioned. The rate of
remuneration payable under this Clause i the first instance shall be £3,500 per
annum provided that with effect from Ist February 1987 and in every subsequent
year the rate of remuneration shall be increased by 5 per cent, per annum over the
annual rate of remuneration payable in the year to the immediately preceding 31st
January. Upon the issue of any Further Stock such rate of remuneration shall be
increased by such amount as may be agreed between the Company and the Trustee,
such additional remuneration to be calculated from the date of allotment of such
Further Stock. The Company and the Trustee may at any time or from time to time
agree any change in the rate of remuneration payable to the Trustee under this
Clause.

In the event that the Trustee declares the Stock to have become repayable pursuant
to Clause 9 the rate of remuneration payable under this Clause shall, with effect
from the date of such declaration, be increased by such an amount per annum as
shall be necessary to ensure that the Trustee is reasonably remunerated in respect
of such additional work as may fall upon it in or about enforcing repayment in
respect of the Stock (being work additional to the work falling upon it from year to
year in the ordinary course of the conduct of the trusts of these presents) and
applying moneys received in respect thereof: provided always that in no
circumstances, unless the Court shall otherwise order, shall the annual rate of

. remuneration exceed three times the rate that would be payable apart from this

sub-clause (B).
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The Company shall in addition pay to the Trustee an amount equal to the amount
of any Value Added Tax or any similar tax chargeable in respect of its
remuneration under these presents.

The Company shall also on demand pay on a full indemnity basis all costs charges
and expenses which the Trustee may properly incur in relation to these presents
and to the preparation and execution thereof and to the carrying out of the trusts of
these presents and the exercise by the Trustee of the powers authorities and
discretions vested in the Trustee by or pursuant to these presents.

1f so required by the Trustes, the Company shall pay to the Trustee interest at the
rate of 1 per cent. per month upon any payment due to be made by the Company
under this Clause in respect of the period from the date of demand to the date of

" actual payment.

Provisions supplemental to the Trustee Act 1925

The Trustee shall in relation to the trusts powers and discretions vested in the
Trustee by these presents have all the powers conferred upon trustees by the
Trustee Act 1925 and by way of supplement it is expressly declared as follows:

A) the Trustee may in relation to these presents act on the opinion or advice
of or any information obtained from any lawyer banker valuer surveyor
broker auctioneer accountant or other expert whether obtained by the
Company or by the Trustee or otherwise and shall not be responsible for
any loss occasioned by so acting. Any such opinion advice or
information may be sent or obtained by letter telegraph telephone telex
radiogram or cablegram or other means and the Trustee shall not be
liable for acting on any opinion advice or information purporting to be
so conveyed although the same shall contain some error or shall not be
authentic;

(B) the Trustee shall be entitled and is hereby authorised 1o accept as
sufficient evidence of any fact or matter or of the expediency or
suitability of any transaction or thing (upon which the Trustee may in
the exercise of any of the trusts powers and provisions vested in it by
these presents require to be satisfied or to have information) a certificate
signed by any two of the Directors as to any fact or matter prima facie

- within the knowledge of the Company or to the effect that in the opinion
of the persons so certifying any particular transaction or thing is
expedient or suitable and the Trustee shall be in no way bound to call
for further evidence or be responsible for any loss that may be
occasioned by acting on such certificate;

© the Trustee shall not be bound to take any steps to ascertain whether any
event has happened upon the happening of which (i) the Stock becomes
repayable or (ii) the option contained in Clause 5 becomes excrcisable;

o) save as herein otherwise expressly provided the Trustee shall as regards
all trusts powers authorities and discretions vested in it by these presents
have absolute and uncontrolled discretion as to the exercise or
non-exercise thereof and provided it shall not have acted fraudulently
shall be in no way responsible for any loss costs damages expenses or

25

BLP1.1341544.14.HARD/T0273/00376




(E)

®)

@

]

inconvenience that may result from the exercise or non-exercise thereof;
and in particular it shall not be bound to act at the request or direction of
the Stockholders or otherwise under any provision of these presents or
to take at such request or direction or otherwise any other action under
any provision of these presents unless the Trustee shall first be
indemnified to its satisfaction against all proceedings claims and
demands to which the Trustee may thereby become liable and all costs
charges expenses and liabilities which may thereby be incurred;

the Trustee shall not incur any responsibility for the moneys subscribed
by applicants for any Stock or be bound to see to the application thereof;

the Trustee shall be entitled to act upon any resolution purporting to
have been passed at any meeting of the Stockholders in respect whereof
minutes have been made and signed as provided in the Third Schedule
or upon any written resolution appearing to be signed by the
Stockholders and shall not be responsible for so acting even though it
may subsequently be found that there was some defect in the
constitution of the meeting or the passing of the resolution or (in the
case of a written resolution) that all Stockholders had not signed the
resolution or that for any reason the resolution was not valid or binding
upon the Stockholders;

the Trustee as between itself and the Stockholders shall have full power
to determine all questions and doubts arising in relatjon to any of the
provisions of these presents and every such determination bona fide
made (whether or not the same shall relate in whole or in part to the acts
or proceedings of the Trustee under these presents) shall be conclusive
and binding upon all persons interested hereunder;

any consent or sanction by the Trustee uynder any. provision of these
presents may be given either unconditionally: or on such terms and
subject to such conditions (if any) as the Trustee may in its absolute
discretion think fit and may be given or exercised retrospectively;

the Trustee may whenever it thinks it expedient in the interests of the
Stockholders delegate by power of attomey or otherwise to any person
or persons or fluctuating body of persons (whether being a trustee of
these presents or not) all or any of the trusts powers and discretions
vested in it by these presents and such delegation may be made upon
such terms and conditions including power to sub-delegate and subject
to such regulations as the Trustee may in the interests of the
Stockhoiders think fit and the Trustee shall not be bound to supervise
the proceedings or be in anywise responsible for any loss incurred by
reason of any misconduct or default on the part of any such delegate or
sub-delegate;

the Trustee may in the conduct of the trust business instead of acting
personally employ and pay an agent whether being a solicitor or other
person to transact or concur in transacting any business and to do or
concur in doing 2ll acts required to be done by the Trustee including the
receipt and payment of money and any trustee hereof being a lawyer
banker valuer surveyor broker auctioneer accountant or other person
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engaged in any profession or business shall be entitled to charge and be
paid al} usual professional and other charges for business transacted and
acts done by him or his firm in connection with the trusts of these
presents and also his charges in addition to disbursements for all other
work and business done and all time spent by him or his firm m
connection with matters arising in connechion with these presents
including matters which might or should have been attended to in
person by a trustee not being engaged in any profession or business;

X) a trustee hereof being a corporation may in the execution and exercise
of all ar any of the trusts powers and discretions vested in the Trustee by
these presents act by responsible officers or employees for the time
being of such trustee,

provided nevertheless that nothing in this Clause contained shall in any case in
which the Trustee has failed to show the degree of care and diligence required of it
having regard to the provisions of these presents conferring on it any powers
authorities or discretion exempt the Trustee from or indemnify it against any
liability for breach of trust or any liability which by virtue of any rule of law
would otherwise attach to it in respect of any negligence default breach of duty or
breach of trust of which it may be guilty in relation to its duties hereunder.

22 Indemnification of the Trustee

Without prejudice to the right of indemnity by law given to trustees the Trustee
and every attorney agent or other person appainted by it hereunder shall (except in
so far as this present provision is avoided by Section 192 of the Companies Act
1985) be indemnified by the Company against all liabilities and expenses incurred
by it or him in the execution or purported execution of the powers and trusts of
these presents or of any powers authorities or discretions vested in it or him
pursuant to these presents and against all actions proceedings costs claims and
demands in respect of any matter or thing done or omitted in any way relating to
these presents and the Trustee may in priority to any payment to the Stockholders
retain and pay out of any moneys in its hands upon the trusts of these presents the
amount of any such liabilities and expenses and also the remuneration of the
Trustee as hereinbefore provided.

23 Trustee contracting with the Company or a Guarantor Subsidiary

No trustee and no director or other officer or employee of a corporation acting as
trustee of these presents shall be precluded from underwriting, guaranteeing the
subscription of or subscribing for or otherwise acquiring holding or dealing with
_the whole or any part of the Stock or any debentures of the Company or any other
company in which the Company may be interested either with or without a
commission or other remuneration or from entering into any contract of insurance
with the Company or any Guarantor Subsidiary for a premium or other
consideration or from otherwise at any time contracting or entering into any
contract or financial or other transaction with the Company or any Guarantor
Subsidiary or which they could have entered into if they were not in any fiduciary
position or from being interested in any such contract or transaction and they shall
not be in any way liable to account to the Company or any Guarantor Subsidiary or
the Stockholders or any other person for any profits made or share or brokerage or
commission or benefits obtained by them or him thereby or in connection
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therewith or in relation to or otherwise arising out of any transaction (including
any dealing with the Stock or any money or assets held by the Trustee) permitted
by or effected under or in connection with these presents.

Waivers

The Trustee may, without prejudice to the rights of the Trustee in respect of any
other or subsequent breach, from time to time and at any time without the consent
or sanction of the Stockholders unless otherwise directed by an Extraordinary
Resolution, but only if and in so far-as in its opinion the interests of the
Stockholders shall not be materially prejudiced thereby, waive or authorise, on
such terms and conditions as to the Trustee shall seem expedient, any breach or
proposed breach of any of the covenants or provisions contained in these presents
or any act or omission which would or might otherwise on its own or together with
any other act or omission constitute an event of defauit pursuant to Clause 9.

Assumption of compliance

Except as herein otherwise expressly provided the Trustee shall be and is hereby
authorised to assume without enquiry in the absence of knowledge by or express
notice to it to the contrary that the Company and each Guarantor Subsidiary is duly
performing and observing all the covenants and provisions contained in these
presents and to be performed and observed and notwithstanding knowledge by or
notice to the Trustee of any breach of covenant or obligation by the Company it
shall be in the discretion of the Trustee whether to take any action or proceedings
or to enforce the performance thereof unless and until in any of such cases the
Trustee is required to do so in writing by the registered holders of at least one-fifth
in nominal value of the Stock or by an Extraordinary Resolution and then only if it
shall first be indemnified to its satisfaction against all proceedings claims and
demands to which the Trustee may thereby become liable and all costs charges
expenses and liabilities which may thereby be incurred.

Modifications

In addition and without prejudice to the powers of the Stockholders exercisable by
Extraordinary Resolution the Trustee may from time to time and at any time
without the consent or sanction of the Stockholders concur with the Company or
any Guarantor Subsidiary in making any modification to these presents if in the
opinion of the Trustee such modification:

o - is made to correct a manifest error; or
{ii) is not materially prejudicial to the interests of the Stockholders.
New trustees

The statutory power to appoint new trustees of these presents shall be vested in the
Company but no person shall be appointed who shall not previously have been
approved by an Extraordinary Resolution. A trust corporation may be appeinted a
sole trustee of these presents but save as aforesaid there shall always be at least
two trustees and cone of such trustees shall be a trust corporation, Whenever there
shall be more than two trustees of these presents the majority of such trustees shall
be competent to exercise all the powers authorities and discretions vested by these
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presents in the Trustee provided that a trust corporation shall be included in such
majority.

Retirement of the Trustee

A Trustee of these presents may retire at any time without assigning any reason
and without being responsible for any costs occasioned by such retirement.

Covenant of compliance

The Company hereby covenants with the Trustee that the Company will duly
perform and observe the obligations imposed on it by these presents.

Trustee’s powers to be additional

The powers conferred by these presents upon the Trustee shall be in addition to
any powers which may from time to time be vested in it by the general law or as
holder of any of the Stock.

Discharge

Upon proof being given to the satisfaction of the Trustee that all the Stock and
interest accrued thereon and other moneys payable under these presents have been
paid off or satisfied or that provision satisfactory to the Trustee for their payment
off or satisfaction has been made and upon payment of ail costs charges and
expenses incurted by and remuneration due to the Trustee in relation to these
presents the Trustee shall at the request and cost of the Company execute and do
all such deeds acts and things as may be necessary to discharge these presents.

Governing law

These presents and the rights of the Stockholders shall be governed by and
construed in accordance with the laws of England.

IN WITNESS whereof this Deed has been executed and entered into the day and year first
above written.
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THE FIRST SCBEEDULE
Form of Stock Certificate

No. of Certificate | ]. Amount of Stock £ { 1.

TESCO PLC

(Incorporated under the Companies Act, 1929
Registered Number 445790)

£125,000,000 4 per cent. Unsecured Deep Discount Loan Stock 2006.

Issued pursuant to the Memorandum and Articles of Association of the Company and to a
resolution of a duly authorised Committee of the Board of Directors of the Company passed
an 9th June 1986.

THIS IS TO CERTIFY that

of is/are the registered holder(s) of £ in
nominal amount of the above-mentioned 4 per cent. Unsecured Deep Discount Loan Stack
2006 which Stock is constituted by a Trust Deed (the "Trust Deed") dated I September 1986
as modified on [ ] 2001 and made between the Company and Axa Insurance plc
(formerly called Guardian Royal Exchange Assurance ple) as Trustee for the Stockholders.
The Stock is issued with the benefit of and subject to the provisions contained in the Trust
Deed and the Conditions endorsed hereon.

Interest at the rate of 4 per cent. per annum is payable on the Stock comprised in this
Certificate half-yearly on 31st January and 31st July.

GIVEN under the Common Seal of the Company this | jdayof| ]

Notes: The Stock is only registered and transferable in amounts and multiples of £1. The
Certificate must be surrendered to the Company’s Registrar before any transfer of the whole
or any part of the Stock comprised in it can be registered or a new Certificate issued in
exchange.
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(B)

CONDITIONS
Redemption

All Stock outstanding on 31st July 2006 will be redeemed at par on that date
together with interest accrued up to and including the date of repayment.

Interest

If any Stockholder any of whose Stock is due to be repaid under any of the
provisions hereof shall fail or refuse to deliver up the Certificate or Certificates for
such Stock if required by the Company at the time and place fixed for the
repayment thercof or shall fail or refuse to accept payment of the redemption
moneys payable in respect thereof the moneys so payable to such Stockhoider may
be set aside and paid by the Company to the Trustee and if so paid shall be held by
the Trustee in trust for such Stockholder but without interest and such setting aside
and payment shall be deemed for all the purposes of such provisions to be a
payment to such Stockholder and interest on such Stock shall cease to accrue as
from the date fixed for repayment thereof and the Company shall thereby be
discharged from all obligations in connection with such Stock. If the Trustee shail
place the moneys so paid to it at 2 bank, neither the Trustee nor the Company shall
be responsible for the safe custody of such monies or interest thereon except (in
the case of the Trustee) such interest (if any) as the said moneys may eam on
deposit less any expenses incurred and charges made by the Trustee.

Interest on any Stock becoming due for repayment under any of the provisions
hereof shall be paid down to the due date fixed for the repayment thereof but
interest thereon shall cease to accrue from that date unless (upon the registered
holder of such Stock demanding on or after the date and at the place fixed for
repayment of such Stock payment of the redemption moneys in respect thereof and
tendering, if required by the Company, the Certificate or Certificates for such
Stock and a receipt for such moneys duly signed and authenticated in such manner
as the Company may reasonably require) payment of the redemption moneys shall
be refused in which case interest on the Stock shall continue to accrue from day to
day at the rate of 9.913 per cent. per annum from the due date fixed for repayment
of the redemption moneys until the date when repayment of the redemption
moneys is made. '

Purchases

The Company or any Subsidiary may at any time purchase Stock (a) in the market
or by tender (available to all Stockholders alike) at a price not exceeding the
average of the middle market quotations of the Stock (as derived from The Stock
Exchange Daily Official List) for the 10 Business Days preceding the purchase or,
in the case of a purchase in the market, at the market price provided that it is not
more than 5 per cent. above such average, or (b) by private treaty at a price
(inclusive of accrued interest but exclusive of the expenses of purchase) not
exceeding 115 per cent. of the middle market quotation of the Stock (as derived
from The Stock Exchange Daily Official List) on the last Business Day preceding
the date of purchase or (c) in accordance with the provisions of Condition 5, but
not otherwise,
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4 Cancellation

All Stock purchased or redeemed in accordance with the provisions of these
Conditions shall be cancelled and shall not be available for re-issue.

5 Put Option
In the event of a Put Event, each Stockholder will be entitled to require the

Company to purchase his Stock on the terms and in the manner prescribed in the
Trust Deed.
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THE SECOND SCHEDULE
Provisions as to Transfer, Transmission and other matters

EXCEPT as required by Jaw or as ordered by a Court of competent jurisdiction,
the Company will recognise the registered holder of any Stock as the absolute
owner thereof and shall not be bound 1o take notice or see to the execution of any
trust, whether express, implied or constructive to which any Stock may be subject.
The receipt of such registered holder or in the case of joint registered holders the
receipt of any one of them for the interest from time to time accruing due in
respect thereof, or for the principal or any other moneys payable in respect thereof,
shall, without prejudice to paragraphs 11 and 12, be a good discharge to the
Company, notwithstanding any notice it may have whether express or otherwise of
the right title interest or claim of any other person to or in such Stock interest or
moneys. No notice of any trust express implied or constructive shail (except as
aforesaid) be entered on the register in respect of any of the Stock.

EVERY Stockholder will be recognised by the Company as entitled to his Stock
free from any equity set-off or cross-claim on the part of the Company against the
original or any intermediate holder of the Stock.

EVERY Stockholder shall be entitled to transfer the Stock held by him or any part
thereof, in amounts and multiples of £1, by an instrument in writing in common
form (or in such other form as the Company may approve). Only Stock of one
series may be transferred by a single instrument of transfer.

EVERY instrument of transfer must be signed by or on behalf of the transferor or,
where the transferor is a corporation, given under its common seal and the
transferor shall be deemed to remain the owner of the Stock until the name of the
transferee is entered in the register in respect thereof. In the case of partly paid
Stock the instrument of transfer must also be signed by or on behalf of the
transferee.

EVERY instrument of transfer of Stock must be left for registration at the transfer
office for the time being of the Company accompanied by the Certificate of the
Stock to be transferred and such other evidence as the Directors may require to
prove the right of the transferor to transfer the Stock and, if the instrument of
transfer is executed by some other person on his behalf, the authority of that
person so to do.

ALL instruments of transfer which shall be registered wil]l be retained by the
Company.

NO fee shall be charged for the registration of any transfer or for the registration
of any confirmation, probate, letters of administration, certificate of marriage or
death, power of attorney or other document relating to or affecting the title to any
Stock or for making any entry in the register relating to or affecting the title to any
Stock.

IN the case of the death of a registered holder of Stock, the survivors or surviver
where the deceased was joint holder and the executors or administrators of the
deceased where he was a sole or only surviving holder shall be the only persons
recognised by the Company as having any title to such Stock.
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9 - ANY person becoming entitled to Stock in consequence of the death or bankruptcy
of any holder of such Stock may, upon producing such evidence that he sustains
the character in respect of which he proposes to act under this paragraph or of his
title as the Directors shall think sufficient, be registered himself as the holder of
such Stock or, subject to the preceding paragraphs as to transfer, may transfer such
Stock without himself being registered as the holder of such Stock. The Company
shall be at liberty to retain the interest payable upon any Stock in respect of which
any person is entitled to be registered as holder under this paragraph or which that
person is entitled to transfer until such person shall be registered or duly transfer
the same as aforesaid. The Company shall also have power by notice in writing to
require any such person as aforesaid to elect either to transfer the Stock in question
or to be registered as the holder thereof and, in the event of his failing so to elect
~within sixty days of being required so to do, he shall be deemed to have elected to
be registered as the holder of the Stock and may be registered accordingly.

10 THE interest upon the Stock may be paid by cheque or warrant made payable to
and sent to the registered holder at his registered address or in the case of joint
registered holders made payable to and sent to that one of the joint registered
holders who is first named on the register in respect of such Stock at his registered
address or made payable to such person and sent to such address as the registered
holder or all the joint registered holders may in writing direct. Every such cheque
or warrant may be sent through the post at the risk of the registered holder or joint
registered holders and payment of the cheque or warrant by the banker upon whom
it is drawn shall be a satisfaction of the interest represented thereby.

1n PAYMENT of the principal for the time being owing on the Stock or any part
thereof and payment by the Company of any purchase price payable or procured to
be payable by the Company in respect of the Stock at its Adjusted Issue Price or
Adjusted Redemption Price may be made by cheque or warrant made payable to
the registered holder thereof or in the case of joint registered holders to all such
holders or to such person or persons as the registered holder or all the joint
registered holders may in writing direct and sent to the registered holder or in the
case of joint registered holders to that one of the joint registered holders who is
first named on the register or to such address as the registered holder or zall the
joint registered holders may in writing direct. Every such cheque or warrant may
be sent through the post at the risk of the registered holder or joint registered
holders and payment of any such cheque or warrant by the banker upon whom it is
drawn shall be a satisfaction of the principal represented thereby.

12 IF several persons are entered in the register as joint holders of any Stock then,
without prejudice to the last two preceding paragraphs, the receipt of any one of
such persons for any interest or principal or other moneys payable on or in respect
of such Stock shall be as effective 2 discharge to the Company as if the person
signing such receipt were the sole registered holder of such Stock.

13 IF any Certificate for the Stock be womn out or defaced then, upon production
thereof to the Directors, they may cancel the same and may issue a new Certificate
in lieu thereof and if any such Certificate be lost or destroyed then, upon proof
thereof to the satisfaction of the Directors and on such terms as to evidence and
indemnity and the payment of exceptional out-of-pocket expenses of the Company
in nvestigating evidence as the Directors may deem adequate being given, 2 new
Certificate in lieu thereof may be given to the persons entitled to such lost or
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destroyed Certificate. An entry as to the issue of the new Certificate and indemnity
(if any) shall be made in the register. Save as aforesaid no charge shall be made by
the Company in respect of any new Certificate issued under this paragraph.

ANY notice required to be given to the Company or the Trustee hereunder may be
given by registered or recorded delivery letter addressed (in the case of notice to
the Company) to the Company at the registered office for the time being of the
Company marked for the attention of the Company Secretary and (in the case of
notice to the Trustee) to the Trustee at the registered office for the time being of
the Trustee,

ANY notice or other document (including a Stock Certificate) may be given to or
served on any Stockholder either persanally or by sending the same by post or
delivering it in a prepaid envelope addressed to him at his registered address or, (if
he desires that notices shall be sent to some other person or address), to the person
at the address supplied by him to the Company for the giving of notice to him. In
the case of joint registered holders of any Stock a notice given to or served on the
Stockholder whose name stands first in the register in respect of such Stock shall
be sufficient notice to or service on all the joint holders.

ANY notice given or document served by post shall, if posted by first class post,
be deemed to have been given or served on the day following that on which the
same was posted or, if posted by second-class post, on the third day following that
on which the same was posted and in proving such giving or service it shall be
sufficient to prove that the envelope or wrapper containing the notice or document
or the notice or document itself was properly addressed stamped and posted. Any
notice given or document served by delivery otherwise than by post shall be
deemed to have been given or served at the time it is delivered to the address
hereinbefore specified.
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THE THIRD SCHEDULE
Provisions as to Meetings

1 THE Trustee or the Company respectively may and the Trustee (subject to being
indemnified to its satisfaction against ali costs and expenses thereby occasioned)
shall at the request in writing of the persons holding not less than one-tenth of the
nominal value of the Stock for the time being outstanding convene a meeting of the
Stockholders. Such meeting shall be held at such place as the Trustee shall
determine or approve.

2 AT least twenty-one days' notice (exclusive of the day on which the notice is
served or deemed to be served and of the day for which the notice is given) of
every meeting shall be given to the Stockholders. The notice shall specify the place
day and hour of meeting and the terms of the resolutions to be proposed. A copy of
the notice shall be sent by post to the Trustee unless the meeting shall be convened
by the Trustee and to the Company unless the meeting shall be convened by the
Company. The accidental omission to give notice to or the non-receipt of notice by
any of the Stockholders shall not invalidate the proceedings at any meeting. A
Stockholder whose address on the register is not within the United Kingdom shall
not be entitled to receive notice of any meeting uniess he shall have given to the
Company an address within the United Kingdom to which notices are to be sent.

3 SUBJECT to the provisions of paragraph 4 hereof with regard to adjourned
meetings the quorum at any meeting shall be two or more persons holding or
representing in the aggregate a clear majority in nominal amount of the Stock for
the time being outstanding. No business shall be transacted at any meeting {other
than the choosing of a Chairman) unless the requisite quorum is present at the
commencement of business.

4 ~ IF within half an hour from the time appointed for the meeting 2 quorum is not
present the meeting if convened upon the requisition of Stockholders shall be
dissolved. In any other case it shall stand adjourned to such day and time not being
less than seven days or more than twenty-eight days thereafter and to such place as
may be appointed by the Chairman and at such adjourned meeting any Stockholder
or Stockholders present in person or by proxy whatever the nominal amount of the
Stock held by them shall be a quoruny At least seven days' notice of any adjourned
meeting of Stockholders shall be given in the same manner mutatis mutandis as for
an original meeting and such notice shall state that any Stockholders present in
person or by proxy at the adjourned meeting whatever the amount of Stock held by
them will form a quorum.

‘5 SOME person (who may but need not be a Stockholder) nominated in writing by
the Trustee shall preside at every meeting and if no such person is nominated or if
at any meecting the person nominated shall not be present within fifteen minutes
after the time appointed for holding the meeting the Stockholders present shall
choose one of their number to be Chairman. The Trustee and its solicitors and any
director or officer of a corporation being a trustee of these presents and any
Director and the Secretary and solicitors of the Company and any other person
authorised in that behalf by the Company may attend and speak at any meeting.
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THE Chairman may with the consent of (and shall if directed by) any meeting at
which a quorum {s present adjoumn the same from time to time and from place to
place but no business shall be transacted at any adjoumed meeting except business
which might lawfully have been fransacted at the meeting from which the
adjournment took place. Subject as provided in paragraph 4 of this Schedule it
shall not be necessary to give notice to Stockholders of an adjouned meeting.

AT any meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll is (before or on the declaration of the result of the
show of hands) demanded by the Chairman, or by one or more Stockholders
present in person or by proxy and holding or representing in the aggregate not less
than one-twentieth of the nominal value of the Stock for the time being
outstanding. Unless a poll is so demanded a declaration by the Chairman that a-
resolution has been carried or carried unanimously or by a particular majority or
lost shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution. If a poll is
duly demanded it shall be taken in such manner as the Chairman may direct and
the tesult of such a poll shall be deemed to be the resolution of the meeting at
which the poll was demanded.

IN the case of an equality of votes whether on a show of hands or on a poll the
Chairman of the meeting at which the show of hands takes place or at which the
poll is demanded shall be entitled to a casting vote in addition to the votes (if any)
to which he may be entitled as a Stockholder or as a proxy.

A poll demanded on the election of a Chairman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shall be taken
either immediately or at such time (not being more than thirty days from the date
of the meeting) and piace as the Chairman may direct at the meeting. No notice
need be given of a poll not taken immediately.

THE demand for a poll other than a poll for the closing of the meeting shall not
prevent the continuance of a meeting for the transaction of any business other than

‘the question on which the poil has been demanded. The demand for a poll may be

withdrawn.

AT any meeting on a show of hands every Stockhalder who (being an individual)
is present in person or (being a corporation) is present by its duly authorised
representative shall have one vote. On a poll every Stockholder who is present in
person or by proxy shall have one vote in respect of each £1 of the Stock held by
him.

IN the case of joint registered holders of Stock the vote of a senior who tenders a
vote whether in person or by proxy shall be accepted to the exclusion of the votes
of the other joint holders and for this purpose seniority shall be determined by the
order in which the names stand in the register of Stockholders in respect of the
joint holding,

ON a poll votes may be given either personally or by proxy and 2 Stockholder

entitled to more than one vote need not use all his votes or cast all the votes he
uses in the same way.
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THE instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing or if the appointor is a
corporation either under its common seal or under the hand of a duly authorised
officer or attorney.

A person appointed to act as a proxy need not be a Stockholder.

THE instrument appointing a proxy and (if required by the Company or the
Trustee) the power of attorney or other authority (if any) under which it is signed or
a notarially certified copy of such power or authority shall be deposited at such
place or places as the Trustee or the Company with the approval of the Trustee may
in the notice convening the meeting direct or if no such place is appointed then at
the registered office for the time being of the Company not less than forty-eight
hours before the time appointed for holding the meeting or adjourned meeting (or in
the case of a poll held twenty-four hours or more after the time appointed for the
meeting or adjourned meeting not less than twenty-four hours before the time
appointed for the taking of the poll) at which the person named in the instrument
proposes to vote and in default the instrument of proxy shall not be treated as valid.
No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date named in it as the date of its execution.

AN instrument of proxy may be in the usual common form or in such other form as
the Trustee may approve. The proxy shall be deemed to include the right to demand
or join in demanding a poll. An instrument of proxy shall unless the contrary is
stated thereon be valid as well for any adjournment of the meeting as for the
meeting to which it relates and need not be witnessed.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed provided that no
intimation in writing of such death insanity or revocation shall have been received
at the registered office for the time being of the Company at least two hours before
the commencement of the meeting or adjourned meeting or the taking of the poll at
which the proxy is used.

ANY company or corporation which is a registered holder of any of the Stock may
by resolution of its directors or other governing body authorise any person to act as
its representative at any meeting of the Stockholders and such representative shall
be entitled to exercise the same powers -on behalf of the company or corporation
which he represents as if he were the registered holder of the Stock.

A meeting of the Stockholders shall in addition to all other powers have the
following powers exercisable by Extraordinary Resolution:

(A) power to sanction any scheme of arrangement or any scheme for the
: reconstruction of the Company or any Guarantor Subsidiary or its
amalgamation with any other company;

B) power to sanction the exchange of the Stock for or the conversion of the
Stock into shares stock debentures debenture stock or other obligations
or securities of the Company or any other company formed or to be
formed;
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C) power to sanction any modification or compromise or any arrangement
in respect of the rights of the Stockholders against the Company or any
Guarantor Subsidiary whether such rights shall arise under these
presents or the Stock Certificates or otherwise;

(D) power to assent to any modification of the Conditions to which the

- Stock is subject and/or of the provisions contained in these presents

proposed or agreed to by the Company and to authorise the Trustee to

concur in and execute any supplemental trust deed embodying any such
modification; ‘

E) power to sanction the release of the Company or any Guarantor
Subsidiary from payment of all or any part of the principal moneys and
interest owing upon the Stock and other moneys payable pursuant to
these presents;

F) power to appoint any persons (whether Stockholders or not) as a
committee to represent the interest of the Stockholders and to confer
upon such committee any powers or discretions which the Stockholders
could themselves exercise; ‘

[(€)] power to give any approval authority sanction direction or request
which under any of the provisions of these presents is required to be
given by Extraordinary Resolution;

(H) power to approve a person to be appointed a trustee of these presents;
power to discharge or exonerate the Trustee from any or all liability in

respect of any act of commission or omission for which it may have
become responsible under these presents.

3

AN Extraordinary Resolution passed at a meeting of the Stockholders duly
convened and held in accordance with these presents shall be binding upon all the
Stockholders whether or not present at the meeting and each of the Stockholders
shall be bound to give effect thereto accordingly.

THE expression "Extraordinary Resolution" when used in these presents means
a resolution passed at a meeting of the Stockholders duly convened and held in
accordance with the provisions herein contained and carried by a majority
consisting of not less than three-fourths of the persons voting thereat upon a show
of hands or if a poll be duly demanded then by a majority consisting of not less
than three-fourths of the votes given on such poll.

A Resolution in writing signed by or on behalf of all the Stockholders who for the
time being are entitled to receive notice of a meeting in accordance with the
provisions herein contained shall for all purposes be as valid and effectual as an
Extraordinary Resolution passed at a meeting of such Stockholders duly convened
and held in accordance with the provisions herein contained. Such resolution in
writing may be contained in one document or in several documnents in like form
cach signed by or on behalf of one or more of the Stockholders.

IF the Company shal! have issued and have outstanding any Further Stock which is
not identical and does not form a single series with the Original Stock any part of
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the Stock which is in all respects identical shall be deemed to constitute a class of
the Stock and the foregoing provisions of this Schedule shall have effect subject to
the following modifications:

{1 a resolution which in the opinion of the Trustee affects one class only of
the Stock shall be deemed to have been duly passed if passed at a
separate meeting of the holders of the Stock of that class;

(i1) a resolution which in the opinion of the Trustee affects all or any two or
more classes of the Stock but does not give nise to a conflict of interests
between the holders of the Stock of any of the classes so affected shall
be deemed to have been duly passed if passed at a single meeting of the
holders of all classes of the Stock so affected;

(iii) a resolution which in the opinion of the Trustee affects more than one
class of the Stock and gives or may give rise to a conflict of interests
between the holders of the Stock of any of the classes so affected shall
be deemed to have been duly passed only if in lieu of being passed at a
single meeting of the Stockholders it shall be passed at separate
meetings of the holders of the Stock of each class so affected;

{v) all the preceding provisions of this Schedule shall mutatis mutandis
apply to all such meetings as aforesaid as though references therein to
Stock and Stockholders were references to the Stock of the class in
question and to the holders of such Stock respectively.

25 MINUTES of all resolutions and proceedings at every meeting shall be made and
duly entered in books to be from time to time provided or approved by the Trustee
and any such minute as aforesaid if purporting to be signed by the Chairman of the
meeting at which such resolutions were passed or proceedings had or by the
Chairman of the next succeeding meeting of Stockholders shall be conclusive
evidence of the matters therein stated and until the contrary is proved every such
meeting in respect of the proceedings of which minutes have been made shall be
deemed to have been duly held and convened and all resolutions passed or
proceedings had thereat to have been duly passed and had.
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THE FOURTH SCHEDULE
Form of Put Notice
TESCO PLC

{(Incorporated under the Companies Act, 1929
Registered Number 445790)

£125,000,000 4 per cent. Unsecured Deep Discount Loan Stock 2006 (the "Stock™)

To: Tesco PLC

[address)
Date: ‘[ ]
Dear Sirs
Trust Deed (the "Trust Deed") dated 1 September 1986 as modified on | ] 2001

between Axa Insurance plc (formerly called Guardian Royal Exchange Assurance plc)
(the "Trustee") and Tesco PLC (the "Company")

I/We hereby exercise my/our option under Clause 5 of the Trust Deed to require the
Company to purchase £[specify nominal amount] of the Stock in respect of which I am/we
are the registered holder and accordingly deliver to you my/our Stock Certificate(s) in respect
of such Stock.

Yours faithfully

Print Name: ......oooiiiiiiiiiiiie e
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IN WITNESS WHEREOF the parties hereto have caused this First Supplemental Trust Deed
to be executed as a deed on the date first above written.

EXECUTION
The Company

EXECUTED as a deed by
TESCO PLC acting by

two of its directors or

one director and its secretary

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

Director/Secretary

The Trustee

EXECUTED as a deed by

AXA INSURANCE PLC
acting by its attorney, CAPITA
IRG TRUSTEES LIMITED,
under a Power of Attorney dated
6th February 2001 between Axa
Insurance PLC and Capita IRG
Trustees Limited (then called
IRG Trustees Limited)

P. Hills
For ar;d on beh;I'f of
CAPITA IRG TRUSTEES LIMITED
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PERFECT INFORMATION LTD
MICHAEL HOUSE
35 CHISWELL STREET
LONDON EC1Y 45E P g

TELEPHONE 020 7892 4200
FAX: 020 7892 4201
WEBSITE: www,perfectinfo.com




If you are in any doubt about the action you should take you are advised to consult your stockbroker,
bank manager, solicitor, accountant or other independent adviser authorised under the Financial Services
Act 1986.

If you have sold all or any of your ordinary shares in TESCO PLC prior to 26 September 2001, you are
advised to contact the stockbroker or other person through whom the sale or transfer was effected for
advice on how to deal with the enclosed Scrip Dividend booklet and Form of Mandate.

TESCO PLC

(Registered in England No. 445790)

Direclors: . Registered Office:
J. A. Gardiner (Chairman) Tesco House
R. S Ager Delamare Road
C. L. Allen : ) Cheshunt
P A Clarke Herts. EN8 5L

Dr. H. Einsmann

J. Gildersleeve

A, T. Higginson

T. P Leahy

T. J. R. Mason

J. Melbourn, C.B.E

V. Morali

G. F Pimlott o — . e
D. T. Potts

D. E. Reid, C.A,

12 October 2001
Dear Shareholder,

Serip Dividend Option

As you may know, the Company operates a scrip dividend scheme. Under the rules of the scheme all shareholders
(and participants in the Company’s employee profit sharing scheme) who have not already done so may elect to
receive the interim dividend of 1.67p per share proposed by the board and all future dividends in the form of new
shares in the Company. Sharcholders who wish to do so may complete and lodge the enclosed Form of Mandate with
Lioyds TSB Registrars. All mandates lodged will remain in force until the mandate is cancelled in writing by the
shareholder (see question 16 in the Scrip Dividend booklet).

The scrip dividend option enables shareholders to increase their sharcholdings in the Company without incurring
dealing caosts or stamp duty, while allowing the Company to retain cash in the business which would otherwise be
paid as a dividend. The total cost of the interim dividerd if paid wholly in cash would be 116.27 million.

Further details of the serip dividend scheme can be found in the Scrip Dividend booklet and the Interim Report. A
non-éxhaustive outline of the tax consequences for most UK resident shareholders appears in the Scrip Dividend
booklet. The Serip Dividend booklet should be retained for future reference.

The following sets out the action which will be required depending on whether or not you wish to give a scrip
dividend mandate: .
® To receive your maximum entitlement to new shares in respect of the interim dividend and future

dividends - Complete, sign and return your form of mandate so as to be received no later than 3.00 pm on
5 November 2001.

® To receive your cash dividend in the usual way — Take no further action,

® In respect of nominee shareholders ohly, to receive your interim dividend and future dividends as a
combination of cash and new shares ~ Enter the number of shares on the Form of Mandate in accordance with
the instruction on the form and sign and return it so as to be received no later than 3.00 pm on 5 November 2001

Yours faithfully

ﬁy-z,a,ﬁ-/;\/

J. A. Gardiner
Chairman
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THIS BOOKLET 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt about the action you should take you are advised to consult your stockbroker,
bank manager, solicitor, accountant or other independent adviser authorised under the Fimancial

TESCO PLC

(Registered in England No. 445790)

SCRIP DIVIDEND SCHEME

New shares instead of cash dividends

Registered Office:
Tesco House
Delamare Road
Cheshunt,

Herts. EN8 OSL

October 2001

1. What is the scrip dividend scheme?

It enables you to receive ordinary shares of 5p each (“new shares”) instead of cash dividends. The scheme applies
to both interim and final dividends and enables you to increase your holding in TESCO PLC (“the Company”) without
incurring dealing costs or stamp duty. At the same time, the company retains cash in the business which would
otherwise be paid as a dividend.

2. Who can join the scheme?

All UX shareholders can join the scheme. For details regarding overseas shareholders, please see the answer to
question 11.

The scheme is also open to participants in the Company’s employee profit sharing scheme, whose shares are held in
trust. For further details, please see the answer to question 10.

3. How do I join the scheme?

Please complete the enclosed Form of Mandate and return it to Lloyds TSB Registrars. No acknowledgement will be
issued. .

Your Form of Mandate will remain in foree for all future dividends until cancelled by you in writing. For further
details see the answer o question 16.

Forms of Mandate must be received by Lloyds TSB Registrars at least 20 working days before the dividend payment

date to be eligible for that dividend. Forms of Mandate received after that will be applied in time for the next
dividend.

4. How many new shares will T receive?
The number of new shares you will receive for each dividend will depend on:

(a) the amount of the cash dividend;

(b) the number of ordinary shares registered in your name or held on your behalf by the trustees of the Company’s
employee profit sharing scheme at the record date for the dividend; and

(c) the price 1o be used in calculating your new share entitlement (the “calculation price™). This will be the average
of the middle market guotations of an ordinary share, derived from the London Stock Exchange Daily Official
List, for the five business days starting on the day the ordinary shares are first quoted ex-dividend.

Fractions of new shares will not be issued and any cash balance will be carried forward, without interest, and
included in the calculation for the next dividend payment.

“For example only;
® The cash dividend is 3.50p per ordinary share.
-® You hold 1000 ordinary shares and take new shares instead of the cash dividend.
‘@ The calculation price is §2.48.
_';Value of your cash dividend 1000 x 3.50p = £35.00.
-Number of new shares £35.00 + £2.48 = 14.11
‘Rounded down to 14 new shares.
Value of new shares 14 x §2.48 = §34.72
" In this case a cash balance of 28 pence would be carried forward to the next dividend payment (See question 6.)




You will receive a staterment with your share certificate showing the number of new shares you have received instead
of the cash dividend and any cash balance carried forward to the next dividend payment. The statement will also
contain details of the calculation price and the notional tax credit, which you will need for your tax return. If you
wish to know the calculation price before this, please contact Lloyds TSB Registrars. (See Question 18.)

If on any occasion your cash dividend entitlement, together with any cash balance brought forward, is insufficient
10 acquire at least one new share, vou will receive 2 statement explaining that no new shares have been issued to
you and showing how much cash balance has been carmied forward to the next dividend.

8, What will you do with the cash balance?

When working out your new share entitlement, it is unlikely that the calculation will give rise to an exact number of
new shares. As fractions of new shares cannot be issued, an entitiement fo their cash value (“the cash balance™) will
be carried forward, without interest, and included in the calculation for your next dividend.

If you withdraw from the schere or sell or transfer your entire holding of ordinary shares, or if the Corapany
terminates the scheme or if (being the sole shareholder) you die, become bankrupt, go into iquidation or suffer from
mental incapacity, any cash balance held will be paid to you or the person entitled as soon as reasenably practicable.

7. When will I receive my share certificate?

Subject to the new shares being admitted to the official list of the London Stock Exchange, share certificates will be
posted, at your risk, on or about the same day as dividend warrants are posted to those shareholders who are taking
the dividend in cash. In the unlikely event that the new shares are not admitted to the official list, the dividends for
shareholders who have chosen to receive new shares will be paid in cash as soon as reasonably practicable.

When issued, the new shares will be exactly like the existing ordinary shares and will qualify for all future dividends.

8. Does the scheme apply to shares in joint names?

Yes, but all joint shareholders should sign the Form of Mandate. You should complete a2 Form of Mandate for each
separate holding. For example, if you have a holding in your name only and a joint holding with another person, two
Forms of Mandate should be completed.

9. Can I complete a Form of Mandate for part of my holding?

No. Forms of Mandate will not be accepted for part of a shareholding. The Form of Mandate applies to the full
number of ordinary shares registered in your name at amy time.

Notwithstanding this, the Company may at its discretion permit a shareholder to complete a Form of Mandate in
respect of a lesser number of ordinary shares than the full shareholding where that shareholder (a nominee
shareholder) is acting on behalf of more than one beneficial owner so that the Formn of Mandate is completed on
behalf of one or more beneficial owners but not others. Any such completion in respect of part of a shareholding will
continue to apply to the number of ordinary shares specified until it is altered or cancelled. A cash dividend will
automatically be paid on any ordinary shares which are not specified in a Form of Mandate,

10. Can participants in the Company’s employee profit sharing scheme join this scheme?

Yes. If you have shares which ave held on your behalf by the trustees of the Company'’s employee profit sharing
schenie, you may participate in the scrip dividend scheme. You will need to complete the Form of Mandate in respect
of the employee prefit sharing scheme with the instruction to the trustee of the scheme,

1. Can overseas shareholders Join the scheme?

Yes. However, it is the responsibility of any person outside the United Kingdom wishing to receive new shares to
ensure that an election to receive such new shares can validly be made without any further obligation on the part of
the Company, and to satisfy himself or herself as to full observance of the laws of the relevant territory, including
complying with any regulatory or legal procedures which may be required and observing all other necessary
formalities, The scrip dividend scheme is not being offered to holders of American Depositary Receipts. They will
recejve their dividends in cash.

12. What happens if I buy more shares after 1 have completed a Form of Mandate?

Any extra shares which you buy, and which are registered in your name prior to a particular record date, will be
covered by the Form of Mandate you have completed and you will receive new shares instead of cash dividends on
your entire holding.

If you are a participant in the Conypany’s employee profit sharing scheme this will also apply to any additional shares
" appropriated to you under the terms of the scheme.

13. What happens if I sell part of my holding?

The scheme will apply to your remaining ordinary shares or any shares held on your behalf by the trustee of the
Company’s emaployee profit sharing scheme.
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If your ordinary shares are registered in more than one holding and you want to receive new shares instead of cash
dividends, you should complete a separate Form of Mandate for each holding. If you wish, you may at any time ask
Lioyds TSB Registrars to combine your holdings.

15. What are the tax effects?
The tax effect of taking new shares will depend on individual circumstances. Explanatory notes are given on
page 4.

If you are not sure how you will be affected, it is recommended that you consult your professional adviser.

16. Can I cancel my instructions?

You may cancel your instructions at any time by writing to Lloyds TSB Registrars. For a cancellation to be effective
for a dividend, it muwust be received at least 20 working days before the payment date for that dividend. If it is received
after that date, it will apply to all subsequent dividends.

Instructions will be regarded as cancelled for any ordinary shares which a shareholder sells or otherwise transfers
to another person. This will take effect from regisiration of the transfer.

Instructions will be cancelled hmmediately on notice of death, bankruptcy or insanity of a shareholder.

17. Can the Company cancel the scheme?

The scrip dividend scheme may be amended, suspended or terminated at the discretion of the directors, in which
case shareholders will normally be advised. In the case of an amendment, your instructions will remain valid under
the amended terms unless Lloyds TSB Registrars are notified in writing to the contrary

To protect shareholders participating in the scheme, Forms of Mandate may be cancelled or suspended respectively
by your directors at their sole discretion if 20 working days prior to the dividend payment date the price of an
ordinary share has fallen 15 per cent or more below the calculation price used to determine shareholders’ scrip
dividend entitlenients. In that event, and if the directors cancel or suspend Forms of Mandate, shareholders will
receive the cash dividend in the usual way as soon as practicable,

18. What do I do if I have any questions?
Please write to Lloyds T'SB Registrars, Share Dividend Team, The Causeway, Worthing, West Sussex BN99 6DA.

If you wish to know the calculation price please call the recurded information helpline on 01903 854300.

If you have any other enquiries concerning the scheme please call the Share Dividend Team helpline on
0870 241 3018, E

If you wish to receive dividends in cash in the usual way you need take no action and may disregard this
bookiet. .




The Company has been advised that, under current United Kingdom legislation, the taxation consequences for
shareholders electing to receive new shares instead of a cash dividend will, broadly, be as follows. This suramary
only relates to the position of shureholders resident in the United Kingdom for taxation purposes who hold their
shares as an investinent. The precise taxation consequences for a particular shareholder will depend on that
shareholder’s individual circumstances.

This summary of the taxation treatment is not exhaustive, If you are in any doubt as to your tax position,
you should consult your professional adviser before taking any action.

Individuals

Where individuals elect to receive new shares in place of a cash dividend, they will be treated as having received
gross income of an amount which, when reduced by income tax at the rate of 10 per cent is equal to the “cash
equivalent of the new shares”. The cash equivalent of the new shares will be the amount of the cash dividend
foregone unless the market value of the new shares on the first day of dealings on the London Stock Exchange (“the
opening value”) differs substantially (i.e. by 15 per cent. or more either way according to current Inland Revenue
practice) from the cash dividend foregone in which case the opening value will be treated as the cash equivalent of
the new shares for taxation purposes.

Individuals who (afier having taken into account their receipt of new shares) pay income tax at the starting rate of
10 per cent. or the hasic rate of 22 per cent. only will have no further liability to income tax in respect of the new
shares received, Individuals who are otherwise subject to income tax at the higher rate of 40 per cent. will be liable
to pay tax at the reduced rate of 32.5 per cent. on the gross income which they are treated as having received. For
example, if the cash equivalent of the new shares recetved is 880, the individual will be treated as having received
gross income of £88.88 and as having paid income tax of £8.88 on that gross amount. The higher rate tax payer will
be liable tu pay additional tax of 20 (the difference between §28.88 and the §8.88 treated as having been paid).
Subject to what is said above in relation to the determination of the cash equivalent of the new shares, this is the
same treatment as for cash dividends. For non tax paying individuals, with effect from 6 April 1999 (subject to the
following paragraph applying), no tax repayment claim may be made on either a cash dividend or in respect of new
shares taken. :

Individuals who receive a dividend in cash and hold their shares in an Individual Savings Account (JSA) or Personal
Equity Plan (PEP) will be able to reclaim all or part of the income tax at the rate of 10 per cent. which they are
{reated as having paid. No such repayment claim can be made to the extent that the individual has elected to receive
new shares instead of the cash dividend. Therefore such individuals should consider their position carefully
before electing to receive new shares.

For capital gains tax purposes, if an election to receive new shares instead of a cash dividend is made, then the “cash
equivalent of the new shares” (as described above) will be treated as being the base cost for the new shares. The
new shares will be treated as having been acquired as a separate acquisition from the existing shares and taper relief
will only be available in respect of the base cost for the new shares from the date those shares are acquired.

Trustees

This section assunies, as is Jikely to be the case, that shares received by trustees if they elect 1o receive the scrip
dividend will be income in the hands of the trustees for trust law purposes. Where trustees who are liable to pay the
additional rate of income tax of 34 per cent. elect to receive the scrip dividend, the same “grossing-up” procedure as
outlined above for individuals will apply, so that for the purposes of computing the additional tax payable, the
trustees will be treated as receiving the grossed up amount of the cash equivalent of the new shares and = non-
reclaimable tax credit equal to 10 per cent. of the grossed up amount and they will be liable to pay tax at the reduced
rate of 25 per cent. on the gross income which they are treated as having received. Accordingly, such trustees will
be liahle to pay additional tax at the rate of 15 per cent. of the gross income which they are treated as having
received. Subject to what is said above in relation to the determination of the cash equivalent of the new shares, this
is the same treatment as for cash dividends. For such trustees the capital gains tax treatment of the new shares will
be the same as that for individuals (see above).

The position in relation to an interest in possession trust is understood to be as follows but trustees of any such trust
should consult their professional adviser regarding the tax position before taking any action. If the trustees elect to
receive new shares instead of a cash dividend, they will not be subject to income tax on these new sharcs. The
individual beneficiary with an interest in possession will be beneficially entitled to the new shares and will be subject
to income lax on them in the way outlined above. The eapital gains tax position in these circumstances will be that
the new shares will not form part of the trustees existing holding but will be treated as a new holding acquired by
the relevant beneficiary for an amount equal to the cash equivalent of the new shares (as defined above).

Companies

A corporale shareholder is not generally liable to corporation tax on cash dividends and will not be charged to
corporation tax on new shares received instead of a cash dividend. For the purpose of corporation tax on chargeable
gains, no consideration will be treated as having been given for the new shares which will be treated as having been
acquired when the existing shares in the enlarged holding were acquired.

Pension funds

. Where pension funds elect 1o receive the scrip dividend no tax credit will attach to the new shares. Pension funds
would not be able to claim repayment of the tax credit on the equivalent cash dividend

4
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.If you are in any doubt as to what action yon should take you are advised to consult your stockbroker, bank manager,
solicitor, accountant or other independent adviser authorised under the Financial Services Act 1986, If you have sold
all your ordinary shares in Tesco PLC please pass this dociumnent, together with the enclosed proxy form to the person
through whom the sale or transfer was effected for transmission to the purchaser or transferee.

TESCO PLC

(Registerad in England No 445790)

Divectors: Registered Office:
J A Gardiner (Chaimman) Tesco House
R S Ager Delamare Road
C L Allen Cheshunt
P A Clarke Herts EN8 8SL

Dr H Einsmann

J Gildersleeve

A T Higginson

T P Leahy

T J R Mason

J Melbourn C.B.E.

V Morali

G F Pimlott

D T Potts

" " Reid C.A 12 October 2001

‘)ear Shareholder

Savings-Related Share Option Scheme

The Company introduced the savings-related share option scheme (1981) for a term of ten years in 1981. This scheme was then
renewed for a further ten years {rom 1991, Under the scheme, options to subscribe for ordinary shares of 5p each in the Company
are currently offered to each emiployee of the group who has completed at least one year's continuous service. On exercise of an
option, the option exercise price is paid out of the proceeds of a linked savings contract. Under the scheme, the majority of staff
have the opportunity (o acquire shares in the Company in a tax efficient manner.

The scheme has encouraged employees to identify more closely with the group’s financial performance and plays an important
part in enabling the group to recruit and retain staff. Accordingly, by the resolution set out in the notice convening the
Extraordinary General Meeting it is proposed to approve the renewal of the Scheme for a further ten years in similar form with
some minor updating changes. In addition, it is also proposed by tlds resolution to seek shareholder approval for the establishment
of new overseas schemes based on the existing Tesco PLC savings-related share option scheme (1981) for the benefit of employees
outside the UX, but modified to take account of local tax, exchange controls or securities laws, The overseas schemes will have
the equivalent maximum entitlement for any one participant and the same basis for determining the option price. In addition, the
limit on the number of ordinary shares which may be made available under the UK scheme will apply jointly to all equivalent
schemes, including the overseas schemes.

The principal terms of the Tesco savings-related share option scheme (1981) as proposed to be renewed are described in the
= endix. Full copies of the rules of the scheme as propaosed to be amended will be available for inspection at the Company’s
egistered office and at the offices of Berwin Leighton Paisner, Adelaide House, London Bridge, London EC4R OHA during normal
business hours until the close of the Extraordinary General Meeting, and at the place of the meeting from 8.45 am until the
conclusion of the meeting.

Action to be taken

Whether or not you are able to attend the Extraordinary General Meeting, you are requested to complete the enclosed forn of
proxy and return it to the Company’s Registrars, Lloyds TSB Registrars, PO Box (39, Worthing, West Sussex, BN89 6YY as soon as
possible and, in any event, so as to be received not less than 48 hours before the time appointed for the Extraordinary General
Meeting, The fact that you have completed a form of proxy will not preclude you from attending and voting in person if you so wish.

Recommendation

Your Directors are of the opinion that the resolution to be proposed at the Extraordinary General Meeting is in the
best interests of the Company and recommend you to vote in favour as they intend to do in respect of their own
beneficial shareholdings.

Yours faithfuily.

J. A. Gardiner




‘The principal terms of the Tesco PLC Savings-Related Share Option Scheme (1981) as proposed to be amended (and
- which will be reflected in the rules of any similar overseas Scheme) are as follows:

Eligibility

All eniployees of participating companies of the group who have been eroployed for a qualifying period determined by the
Directors not exceeding four years and who are subject to Case 1 of Schedule E are eligible to participate in the Scheme. The
Directors have discretion to offer participation to other employees.

Savings contract

Participants enter into three year or five year savings contracts with an approved savings authority for the purposes of the
Scheme Lo make 36 or, as the ¢case may be, 60 monthly contributions of not less than &5 nor (when aggregated with savings made
under any other savings-related share option schemes) more than 8250 per month (or such greater amount as may be permitted
under the relevant legislation). The Directors may determine whether to offer three year and/or five year contracts. Options may
only be exercised, if perinissible under the Scheme rules, with the available proceeds of the savings contract.

Option price

The price per ordinary share at which options may be exercised will not be less than the greater of 80 per cent of the middle-
market price averaged over the 3 dealing days immediately preceding the date of invitation to apply for an option as derived from
the Daily Official List of the London Stock Exchange and, in the case of an option to subscribe, the nominal value of an ordinary
share,

Grant of options

Each option is granted over the largest number of ordinary shares for which the aggregate option price does not exceed the total
proceeds payable on maturity of the savings contract. Invitations to apply for options may normally only be made within 42 days
of the renewal of the scheme and thereafter within 42 days of the announcement by the Company of its interim or final results each
year. Invitations may be made outside these periods if the Directors consider that there are sufficiently exceptional circumstances
to justify the issue of invitations at that time. Options are granted for nil consideration.

Exercise of options

In normal circumstances, options may only be exercised within six months of the bonus becoming payable under the savings
contract (normally the third anniversary of the commencement of a three year savings contract and the fifth anniversary of the
vommencement of a five year savings contract). An option will normally lapse if the participant ceases to be an employee of the
group. Where, however, a participant ceases to be an employee by reason of injury, disability, redundancy, retirement or a disposal
of the company or business in which he works, or voluntarily ceases to be an employee more than three years after the grant of
the option, he will have six months from the date of leaving within which to exercise his option. Options may also be exercised on
4 participant attaining age 60 even though he continues'in employment.

If a participant dies, the option may be exercised within 12 months after his death or, if he dies during the six month period after
the bonus under the savings contract becoming payable, within 12 months of the bonus becoming payable. In the event of a
takeover, reconstruction, amalgamation or voluntary winding-up of the Company, options may within the specified period after the
relevant event, be exercised, or in cerlain circumstances exchanged for options over shares in the acquiring company or a
company associated with the acquiring company.

Pensionability

Benefits under the Scheme are not pensionable.

Terms of options and issue of ordinary shares

Options are neither transferable nor assignable. As soon as practicable after the exercise of an option, the appropriate number
of ordinary shares will be allotted and issued or transferred to the optionholder and the Company will apply to the London Stock
Exchange for a listing of such new issue shares. Ordinary shares allotted will rank equally with all other ordinary shares of the
Conpany in issue on the date of exercise of the option.

Repayment of savings

When repayment is due under the savings contract, the participant may either exercise his option in whole or part or simply take
the cash payment. A participant may withdraw the proceeds of his savings contract earlier, but if he does so before the option is
cxercisable, the option will lapse.

Variation of capital

In the event of a variation of share capital arising from a capitalisation issue or rights issue or any consolidation, sub-division or
reduction of capital of the Company the number and option price of ordinary shares subject to options may be subject to
adjustment in such manner as the Directors may determine provided that the auditors of the Company confirmi in writing that the
proposed adjustment is in their opinion fair and reasonable, and the prior approval of the Inland Revenue is obtained.
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The Directors may make amendments to the terms of the Scheme. No alteration to the advantage of participants may be made
to provisions relating to the persons to whom options may be granted, the limits on the total number of ordinary shares over which
options may be granted, the limits on the total number of options which may be granted to any participant, the adjustments to be
made in the event of a variation of share capital and the periods or circumstances in which options may be exercised without the
prior approval of shareholders. No amendment may be made without the approval of the Board of Inland Revenue.

No option may be granted after July 2011.

Limits on share capital
In any ten year period the number of unissued ordinary shares placed under option under the Scheme and any other share option

schemes of the Company and issued pursuant to any other employees’ share schemes of the Company (other than any share option
scheme) shal} not exceed in aggregate 10% of the Company’s issued ordinary share capital.




Notice of Extraordinary General Meeting

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of Tesco PLC will be held at Tesco House, Delamare Road,
Cheshunl, Hertfordshire EN8 8SL on 28 October 2001 at 9.00 am for the purpose of considering and, if thought fit, passing the
following Resolution as an Ordinary Resolution:

ORDINARY RESOLUTION

THAT:

{1 subject to the approval of the Board of Inland Revenue, the Directors be authorised to renew the Tesco PLC Savings-
Related Share Option Scheme (1881) with amendments (*Savings Scheme™) in the form produced to the meeting and
signed by the chairman for the purposes of identification and the Directors be authorised to do all acts and things they
consider necessary 1o carry the amendments into effect including making such further modifications to the rules as are
necessary to ensure the approval of the Savings Scheme by the Board of Inland Revenue; and

(b) the Directors be authorised to esiablish schemes based on the Savings Scheme for the benefit of employees outside the
United Kingdom subject to such modifications as may be necessary or desirable to take account of overseas tax, exchange
controls or securities rules provided that any ordinary shares made available under such further schemes are treated as
counting against auy limits on individual or overall participation in the Savings Scheme.

Registered Office: BY ORDER OF THE BOARD
Tesco House RS Ager
" Delamare Road ' Secretary
Cheshunt

Hertfordshire

EN8 9S8,

12 Octaber 2001

Notes:

1 Any member of the Company who is entitled to attend and vote at the meeting is entitled to appoint one or niore proxies
w attend and, on a poll, vote instead of him. Such proxy need not be a member of the Company. To be effective, a
completed and signed proxy form, together with any power of attorney or other authority under which it is executed or a
certified copy of such power or authority, must be received by Lloyds TSB Registrars not less than 48 hours before the
time fixed for the meeting.

A copy of the rules of the Tesco Savings-Related Share Option Scheme (1981) with amendments as proposed to be
renewed will be available for inspection at the Company's Registered Office and at the offices of Berwin Leighton Paisner,
Adelaide House, London Bridge, London EC4R 9HA during normal business hours (Saturdays and public holidays
excepted) from 12 October 2001 until the close of the Extracrdinary General Meeting and at the place of the Extraordinary
Géneral Meeting from 8.45 am until the conclusion of the meeting.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in auny doubt about the action you should take you are advised to consult your stockbroker,
bank manager, solicitor, accountant or other independent adviser. If you have so0ld or transferred 21l your
ordinary shares in the Company this document should be passed to the person throngh whom the sale or
transfer was effected for trausmission to the purchaser or transferee.

TESCO PLC

(Registered in England No. 445730)

Directors: . Registered Office:
J. A Gardiner (Chairman) Tesco House
R. S Ager . Delamare Road
C. L. Allen Cheshunt
R. F. Chase Herts. EN8 9SL
P A, Clarke

Dr. H. Einsmann
J. Gildersleeve
A. T. Higginson
Sir Terry Leahy
T. J. R. Mason

V. Morali

G. F. Pimlott
D.T. Potts

D. E. Reid, C.A.

4th October 2002
Dear Sharehelder,
Scrip Dividend Option ‘

Your directors have again decided to offer all shareholders (and participants in the Company's employee profit
sharing scheme) on the register of members at the close of business on 27th September 2002, other than certain
overseas shareholders, ‘the opportunity to receive the interim dividend of 1.87p per share in fully paid up shares in

__the Company instead of cash on the basis of one new share for every 108.66 ordinary shares in the Company

registered in their names. This entitlement is based on a price of 203.2p per share being the average of the middle
market quotation of a share, derived from the London Stock Exchange Daily Official List for the five business days
starting on 25th September 2002. Fractions of shares will not be issued and any cash balance will be carried forward,
without interest, and included in the calculation of the next dividend.

All shareholders have previously been invited to lodge a mandate to receive all dividends in respect of which a scrip
dividend option is available {including the interim dividend) in the form of new shares in the Company. Those
shareholders who have completed a mandate will automatically be allotted their entitlement to new shares in the
Company. A shareholder who has not completed a mandate and wishes to receive the interim dividend and all future
dividends in the form of new shares in the Company needs to complete and return a mandate (which must be in
respect of that shareholder’s entire holding) by 5.00 pm on 1st November 2002. (A copy of the scheme booklet and
mandates can be obtained from the Company’s registrars by telephoning 0§70 §00 3976).

Al existing mandates will remain valid, unless cancelled by the shareholder by notice in writing to the Company's
registrars. For any cancellation to be valid in respect of the interim dividend it must be received by the Company's
registrars no later than 5.00 pm on 1st November 2002.

Application will be made to the London Stock Exchange for admission of the new shares to the Official List. Share
certificates for the new shares will be posted to sharcholders with valid mandates, at their risk, on 28th November
2002. Those shareholders with holdings in uncertificated form will have their relevant stock account in CREST
credited with new shares on 29th November 2002 which will, on issue, rank equally in all respects with the ‘existing
issued shares and will so rank for all subsequent dividends.

If all eligible shareholders were to elect to receive shares in respect of their entire shareholdings in lieu of the
interim dividend, 64,602,430 new shares would be issued representing 0.92 per cent. of the issued share capital of the
Company. The total cost of the interim dividend if paid wholly in cash would be £131.27 million.

Yours faithfully

¢, A. Gardiner
Chairman
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to what action you should take you are advised to consult your
stockbroker, bank manager, solicitor, accountant or other independent adviser authorised
under the Financial Services Act 1986. If you have sold all your ordinary shares in TESCO PLC
prior to 18 April 2001 please pass this document, together with the enclosed proxy form and
Form of Mandate or Advice of Entitlement to the person through whom the sale or transfer
was effected for transmission to the purchaser or transferee.

TESCO PLC

(Registered in England No. 445790)

Directors: Registered Office:
J. A. Gardiner (Chairman) . Tesco House
R. S. Ager . Delamare Road
C. L. Allen Cheshunt
P. A. Clarke Herts. EN8 9SL

Dr. H. Einsmann
dJ. Glldersleeve

11 May 2001
Dear Sharcholder,

Annual General Meeting

This year's Annual General Meeting is to be held at the Royal Lancaster Hotel, Lancaster Terrace, London W2 2TY on
15 June 2001 at 11 a.m. The notice of the meeting is set out on pages 3 and 4. This 1etber explains the purpose of resolutions
10 to 14 and gives you details of the scrip dividend scheme in respect of the final dividend of 3.50p per share for the 52
weeks ended 24 February 2001 (“final dividend”) and the scrip dividend scheme in respect of all future dividends.

Scrip Dividend Scheme

Your Directors have decided to offer all shareholders {(and participants in the Company’s employee profit sharing
scheme) on the register of members at the close of business on 20 April 2001, other than certain overseas shareholders, the
opportunity to receive the final ,dividend in fully paid up new shares in the Company instead of eash on the basis of 1 new
share for every 70.93 ordinary shares in the Company registered in their names. It is proposed by resolution 10 to extend
the Directors’ authority to make a similar offer in respect of any future dividend for any financial year of the Company
ending on or before 28 February 2006.

The scrip dividend acheme will enable shareholders to increase their shareholdings in the Company without incurring
dealing costs or stamp duty, while allowing the Company to retain cash in the business which would otherwise be paid as a
dividend. The total cost of the final dividend if paid wholly in cash would be £242.65 million.

In order to simplify the scheme, shareholders who have not completed an existing serip dividend mandate will be invited
to lodge a mandate to receive all future dividends in respect of which a scrip dividend option is available (including the final
dividend) in the form of new shares in the Company. The mandate will remain in force until the mandate is cancelled.in
writing by the shareholder (see Question 16). In future no prior Advice of Entitlement will be sent to shareholders. Those
shareholders who have completed 2 mandate will receive a statement with their new share certificate (see Question 5).

In general shareholders will not be able to lodge a mandate to receive future dividends in a combination of new shares in
the Company and cash, However, where a nominee holds shares in the Company on behalf of more than one beneficial
owner the nominee may lodge a mandate on behalf of one or more beneficial owners but not others.

All existing mandates will remain valid, in respect of the final dividend (and all future dividends) unless cancelled by the
shareholder by notice in writing to the Company’s registrars. For any cancellation to be valid in respect of the final
dividend it must be received by the registrars no later than 5.00 p.m. on 4 June 2001.

Further details of the scrip dividend scheme and a non-exhaustive outline of the tax consequences for most UK resident
shareholders in lodging a mandate to receive new shares in place of a cash dividend can be found on pages 5-8. For
information on the dates in respect of the final dividend and the scrip dividend scheme with action to be taken please see
the respective paragraphs under Timetable and Action on page 2. This booklet should be retained by shareholders
for future reference to the rules of the scrip dividend scheme. ‘

Share Capital

1t is proposed by resolution 11 to extend the Directors’ authority to allot up to 1,948 million shares in the Company,
representing 28.1 per cent. of the issued share capital of the Company. This is the current authorised but unissued and
uncommitted share capital of the Company. This authority will expire five years from the date on which the resolution is
passed. Your Directors have no present intention of exercising this authority other than to satisfy mandates under the serip.
dividend scheme.




It is proposed by resolution 12 to empower the Directors to allot equity securities for cash without first offering them to

existing sharehelders in proportion to their holdings, subject to certain limits which comply with the accepted guidelines.. .

This resolution will enable your Directors, in appropriate circumstances, to allot for cash (other than in connection with a
rights issue or open offer) equity securities with an aggregate nominal value of up to £17.33 million, representing

approximately 5 per cent. of the issued equity share capital of the Company. It will replace the equivalent resolution passed

at the last Annual General Meeting and will expire at the conclusion of next year’s Annual General Meeting. This
resolution is proposed go as to give your Directors flexibility to take advantage of business opportunities as they arise.

It i3 proposed by resolution 13 to extend the Company’s authority to purchase its own shares at a price of not less than
the par value of the shares and not more than 5 per cent. above the average of the middle-market quotations of the shares
as derived from the London Stock Exchange Daily Official List for the five business days before the purchase is made. The
authority will be for the purchase of 2 maximum of 10 per cent. of the Company’s issued share capital and will expire at the
conclusion of next year’s Annual General Meeting. Your Directors have no present intention of making such purchases but
consider it prudent to have this ability so as to be able to act at short notice in appropriate circumstances. No purchases will
be made unless the expected effect will be to increase earnings per share. Any shares so purchased will be treated as
cancelled.

The total number of options to subscribe for equity shares outstanding at 18 April 2001 is 318,824,450. This represents
4.6 per cent of the issuad share capital at that date. If the Company bought back the maximum number of shares permitted
pursuant to the passing of resolution 13, then the total number of options to subscribe for equity shares outstanding at that
date would represent 5.1 per cent of the issued share capital as reduced following their repurchases. The Company has no

outstanding warrants.

Alterations to Articles

It is proposed by resolution 14 to adopt new articles of association of the Company. Save for the two additional
amendments referred to later in this paragraph, the new articles of association only differ from the current articles so as to
facilitate the future use of electronic communications between the Company and its shareholders. The articles are also
amended to facilitate the operation of the scrip dividend scheme and to expressly provide that any matter required to be
done or authorised by the company secretary may be done by a deputy secretary. )

Action to be taken

Whether or not you are able to attend the Annual General Meeting, you are requested to complete the enclosed form of
proxy and return it to the Company’s registrars, Lloyds TSB Registrars, P.O. Box 693, Worthing, West Sussex BN99 6YY,
as soon as possible and, in any event, 5o as to be received not less than 48 hours before the time appointed for the Annual
General Meeting. The fact that you have completed a form of proxy will not preclude you from sttending and voting in
person if you so wish.

Recommendation

Your Directors are of the opinion that all the resolutions which are to be proposed at the Annual General
Meetmg are in the best interests of the Company and its shareholders and unanimously recommend that you
vote in favour of the resolutions as they intend to do in respect of their own beneficial shareholdings.

Yours faithfully,

J. A. Gardiner
Chairman
Timetable
Ordinary shares quoted ex-dividend - 18 April 2001
Record date for the final dividend - 20 April 2001
Posting of Forms of Mandate and Advices of Entitlement - 11 May 2001
Final time for receipt of Forms of Mandate - 5.00 p.m. on 4 June 2001
Final time for cancellation of 5Crip dividend mandates . - 5.00 p.m. on 4 June 2001
AGM - 15 June 2001
Dividend warrants (for payment on 29 June 2001) and share certificates posted - 28 June 2001
New shares credited to CREST members - 8.30 a.m. on 29 June 2001
First day of dealings in the new shares - 29 June 2001
4y f_,_i ’
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Ear £To Feceive your ‘maxxmum entitlement to new shares in respect ‘of the final dlwdend and future
;s' { T dividends - Comipletd, sign andretwrn your Form of Mandate so'as to be received no later than 5,60 p.m. on 4 June
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TESCO PLC

Notice of Annual General Meeting

Notice is hereby given of the Annual General Meeting of Tesco PLC to be held at the Royal Lancaster Hotel, Lancaster
Terrace, London W2 2TY on Friday 15 June 2001 at 11.00 a.m. for the following purpeses:
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To receive and adopt the directors’ report and accounts for the 52 weeks ended 24 February 2001.
To declare a final dividend on the ordinary share capital of the Company.

To re-elect Mr C. L. Allen as a director.

To ve-elect Mr P. A. Clarke as a director.

To re-elect Dr H. Einsmann as a director.

To re-elect Mr G. F. Pimlott as a diractor.

To re-elect Mrs V. Morali as a director.

To reappoint PricewaterhouseCoopers as auditors to hold office until the conclusion of the next Annual Genersl
Meeting.

To authorise the Directors to fix the remuneration of the auditors.

To consider and if thought fit to pass the following resolutions es Ordinary Resolutions and Special Resolutions as
specified.

Ordinary Resolutions (10 to 11)

That, in place of the equivalent authority conferred on the Directors at the last A_nnual General Meeting, the Directors
be generally and unconditionally authorised:

(a) to exercise the power contained in the Articles of Association of the Company as from time to time varied so that,
to the extent and in the manner determined by the Directors, the holders of ordinary shares of 5p each in the
capital of the Company be permitted to lodge a mandate to receive new ordinary shares, credited as fully paid,
instead of the whole or any part of any dividends (including interim dividends) paid by the Directors or declared
by the Company in general meeting (as the case may be) during or in respect of any financial year of the Company
ending on or prior to 28 February 2006, including the final dividend for the financial year ended on 24 February
2001; and

(b) to capitalise the appropriate nominal amount of the new ordinary shares falling to be allotted pursuant to any
mandates made as aforesaid out of the amount standing to the credit of any reserve or fund (including the profit
and loss account, share premium account, capital redemption reserve or any other non-distributable reserve),
whether or not the same is available for distribution, as the Directors may determine, to apply such sum in
paying up such ordinary shares in full and to allot such ordinary shares to the shareholders of the Company
validly making such mandates in accordance with their respective entitlements.

That, in place of the equivalent authority conferred on the Directors at the last Annual General Meeting, the Directors
be generally and unconditionally authorised in accordance with section 80 of the Companies Act 1985 to allot relevant
securities (which for the purposes of this resolution shall have the same meaning as in section 80(2) of the Comopanies
Act 1985) of the Company provided that:

(a) the maximum amount of relevant securities that may be allotted pursuant to the authority given by this
resolution shall be an aggregate nominal amount of £97.4 million;

(b) subject as provided in paragraph (¢) of this resclution, the authority shall expire five years from the date of this
resolution but may be previously revoked or varied by an ordinary resolution of the Company;

(¢) such authority shall permit and enable the Company to make an offer or agreement before the expiry of such
authority which would or might require relevant securities to be allotted after such expiry and shall permit the
Directors to allot such securities pursuant to any such offer or agreement as if such authority had not expired;
and

(d) - in relation to the grant of any right to subscribe for, or convert any securities into, shares in the Company, the
reference in this resolution to the maximum amount of relevant securities that may be allotted is to the
maximum amount of shares which may be allotted pursuant to such right.

Special Resolutions (12 to 14)
That:

(a) the Directors be empowered to allot equity securities of the Company (pursuant to the authority conferred on the
Directors by resolution 11 above) at any time up to the conclusion of the Company’s next Annual General Meeting
following the date of the passing of this resolution or, if earlier, the expiry of 15 months from the date of the
passing of this resolution, as if section 89(1) of the Companies Act 1985 did not apply to any such allotment,
provided that such power shall be limited to the allotment of equity securities: -

(i) in connection with a rights issue; and

(ii) otherwise than under sub-paragraph (a)(i) of this resclution. with an aggregate nominal amount of up to
£17.33 million;

(b) such power shall permit and enable the Company to make an offer or agreement before the expiry of such power
which would or might require equity securities to be allotted after such expiry and shall permit the Directors to
allot such securities pursuant to any such offer or agreement as if such power had not expired;

Q
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(¢) in this resclution:

(1) “rights issue” means an offer of equity securities open for acceptance for a period fixed by the Directors to -
ordinary shareholders on the register on a fixed record date in proportion to their respective holdings of such
shares or in accordance with the rights attached thereto (but subject to such exclusions or cther
arrangements as the Directors may deem necessary or expedient in relation to fractional entitlements or
legal or practical problems under the laws of, or the requirements of any regulatory body or any stock
exchange in, any territory); and

(1) the nominal amount of any securities should be taken to be, in the case of a right to subscribe for, or convert,
any securities into shares of the Company, the nominal amount of the shares which may be allotted
pursuant to such right; and

(d) words and expressions defined in or for the purposes of sections 89 to 96 inclusive of the Companies Act 1985 shall
bear the same meanings in this resolution.

That the Company be generally and unconditionally authorised to make market purchases (within the meaning of
section 163(3) of the Companies Act 1985) of ordinary shares of 5p each in the capital of the Company provided that:

(a) the maximum aggregate number of ordinary shares hereby anthorised to be purchased is 693.30 million ordinary
shares; .

(b) the minimum price which may be paid for any ordinary share is the par value of such share from time to time and
the maximum price which may be paid for any ordinary share is an amount equal to 5 per cent. above the average
of the middle-market guotations for the ordinary shares as derived from the London Stock Exchange Daily
Official List for the five dealing days immediately preceding the day on which the purchase is made, in each case
exclusive of expenses; .

(c) unless previously revoked or varied, the authority hereby conferred shall, subject as provided in paragraph (d) of
- this resolution, expire at the conclusion of the Annual General Meeting of the Company next following the
passing of this resolution (or, if earlier, 18 months from the date of the passing of this resolution); and

(d) the Company may contract to purchase ordinary shares under the anthority hereby conferred prior to the expiry
of such authority which will or may be completed wholly or partly after the expiry of such authority, and may
purchase ordinary shares pursuant to any such contract as if such authority had not expired.

That new articles of association of the Company, in the draft form produced to the meeting and identified by the
Chairman’s signature, be adopted to replace the existing articles of association.

Registered Office: : By Order of the Board
Tesco House, ; R. S. Ager
Delamare Road, Secretary
Cheshunt, Herts. EN8 9SL 11 May 2001

Notes

1

Any member of the Company who is entitled to attend and vote at the Meeting may appoint one or more prozies to
attend and, on a poll, vote instead of him. Such proxy need not be a member of the Company. To be effective, a
completed and signed proxy form, together with any power of attorney or other authority under which it is executed or
a cartified copy of such power or authority, must be received at the office of the Registrars of the Company not less

" than 48 hours before the time fixed for the Meeting.

Brief biographies of the directors seeking re-election appear in the Annual Review and Summary Financial Statement
2001.

Copies of all the Directors’ service contracts with the Company or any of its subsidiaries and a register of interests of
Directors and their families in the shares of the Company will be available for inspection at the Company’s registered
office during normal business hours {Saturdays and public holidays excepted) until 15 June 2001 and at the venue for
the Annual General Meeting from 10.45 a.m. on 15 June 2001 until the conclusion of the Meeting.




THIS BOOKLET IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt about the action you should take you are advised to consult your stockbroker,
bank manager, solicitor, accountant or other independent adviser authorised under the Financial

TESCO PLC

{Registered in England No. 445790}

SCRIP DIVIDEND SCHEME

New shares instead of cash dividends

Registered Office:
Tesco House
Delamare Road
Cheshunt

Herts. EN8 95L

11 May 2001

1. What is the scrip dividend scheme?

It enables you to receive ordinary shares of 5p each (“new shares”) instead of cash dividends. The scheme applies to -
both interim and final dividends and enables you to increase your holding in TESCO PLC (“the Company”) without

incurring dealing costs or stamp duty. At the same time, the company retains cash in the business which would
otherwise be paid as a dividend.

2. Who can join the scheme?

All UK shareholders can 'join the scheme. For details regarding overseas shareholders, please see the answer to
question 11.

The scheme is also open to participants in the Company’s employee profit sharing scheme, whose shares are held in
trust. For further details, please see the answer to question 10.

3. How do I join the scheme?

Please complete the enclosed Form of Mandate and return it to Lloyds TSB Registrars. No acknowledgement will be
issued.

Your Form of Mandate will remain in force for all future dividends until cancelled by you in writing. For further
details see the answer to question 18.

Forms of Mandate must be received by Lloyds TSB Registrars at least 20 working days before the dividend payment
date to be eligible for that dividend. Forms of Mandate received after that will be applied in time for the next
dividend.

4. How many new shares will I receive?

The number of new shares you will receive for each dividend will depend on:
(a) the amount of the cash dividend;

- (b} the number of ordinary shares registered in your name or held on your behalf by the trustees of the Company's
employee profit sharing scheme at the record date for the dividend; and

(c) the price to be used in caleulating your new share entitlement (the “calculation price”). This will be the average
of the middle market quotations of an ordinary share, derived from the London Stock Exchange Daily Official
List, for the five business days starting on the day the ordinary shares are first quoted ex-dividend.

Fractions of new shares will not be issued and any cash balance will be carried forward, without interest, and
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5. How will I know how many new shares I have received?

You will receive a statement with your share certificate showing the number of new shares you have received instead
of the cash dividend and any cash balance carried forward to the next dividend payment. The statement will also
contain details of the calculation price and the noticnal tax credit, which you will need for your tax return. If you
wish to know the caleulation price before this, please contact Lloyds TSB Registrars. (See Question 18.)

If on any occasion your eash dividend entitlement, together with any cash balance brought forward, is insufficient to
acquire at least one new share, you will receive a statement explaining that no new shares have been issued to you
and showing how much cash balance has been carried forward to the next dividend.

6. What will you do with the cash balance?

When working out your new share entitlement, it is unlikely that the calculation will give rise to an exact number
of new shares, As fractions of new shares cannot be issued, an entitlement to their cash value (“the cash balance”)
will be carried forward, without interest, and included in the calculation for your next dividend.

If you withdraw from the scheme or sell or transfer your entire holding of ordinary shares, or if the Company
terminates the scheme or if (being the sole shareholder) you die, become bankrupt, go into liquidation or suffer from
mental incapacity, any cash balance held will be paid to you or the person entitled as soon as reasonably practicable.

7. When will I receive my share certificate?

Subject to the new shares being admitted to the official list of the London Stock Exchange, share certificates will be
posted, at your risk, on or about the same day as dividend warrants are posted to those shareholders who are taking
the dividend in cash. In the unlikely event that the new shares are not admitted to the official list, the dividends for
shareholders who have chosen to receive new shares will be paid in cash as soon as reasonably practicable.

When issued, the new ghares will be exactly like the existing ordinary shares and will qualify for all future dividends.

8. Does the scheme apply to shares in joint names?

Yes, but all joint shareholders should sign the Form of Mandate. You should complete a Form of Mandate for each
separate holding. For example, if you have a holding in your name only and a joint holding with another person, two
Forms of Mandate should be completed.

9. Can I complete a Form of Mandate for part of my holding?

No. Forms of Mandate will not be accepted for part of a shareholding. The Form of Mandate apphes to the full number
of ordinary shares registered in your name at any time.

Notwithstanding this, the Company may at its discretion permit a shareholder to complete a Form of Mandate in
respect of a lesser number of ordinary shares than the full shareholding where that shareholder (a nominee
shareholder) is acting on behalf of more than one beneficial owner so that the Form of Mandate 1s completed on
behalf of one or more beneficial owners but not others. Any such completion in respect of part of a shareholding will
continue to apply to the number of ordinary shares specified until it is altered or cancelled. A cash dividend will
automatically be paid on any ordinary shares which are not specified in a Form of Mandate.

10. Can participants in the Company’s employee profit sharing scheme join this scheme?

Yes. If you have shares which are held on your behalf by the trustees of the Company’s employee profit sharing
scheme, you may participate in the scrip dividend scheme. You will need to coruplete the Form of Mandate in respect
of the employee profit sharing scheme with the instruction to the trustee of the scheme.

11: Can overseas shareholders join the scheme?

Yes. However, it is the resp0n51b1hty of any person cutside the Umted Kingdom wishing to receive new shares to
" ensure that an election to receive such new shares can validly be made without any further obligation on the part of
the Company, and to satisfy himself or herself as to full observance of the laws of the relevant territory, including
complying with any regulatory or legal procedures which may be required and observing all other necessary
formalities. The serip dividend scheme is not being offered to holders of American Depositary Receipts. They will
receive their dividends in cash. ,

12. What happens if I buy more shares after I have completed a Form of Mandate?

Any extra shares which you buy, and which are registered in your name prior to a particular record date, will be
covered by the Form of Mandate you have completed and you will receive new shares instead of cash dividends on
your entire holding.

If you are a participant in the Company’s employee profit sharing scheme this will also apply to any additional
shares appropriated to you under the terms of the scheme.

13. What happens if I sell part of my holding? -

The scheme will apply to your remaining ordinary shares or any shares held on your behalf by the trustee of the
Company’s employee profit sharing scheme.




14. What happens if I have more than one holding?

If your ordinary shares are registered in more than one holding and you want to receive new shares instead of cash
dividends, you should complete a separate Form of Mandate for each holding. If you wish, you may at any time ask
Lloyds TSB Registrars to combine your holdings.

15. What are the tax effects?

The tax effect of taking new shares will depend on individua! circumstances. Explanatory notes are given on
page 8.

If you are not sure how you will be affected, it is recommended that you consult your professional adviser.

16. Can I cancel my instructions?

You may cancel your instructions at any time by writing to Lloyds TSB Registrars. For a cancellation to be effective
for a dividend, it must be recetved at least 20 working days before the payment date for that dividend. If it is received
after that date, it will apply to all subsequent dividends.

Instructions will be regarded as cancelled for any ordinary shares which a shareholder sells or otherwise transfers
to another person. This will take effect from registration of the transfer.

Instructions will be cancelled immediately on notice of death, bankruptcy or insanity of a shareholder.

17. Can the Company cancel the scheme?

The scrip dividend scheme may be amended, suspended or terminated at the discretion of the directors, in which case
shareholders will normally be advised. In the case of an amendment, your instructions will remain valid under the
amended terms unless Lloyds TSB Registrars are notified in writing to the contrary.

To protect shareholders participating in the scheme, Forms of Mandate may be cancelled or suspended respectively
by your directors at their sole diseretion if 20 working days prior to the dividend payment date the price of an
ordinary share has fallen 15 per cent or more below the calculation price used to determine shareholders’ scrip
dividend entitlements. In that event, and if the directors cancel or suspend Forms of Mandate, shareholders will
receive the cash dividend in the usual way as soon as practicable.

18. What do I do if I have any questions?

Please write to Lloyds TSB Registrars, Share Dividend Team, The Causeway, Worthing, West Sussex BN99 6DA.
If you wish to know the caleculation price please call the recorded information helpline on 01903 854300.

If you have any other enquiries concerning the scheme please call the Share Dividend Team helpline on
0870 241 3018.

If you wish to receive dividends in cash in the usual way you need take no action and may disregard
this booklet.




Taxation

The Company has been advised that, under current United Kingdom legislation, the taxation consequences for
shareholders electing to receive new shares instead of a cash dividend will, broadly, be as follows. This summary only
relates to the position of shareholders resident in the United Kingdom for taxation purposes who hold their shares
as an investment. The precise taxation consequences for a particular shareholder will depend on that shareholder’s
individual circumstances.

This summary of the taxation treatment is not exhaustive. If you are in any doubt as to your tax
position, you should consult your professional adviser before taking any action.

Individuals

Where individuals elect to receive new shares in place of a cash dividend, they will be treated as having received
gross income of an amount which, when reduced by income tax at the rate of 10 per cent. is equal to the “cash
equivalent of the new shares”, The cash equivalent of the new shares will be the amount of the cash dividend
foregone unless the market value of the new shares on the first day of dealings on the London Stock Exchange (“the
opening value”) differs substantially (i.e. by 15 per cent. or more either way according to current Inland Revenue
practice) from the cash dividend foregone in which case the opening value will be treated as the cash equivalent of
the new shares for taxation purposes.

Individuals who (after having taken into account their receipt of new shares) pay income tax at the starting rate of
10 per cent. or the basic rate of 22 per cent. only will have no further liability to income tax in respect of the new
shares received. Individuals who are otherwise subject to income tax at the higher rate of 40 per cent. will be liable
to pay tax at the reduced rate of 32.5 per cent. on the gross income which they are treated as having received. For
example, if the cash equivalent of the new shares received is £80, the individual will be treated as having received
gross income of £88.88 and as having paid income tax of £3.88 on that gross amount. The higher rate tax payer will
be liable to pay additional tax of £20 (the difference between £28.88 and the £8.88 treated as baving been paid).
Subject to what {s said above in relation to the determination of the cash equivalent of the new shares, this 1s the
same treatment as for cash dividends. For non tax paying individuals, with effect from 6 April 1999 (subject to the
following paragraph applying), no tax repayment claim may be made on either a cash dividend or in respect of new
shares taken.

Individuals who receive a dividend in cash and hold their shares in an Individual Savings Account (ISA) or Personal
Equity Plan (PEP) will be able to reclaim all or part of the income tax at the rate of 10 per cent. which they are
treated as having paid. No such repayment claim can be made to the extent that the individual has elected to receive
new shares instead of the cash dividend. Therefore such individuals should consider their position carefully
before electing to receive new shares.

For capital gains tax purposes, if an election to receive new shares instead of a cash dividend is made, then the “cash
equivalent of the new shares” (as described above) will be treated as being the base cost for the new shares. The new
shares will be treated as having been acquired as a separate acquisition from the existing shares and taper relief
will only be available in respect of the base cost for the new shares from the date those shares are acquired.

Trustees

This section assumes, as is likely to be the case, that shares received by trustees if they elect to receive the scrip
dividend will be income in the hands of the trustees for trust law purposes. Where trustees who are liable to pay the
additional rate of income tax of 34 per cent. elect to receive the scrip dividend, the same “grossing-up” procedure as
outlined above for individuals will apply, so that for the purposes of computing the additional tax payable, the
trustees will be treated as receiving the grossed up amount of the cash equivalent of the new shares and a non-
reclaizable tax credit equal to 10 per cent. of the grossed up amount and they will be liable to pay tax at the reduced
rate of 25 per cent. on the gross income which they are treated as having received. Accordingly, such trustees will be
liable to pay additional tax at the rate of 15 per cent. of the gross income which they are treated as having received.
Subject to what is said above in relation to the determination of the cash equivalent of the new shares, this is the
same treatment as for cash dividends. For such trustees the capital gains tax treatment of the new shares will be
the same as that for individuals (see above).

The position in relation to an interest in possession trust is understood to be as follows but trustees of any such trust
should consult their professional adviser regarding the tax position before taking any action. If the trustees elect to
receive new shares instead of a cash dividend, they will not be subject to income tax on these new shares. The
individual beneficiary with an interest in possession will be beneficially entitled to the new shares and will be subject
to income tax on them in the way outlined above. The capital gains tax position in these circumstances will be that
the new shares will not form part of the trustees existing holding but will be treated as a new holding acquired by
the relevant beneficiary for an amount equal to the cash equivalent of the new shares (as defined above).

Companies

A corporate shareholder is not generally liable to corporation tax on cash dividends and will not be charged to
corporation tax on new shares received instead of a cash dividend. For the purpose of corporation tax on chargeable
gains, no consideration will be treated as having been given for the new shares which will be treated as having been
acquired when the existing shares in the enlarged holding were acquired.

Pension funds

Where pension funds elect to receive the scrip dividend no tax credit will attach to the new shares. Pension funds
would not be able to claim repayment of the tax credit on the equivalent cash dividend.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt as to what action you should take you are advised to consult your
stockbroker, bank manager, solicitor, accountant or other independent adviser authorised
under the Financial Services Act 1986. If you have sold all your ordinary shares in TESCO PLC
prior to 18 April 2001 please pass this document, together with the enclosed proxy form and
Form of Mandate or Advice of Entitlement to the person through whom the sale or transfer
was effected for transmission to the purchaser or transferee.

TESCO PLC

(Registered in England No. 445790)

Directors: - Registered Office:
J. A Gardiner (Chairman) . Tesco House
R. 8. Ager Delamare Road
C. L. Allen Cheshunt
P. A. Clarke Herts. EN8 9SL

Dr. H. Einsmann
d. Glldersleeve

11 May 2001
Dear Shareholder,

Annual General Meeting

This year's Aonual General Meeting is to be held at the Royal Lancaster Hotel, Lancaster Terrace, London W2 2TY on
15 June 2001 at 11 a.m. The notice of the meeting is set out on pages 3 and 4. This letter explains the purpose of resolutions
10 to 14 and gives you details of the serip dividend scheme in respect of the final dividend of 3.50p per share for the 52
weeks ended 24 February 2001 (“final dividend”) and the scrip dividend scheme in respect of all future dividends.

Scrip Dividend Scheme

Your Directors have decided to offer all shareholders (and participants in the Company's employee profit sharing
scheme) on the register of members at the close of business on 20 April 2001, other than certain overseas shareholders, the
opportunity to receive the final dividend in fully paid up new shares in the Company instead of cash on the basis of 1 new
share for every 70.93 ordinary shares in the Oompany registered in their names. It is proposed by resolution 10 to extend
the Directors’ authority to make a similar offer in respect of any future dividend for any financial year of the Company

ending on or before 28 February 2006.

The scrip dividend scheme will enable shareholders to increase their shareholdings in the Company without incurring
dealing costs or stamp duty, while allowing the Company to retain cash in the business which would otherwise be paid as a
dividend. The total cost of the final dividend if paid wholly in cash would be £242.65 million.

In order to simplify the scheme, shareholders who have not completed an existing serip dividend mandate will be invited
to lodge a mandate to receive all future dividends in respect of which a scrip dividend option is available (including the final
dividend) in the form of new shares in the Company. The mandate will remain in force until the mandate is cancelled.in
writing by the shareholder (see Question 16). In future no prior Advice of Entitlement will be sent to shareholders. Those
shareholders who have completed a mandate will receive 2 statement with their new share certificate (see Question 5).

In general shareholders will not be able to lodge a mandate to receive future dividends in a combination of new shares in
the Company and cash. However, where a nominee holds shares in the Company on behalf of more than one beneficial
owner the neminee may lodge a mandate on behalf of one or more beneficial owners but not others.

All existing mandates will remain valid, in respect of the final dividend (and all future dividends) unless cancelled by the
shareholder by notice in writing to the Company’s registrars. For any cancellation to be valid in respect of the final
dividend it must be received by. the registrars no later than 5.00 p.m. on 4 June 2001.

Further details of the scrip dividend scheme and a non-exhaustive outline of the tax consequénces for most UK resident
shareholders in lodging a mandate to receive new shares in place of a cash dividend can be found on pages 5-8. For
" information on the dates in respect of the final dividend and the scrip dividend scheme with action to be taken please see
the respective paragraphs under Timetable and Action on page 2. This booklet should be retained by shareholders
for future reference to the rules of the scrip dividend scheme.

Share Capital

It is proposed by resolution 11 to extend the Directors’ authority to allot up to 1,948 million shares in the Company,
representing 28.1 per cent. of the issued share capital of the Company. This is the current authorised but unissued and
uncommitted share capital of the Company. This authority will expire five years from the date on which the resolution is
passed. Your Directors have no present intention of exercising this authority other than to satisfy mandates under the serip.
dividend scheme.




It is proposed by resclution 12 to empower the Directors to allot equity securities for cash without first offering them to
existing shareholders in proportion to their holdings, subject to certain limits which comply with the accepted guidelines..
This resolution will enable your Directors, in appropriate circumstances, to allot for cash (other than in connection with a
rights issue or open offer) equity securities with an aggregate normnal value of up to £17.33 million, representing

approximately 5 per cent. of the issued equity share capital of the Company. It will replace the equivalent resolution passed .

at the last Annual General Meeting and will expire at the conclusion of next year’s Annual General Meeting. This
resolution is proposed so as to give your Directors flexibility to take advantage of business opportunities as they arise.

It is proposed by resolution 13 to extend the Company’s authority to purchase its own shares at a price of not less than
the par value of the shares and not more than 5 per cent. above the average of the middle-market quotations of the shares
as derived from the London Stock Exchange Daily Official List for the five business days before the purchase is made. The
authority will be for the purchase of 2 maximum of 10 per cent. of the Company’s issued share capital and will expire at the
conclusion of next year's Annual General Meeting. Your Directors have no present intention of making such purchases but
consider it prudent to have this ability so as to be able to act at short notice in appropriate circumstances. No purchases will
be made unless the expected effect will be to increase earnings per share. Any shares so purchased will be treated as
cancelled.

The total number of options to subscribe for equity shares cutstanding at 18 April 2001 is 318,824,450. This represents
4.6 per cent of the issued share capital at that date. If the Company bought back the maximum number of shares permitted
pursuant to the passing of resolution 13, then the total number of options to subscribe for equity shares outstanding at that
date would represent 5.1 per cent of the issued share capital as reduced following their repurchases. The Company has no
outstanding warrants.

Alterations to Articles

It is proposed by resolution 14 to adopt new articles of association of the Company. Save for the two additional
amendments referred to later in this paragraph, the new articles of association only differ from the current articles so as to
facilitate the future use of electronic communications between the Company and its shareholders. The articles are also
amended to facilitate the operation of the serip dividend scheme and to expressly provide that any matter required to be
done or authorised by the company ‘secretary may be done by a deputy secretary.

Action to be taken

Whether or not you are able to attend the Annual General Meeting, you are requested to complete the enclosed form of
proxy and return it to the Company’s registrars, Lloyds TSB Registrars, P.O. Box 699, Worthing, West Sussex BN99 6YY,
as soon as possible and, in any event, so as to be received not less than 48 hours before the time appointed for the Annual
General Meeting. The fact that you have completed a form of proxy will not preclude you from attending and votmg in
person if you so wish.

Recommendation

Your Directors are of the opinion that all the resolutions which are to be proposed at the Annual General
Meeting are in the best interests of the Company and its shareholders and unanimously recommend that you
vote in favour of the resolutions as they intend to do in respect of their own beneficial shareboldings.

Yours faithfully,

J. A. Gardiner
Chairman

Timetable
Ordinary shares quoted ex-dividend - 18 April 2001
Record date for the final dividend . - 20 April 2001
Posting of Forms of Mandate and Advices of Entitlement - 11 May 2001
Final time for receipt of Forms of Mandate - 5.00 p.m. on 4 June 2001
Final time for cancellation of scrip dividend mandates - 5.00 p.m. on 4 June 2001
AGM - 15 June 2001
Dividend warrants (for payment on 28 June 2001) and share certificates posted - 28 June 2001
New shares credited to CREST members - 8.30 a.m. on 29 June 2001
First day of dealings in the new shares - 29 June 2001
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TESCO PLC

Notice of Annual General Meeting

Notice is hereby given of the Annual General Meeting of Tesco PLC to be held at the Royal Lancaster Hotel, Lancaster
Terrace, London W2 2TY on Friday 15 June 2001 at 11.00 am. for the following purposes:
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To receive and adopt the directors’ report and accounts for the 52 weeks ended 24 February 2001.
To declare a final dividend on the ordinary share capital of the Company.

To re-elect Mr C. L. Allen as a director.

To re-elect Mr P. A. Clarke as a director.

To re-elect Dr H. Einsmann as a director.

To re-elect Mr G. F. Pimlott as a director,

To re-elect Mrs V. Morali as a director.

To reappoint PricewaterhouseCoopers as auditors to hold office until the conclusion of the next Annual General
Meeting.

To authorise the Directors to fix the remuneration of the auditors.

To consider and if thought fit to pass the following resolutions as Ordinary Resolutions and Special Resolutions as
specified. :

Ordinary Resolutions (10 to 11)

That, in place of the equivalent authority conferred on the Directors at the last Annual General Meeting, the Directors
be generally and unconditionally authorised:

(a) to exercise the power contained in the Articles of Association of the Company as from time to time varied so that,
to the extent and in the manner determined by the Directors, the holders of ordinary shares of 5p each in the
capital of the Company be permitted to lodge a mandate to receive new ordinary shares, credited as fully paid,
‘instead of the whole or any part of any dividends (including interim dividends) paid by the Directors or declared
by the Company in general meeting (as the case may be) during or in respect of any financial year of the Corapany
ending on or prior to 28 February 2006, including the final dividend for the financial year ended on 24 February
2001; and

(b) to capitalise the appropriate nominal amount of the new ordinary shares falling to be allotted pursuant to any
mandates made as aforesaid out of the amount standing to the credit of any reserve or fund (including the profit
and loss account, share premium account, capital redemption reserve or any other non-distributable reserve),
whether or not the same is available for distribution, as the Directors may determine, to apply such sum in
paying up such ordinary shares in full and to allot such ordinary shares to the shareholders of the Company
validly making such mandates in accordance with their respective entitlements.

That, in place of the equivalent authority conferred on the Directors at the last Annual General Meeting, the Directors
be generally and unconditionally authcrised in accordance with section 80 of the Companies Act 1985 to allot relevant
securities (which for the purposes of this resolution shall have the same meaning as in section 80(2) of the Companies
Act 1985) of the Company provided that:

(a) the maximum amount of relevant securities that may be allotted pursuant to the authority given by this
resolution shall be an aggregate nominal amount of £87.4 million;

(b). subject as provided in paragraph (c¢) of this resolution, the authority shall expire five years from the date of this
resolution but may be previously revoked or varied by an ordinary resolution of the Con_lpany,

(¢} such authority shall permit and enable the Company to make an offer or agreement before the expiry of such
authority which would or might require relevant securities to be allotted after such expiry and shall permit the
Directors to allot such securities pursuant to any such offer or agreement as if such authority had not expired;
and

(d) in relation to the grant of any right to subscribe for, or convért any securities into, shares in the Company, the
reference in this resolution to the maximum amount of relevant securities that may be allotted is to the
maximum amount of shares which may be allotted pursuant to such right.

Special Resolutions (12 to 14)
That:

(a) the Directors be empowered to allot equity securities of the Company (pursuant to the authority conferred on the
Directors by resolution 11 above) at any time up to the conclusion of the Company’s next Annual General Meeting
following the date of the passing of this resolution or, if earlier, the expiry of 15 months from the date of the
passing of this resolution, as if section 89(1) of the Companies Act 1985 did not apply to any such allotment,
provided that such power shall be limited to the allotment of equity securities:

(i) in connection with a rights issue; and

(ii) otherwise than under sub-paragraph (a)(i} of this resolution. with an agpgregate nominal amount of up to
£17.33 million;

(b) such power shall permit and enable the Company to make an offer or agreement before the expiry of such power
which would or might require equity securities to be allotted after such expiry and shall permit the Directors to
allot such securities pursuant to any such offer or agreement as if such power had not expired;

3




13

(¢) in.this resolution:

(1)  “rights issue” means an offer of equity securities open for acceptance for & period fixed by the Directors to -
ordinary shareholders on the register on a fixed record date in proportion to their respective holdings of such
shares or in accordance with the rights attached thereto (but subject to such exclusions or other
arrangements as the Directors may deem necessary or expedient in relation to fractional entitlements or
legal or practical problems under the laws of, or the requirements of any regulatory body or any stock
exchange in, any territory); and

(ii) the nominal amount of any securities should be taken to be, in the case of a right to subscribe for, or convert,
any securities into shares of the Company, the nominal amount of the shares which may be allotted
pursuant to such right; and

(d) words and expressions defined in or for the purposes of sections 89 to 96 inclusive of the Companies Act 1985 shall
bear the same meanings in this resolution.

That the Company be generally and unconditionally authorised to make market purchases (within the meaning of
section 163(3} of the Compamies Act 1985) of ordinary shares of 5p each in the capital of the Company provided that:

(a) the maximum aggregate number of ordinary shares hereby authorised to be purchased is 893.30 million ordinary
shares;

(b) the minimum price which may be paid for any ordinary share is the par value of such share from time to time and
the maximum price which may be paid for any ordinary share is an amount equal to 5 per cent. above the average
of the middle-market quotations for the ordinary shares as derived from the Lendon Steck Exchange Daily

~ Official List for the five dealing days immediately preceding the day on which the purchase is made, in each case
exclusive of expenses;

{¢) unless previously revoked or varied, the authority hereby conferred shall, subject as provided in paragraph (d) of
this resolution, expire at the conclusion of the Annual General Meeting of the Company next following the
passing of this resolution (or, if earlier, 18 months from the date of the passing of this resolution);, and

(d) the Company may contract to purchase ordinary shares under the authority hereby conferred prior to the expiry
of such authority which will or may be completed wholly or partly after the expiry of such authority, and may
purchase ordinary shares pursuant to any such contraet as if such authority had not expired.

14 That new articles of association of the Company, in the draft form produced to the meeting and identified by the
Chairman’s signature, be adopted to replace the existing articles of association.

Registered Office: By Order of the Board
Tesco House, R. S. Ager
Delamare Road, Secretary
Cheshunt, Herts. EN8 9SL 11 May 2001
Notes

1  Any member of the Company who is entitled to attend and vote at the Meeting may appoint one or more proxies to

attend and, on a poll, vote instead of him. Such proxy need not be a member of the Company. To be effective, a
completed and signed proxy form, together with any power of attorney or other authority under which it is executed or
a certified copy of such power or authority, must be received at the office of the Regiatrars of the Company not less

" than 48 hours before the time fixed for the Meeting.

Brief biographies of the directors seeking re-election appear in the Annual Review and Summary Finencial Statement
2001.

Copies of all the Directors’ service contracts with the Company or any of its subsidiaries and a register of interests of
Directors and their families in the shares of the Company will be available for inspection at the Company’s registered
office during normal business hours (Saturdays and public holidays excepted) until 15 June 2001 and at the venue for
the Annual General Meeting from 10.45 a.m. on 15 June 2001 until the conclusion of the Meetmg




THIS BOOKLET IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt about the action you should take you are advised to eonsult your stockbroker,
bank manager, solicitor, accountant or other independent adviser authorised under the Financial

TESCO PLC

{Registered in England No. 445780}

SCRIP DIVIDEND SCHEME

New shares instead of cash dividends

Registered Office:
Tesco House
Delamare Road
Cheshunt

Herts. EN8 9SL

11 May 2001

1. What is the scrip dividend scheme?

It enables you to receive ordinary shares of 5p each (“new shares”) instead of cash dividends. The scheme applies to -
both interim and final dividends and enables you to increase your holding in TESCO PLC (“the Company”) without
incurring dealing costs or stamp duty. At the same time, the company retains cash in the business which would
otherwise be paid as a dividend. .

2. Who can join the scheme?

All UK shareholders can 'join the scheme. For details regarding overseas shareholders, please see the answer to
question 11.

The scheme is also open to participants in the Company’s employee profit sharing scheme, whose shares are held in
trust. For further details, please see the answer to question 10.
3. How do I join the scheme?

Pleass complete the enclosed Form of Mandate and return it o Lloyds TSB Registrars. No acknowledgement will be
1ssued. '

Your Form of Mandate will remain in force for all future dividends until cancelled by you in writing. For further
details see the answer to question 16.

Forms of Mandate must be received by Lloyds TSB Registrars at least 20 working days before the dividend payment
date to be eligible for that dividend. Forms of Mandate received after that will be applied in time for the next
dividend. .

4. How many new shares will I receive?

The number of new shares you will receive for each dividend will depend on:
(a) the amount of the cash dividend;

{b) the number of ordinary shares registered in your name or held on your behalf by the trustees of the Company’s
employee profit sharing scheme at the record date for the dividend; and

(c) the price to be used in calculating your new share entitlement (the “calculation price”). This will be the average

of the middle market quotations of an ordinary share, derived from the London Stock Exchange Daily Official
List, for the five business days starting on the day the ordinary shares are first quoted ex-dividend.

Fractions of new shares will not be issued and any cash balance will be carried forward, without interest, and
included in the caleulation for the next dividend payment.
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5. How will I know how many new shares I have received?

You will receive a statement with your share certificate showing the number of new shares you have received instead
of the cash dividend and any cash balance carried forward to the next dividend payment. The statement will also
contain details of the calculation price and the notional tax credit, which you will need for your tax return. If you
wish to know. the calculation price before this, please contact Lloyds TSB Registrars. (See Question 18.)

If on any occasion your cash dividend entitlement, together with any cash balance brought forward, is insufficient to
acquire at least one new share, you will receive a statement explaining that no new shares have been issued to you
and showing how much cash balance has been carried forward to the next dividend.

6. What will you do with the cash balance? |

When working out your new share entitlement, it is unlikely that the calculation will give rise to an exact number
of new shares. As fractions of new shares cannot be issued, an entitlement to their cash value (“the cash balance”)
will be carried forward, without interest, and included in the caleulation for your next dividend.

If you withdraw from the scheme or sell or transfer your entire holding of ordinary shares, or if the Company
terminates the scheme or if (being the sole shareholder) you die, become bankrupt, go into liquidation or suffer from
mental incapacity, any cash balance held will be paid to you or the person entitled as soon as reasonably practicable.

7. When will I receive my share certificate?

Subject to the new shares being admitted to the official list of the London Stock Exchange, share certificates will be
posted, at your risk, on or about the same day as dividend warrants are posted to those shareholders who are taking
the dividend in cash. In the unlikely event that the new shares are not admitted to the official list, the dividends for
shareholders who have chosen to receive new shares will be paid in cash as soon as reasonably practicable.

When issued, the new shares will be exactly like the existing ordinary shares and will qualify for all future dividends.

8. Does the scheme apply to shares in joint names?

Yes, but all joint shareholders should sign the Form of Mandate. You should complete a Form of Mandate for each
separate holding. For example, if you have a holding in your name only and a joint holding with another person, two
Forms of Mandate should be completed.

9. Can I complete a Form of Mandate for part of my holding?

No. Forms of Mandate will not be accepted for part of a shareholding. The Form of Mandate applies to the full number
of ordinary shares registered in your name at any time,

Notwithstanding this, the Company may at its discretion permit a shareholder to complete a Form of Mandate in
respect of a lesser number of ordinary shares than the full shareholding where that shareholder (a nominee
shareholder) is acting on behalf of more than one beneficial owner so that the Form of Mandate is completed on
behalf of one or more beneficial owners but not others. Any such completion in respect of part of a shareholding will
continue to apply to the number of ordinary shares specified until it is altered or cancelled. A cash dividend will
automatically be paid on any ordinary shares which are not specified in a Form of Mandate.

10. Can participants in the Company’s employee profit shaﬁng scheme join this scheme?

Yes. If you have shares which are held on your behalf by the trustees of the Company's employee profit sharing
scheme, you may participate in the scrip dividend scheme. You will need to complete the Form of Mandate in respect
of the employee profit sharing scheme with the instruction to the trustee of the scheme.

11. Can overseas shareholders join the scheme?

Yes. However, it is the responsibility of any person outside the United Kingdom wishing to receive new shares to
ensure that an election to receive such new shares can validly be made without any further obligation on the part of
the Company, and to satisfy himself or herself as to full chservance of the laws of the relevant territory, including
complying with any regulatory or legal procedures which may be required and observing all other necessary
formalities. The serip dividend scheme is not being offered to holders of American Depositary Receipts. They will
receive their dividends in cash.

12. What happens if I buy more shares after I have completed a Form of Mandate?

Any extra shares which you buy, and which are registered in your name prior to a particular record date, will be
covered by the Form of Mandate you have completed and you will receive new shares instead of cash dividends cn
your entire holding.

If you are a participant in the Company’s employee profit sharing scheme this will also apply to any additional
shares appropriated to you under the terms of the scheme.

13. What happens if I sell part of my holding? -

The scheme will apply to your remaining ordinary shares or any shares held on your behalf by the trustee of the
Company’s employee profit sharing scheme.




14. What happens if I have more than one holding?

If your ordinary shares are registered in more than one holding and you want to receive new shares instead of cash
dividends, you should complete a separate Form of Mandate for each holding. If you wish, you may at any time ask
Lloyds TSB Registrars to combine your holdings.

15. What are the tax effects?

The tax effect of taking new shares will depend on individual circumstances. Explanatory notes are given on
page 8.

If you are not sure how you will be affected, it is recommended that you consult your professional adviser.

16. Can I cancel my instructions?

You may cancel your instructions at any time by writing to Lloyds TSB Registrars. For a cancellation to be effective
for a dividend, it must be received at least 20 working days before the payment date for that dividend. If it is received
after that date, it will apply to all subsequent dividends.

Instructions will be regarded as cancelled for any ordinary shares which a shareholder sells or otherwise transfers
to another person. This will take effect from registration of the transfer.

Instructions will be cancelled immediately on notice of death, bankruptcy or insanity of a shareholder.

17. Can the Company cancel the scheme?

The scrip dividend scheme may be amended, suspended or terminated at the discretion of the directors, in which case
shareholders will normally be advised. In the case of an amendment, your instructions will remain valid under the
amended terms unless Lloyds TSB Registrars are notified in writing to the contrary.

To protect shareholders participating in the scheme, Forms of Mandate may be cancelled or suspended respectively
by your directors at their sole discretion if 20 working days prior to the dividend payment date the price of an
ordinary share has fallen 15 per cent or more below the calculation price used to determine shareholders’ scrip
dividend entitlements. In that event, and if the directors cancel or suspend Forms of Mandate, shareholders will
receive the cash dividend in the usual way as soon as practicable.

18. What do I do if T have any questions?
Please write to Lloyds TSB Registrars, Share Dividend Team, The Causeway, Worthing, West Sussex BN99 6DA.
If you wish to know the caleulation price please eall the recorded information helpline on 01803 854300.

If you have any other enquiries concerning the scheme please call the Share Dividend Team helpline on
0870 241 3018.

If you wish to receive dividends in cash in the usual way vou need take no action and may disregard
this booklet.




Taxation

The Company has been advised that, under current United Kingdom legislation, the taxation consequences for
shareholders electing to receive new shares instead of a cash dividend will, broadly, be as follows. This summary only
relates to the position of shareholders resident in the United Kingdom for taxation purpeses who hold their shares
as an investment. The precise taxation consequences for a particular shareholder will depend on that shareholder’s
individual circumstances.

This summary of the taxation treatment is not exhaustive. If you are in any doubt as to your tax
position, you should consult your professional adviser before taking any action.

Individuals

Where individuals elect to receive new shares in place of a cash dividend, they will be treated as having received
gross income of an amount which, when reduced by income tax at the rate of 10 per cent. is equal to the “cash
equivalent of the new shares”. The cash equivalent of the new shares will be the amount of the cash dividend
foregone unless the market value of the new shares on the first day of dealings on the London Stock Exchange (“the
opening value”) differs substantially (i.e. by 15 per cent. or more either way according to current Inland Revenue
practice) from the cash dividend foregone in which case the opening value will be treated as the cash equivalent of
the new shares for taxation purposes.

Individuals who (after having taken into account their receipt of new shares) pay income tax at the starting rate of
10 per cent. or the bagic rate of 22 per cent. only will have no further liability to income tax in respect of the new
shares received. Individuals who are otherwise subject to income tax at the higher rate of 40 per cent. will be liable
to pay tax at the reduced rate of 32.5 per cent. on the gross income which they are treated as having received. For
example, if the cash equivalent of the new shares received is £80, the individual will be treated as having received
gross income of £88.88 and as having paid income tax of £8.88 on that gross amount. The higher rate tax payer will
be liable to pay additional tax of £20 (the difference between £28.88 and the £8.88 treated as having been paid).
Subject to what is said above in relation to the determination of the cash equivalent of the new shares, this is the
same treatment as for cash dividends. For non tax paying individuals, with effect from 6 April 1999 (subject to the
following paragraph applying), no tax repayment claim may be made on either a cash dividend or in respect of new
shares taken.

Individuals who receive a dividend in cash and hold their shares in an Individual Savings Account (ISA) or Personel
Equity Plan (PEP) will be able to reclaim all or part of the income tax at the rate of 10 per cent. which they are
treated as having paid. No such repayment claim can be made to the extent that the individual has elected to receive
new shares instead of the cash dividend. Therefore such individuals should consider their position carefully
before electing to receive new shares.

For capital gains tax purposes, if an election to receive new shares instead of a cash dividend is made, then the “cash
equivalent of the new shares” (as described above) will be treated as being the base cost for the new shares. The new
shares will be treated as having been acquired as a separate acquisition from the existing shares and taper relief
will only be available in respect of the base cost for the new shares from the date those shares are acquired.

Trustees

This section assumes, as is likely to be the case, that shares received by trustees if they elect to receive the scrip
dividend will be income in the hands of the trustees for trust law purposes. Where trustees who are liable to pay the
additional rate of income tax of 34 per cent. elect to receive the scrip dividend, the same “grossing-up” procedure as
outlined above for individuels will apply, so that for the purposes of computing the additional tax payable, the
trustees will be treated as receiving the grossed up amount of the cash equivalent of the new shares and a non-
reclaimable tax credit equal to 10 per cent. of the grossed up amount and they will be liable to pay tax at the reduced
rate of 25 per cent. on the gross income which they are treated as having received. Accordingly, such trustees will be
liable to pay additional tax at the rate of 15 per cent. of the gross income which they are treated as having received.
Subject to what is said above in relation to the determination of the cash equivalent of the new shares, this is the
same treatment as for cash dividends. For such trustees the capital gains tax treatment of the new shares will be
the same as that for individuals (see above). :

The position in relation to an interest in possession trust is understood to be as follows but trustees of any such trust
should consult their professional adviser regarding the tax position before taking any action. If the trustees elect to
receive new shares instead of a cash dividend, they will not be subject to income tax on these new shares. The
individual beneficiary with an interest in possession will be beneficially entitled to the new shares and will be subject
to income tax on them in the way outlined above. The capital gains tax position in these circumstances will be that
the new shares will not form part of the trustees existing holding but will be treated as a new holding acquired by
the relevant beneficiary for an amount equal to the cash equivalent of the new shares (as defined above).

Companies

A corporate shareholder is not generally liable to corporation tax on cash dividends and will not be charged to
corporation tax on new shares received instead of a cash dividend. For the purpose of corporation tax on chargeable
gains, no consideration will be treated as having been given for the new shares which will be treated as having been
acquired when the existing shares in the enlarged holding were acquired.

Pension funds

Where pension funds elect to receive the scrip-dividend no tax credit will attach to the new shares. Pension funds
would not be able to claim repayment of the tax credit on the equivalent cash dividend.

R
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THIS DOCUMENT 1S IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action
you should take, you are recommended to seek your own personal financial advice immediately from your stockbroker,
bank manager, solicitor, accountant or independent financial adviser duly authorised under the Financial Services and
Markets Act 2000.

This document should be read in conjunction with the accompanying Form of Acceptance. If you hold your T&S Shares as a
CREST sponsored member, you should refer to your CREST sponsor before completing the accompanying Form of Acceptance.

If you have sold or otherwise transferred all your T&S Shares, please send this document, the accompanying Form of
Acceptance and the first class reply-paid envelope as soon as possible to the purchaser or transferee or to the
stockbroker, bank or other agent through whom the sale or transfer was effected for onward transmission to the
purchaser or transferee. However, such documents should not be distributed, forwarded or transmitted in, or into, the
United States, Canada, Australia or Japan.

Greenhill & Co. International LLP, which is regulated in the United Kingdom by the Financial Services Authority, is acting for Tesco and
no one else in connection with the Offer and will not be responsible to anyone other than Tesco for providing the protections afforded
to customers of Greenhill & Co. International LLP or for giving advice in relation to the Offer. .

N M Rothschild & Sons Limited, which is regulated in the Unijted Kingdom by the Financial Services Authority, is acting for T&S and no
one else in connection with the Offer and will not be responsible to anyone other than T&sS for providing the protections afforded to
customers of NM Rothschild & Sons Limited or for giving advice in relation to the Offer.

Cazenove & Co. Limited, which js regulated in the United Kingdom by the Financial Services Authority, is acting for Tesco and no one
else in connection with the Offer and will not be responsible to anyone other than Tesco for provxdmg the protections afforded to
customers of Cazenove & Co. Limited or for giving advice in relation to the Offer.

ING Bank N.V., London Branch, which is regulated in the United Kingdom by the Financial Services Authority, is acting for T&S and no
one else in connection with the Offer and will not be responsible to anyone other than T&S for providing the protections afforded to
customers of ING Bank N.V., London Branch or for giving advice in relation to the Offer.

Credit Suisse First Boston (Europe) Limited, which is regulated in the United Kingdom by the Financial Services Authority, is acting for
T&S and no one else in connection with the Offer and will not be responsible to anyone other than T&S for providing the protections
afforded to customers of Credit Suisse First Boston (Europe) Limited or for giving advice in relation to the Offer.

Application will be made to the UK Listing Authority for the new Tesco Shares to be admitted to the Official List. It is expected that
such admission will take effect and that dealings. will commence in the new Tesco Shares on the first dealing day following the day on
which the Offer becomes or is declared unconditional in all respects other than as regards the condition relating to such admission
becoming effective.

Recommended offer
by
Greenhill & Co. International LLP
on behalf of
Tesco PLC

for

T&S Stores Plc

Your attention is drawn to the letter from the Chairman of T&S which is set out on pages 3 to 5 of this document and
which contains the recommendation’ of the T&S Directors to accept the Offer.

To accept the Offer, whether or not your T&S Shares are in CREST, the Form of Acceptance should be completed and
returned in the first class reply-paid envelope provided as soon as possible and, in any event, so as to be received no later
than 3.00 p.m. on 6 December 2002. The procedure for acceptance is set out on pages 14 to 18 of this document and in the
accompanying Form of Acceptance.

The Offer is not being and will not be made, directly or indirectly, in or into, or by use of the mails of, or by any means or
instrumentality (including, without Lmitation, telephone, facsimile, telex, internet or other forms of electronic communication) of
interstate or foreign commerce of, or any facility of a national securities exchange of, the United States, Canada, Australia or Japan and
the Offer will not be capable of acceptance by any such use, means, instrumentality or facility or from within these jurisdictions.
Accordingly, copies of this document, the Form of Acceptance and any related document are not being, and must not be, mailed,
transmitted or otherwise forwarded, distributed, or sent, in whole or in part, in, into or from, the United States, Canada, Australia or
Japan. Doing so may render invalid any related purported acceptance of the Offer. Any person who would, or otherwise intends to,
forward this document, the Form of Acceptance and/or any related document outside the United Kingdom (including custodians,
nominees and trustees), should read the details in this regard which are contained in paragraph 7 of Part B of Appendix I and in
section (d) of Part C of Appendix I to this document before taking any action.

Neither this document, nor the Offer referred to herein constitutes an offer to sell or the solicitation of an offer to buy
securities in the United States, Canada, Australia or Japan or in any other jurisdiction in which such an offer or
solicitation would be unlawful.
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This document contains a number of forward-looking statements relating to Tesco and T&S with respect to, among others, the
following: financial condition; results of operation; the businesses of Tesco and T&S; future benefits of the transaction; and
management plans and objectives. Tesco and T&S consider any statements that are not historical facts as ‘‘forward-looking
statements”. They involve a number of risks and uncertainties that could cause actual results to differ materially from those suggested
by the forward-looking statements. Important factors that could cause actual results to differ materially from estimates or forecasts
contained in the forward-looking statements include, among others, the following possibilities: future revenues are lower than
expected; costs or difficulties relating to the integration of the businesses of Tesco and T&S, or of other future acquisitions, are greater
than expected; expected cost savings from the Acquisition or from other future acquisitions are not fully realised or realised within the
expected time frame; competitive pressures in the industry increase; general economic conditions or conditions affecting the relevant
industries, whether internationally or in the places Tesco and T&S do business are less favourable than expected, and/or conditions in

the securities market are less favourable than expected.




PART I

Letter on behalf of the Board of T&S Stores Plc

STORES
P L C

Registered Office:

Apex Road, Brownhills
Walsall, West Midlands
WS8 7TS

Tel: 01543 363000
Fax: 01543 361073

www.one-stop—stores.corn

15 November 2002
To T&S Sharebolders and, for information only, to participants in the T&S Option Schemes

Dear shareholder

Recommended offer by Tesco PLC to acquire
the entire share capital of T&S Stores Plc

1. Introduction

On 30 October 2002, the Boards of Tesco and T&S announced that they had reached agreement
on the terms of a recommended all share offer, to be made by Greenhill on behalf of Tesco, for the
entire issued and to be issued share capital of T&S. Based on the Closing Price of 198.25 pence
per Tesco Share on 13 November 2002 (the last practicable day prior to the date of this
document), the Offer values each T&S Share at approximately 444 pence and the entire issued
and to be issued share capital of T&S at approximately £368.5 million (assuming the exercise in
full of all outstanding options under the T&S Option Schemes).

On 31 October 2002, [ wrote to you enclosing a copy of the Announcement. I am now writing to
you on behalf of your Board in order to explain the background to the Offer and also to explain
why we, the Board of T&S, believe that T&S Shareholders should accept the Offer. In reaching our
conclusions, we have been advised by Rothschild.

2. The Offer
The Offer being made by Greenhill on behalf of Tesco is on the following basis:

for each T&S Share 2.2414 new Tesco Shares
and so in proportion to any other number of T&S Shares held.

Based on the Closing Price of 203 pence per Tesco Share on 29 October 2002 (the last dealing day
prior to the Announcement), the Offer valued each T&S Share at approximately 455 pence, a
premium of approximately 26.7 per cent. over the Closing Price of 359 pence per T&S Share on
29 October 2002, the last dealing day prior to the Announcement, and a premium of
approximately 36.3 per cent. over the average Closing Price of approximately 334 pence per
T&S Share for the 90 dealing days prior to the Announcement.

Registered in England Registered No. 1228935




Based on the Closing Price .of 198.25 pence per Tesco Share on 13 November 2002 (the last
practicable day prior to the date of this document), the Offer values each T&S Share at
approximately 444 pence, representing a premium of approximately 23.8 per cent. over the
Closing Price of 359 pence per T&S Share on 29 October 2002, the last dealing day prior to the
Announcement.

In addition, T&S Shareholders will be entitled to retain the right to receive the interim dividend of
4.92 pence per T&S Share to be paid on 29 November 2002 by reference to shareholders on the
register as at the record date of 1 November 2002.

Details of the Offer are set out in Part II of this document. The Offer is subject to the conditions
and further terms that are set out in Appendix I of this document.

3. Background to and reasons for recommending the Offer

Originating as a newsagent business, over the past ten years, T&S has successfully developed its
business into one of Britain’s leading neighbourhood store operators, with 864 convenience
stores nationwide trading as One Stop and Day & Nite. In addition, T&S has 207 Dillons
newsagents and 130 Supercigs tobacco discount shops.

The market for convenience store retailing has gathered momentum, driven by consumers’
requirements for convenient local shopping. This trend is continuing with an increasing demand
for neighbourhood stores to offer wider ranges of fresh and chilled grocery products. T&S has
continuously made investments in creating the right platform to take advantage of this trend and
deliver benefits for our customers, employees and shareholders.

Tesco’s retailing expertise will improve availability, quality and choice across the board;
particularly in the important areas of chilled and fresh produce. This will deliver significant
benefits to T&S’ customers and bring an enhanced shopping experience to the neighbourhoods
where T&S is present.

The Offer caps an excellent share price run this year and allows T&S Shareholders to remain in
the sector as part of the UK’s leading retail group.

4. Irrevocable undertakings

Tesco has received irrevocable undertakings to accept the Offer from T&S Directors in respect of
their entire holdings (including options) amounting in aggregate to at least 2,781,910 T&S Shares,
representing approximately 3.4 per cent. of T&S' fully diluted ordinary share capital. Such
undertakings will cease to be binding only if the Offer lapses or is withdrawn.

In addition, Tesco has received an irrevocable undertaking to accept the Offer from
David Lockett-Smith (co-founder of T&S) in respect of 1,330,000 T&S Shares, representing
approximately 1.6 per cent. of T&S' fully diluted ordinary share capital. David Lockett-Smith’s
undertaking will cease to be binding only if the Offer lapses or is withdrawn.

In aggregate, therefore, Tesco has received irrevocable undertakings to accept the Offer in
respect of at least 4,111,910 T&S Shares (including options) representing approximately 5.0 per
cent. of T&S’ fully diluted ordinary share capital. ‘

5. Management and employees

We have received assurances from Tesco that the existing employment rights, including pension
rights, of all employees of the T&S Group will remain in place.

Tesco has agreed certain arrangements with the executive Directors of T&S regarding their future
participation in the operational management of T&S. Further details of these arrangements are set
out in paragraph 6 of Appendix V to this document. It is proposed that Ian Vickery, Robert Davies
and Charles Lawrence, the nen-executive Directors of T&S, will resign upon the Offer becoming
or being declared unconditional in all respects.




6. T&S Option Schemes

The Offer extends to any T&S Shares which are issued or unconditionally allotted and fully paid
(or credited as fully paid) while the Offer remains open for acceptance (or, subject to the City
Code, by such earlier date as Tesco may decide), including T&S Shares issued pursuant to the
exercise of options granted under the T&S Option Schemes or otherwise.

To the extent that such options have not been exercised in full, Tesco will make appropriate
proposals to the holders of T&S Options once the Offer becomes or is declared unconditional in
all respects.

7. Taxation

Your attention is drawn to paragraph 13 of Part II of this document. If you are in doubt as to your
tax position, you should consult an independent adviser immediately.

8. Further information

Your attention is drawn to the further information relating to T&S and Tesco in Part II of this
document. '

9. Recommendation

The T&S Directors, who have been so advised by Rothschild, consider the terms of the
Offer to be fair and reasonable so far as T&S Shareholders are concerned. In providing
advice to the T&S Directors, Rothschild has taken account of the T&S Directors’
commercial assessments.

Accordingly, the T&S Directors unanimously recommend all T&S Shareholders to
accept the Offer, as they have irrevocably undertaken to do in respect of their own
holdings (including options) of, in aggregate, at least 2,781,910 T&S Shares,
representing approximately 3.4 per cent. of the fully diluted ordinary share capital of
T&S.

10. Action to be taken

Details of action to be taken are set out in paragraph 14 of Part II of this document. If you wish to
accept the Offer, you should complete and return the Form of Acceptance in accordance with the
instructions printed thereon as soon as possible and, in any event, so as to be received no later
than 3.00 p.m. on 6 December 2002.

Yours faithfully

Kevin Threlfall
Chairman




PART I

Letter from Greenhill to T&S Shareholders

Greenhill & Co. International LLP
Regent Gate

56-58 Conduit Street
LondonW1S 2YZ

+44 (0)207440 0400 Tel

+44 (0)20 7440 0500 Fax

Greenhill

15 November 2002

To T&S Sharebolders and, for information only, to participants in the T&S Option Schemes

Dear shareholder,

Recommended offer by Tesco PLC for T&S Stores Plc

1. Introduction

On 30 October 2002, the Boards of Tesco and T&S announced that they had reached agreement
on the terms of a recommended all share offer, to be made by Greenhill on behalf of Tesco, for the
entire issued and to be issued share capital of T&S. This letter contains the formal offer by
Greenhill on behalf of Tesco for T&S.

Based on the Closing Price of 198.25 pence per Tesco Share on 13 November 2002, the last
practicable date prior to the date of this document, the Offer values the entire issued and to be
issued share capital of T&S at approximately £368.5 million (assuming the exercise in full of all
outstanding options under the T&S Option Schemes). In addition, Tesco will assume T&S™ net
debt, which was approximately £153 million as at 24 August 2002.

Your attention is drawn to the letter from Kevin Threlfall, the Chairman of T&S, on pages 3 to 5 of
this document, which explains that the T&S Directors, who have been so advised by Rothschild,
consider the terms of the Offer to be fair and reasonable so far as T&S Shareholders are
concerned. In providing advice to the T&S Directors, Rothschild has taken account of the
T&S Directors’ commercial assessments. Accordingly, the T&S Directors unanimously
recommend all T&S Shareholders to accept the Offer, as they have irrevocably undertaken to
do in respect of their own holdings (including options) of, in aggregate, at least 2,781,910
T&S Shares, representing approximately 3.4 pef cent. of the fully diluted ordinary share capital of
T&S. ‘

2. The Offer

On behalf of Tesco, Greenhill hereby offers to acquire all of the issued and to be issued share
capital of T&S, subject to the conditions set out in and referred to in this document and in the
Form of Acceptance, on the following basis:

for each T&S Share 2.2414 new Tesco Shares
and so in proportion to any other number of T&S Shares held.

Based on the Closing Price of 203 pence per Tesco Share on 29 October 2002, the last dealing day
prior to the Announcement, the Offer:

e  valued each T&S Share at approximately 455 pence;

e  represented a premium of approximately 26.7 per cent. over the Closing Price of 359 pence
per T&S Share on 29 October 2002, the last dealing day prior to the Announcement; and

e represented a premium of approximately 36.3 per cent. over the average Closing Price of
approximately 334 pence per T&S Share for the 90 dealing days prior to the Announcement.
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Based on the Closing Price of 198.25 pence per Tesco Share on 13 November 2002 (the last
practicable day prior to the date of this document) the Offer values each T&S Share at
approximately 444 pence, representing a premium of approximately 23.8 per cent. over the
Closing Price of 359 pence per T&S Share on 29 October 2002, the last dealing day prior to the
Announcement.

In addition, T&S Shareholders will be entitled to retain the right to receive the interim dividend of
4.92 pence per T&S Share to be paid on 29 November 2002 by reference to shareholders on the
register as at the record date of 1 November 2002.

The Offer values the entire issued and to be issued share capital of T&S at approximately
£368.5 million (assuming the exercise in full of all outstanding options under the T&S Option
Schemes). In addition, Tesco will assume T&S’ net debt, which was approximately £153 million as
at 24 August 2002,

If the Offer becomes, or is declared, unconditional in all respects, full acceptance of the Offer
(assuming the exercise in full of all outstanding options under the T&S Option Schemes), will
result in the issue of up to approximately 185.9 million new Tesco Shares representing
approximately 2.6 per cent. of the issued ordinary share capital of Tesco as enlarged by the
Acquisition.

The offer of new Tesco Shares as consideration for the Acquisition will allow T&S Shareholders to
remain invested in the food retailing sector and to participate in future value creation by the
Enlarged Tesco Group. ’

Application will be made to the UK Listing Authority for the new Tesco Shares to be admitted to
the Official List and to the London Stock Exchange for admission to trading on the London Stock
Exchange’s market for listed securities. Cazenove and Co. Limited are acting as corporate broker
to Tesco and the Offer.

Further details of the sources and bases of certain financial information on the Offer are set out in
paragraph 8 of Appendix V to this document. '

3. Irrevocable undertakings

Tesco has received irrevocable undertakings to accept the Offer from T&S Directors in respect of
their entire holdings (including options) amounting in aggregate to at least 2,781,910 T&S Shares,
representing approximately 3.4 per cent. of T&S' fully diluted ordinary share capital. Such
undertakings will cease to be binding only if the Offer lapses or is withdrawn.

In addition, Tesco has received an irrevocable undertaking to accept the Offer from
David Lockett-Smith (co-founder of T&S) in respect of 1,330,000 T&S Shares, representing
approximately 1.6 per cent. of T&S’ fully diluted ordinary share capital. David Lockett-Smith’s
undertaking will cease to be binding only if the Offer lapses or is withdrawn.

In aggregate, therefore, Tesco has received irrevocable undertakings to accept the Offer in
respect of at least 4,111,910 T&S Shares (including options) representing approximately 5.0 per
cent. of T&S’ fully diluted ordinary share capital.

4. Background to and reasons for the Offer
The Acquisition is:

e good for T&S and Tesco Shareholders;

. in line with Tesco’s strategy;

) good for customers; and

o  good for T&S staff.




Good for T&ES and Tesco Sharebolders

The offer of new Tesco Shares will allow T&S Shareholders to participate in future value creation
by the Eniarged Tesco Group. Tesco believes that the Acquisition will be earnings enhancing in
the first full year following the completion of the Acquisition* and that the combination will
create value for Tesco Shareholders.

Tesco’s know-how and retailing capability will drive significant improvements for customers and
bring financial benefits across T&S’ portfolio of convenience stores.

In line with Tesco’s strategy

Growth in its core UK business remains a cornerstone of Tesco’s strategy. In the UK, the
convenience retailing segment is highly dynamic. It represents close to 20 per cent. of the total
UK grocery market in value terms and comprises some 55,000 outlets. The segment has
experienced growth and development with many players with different formats entering in
recent years. Current trends suggest that there will be further segment growth in the short to
medium term, stemming from the changing lifestyles of a growing working population that
increasingly demands convenience, choice and value. Accordingly, Tesco is planning to
accelerate its store opening programme through the expansion of its Tesco Express format.

The Acquisition represents an opportunity for Tesco to combine its organic growth strategy with
a value enhancing acquisition in its core UK business. Through the Acquisition, with T&S’
geographically complementary portfolio of neighbourhood convenience stores, Tesco will
accelerate its planned rollout of Tesco Express, enhancing Tesco’s growth.

The UK convenience retailing segment is highly fragmented and, following the Acquisition,
Tesco’s share of this segment, measured by sales, will amount to about 5 per cent. on a national
basis. Tesco has analysed the Acquisition carefully and has concluded that the T&S convenience
stores and Tesco stores are geographically highly complementary. Therefore, Tesco is confident
that it will deliver substantial benefits to a large number of consumers without causing significant
competition issues.

Tesco plans to sell on T&S’ non-core fascias, Dillons, the newsagent chain, and Supercigs, a chain
of tobacco discount shops, which in 2001 accounted for about 24 per cent. of T&S’ sales and
around 12 per cent. of operating profit and, potentially, a small number of other stores.

Good for customers

The combination of Tesco and T&S will deliver significant benefits to T&S’ customers and will
bring the Tesco shopping experience to a larger number of neighbourhoods.

Tesco’s Express format has been highly successful with consumers. It has brought higher quality,
more fresh produce, excellent service and an enhanced shopping environment at great prices to
convenience retailing. The Acquisition will make these benefits available to a wider customer
base.

Tesco anticipates that it will convert around 450 of T&S 8G4 convenience stores to the
Tesco Express format over the next three to four years.

The remaining T&S neighbourhood convenience stores will continue to trade independently as
One Stop or Day & Nite benefiting from improved ranges and a better store environment.

In the Tesco Express format, customers will benefit from:
e Jower prices overall;
e improved service and store environment; and

e  better product availability, quality and choice.

This statement should not be taken to mean that the future earnings per share of Tesco, as enlarged by the Acquisition, will
- necessarily be greater than its historical eamings per share.
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Good for TES staff

Following the Acquisition, the existing employment rights of all of T&S’ employees will remain in
place. Tesco estimates that the planned conversion of T&S stores to the Tesco Express format will
create some 1,400 new local jobs overall in small neighbourhoods across the country. Tesco will
continue to operate an independent head office function and distribution facilities for One Stop
and Day & Nite. '

5. Information on T&S

Introduction

T&S was founded in 1975 and was admitted to the Official List in May 1987. Since its inception,
the company has grown both organically and by acquisition, and currently operates 1,201 stores.

Business description

The group is organised into two divisions - (i) convenience stores and (i) newsagents and
tobacco discount stores.

The convenience stores division operates 864 stores under two main brands, One Stop and Day &
Nite, and accounts for about 76 per cent. of T&S’ turnover and around 88 per cent. of operating
profits. This division offers a wide selection of merchandise to its customers, including groceries,
some chilled meals, greeting cards and off-licence sales. Certain stores also offer additional in-store
services, such as National Lottery, ATM, Pay Point and sub-post offices. o

The newsagents and tobacco discount stores division comprises principally of Dillons, the
newsagent chain with 207 stores, and Supercigs, a chain of 130 tobacco discount shops. The
division accounts for some 24 per cent. of sales and around 12 per cent. of operating profits. It
represents a declining proportion of T&S’ sales and profits. :

Strategy

In recent years, T&S’ strategy has allowed it to become a leading specialist neighbourhood store
operator, with an outstanding track record for growth. Acquisitions have been a key plank in this
strategy - M&W plc, One Stop Community Stores Limited and Day and Nite Stores Limited were
acquired in October 1997, April 1999 and May 2000 respectively and now form the backbone of
the current convenience stores division.

Financial information

For the 52 weeks to 29 December 2001, T&S reported consolidated revenues of approximately
£933 million, operating profit from continuing operations before exceptional items of
approximately £46 million, and free cash flow of approximately £23 million. As at 29 December
2001, T&S had consolidated net assets of approximately £62 million.

For the 26 weeks to 29 June 2002, T&S reported consolidated revenues of approximately
£473 million and operating profit from continuing operations before exceptional items of
approximately £22 million. As at 29 June 2002, T&S had consolidated net assets of approximately
£65 million.

Further financial information on T&S is set out in Appendix IV to this document.

6. Information on Tesco

Introduction

Tesco is the UK’s leading retailer and an established overseas operator. Tesco operates over
1,000 stores worldwide and at the year-end will employ some 285,000 people across
ten countries. Over 40 per cent. of group space is located outside the UK and Tesco is well
positioned to become a leading retailer in Central Europe and South East Asia.

Business description & strategy

Tesco’s strategy is built around four key areas - a strong core UK business, growth in non-food,
retailing services and international development.




The UK remains Tesco’s core market. At its half year-end on 10 August 2002, Tesco operated
766 stores in the UK, across four key formats, including Express, its convenience format at 1,500
to 3,000 sq. ft. per store; Metro, its high street format at an average of 12,400 sq. ft. per store;
superstores, at an average of 31,200 sq. ft. per store; and Extra, its hypermarket format with stores
of up to 100,000 sq. ft. In 2001, the company opened 55 new stores in the UK which, including
extensions and refits, added another 1.3 million sq. ft. of new floor space. 30 of the 55 new stores
opened were Express stores. Tesco is continuing to open more than one Express per week and
had a total of 100 on 17 September 2002.

Tesco’s focused strategy of providing exceptional value and choice for customers has served the
company, and its customers, well. Tesco has invested some £1.2 billion over the past five years to
reduce prices for customers. Tesco continues to pursue growth opportunities - including through
the acceleration of the roll-out of its Express convenience store format - fully consistent with the
Acquisition. In addition, Tesco is refreshing its superstores and introducing new preduct lines to
provide customers with even greater choice.

In the non-food area, Tesco continues to build its presence in the marketplace through initiatives
such as the recent launch of a non-food version of its popular Value lines and the new Cherokee
clothing range. The company has grown its non-food market share to over 4 per cent. in the UK
and its strategy is to be as strong in non-food as in food.

Tesco’s retailing services ventures have been highly successful. Tesco.com is the world’s largest
online grocery retailer with some 85,000 grocery orders per week. Tesco Personal Finance,
Tesco’s financial services business, has over three million accounts. It is one of the UK’s fastest
growing financial services businesses and offers products including insurance, credit cards and
loans.

Tesco’s strategy of building an international business of scale continues to gain momentum. After
five years of international expansion, Tesco is well positioned to become a leading retailer in
Central Europe and South East Asia in terms of both sales and profits. The company now has over
40 per cent. of group space outsxde of the UK and employs some 65,000 people in its
international operations.

The Tesco four part strategy - strong core UK business, non-food, retailing services and

- international growth - have all delivered outstanding results. This is underpinned by a core
purpose that defines the way Tesco runs its businesses - creating value for customers to earn their
lifetime loyalty. The way we work together at Tesco is described by a set of principles we call the
Tesco Values. The two main Tesco Values are ‘Treat people how we like to be treated’ and ‘No-
one tries harder for customers’.

Financial information _
For the 52 weeks to 23 February 2002, Tesco reported consolidated revenues of approximately
£25,654 million and operating profit of approximately £1,322 million. As at 23 February 2002,
Tesco had net assets of approximately £5,566 million.

For the 24 weeks to 10 August 2002, Tesco reported consolidated revenues of approximately
£12,733 million and operating profit of approximately £592 million. As at 10 August 2002, Tesco
had net assets of £5,842 million.

Further financial information on Tesco is set out in Appendix III to this document. In addition,
"copies of Tesco’s annual report and financial statements for 2002 and Tesco’s interim report for
2002 are available on Tesco’s website.

7. Management and employees

The Board of Tesco confirms that, upon the Offer becoming or being declared unconditional in all
respects, the existing employment rights, including pension rights, of all employees of the
T&S Group will remain in place.

Tesco estimates that the planned conversion of T&S stores to the Tesco Express format will create
some 1,400 new local jobs overall. Tesco will continue to operate an independent head office
function and distribution facilities for One Stop and Day & Nite.




Tesco has agreed certain arrangements with the executive Directors of T&S regarding their future
participation in the operational management of T&S. Further details of these arrangements are set
out at paragraph 6 of Appendix V to this document. It is proposed that Ian Vickery, Robert Davies
and Charles Lawrence, the non-executive Directors of T&S, will resign upon the Offer becoming
or being declared unconditional in all respects.

8. T&S Option Schemes

The Offer extends to any T&S Shares which are issued or unconditionally allotted and fully paid
(or credited as fully paid) while the Offer remains open for acceptance (or, subject to the City
Code, by such earlier date as Tesco may decide), including T&S Shares issued pursuant to the
exercise of options granted under the T&S Option Schemes or otherwise.

To the extent that such options have not been exercised in full, Tesco will make appropriate
proposals to the holders of T&S Options once the Offer becomes or is declared unconditional in
all respects.

9. Financial effects of acceptance of the Offer

Details of the financial effects of acceptance of the Offer are set out in Appendix II to this
document.

10. Break fee

Tesco and T&S have entered into an arrangement under which T&S has agreed to pay Tesco a
break fee of £3.65 million in the event that the Offer lapses or is withdrawn either following the
announcement of a third party offer which subsequently becomes or is declared unconditional in
all respects, or, following the announcement of a third party offer, T&S Directors withdraw or
modify in a manner adverse to Tesco their approval or recommendation of the Offer.

11. Further details of the Offer

The T&S Shares will be acquired by Tesco fully paid and free from all liens, charges, equitable
interests, encumbrances and other third party rights and/or interests of any nature whatsoever
and together with all rights now or hereafter attaching thereto, including the right to receive and
retain all dividends, interest and other distributions declared, made or paid hereafter, save that
T&S Shareholders will be entitled to retain the right to receive the interim dividend of 4.92 pence
per T&S Share to be paid on 29 November 2002 by reference to shareholders on the register as at
the record date of 1 November 2002.

Application will be made to the UK Listing Authority for the new Tesco Shares to be admitted to
the Official List and to the London Stock Exchange for admission to trading on the London Stock
Exchange’s market for listed securities. It is expected that such admission will take effect and that
dealings will commence in new Tesco Shares on the first dealing day following the day on which
the Offer becomes or is declared unconditional in all respects other than as regards the condition
relating to such admission becoming effective. Certificates for new Tesco Shares to be issued to
T&S Shareholders under the Offer (except as provided in paragraph 7 of Part B of Appendix I to
this document in case of certain overseas T&S Shareholders) will be despatched no later than
14 days after the Offer becomes or is declared unconditional in all respects or 14 days after receipt
of a valid acceptance of the Offer, whichever is later. Temporary documents of titie will not be
issued pending the despatch by post of definitive certificates for such new Tesco Shares in
accordance with the terms of the Offer.

The new Tesco Shares will be issued free from all liens, charges, equitable interests,
encumbrances and other third party rights and/or interests of any nature whatsoever and with
all rights now or hereafter attaching thereto. The new Tesco Shares will be issued credited as fully
paid and will rank equally in all respects with existing Tesco Shares, including the right to receive
all dividends and other distributions declared, made or paid hereafter, save for the right to receive
the interim dividend of 1.87 pence per Tesco Share to be paid on 29 November 2002.

Fractions of new Tesco Shares will not be allotted or issued pursuant to the Offer but will be
aggregated and retained for the benefit of Tesco. '
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If the Offer becomes, or is declared, unconditional in all respects and sufficient acceptances are
received and/or sufficient T&S Shares are otherwise acquired, Tesco intends to apply the
provisions of Sections 428 to 430F (inclusive) of the Act to acquire compulsorily any outstanding
T&S Shares to which the Offer relates not acquired or agreed to be acquired pursuant to the Offer
or otherwise.

It is also intended that, following the Offer becoming or being declared wholly unconditional and
subject to any applicable requirements of the UK Listing Authority, Tesco will procure that
T&S applies to the UK Listing Authority for the listing of the T&S Shares on the Official List to be
cancelled and to the London Stock Exchange for the admission to trading of the T&S Shares to be
cancelled. It is anticipated that such cancellations will take effect no earlier than 20 business days
after the Offer becomes or is declared unconditional in all respects.

Delisting would significantly reduce the liquidity and marketability of any T&S Shares in respect of
which acceptances of the Offer are not submitted.

12. General

Save as set out in this document, neither Tesco, nor any Director of Tesco, nor, so far as Tesco is
aware, any party presumed to be acting in concert with any of them, owns or controls any
T&S Shares or holds any options to purchase T&S Shares or has entered into any derivative
referenced to securities of T&S which remain outstanding.

The sources and bases of certain financial information contained in this document are set out in
paragraph 8 of Appendix V to this document and definitions of certain expressions used in this
document are contained in Appendix VI to this document.

13. United Kingdom taxation

This section is intended only as a general guide to current United Kingdom tax law and practice
for T&S Shareholders who are resident or ordinarily resident in the United Kingdom for tax
purposes, who are the beneficial owners of their T&S Shares and who hold them as investments.

Any T&S Shareholder who is in any doubt about his own tax position, or is subject to taxation in a
jurisdiction other than the United Kingdom, should consult an appropriate independent
professional adviser.

(a) Taxation of chargeable gains

Liability to United Kingdom taxation on chargeable gains (CGT) will depend on the
individual circumstances of the T&S Shareholder. The consideration received by
T&S Shareholders will be new Tesco Shares.

An accepting T&S Shareholder who does not hold (either alone or together with persons
-connected with him) more than 5 per cent. of, or of any class of, shares in T&S should not, to
the extent that he receives new Tesco Shares in consequence of the Offer, be treated as
having made a disposal of T&S Shares for CGT purposes. Any gain or loss which would
otherwise have arisen on a disposal of his T&S Shares will be ‘‘rolled-over”’ into the new
Tesco Shares and those shares will be treated as the same asset as his T&S Shares and
acquired at the same time and for the same consideration as he acquired his T&S Shares.

An accepting T&S Shareholder who holds (either alone or together with persons connected
with him) more than 5 per cent. of, or of any class of, shares in T&S is advised that an
application for clearance has been made to the board of the Inland Revenue under section
138 of the Taxation of Chargeable Gains Act 1992 in respect of the receipt of new Tesco
Shares in consequence of the Offer, although receipt of such clearance is not a condition of
the Offer. Provided such ciearance is given, any such T&S Shareholder will be treated in the
manner described in the preceding paragraph.

Any subsequent disposal of new Tesco Shares may result in a liability to CGT depending on
individual circumstances. Any chargeable gain or allowable loss will be calculated taking into
account an appropriate part of the allowable original cost to the holder of acquiring the
relevant T&S Shares.
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For a T&S Shareholder not within the charge to corporation tax, indexation allowance on the
cost apportioned to the new Tesco Shares should be available (when calculating a
chargeable gain but not an allowable loss) in respect of the period of ownership of the
T&S Shares up to April 1998. Thereafter, some taper relief may be available to reduce the
amount of the chargeable gain realised on the subsequent disposal.

For a T&S Shareholder within the charge to corporation tax, indexation allowance on the
cost apportioned to the new Tesco Shares should be available (when calculating a
chargeable gain but not an allowable loss) up to the month of disposal of the new
Tesco Shares.

Taxation of dividends paid on new Tesco Shares

Under current UK taxation legislation, no tax is withheld from dividend payments by Tesco.

A T&S Shareholder who is an individual resident in the UK for tax purposes will generally be
entitled to a tax credit in respect of any dividend received from Tesco and will be taxed on
the aggregate of that net cash dividend and the tax credit (the gross dividend) which will be
regarded as the top slice of the T&S Shareholder’s income. The value of the tax credit is
equal to 10 per cent. of the gross dividend received, which is also equal to one-ninth of the
amount of the net cash dividend. The gross dividend is included in computing the income of
such an individual holder for UK tax purposes.

In the case of a UK resident individual who is liable to income tax at the starting, lower or
basic rate, the tax credit will in each case match his income tax liability in respect of the
dividend and there will be no further tax to pay. Higher rate taxpayers will be liable to tax on
the gross dividend at a rate of 32.5 per cent.; the tax credit will be set against but will not
fully match their tax liability on the gross dividend and they will have to pay additional
income tax equal to 25 per cent. of the net cash dividend.

A T&S Shareholder within the charge to corporation tax and resident for tax purposes in the
UK will not normally be liable for UK tax on the receipt of a dividend but cannot reclaim
from the Inland Revenue any tax credit attaching to the dividend payment.

With the exception of investors holding their Tesco Shares through Personal Equity Plans or
Individual Savings Accounts (in respect of dividends paid before 6 April 2004), shareholders
who are not liable to income tax or corporation tax on dividends received by them from
Tesco, such as pension funds and charities, will not generally be entitled to claim payment of
the tax credit in respect of those dividends. However, charities will be entitled to claim from
the Inland Revenue a payment equal to a proportion of any dividend received from Tesco
before 6 April 2004. Tax credits on dividends received from Tesco in respect of shares held
in Personal Equity Plans or Individual Savings Accounts will be repayable in respect of
dividends paid before 6 April 2004.

A T&S Shareholder who is an individual and a national of any state in the European Economic
Area, a Commonwealth citizen, a resident of the Isle of Man or the Channel Islands, or falls
into certain other categories, and who otherwise has a liability to UK income tax, is allowed
to claim a tax credit in respect of a dividend as if such individual were resident for tax
purposes in the UK, which such individual may set off against his or her total UK income tax
liability.

The rights of a shareholder who is not resident in the UK for tax purposes to a tax credit and
to claim payment of any part of the tax credit will depend upon the existence and terms of
any double taxation convention between the UK and the country in which that person is
resident. Such persons should consult their own advisers concerning their tax liability on
dividends received, whether they are entitled to claim payment of any part of such a tax
credit and, if so, the procedure for doing so. However, such shareholders should note that
since 6 April 1999 most shareholders who would previously have been entitled to claim such
a payment have either ceased to be entitled to such a payment or have suffered a reduction
in the amount payable. They may also be liable to tax on the dividend income under the tax
law of their jurisdiction of residence.




(c) Stamp duty and stamp duty reserve tax (SDRT)

These comments are intended as a guide to the general position and do not relate to persons
such as market intermediaries and persons connected with depositary arrangements or
clearance services to whom special rules apply.

(i No stamp duty or SDRT will be payable by T&S Shareholders as a result of accepting the
Offer.

(i) Stamp duty and/or SDRT will generally be payablé on a transfer on a sale of (or on an
agreement to transfer on sale) the new Tesco Shares.

14. Procedure for acceptance of the Offer

This section should be read together with the notes in the accompanying Form of Acceptance
which form part of the terms of the Offer.

(@) Completion of Form of Acceptance

You should note that, if you hold T&S Shares in both certificated and uncertificated
form (that is, in CREST), you should complete a separate Form of Acceptance for
each holding. If you hold T&S Shares in uncertificated form, but under different member
account IDs, you should compiete a separate Form of Acceptance in respect of each member
account ID. Similarly, if you hold T&S Shares in certificated form but under different
designations, you should complete a separate Form of Acceptance in respect of each
designation. Additional Forms of Acceptance can be obtained from Lloyds TSB Registrars at
either of the addresses set out in paragraph (b) below.

() To accept the Offer in respect of all of your T&S Shares

To accept the Offer in respect of all of your T&S Shares, you must complete Box 1 and
Box 3 and, if your T&S Shares are in CREST, Box 4 and, if appropriate, Box 5 and/or Box
6. All registered holders of T&S Shares must complete Box 2 of the accompanying Form
of Acceptance and registered holders of T&S Shares who are individuals must sign Box
2 of the accompanying Form of Acceptance in the presence of a witness, who
should also sign in accordance with the instructions printed thereon. Any T&S
Shareholder which is a company should execute the Form of Acceptance in
the manner described in the Form of Acceptance.

(i) To accept the Offer in respect of less than all of your T&S Shares

To accept the Offer in respect of less than all of your T&S Shares, you must insert in Box
1 on the accompanying Form of Acceptance such lesser number of T&S Shares in
respect of which you wish to accept the Offer in accordance with the instructions
printed thereon. You should then follow the procedure set out in (i) above in respect of
such lesser number of T&S Shares. If you do not insert a number in Box 1, your
acceptance will be deemed to be in respect of all of the T&S Shares held by you.

If you have any questions as to how to complete the Form of Acceptance, please
telephone Lloyds TSB Registrars on 0870 600 0673.

(b) Return of Form of Acceptance

To accept the Offer, the Form of Acceptance must be completed, signed and returned,
whether or not your T&S Shares are in CREST. The completed, signed and (if you are an
individual) witnessed Form of Acceptance should be returned either by post or by hand to
Lloyds TSB Registrars, The Causeway, Worthing, West Sussex BN99 6DA or, by hand only
from Monday to Friday, between 9.00 a.m. and 5.00 p.m., to Lloyds TSB Registrars, Antholin
House, 71 Queen Street, London EC4N 1SL, together (f your T&S Shares are in certificated
form) with the relevant share certificate(s) and/or other document(s) of title, as soon as
possible, but in any event so as to be received by Lloyds TSB Registrars by no later
than 3.00 p.m. (London time) on 6 December 2002. A first class reply-paid envelope for
use in the UK only is enclosed for your convenience. No acknowledgement of receipt of
documents will be given by or on behalf of Tesco. The instructions printed on the Form of
Acceptance form part of the terms of the Offer. ‘
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Any Form of Acceptance received in an envelope postmarked in the United States, Canada,
Australia or Japan or otherwise appearing to Tesco or its agents to have been sent from the
United States, Canada, Australia or Japan may be rejected as an invalid acceptance of the
Offer. Further information regarding overseas shareholders is set out in paragraph (h) below.

Documents of title

If your T&S Shares are in certificated form, a completed and signed Form of Acceptance
should be accompanied by the relevant share certificate(s) and/or other document(s) of title.
If for any reason the relevant share certificate(s) and/or the other document(s) of title is/are
lost or not readily available, you should nevertheless complete, sign and return the Form of
Acceptance as stated above so as to be received by Lloyds TSB Registrars by no later
than 3.00 p.m. (London time) on 6 December 2002. You should send with the Form of
Acceptance any share certificate(s) and/or other document(s) of title which you may have
available and a letter stating that the remaining documents will follow as soon as possible or
that you have lost one or more of your share certificates and/or documents of title. The
relevant share certificate(s) and/or document(s) of title should be forwarded by post or by
hand to Lloyds TSB Registrars at either of the addresses and in the manner referred to in
paragraph (b) above as soon as possible. No acknowledgement of receipt of documents will
be given.

If you have lost your share certificate(s) and/or other document(s) of title, you should
contact as soon as possible T&S’ registrars, Capita IRG plc, at Bourne House, 34 Beckenham
Road, Beckenham, Kent BR3 4TU, for a letter of indemnity for lost share certificate(s) and/or
other documents of title which, when completed in accordance with the instructions given,
should be returned by post or by hand to Lloyds TSB Registrars at either of the addresses and
in the manner referred to in paragraph (b) above.

Additional procedures for T&S Shares in uncertificated form (that is, in CREST)

If your T&S Shares are in uncertificated form, you should insert in Box 4 of the
accompanying Form of Acceptance the participant ID and member account ID under which
such T&S Shares are held by you in CREST and otherwise complete and return the Form of
Acceptance by post or by hand to Lloyds TSB Registrars at either of the addresses and in the
manner referred to in paragraph (b) above. In addition, you should take (or procure to be
taken) the action set out below to transfer the T&S Shares in respect of which you wish to
accept the Offer to an escrow balance (that is, a transfer to escrow (TTE) instruction)
specifying Lloyds TSB Registrars (in its capacity as a CREST participant under its participant
ID referred to in sub-paragraph (iv) below) as the Escrow Agent, as soon as possible and in
any event so that the TTE instruction settles no later than 3.00 p.m. (London time)
on 6 December 2002. Note that settlement cannot take place on weekends or bank
holidays (or other times at which the CREST system is non-operational). You
should, therefore, ensure you time the input of any TTE instruction accordingly.
The input and settlement of a TTE instruction in accordance with this paragraph
(d) will (subject to satisfying the requirements set out in Parts B and C of Appendix
1 of this document) constitite an acceptance of the Offer in respect of the number
of T&S Shares so transferred to escrow.

If you are a CREST sponsored member, you should refer to your CREST sponsor
before taking any action. Your CREST sponsor will be able to confirm details of your
participant ID and the member account ID under which your T&S Shares are held. In
addition, only your CREST sponsor will be able to send the TTE instruction to CRESTCo in
relation to your T&S Shares.

You should send (or, if you are a CREST sponsored member, procure that your CREST
sponsor sends) a TTE instruction to CRESTCo which must be properly authenticated in
accordance with CRESTCo’s specifications and which must contain, in addition to the other
information that is required for a TTE instruction to settle in CREST, the following details:




(e)

(i) the number of T&S Shares to be transferred to an escrow balance;

(i) your member account ID. This must be the same member account ID as the member
account ID that is inserted in Box 4 of the Form of Acceptance;

(iii) your participant ID. This must be the same participant ID as the participant ID that is
inserted in Box 4 of the Form of Acceptance;

(iv) the participant ID of the Escrow Agent (that is, Lloyds TSB Registrars in its capacity as a
CREST receiving agent). This is 6GRA96;

%) tﬁe member account ID of the Escrow Agent. This is RA553601;

(vi) the Form of Acceptance reference number. This is the reference number that appears
next to Box 4 on page 3 of the Form of Acceptance. This reference number should be
inserted in the first eight characters of the shared note field on the TTE instruction.
Such insertion will enable Lioyds TSB Registrars (in its capacity as the Escrow Agent) to
match the transfer to escrow to your Form of Acceptance. You should keep a separate
record of this reference number for future reference;

(vi) the intended settlement date. This should be as soon as possible and in any event no
later than 3.00 p.m. (London time) on 6 December 2002;

(viii) the Corporate Action ISIN Number for the Offer. This is GB0008699778; and
(ix) ihput with standard TTE instruction of priority 80.

After settlement of the TTE instruction, you will not be abie to access the T&S Shares
concerned in CREST for any transaction or charging purposes. If the Offer becomes or is
declared unconditional in all respects, Lloyds TSB Registrars (in its capacity as the Escrow
Agent) will transfer the T&S Shares concerned to itself in accordance with paragraph () of
Part C of Appendix I to this document.

You are recommended to refer to the CREST Manual published by CRESTCo for further
information on the CREST procedures outlined above. For ease of processing, you are
requested, wherever possible, to ensure that a Form of Acceptance relates to only
one transfer to escrow.

If no Form of Acceptance reference number, or an incorrect Form of Acceptance reference
number, is included in the TTE instruction, Tesco. may treat any number of T&S Shares
transferred to an escrow balance in favour of Lloyds TSB Registrars (in its capacity as the
Escrow Agent) specified above from the participant ID and member account ID identified in
the TTE instruction as relating to any Form(s) of Acceptance which relate(s) to the same
participant ID and member account ID (up to the amount of T&S Shares inserted or deemed
to be inserted on the Form(s) of Acceptance concerned).

You should note that CRESTCo does not make available special procedures in
CREST for any particular corporate action. Normal system timings and limitations
will therefore apply in connection with a TTE instruction and its settlement. You
should, therefore, ensure that all necessary action is taken by you (or by your
CREST sponsor) to enable a TTE instruction relating to your T&S Shares to settle
prior to 3.00 p.m. (London time) on 6 December 2002. In this regard, you are
referred in particular to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.

Tesco will make an appropriate announcement if any of the details contained in this
paragraph (d) alter for any reason.

Deposits of T&S Shares into, and witbdrawals of T&ES Shares from, CREST

Normal CREST procedures (including timings) apply in relation to any T&S Shares that are,
or are to be, converted from uncertificated to certificated form, or from certificated to
uncertificated form during the course of the Offer (whether any such conversion arises as a
result of a transfer of T&S Shares or otherwise). Holders of T&S Shares who are proposing to
convert any such T&S Shares are recommended to ensure that the conversion procedures

a2




€9

(k)

are implemented in sufficient time to enable the person holding or acquiring the T&S Shares
as a result of the conversion to take all necessary steps in connection with an acceptance of -
the Offer (in particular, as regards delivery of share certificate(s) or other document(s) of
title or transfers to an escrow balance as described in paragraph (d) above) prior to
3.00 p.m. (London time) on 6 December 2002.

Validity of acceptances

Without prejudice to Parts B and C of Appendix I of this document, and subject to the terms
of the Offer and the provisions of the City Code, Tesco reserves the right to treat as valid in
whole or in part any acceptance of the Offer which is not entirely in order or which is not
accompanied by the relevant TTE instruction. or (as applicable) the relevant share
certificate(s) and/or other required document(s) or which is received by it in a form or at
a place or places other than as set out in this document or the Form of Acceptance. In that
event, no allotment of new Tesco Shares will be made under the Offer until after the relevant
TTE instruction has settled or (as applicable) the relevant share certificate(s) and/or other
document(s) of title or indemnities satisfactory to Tesco have been received.

General

If you are in any doubt as to the procedure for acceptance, please contact Lloyds
TSB Registrars by telephone on 0870 600 0673 or at either of the addresses and in
the manner referred to in paragraph (b) above. You are reminded that, if you are a
CREST sponsored member, you should contact your CREST sponsor before taking
any action.

Overseas sharebolders

The attention of T&S Shareholders who are citizens or residents of jurisdictions outside the
United Kingdom is drawn to paragraph 7 of Part B of Appendix I and paragraph (d) of Part C
of Appendix I to this document and to the relevant provisions of the Form of Acceptance.

The availability of the Offer to persons outside the United Kingdom may be affected
by the laws of other jurisdictions. Such persons should inform themselves about
and observe any applicable requirements of those jurisdictions.

It is the responsibility of any overseas shareholder wishing to accept the Offer to satisfy
themselves as to the full observance of the laws and regulatory requirements of the relevant
territory in connection therewith, including the obtaining of any government, exchange
control or other consents which may be required or the compliance with other necessary
formalities needing to be observed and the payment of any issue, transfer or other taxes or .
duties due in such jurisdiction.

The Offer is not being and will not be made, directly or indirectly, in or into, or by use of the
mails of or by any means or instrumentality (including, without limitation, telephone,
facsimile, telex, intemet or other form of electronic transmission) of interstate or foreign
commerce of, or any facility of a national securities exchange of, the United States, Canada,
Australia or Japan and the Offer will not be capable of acceptance by any such use, means,
instrumentality or facility or from within these jurisdictions. Accordingly, copies of this
document, the Form of Acceptance and any related document are not being, and must not
be, mailed, transmitted or otherwise forwarded, distributed or sent, in whole or in part, in,
into or from, the United States, Canada, Australia or Japan. Accordingly, any accepting
T&S Shareholder who is unable to give the representation and warranty set out in paragraph
(d of Part C of Appendix I to this document may be deemed not to have accepted the Offer.

The new Tesco Shares to be issued in connection with the Offer have not been, nor will they

" be, registered under the US Securities Act, or under the securities laws of any state of the

United States; the relevant clearances have not been, and will not be, obtained from the
securities commission of any province or territory of Canada; no prospectus has been or will
be, lodged with, or registered by, the Australian Securities and Investments Commission or
the Japanese Ministry of Finance; and the new Tesco Shares have not been, nor will they be,
registered under or offered in compliance with the applicable securities laws of any state,
province, territory or jurisdiction of Canada, Australia or Japan. Accordingly, the new Tesco
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Shares may not be offered, sold or delivered, directly or indirectly, in or into the United
States or (unless an exemption under relevant securities laws applies), in or into Canada,
Australia or Japan or any other jurisdiction outside the United Kingdom if to do so would
constitute a violation of the relevant laws of, or require registration. thereof in, such
jurisdiction or to, or for the account or benefit of, a person located in the United States,
Canada, Australia or Japan. :

Any person (including nominees, trustees or custodians) who would, or otherwise intends
to, forward this document, the Form of Acceptance and/or any related document outside the
United Kingdom, should read the further details in this regard which are contained in
paragraph 7 of Part B of Appendix I and in paragraph (d) of Part C of Appendix I to this
document before taking any action.

15. Admission of new Tesco Shares to the Official List

Application will be made to the UK Listing Authority for the new Tesco Shares to be admitted to
the Official List and to the London Stock Exchange for admission to trading on the London Stock
Exchange’s market for listed securities. It is expected that such admission will take effect and that
dealings will commence in new Tesco Shares on the first dealing day following the day on which
the Offer becomes or is declared unconditional in all respects other than as regards the condition
relating to such admission becoming effective. Temporary documents of title will not be issued
pending the despatch by post of definitive certificates for such new Tesco Shares in accordance
with the terms of the Offer.

16. Settlement

As with existing Tesco Shares, the new Tesco Shares will be capable of being held in certificated
or uncertificated form. Subject to the Offer becoming or being declared unconditional in all
respects, certificates for new Tesco Shares to be issued to T&S Shareholders under the Offer
(except as provided in paragraph 7 of Part B of Appendix I to this document in the case of certain
overseas T&S Shareholders) will be despatched no later than 14 days after the Offer becomes or is
declared unconditional in all respects or 14 days after receipt of a valid acceptance of the Offer,
whichever is the later, and in the following manner:

(a) T&S Shares in uncertificated form (that is, in CREST)

Where an acceptance relates to T&S Shares in uncertificated form, the new Tesco Shares to
which the accepting T&S Shareholder is entitled under the terms of the Offer will be issued
to such shareholder in uncertificated form. Tesco will procure that CRESTCo is instructed to
credit the appropriate stock account in CREST of the T&S Shareholder concerned with such
shareholder’s entitlement to new Tesco Shares. The stock account concerned will be an
account under the same participant ID and member account ID as appearing in the Form of
Acceptance and/or TTE instruction(s) concerned.

Tesco reserves the right to settle all or any part of the consideration referred to in this
paragraph (a) for all or any accepting T&S Shareholder(s) in the manner referred to in
paragraph (b) below, if, for any reason, it wishes to do so.

(b) TE&S Shares in certificated form

Where an acceptance relates to T&S Shares in certificated form, the new Tesco Shares to
which the accepting T&S Shareholder is entitled under the terms of the Offer will be issued
to such shareholder in certificated form. Certificates for new Tesco Shares will be
despatched (but not in or into the United States, Canada, Australia or Japan) by first class
post (or by such other method as may be approved by the Panel).

(¢) General

If the Offer lapses or is validly withdrawn (i) in the case of T&S Shares held in certificated form,
the relevant Form of Acceptance, share certificate(s) and/or other document(s) of title will be
returned by post (or by such other method as may be approved by the Panel), within 14 days of
the Offer lapsing, to the person or agent whose name and address (outside the United States,
Canada, Australia or Japan) is set out in Box 3 of the Form of Acceptance or, if none is set out,
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to the first-named holder at his or her registered address (outside the United States, Canada,
Australia and Japan) and (ii) in the case of T&S Shares held in uncertificated form, Lloyds TSB
Registrars (in its capacity as the Escrow Agent) will, immediately after the lapsing or valid
withdrawal of the Offer (or within such longer period, not exceeding 14 days after the Offer
lapses or is validly withdrawn, as the Panel may approve), give transfer from escrow (TFE)
instructions to CRESTCo to transfer all T&S Shares held in escrow balances and in relation to
which it is the Escrow Agent to the original available balances of the T&S Shareholders
concerned. All documents and remittances sent by, to or from T&S Shareholders or their
appointed agents will be sent at their own risk and may be sent by post.

All mandates, instructions and other instruments in force relating to holdings of T&S Shares
will, unless and until revoked or varied, continue in force, with due alteration of details, in

~ relation to new Tesco Shares allotted or issued to the relevant T&S Shareholder pursuant to
the Offer. If a T&S Shareholder has existing Tesco Shares, the mandates, instructions and
instruments in force for the existing Tesco Shares will supersede the mandates, instructions
and instruments for the T&S Shares.

17. Further information

Your attention is drawn to Appendix I to this document, which contains the conditions and
further terms of the Offer and which forms part of this document, and to the other Appendices to
this document which contain important information in connection with the Offer and which also
form part of this document, and to the accompanying Form of Acceptance.

18. Action to be taken

To accept the Offer, the Form of Acceptance must be completed and returned, whether
or not your T&S Shares are in CREST. Forms of Acceptance should be returned as soon
as possible and, in any event, so as to be received either by post or by hand by Lloyds
TSB Registrars, The Causeway, Worthing, West Sussex BN99 6DA or, by hand only from
Monday to Friday, between 9.00 a.m. and 5.00 p.m. by Lloyds TSB Registrars, Antholin
House, 71 Queen Street, London EC4N 1SL no later than 3.00 p.m. (London time) on
- 6 December 2002. If your T&S Shares are in certificated form (that is, not in CREST),
your share certificate(s) should be enclosed with your completed Form(s) of
Acceptance.

Yours faithfully
for and on behalf of Greenhill & Co. International LLP

SZ\% Sawﬁr\—ls

Simon Borrows
Managing Director




APPENDIX I

Conditions and further terms of the Offer

Part A: Conditions of the Offer

1.
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The Offer will be subject to the following conditions:

valid acceptances being received (and not, where permitted, withdrawn) by not later than
3.00 p.m. (London time) on 6 December 2002 (or such later time(s) and/or date(s) as Tesco
may, subject to the rules of the City Code, decide) in respect of not less than 90 per cent. (or
such lower percentage as Tesco may decide) in nominal value of the T&S Shares to which
the Offer relates, provided that this condition will not be satisfied unless Tesco and/or any of
its subsidiaries shall have acquired or agreed to acquire (whether pursuant to the Offer or
otherwise) T&S Shares carrying in aggregate more than 50 per cent. of the voting rights then
normally exercisable at a general meeting of T&S, including for this purpose (to the extent, if
any, required by the Panel) any such voting rights attaching to any T&S Shares that are
unconditionally allotted or issued before the Offer becomes or is declared unconditional as
to acceptances, whether pursuant to the exercise of any outstanding subscription or
conversion rights or otherwise; and for this purpose:

(@ the expression ‘“T&S Shares to which the Offer relates” shall be construed in
accordance with sections 428 to 430F of the Act; and

(i) T&S Shares which have been unconditionally allotted shall be deemed to carry the
voting rights which they will carry upon issue;

admission of the new Tesco Shares (i) to listing on the Official List of the UK Listing
Authority becoming effective in accordance with the Listing Rules of the UK Listing
Authority and (i) to trading on the London Stock Exchange’s market for listed securities
becoming effective in accordance with paragraph 2.1 of the Admission and Disclosure
Standards made by the London Stock Exchange from time to time, or (if Tesco so determines
and subject to the consent of the Panel) the UK Listing Authority and the London Stock
Exchange agreeing to admit such shares to listing and trading respectively subject to
allotment of such shares and/or the Offer becoming or being declared unconditional in all
respects;

without limitation to condition (d) below, the Office of Fair Trading having indicated, -in
terms satisfactory to Tesco acting reasonably, that it is not the intention of the Secretary of
State for Trade and Industry to refer the Acquisition, or any matters arising from the
Acquisition, to the Competition Commission;

no Third Party having intervened and there not continuing to be outstanding any statute,
regulation or order of any.Third Party in each case which would or might reasonably be
expected (in any case, to an extent which is material and adverse in the context of the Wider
Tesco Group or the Wider T&S Group, as the case may be, in each case taken as a whole) to:

(i) make the Offer, its implementation or the acquisition or proposed acquisition by Tesco
or any member of the Wider Tesco Group of any shares or other securities in, or control
or management of, T&S or any member of the Wider T&S Group void, illegal and/or
unenforceable in any relevant jurisdiction, or otherwise directly or indirectly restrain,
prevent, prohibit, restrict or delay the same or impose additional conditions or
obligations with respect to the Offer or such acquisition, or otherwise impede,
challenge or interfere with the Offer or such acquisition, or require amendment to the
terms of the Offer or the acquisition or proposed acquisition of any T&S Shares or the
acquisition of control of T&S or the Wider T&S Group by Tesco;
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(i) limit or delay the ability of any member of the Wider Tesco Group or any member of
the Wider T&S Group to acquire or to hold or to exercise effectively, directly or
indirectly, all or any rights of ownership in respect of shares or other securities (or the
equivalent) in, or to exercise voting or management control over, any member of the
Wider T&S Group or any member of the Wider Tesco Group;

(iii) require, prevent or delay the divestiture or alter the terms envisaged for any proposed
divestiture by any member of the Wider Tesco Group of any shares or other securities
in T&S;

(iv) require, prevent or delay the divestiture or alter the terms envisaged for any proposed
divestiture by any member of the Wider Tesco Group or by any member of the Wider
T&S Group of all or any portion of their respective businesses, assets or properties or
limit the ability of any of them to conduct any of their respective businesses or to own
or control any of their respective assets (including shares or other securities (or the
equivalent) in T&S, any other member of the Wider T&S Group or any member of the
Wider Tesco Group) or properties or any part thereof;

(v) require any member of the Wider Tesco Group or of the Wider T&S Group to acquire,
or to offer to acquire, any shares or other securities (or the equivalent) in any member
of the Wider Tesco Group or the Wider T&S Group (other than T&S) owned by any

third party;
(vi) limit the ability of any member of the Wider Tesco Group or of the Wider T&S Group to
conduct or integrate or co-ordinate its business, or any part of it, with the businesses or

any part of the businesses of any other member of the Wider Tesco Group or of the
Wider T&S Group;

(vii) result in any member of the Wider T&S Group or the Wider Tesco Group ceasing to be
able to carry on business under any name under which it presently does so; or

(viil) otherwise materially and adversely affect the business, assets, profits, financial or
trading position or prospects of any member of the Wider T&S Group or of the
Wider Tesco Group,

and all applicable waiting and other time pén’ods during which any Third Party could
intervene under the laws of any relevant jurisdiction having expired, lapsed or been
terminated; '

all notifications and filings which are necessary having been made, all appropriate waiting
and other time periods (including any extensions of such waiting and other time periods)
under any applicable legislation or regulation of any relevant jurisdiction having expired,
lapsed or been terminated (as appropriate) and all statutory or regulatory obligations in any
relevant jurisdiction having been complied with in each case in connection with the Offer or
the acquisition or proposed acquisition of any shares or other securities in, or control of,
T&S or any other member of the Wider T&S Group by any member of the Wider Tesco
Group or which would have a material and adverse effect on the business of any member of
the Wider T&S Group;

all Authorisations which are necessary in any relevant jurisdiction for or in respect of the
Offer or the acquisition or proposed acquisition of any shares or other securities in, or
control of, T&S or any other member of the Wider T&S Group by any member of the
Wider Tesco Group or the carrying on by any member of the Wider T&S Group of its
business having been obtained, in terms and in a form reasonably satisfactory to Tesco, from
all appropriate Third Parties or from any persons or bodies with whom any member of the
Wider T&S Group has entered into contractual arrangements in each case where the absence
of such Authorisation would have a material adverse effect on the Wider T&S Group taken as
a whole and all such Authorisations remaining in full force and effect and there being no
notice or intimation of any intention to revoke, suspend, restrict, modify or not to renew any
of the same;




€9

®

except as publicly announced by T&S (by the delivery of an announcement to a Regulatory
Information Service) prior to 30 October 2002 or as fairly disclosed in writing to Tesco or its
professional advisers by or on behalf of T&S prior to 30 October 2002, there being no
provision of any arrangement, agreement, licence, permit, franchise or other instrument to
which any member of the Wider T&S Group is a party, or by or to which any such member
or any of its assets is or are or may be bound, entitled or subject or any circumstance, which,
in each case as a consequence of the Offer or the acquisition or proposed acquisition of any
shares or other securities in, or control of, T&S or any other member of the Wider T&S Group
by any member of the Wider Tesco Group or otherwise, could or might reasonably be
expected to result in, (in any case to an extent which is or would be material in the context
of the Wider T&S Group taken as a whole):

(i any monies borrowed by or any other indebtedness or liabilities (actual or contingent)
of, or any grant available to, any member of the Wider T&S Group being or becoming
repayable or capable of being declared repayable immediately or prior to its stated
repayment date or the ability of any member of the Wider T&S Group to borrow monies
or incur any indebtedness being withdrawn or inhibited or becoming capable of being

“withdrawn;

(ii) the creation or enforcement of any mortgage, charge or other security interest over the
whole or any part of the business, property, assets or interests of any member of the
Wider T&S Group or any such mortgage, charge or other security interest (wherever
created, arising or having arisen) becoming enforceable;

(iii) any such arrangement, agreement, licence, permit, franchise or instrument, or the
rights, liabilities, obligations or interests of any member of the Wider T&S Group
thereunder, being, or becoming capable of being, terminated or adversely modified or
~adversely affected or any adverse action being taken or any obligation or liability arising
thereunder;

(iv) any asset or interest of any member of the Wider T&S Group being or falling to be
disposed of or ceasing to be available to any member of the Wider T&S Group or any
right arising under which any such asset or interest could be required to be disposed of
or could cease to be available to any member of the Wider T&S Group otherwise than
in the ordinary course of business;

(v) any member of the Wider T&S Group ceasing to be able to carry on business under any
name under which it presently does so or, so far as the T&S Directors are aware having
made reasonable enquiry, any person presently not able to carry on business under any
name under which any member of the Wider T&S Group presently does becoming able
to do so;

(vi) the creation of liabilities (actual or contingent) by any member of the Wider T&S Group;
or

(vii) the financial or trading position or the prospects or the value of any member of the
Wider T&S Group being prejudiced or adversely affected; and

(vii) no event having occurred which, under any provision of any such arrangement,
agreement, licence, permit or other instrument, could result in any of the events or
circumstances which are referred to in paragraphs (i) to (vii) of this condition (g) in any
case to an extent which is or would be material in the context of the Wider T&S Group
taken as a whole;

since 29 December 2001 and except as disclosed in T&S’ annual report and accounts for the
year then ended, or in T&S’ interim report for the 26 weeks ended 29 June 2002, or as
otherwise publicly announced by T&S (by the delivery of an announcement to a Regulatory
Information Service) prior to 30 October 2002 or as otherwise fairly disclosed in writing to
Tesco by or on behalf of T&S prior to 30 October 2002 no member of the Wider T&S Group
having: -

P




®

(i)

(i

v

™

(vi)

(viD)

issued or agreed to issue, or authorised the issue of, additional shares of any class, or
securities convertible into or exchangeable for, or rights, warrants or options to
subscribe for or acquire, any such shares or convertible securities other than as
between T&S and wholly-owned subsidiaries of T&S and other than any options
granted as disclosed to Tesco prior to 30 October 2002 and any shares issued upon the
exercise of any options granted under any of the T&S Option Schemes;

purchased or redeemed or repaid any of its own shares or other securities or reduced or
made any other change to any part of its share capital;

recommended, declared, paid or made any bonus (not, for the avoidance of doubt,
including bonuses to employees in the ordinary course of business), dividend or other
distribution whether payable in cash or otherwise (other than to T&S or a
wholly-owned subsidiary of T&S);

made or authorised any change in its loan capital which is or would be material in the
context of the Wider T&S Group taken as a whole;

(other than any acquisition or disposal in the ordinary course of business or a
transaction between T&S and a wholly-owned subsidiary of T&S) merged with,
demerged or acquired any body corporate, partnership or business or acquired or
disposed of or transferred, mortgaged or charged or created any security interest over
any assets or any right, title or interest in any assets (including shares in any
undertaking and trade investments) or authorised the same (which in any case is
material in the context of the Wider T&S Group taken as a whole);

issued or authorised the issue of, or made any change in or to, any debentures or
(except in the ordinary course of business) incurred or increased any indebtedness or
liability (actual or contingent) which in any case is material in the context of the Wider
T&S Group taken as a whole;

entered into, varied, or authorised any agreement, transaction, arrangement or
commitment (whether in respect of capital expenditure or otherwise) which:

(A) is of a long term, onerous or unusual nature or magnitude or which is or could
involve an obligation of such nature or magnitude; or

(B) could restrict the business of any member of the Wider T&S Group; or

(C) is other than in the ordinary course of business,

. and which in any such case is material in the context of the Wider T&S Group taken as

a whole;

(viii) entered into, implemented, effected or authorised any merger, demerger,

()

&)

reconstruction, amalgamation, scheme, commitment or other transaction or
arrangement in respect of itself or another member of the Wider T&S Group
otherwise than in the ordinary course of business which in any case is material in the
context of the Wider T&S Group taken as a whole;

entered into or varied the terms of, any contract, agreement or arrangement with any of
the directors of T&S or (to the extent it is material in the context of the Wider
T&S Group taken as a whole) senior executives of any member of the Wider
T&S Group;

taken any corporate action or had any legal proceedings instituted or threatened against
it or petition presented or order made for its winding-up (voluntarily or otherwise),
dissolution or reorganisation or for the appointment of a receiver, administrator,
administrative receiver, trustee or similar officer of all or any material part of its assets
and revenues or any analogous proceedings in any jurisdiction or appointed any
analogous person in any jurisdiction which in any case is material in the context of the
Wider T&S Group taken as a whole;
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(xi) been unable, or admitted in writing that it is unable, to pay its debts or having stopped
or suspended (or threatened to stop or suspend) payment of its debts generally or
ceased or threatened to cease carrying on all or a substantial part of its business in any
case which is or would be material in the context of the Wider T&S Group taken as a
whole;

(xii) waived or compromised any claim which is material in the context of the
Wider T&S Group taken as a whole;

(xiii) made any alteration to its memorandum or articles of association;

(xiv) entered into any agreement, commitment or arrangement or passed any resolution or
made any offer (which remains open for acceptance) or proposed or announced any
intention with respect to any of the transactions, matters or events referred to in this
condition (h);

since 29 December 2001 and except as disclosed in T&S’ annual report and accounts for the
year then ended, or in T&S’ interim report for the 26 weeks ended 29 June 2002, or as
otherwise publicly announced by T&S (by the delivery of an announcement to a Regulatory
Information Service) prior to 30 October 2002 or as otherwise fairly disclosed in writing to
Tesco by or on behalf of T&S prior to 30 October 2002:

" (© there having been no adverse change in the business, assets, financial or trading

positions or profit or prospects of any member of the Wider T&S Group which in any
such case is material in the context of the Wider T&S Group taken as a whole;

(i) no contingent or other liability of any member of the Wider T&S Group having arisen or
become apparent or increased which in any such case is material and adverse in the
context of the Wider T&S Group taken as a whole;

(ii> no litigation, arbitration proceedings, prosecution or other legal proceedings to which
any member of the Wider T&S Group is or may become a party (whether as plaintiff,
defendant or otherwise) having been threatened, announced, implemented or
instituted by or against or remaining outstanding against or in respect of any
member of the Wider T&S Group which in any such case is material and adverse in the
context of the Wider T&S Group taken as a whole; and

(iv) (other than as a result of the Offer) no enquiry or investigation by, or complaint or
 reference to, any Third Party having been threatened, announced, implemented,
instituted by or against or remaining outstanding against or in respect of any member of
the Wider T&S Group which in any such case is material and adverse in the context of

the Wider T&S Group taken as a whole;

Tesco not having discovered:

(D that any financial or business or other information concerning the Wider T&S Group

disclosed at any time by or on behalf of any member of the Wider T&S Group, whether
publicly, to any member of the Wider Tesco Group or otherwise, is misleading or
contains any misrepresentation of fact or omits to state a fact necessary to make any
information contained therein not misleading and which was not subsequently
corrected before 30 October 2002 by disclosure either publicly or otherwise to Tesco
to an extent which in any such case is material and adverse in the context of the
Wider T&S Group taken as a whole;

(i) that any member of the Wider T&S Group is subject to any liability (actual or
contingent) which is not disclosed in T&S’ annual report and accounts for the financial
year ended 29 December 2001 or in T&S’ interim report for the 26 weeks ended
29 June 2002 and which in any such case is material and adverse in the context of the
Wider T&S Group taken as a whole; or
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(iii) any information which affects the import of any information disclosed at any time by or
on behalf of any member of the Wider T&S Group to an extent which is material and
adverse in the context of the Wider T&S Group taken as a whole;

Tesco not having discovered:

(i) that save as fairly disclosed either publicly or to Tesco by or on behalf of T&S prior to
30 October 2002 any past or present member of the Wider T&S Group has not
complied with any applicable legislation or regulations of any relevant jurisdiction with
regard to the use, treatment, handling, storage, transport, release, disposal, discharge,
spillage, leak or emission of any waste or hazardous substance or any substance likely to
impair the environment or harm human health, or otherwise relating to environmental
matters or the health and safety of any person, animal or creature, or that there has
otherwise been any such use, treatment, handling, storage, transport, release, disposal,
discharge, spillage, leak or emission (whether or not this constituted a non-compliance
by any person with any legislation or regulations and wherever the same may have
taken place) which, in any case, would be likely to give rise to any liability (whether
actual or contingent, civil or criminal) or cost on the part of any member of the Wider
T&S Group which in any case is material in the context of the Wider T&S Group taken
as a whole;

(i) that save as fairly disclosed either publicly or to Tesco by or on behalf of T&S prior to
30 October 2002 there is, or is likely to be, any liability, whether actual or contingent,
to make good, alter, improve, repair, reinstate, clean up or otherwise assume
responsibility for any property now or previously owned, occupied, made use of or in
respect of which a guarantee or other similar obligation has been assumed by any past
or present member of the Wider T&S Group or any other property or clean up any
controlled waters or other pollution caused by its occupation or control of any such
property under any environmental legislation, regulation, notice, circular, order or
other lawful requirement of any relevant authority or third party or otherwise which in
any such case is material in the context of the Wider T&S Group taken as a whole; or

(ili) save as fairly disclosed either publicly or to Tesco by or on behalf of T&S prior to
30 October 2002 that circumstances exist whereby a person or class of persons would
be likely to have a claim in respect of any product or process of manufacture or
materials used therein now or previously manufactured, sold or carried out by any past
or present member of the Wider T&S Group which is or would be material in the

" context of the Wider T&S Group taken as a whole.

" For the purpose of these conditions:
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“Authorisations’”” means authorisations, orders, grants,” recognitions, determinations,
certificates, confirmations, consents, licences, clearances, provisions and approvais;

“Third Party” means any government, government department or governmental,
quasi-governmental, supranational, statutory, regulatory or investigative body, authority
(including any national anti-trust or merger control authority), court, trade agency,
association, institution or professional or environmental body or any similar person or
body whatsoever in any relevant jurisdiction; ‘

a Third Party shall be regarded as having “‘intervened’ if it has decided to take, institute,
implement or threaten any action, proceeding, suit, investigation, enquiry or reference or
made, proposed or enacted any statute, regulation, decision or order or taken any measures
or other steps or required any action to be taken or information to be provided or otherwise
having done anything and “‘intervene’” shall be construed accordingly.
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2. Certain further terms of the Offer

Subject to the requirements of the Panel, Tesco reserves the right to waive all or any of the above
conditions, in whole or in part, except conditions 1(a) and 1(b). If the Panel requires Tesco to
make an offer for T&S Shares under the provisions of Rule 9 of the City Code, Tesco may make
such alterations to the conditions of the Offer, including to condition 1(a), as are necessary to
comply with the provisions of that Rule.

Each of conditions 1(a) to 1(k) shall be regarded as a separate condition and shall not be limited by
reference to any other condition.

The Offer will lapse unless conditions 1(b) to 1(k) inclusive have been fulfilled or (if capable of
waiver) waived by midnight on the day which is 21 days after the later of (i) 6 December 2002 and
(i) the date on which condition 1(a) is fulfilled or becomes or is declared fulfilled (or such later
date as Tesco, with the consent of the Panel, may agree). Tesco shail be under no obligation to
waive (if so capable of waiver) or treat as fulfilled any of the conditions 1(b) to 1(k) until the latest
date for the fulfilment of such conditions referred to in the previous sentence notwithstanding
that the other conditions of the Offer may at such earlier date have been waived or fulfilled and
that there are at such earlier date no circumstances indicating that any of such conditions may not
be capable of fulfilment.

If the Offer lapses, the Offer will cease to be capable of further acceptance and the
T&S Shareholders accepting the Offer and Tesco shall thereupon cease to be bound by
acceptances delivered on or before the date on which the Offer so lapses.




Part B: Further terms of the Offer

The following further terms apply to the Offer, unless the contrary is expressed or the context
otherwise requires. Except where the context otherwise requires, any reference in Parts B or C of
this Appendix I and in the Form of Acceptance:

®
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(iii)

iv)
™)

vi)
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to the “Offer” shall include any revision, variation, renewal or extension thereof;

to the “‘acceptance condition’ means the condition as to acceptances of the Offer set out in
paragraph 1(a) of Part A of this Appendix [;

to the “Offer becoming unconditional’” means the acceptance condition being or becoming
or being declared satisfied whether or not any other condition of the Offer remains to be
fulfilled and references to the Offer having become or not becoming unconditional shall be
construed accordingly; :

to ‘‘acceptances of the Offer”’ shall include deemed acceptances of the Offer;

to the “Offer Period” means, in relation to the Offer, the period commencing on 30 October
2002 until the latest of:

(@) 3.00 p.m. (London time) on 6 December 2002;
(b) the time and date at which the Offer lapses; and
(c) the time and date at which the Offer becomes unconditional; and

to the “Offer Document” shall mean this document and any other document containing
details of the Offer. :

Acceptance period

The Offer will initially be open for acceptance until 3.00 p.m. (London time) on 6 December
2002. Although no revision is envisaged, if the Offer is revised it will remain opén for
acceptance for a period of at least 14 days (or such other period as the Panel may permit)
from the date on which written notification of the revision is posted to T&S Shareholders.
Except with the Panel’'s consent, no revision of the Offer may be made or posted to
T&S Shareholders after 31 December 2002 or, if later, the date falling 14 days before the last
date on which the Offer is capable of becoming unconditional.

The Offer, whether revised or not, shall not (except with the Panel’'s consent) be capable of
becoming unconditional after midnight (London time) on 14 January 2003 (or any earlier
time and/or date beyond which Tesco has stated that the Offer will not be extended unless
Tesco has, where permitted, withdrawn that statement or extended the Offer beyond the
stated earlier date), nor of being kept open for acceptance after that time and date unless it
has previously become unconditional, provided that Tesco reserves the right, with the
Panel’s consent, to extend the Offer to a later time and/or date. Except with the Panel’s
consent, Tesco may not, for the purpose of determining whether the acceptance condition
has been satisfied, take into account acceptances received or purchases of T&S Shares made
after 1.00 p.m. (London time) on 14 January 2003 (or any earlier time and/or date beyond
which Tesco has stated that the Offer will not be extended uniess Tesco has, where
permitted, withdrawn that statement or extended the Offer beyond the stated earlier date)
or, if the Offer is so extended, any such later time and/or date as may be agreed with the
Panel. If the latest time at which the Offer may become unconditional is extended beyond
midnight (London time) on 14 January 2003, acceptances received and purchases of
T&S Shares made in respect of which relevant documents are received by Lloyds TSB
Registrars after 1.00 p.m. (London time) on the relevant date may (except where the City
Code otherwise permits) only be taken into account with the Panel’s consent.

If the Offer becomes or is declared unconditional, it will remain open for acceptance for not
less than 14 days from the date on which the Offer would otherwise have expired. If the
Offer has become unconditional and it is stated by or on behalf of Tesco that the Offer will
remain open until further notice, then not less than 14 days’ notice in writing will be given
prior to the closing of the Offer to those T&S Shareholders who have not accepted the Offer.
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If a competitive situation arises after Tesco has made a “‘no extension’ statement and/or a
“no increase’ statement in relation to the Offer (as determined by the Panel), Tesco may, if it
specifically reserved the right to do so at the time such statement was made, or otherwise
with the Panel's consent, withdraw that statement and extend or revise the Offer (as
appropriate) provided that it complies with the requirements of the City Code and, in
particular, that:

() it announces such withdrawal and that it is free to extend or revise the Offer (as
appropriate) as soon as possible (and, in any event, within four business days after the
date of the firm announcement of the competing offer or other competitive situation)
and T&S Shareholders are informed in writing to that effect at the earliest practicable
opportunity or, in the case of T&S Shareholders with registered addresses outside the
UK or whom Tesco knows to be a nominee, trustee or custodian holding T&S Shares (as
appropriate) for such persons, by announcement in the UK at the earliest practicable
opportunity; and

(ii) any T&S Shareholders who accepted the Offer after the date of the ‘‘no extension” or
“no increase” statement are given a right of withdrawal in accordance with
paragraph 3(c) of this Part B.

Tesco may, if it has reserved the right to do so, choose not to be bound by a “‘no increase” or
a “no extension” statement if it would otherwise prevent the posting of an increased or
improved Offer (either as to the value or nature of the consideration offered or otherwise)
which is recommended for acceptance by the T&S Directors or in any other circumstances
permitted by the Panel.

Unless otherwise determined By the Panel, for the purpose of determining at any particular
time whether the acceptance condition has been satisfied, Tesco shall be entitled to take
account only of those T&S Shares which have been unconditionally allotted or issued before
that time and written notice of allotment or issue of which, containing all the relevant
details, has been received before that time by Lloyds TSB Registrars from T&S or its agents at
the addresses and in the manner referred to in paragraph 3(a) of this Part B. Notification by
telex, e-mail or facsimile transmission will not be sufficient.

Announcements )

Without prejudice to paragraph 3(a) of this Part B, by 7.30 a.m. (London time) on the
business day (the ‘‘relevant day’”) next following the day on which the Offer is due to expire
or becomes unconditional or is revised or extended, as the case may be (or such later time
and/or date as the Panel may permit), Tesco will make an appropriate announcement and

- simultaneously inform the London Stock Exchange of the position. Such announcement will

also state (unless, in relation to the Offer, as the Panel may otherwise permit) the total
number of T&S Shares and rights over T&S Shares (as nearly as practicable) as the case may
be:

(® for which acceptances of the Offer have been received;

(ii) acquired or agreed to be acquired by or on behalf of Tesco or any person acting or
deemed to be acting in concert with it during the course of the Offer Period;

(iif) held by or on behalf of Tesco or any person acting or deemed to be acting in concert
with it prior to the Offer Period; and

(iv) for which acceptances of the Offer have been received from any person acting or
deemed to be acting in concert with Tesco for the purposes of the Offer,

and will specify the percentage of the T&S Shares represented by each of these figures. In
computing the number of T&S Shares represented by acceptances and/or purchases, there
may be included or excluded for announcement purposes, subject to paragraph 5 of this
Part B, -acceptances and purchases which are not complete in all respects or which are
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subject to verification provided that only acceptances and purchases permitted to be
counted towards fulfilment of the acceptance condition in accordance with paragraph 5 of
this Part B shall (unless as the Panel may otherwise permit) be included.

Any decision to extend the time and/or date by which the acceptance condition has to be
fulfilled may be made by Tesco at any time up to, and will be announced no later than
7.30 a.m. (London time) on the relevant day or such later time(s) and/or date(s) as the Panel
may agree. The announcement will also state the next expiry date (unless the Offer is then
unconditional, in which case the announcement may state that the Offer will remain open
until further notice).

In this Appendix I, references to the making of an announcement or the giving of notice by
or on behalf of Tesco include the release of an announcement by public relations consultants
of Tesco or by Greenhill to the press and the delivery by hand or telephone or telex or
facsimile or other electronic transmission of an announcement to the London Stock
Exchange. An announcement made otherwise than to the London Stock Exchange shall be
notified simultaneously to the London Stock Exchange (unless as the Panel may otherwise
permit).

Rights of withdrawal

If Tesco, having announced the Offer to be unconditional, fails by 3.30 p.m. (London time)
on the relevant day (as defined in paragraph 2(a) of this Part B) (or such later time(s) and/or
date(s) as the Panel may permit) to comply with any of the other requirements specified in
paragraph 2(a) of this Part B, an accepting T&S Shareholder may (unless the Panel otherwise
permits) immediately thereafter withdraw his acceptance of the Offer by written notice
received either by hand or by post by Lloyds TSB Registrars on behalf of Tesco at The
Causeway, Worthing, West Sussex BN99 6DA or, by hand only from Monday to Friday,
between 9.00 a.m. and 5.00 p.m. at Antholin House, 71 Queen Street, London EC4N 1SL.
Subject to paragraph 1(b) of this Part B, this right of withdrawal may be terminated not less
than eight days after the relevant day by Tesco confirming, if such is the case, that the Offer
is still unconditional, and complying with the other requirements specified in paragraph 2(a)
of this Part B. If any such confirmation is given, the first period of 14 days referred to in
paragraph 1(c) of this Part B will run from the date of such confirmation and compliance.

If by 3.00 p.m. (London time) on 27 December 2002 (or such later time(s) and/or date(s) as
the Panel may permit) the Offer has not become unconditional, an accepting
T&S Shareholder mziy withdraw his acceptance at any time thereafter by written notice in
the manner referred to in paragraph 3(a) of this Part B before the earlier of (i) the time when
the Offer becomes unconditional as to acceptances and (ii) the final time for lodgement of
acceptances of the Offer which can be taken into account in accordance with paragraph
1(b) of this Part B. '

If a “no extension” statement and/or a ‘‘no increase” statement has been withdrawn in
accordance with paragraph 1(d) of this Part B, any T&S Shareholder who accepted the Offer
after the date of such a statement may withdraw his acceptance by written notice in the
manner referred to in paragraph 3(a)- of this Part B not later than eight days after the date on
which written notice of such withdrawal is posted to the relevant T&S Shareholder.

Except as provided by this paragraph 3 and paragraph 4 of this Part B or as otherwise
permitted by Tesco (either generally or for any particular T&S Shareholder) acceptances of
the Offer shall be irrevocable.

In this paragraph 3, ‘“‘written notice” (including any letter of appointment, direction or
authority) means notice in writing bearing the original signature(s) of the relevant accepting
T&S Shareholder(s) or his/their agent(s) duly appointed in writing (evidence of whose
appointment is produced with the notice in a form satisfactory to Tesco). Telex, e-mail or
facsimile transmission or copies will not be sufficient to constitute written notice. No notice
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which is postmarked in the United States, Canada, Australia or Japan or otherwise appearing
to Tesco or its agents to have been sent from the United States, Canada, Australia or Japan or
from a US person or a resident of Canada, Australia or Japan will be treated as valid.

All questions of validity (including time of receipt) of any notice of withdrawal will be
determined by Tesco whose determination (save as the Panel otherwise determines) will be
final and binding. Neither Tesco nor Greenhill nor Lloyds TSB Registrars will be under any
duty to give notification of any defects in any notice of withdrawal or will incur any liability
for failure to do so.

Immediately (or within such longer period, not exceeding 14 days, as the Panel may permit)
upon a T&S Shareholder validly withdrawing his acceptance, in respect of T&S Shares held
in uncertificated form, Lloyds TSB Registrars will give the TFE instruction to CRESTCo to
transfer all T&S Shares held in escrow balances to the original available balances of the
T&S Shareholder concerned and, in respect of T&S Shares held in certificated form, Lioyds
TSB Registrars will return all share certificates and/or other documents of titlie to the
T&S Shareholder concerned. '

Revised offer

Although no revision of the Offer is envisaged, if the Offer (in its original or any previously
revised form(s)) is revised (either in its terms and conditions or in the value or nature of the
consideration offered or otherwise), which Tesco reserves the right to do, and such revision
represents, on the date on which such revision is announced (on such basis as Greenhill
advise Tesco that they consider appropriate), an improvement or no diminution in the value
of the Offer as so revised compared with the consideration or terms previously offered or in
the overall value received and/or retained by a T&S Shareholder (under the Offer or
otherwise), the benefit of the revised Offer will, subject to paragraphs 4(c), 4(d) and 7 of this
Part B, be made available to any T&S Shareholder who has validly accepted the Offer in its
original or any previously revised form(s) and who has not validly withdrawn such
acceptance (a “previous acceptor’’). The acceptance of the Offer by or on behalf of a
previous acceptor in its original or any previously revised form(s) shall, subject as provided
in paragraphs 4(c), 4(d) and 7 of this Part B, be treated as an acceptance of the Offer as so
revised and shall also constitute the separate appointment of each of Tesco and/or any
Director of Tesco and/or Greenhill and/or any director of Greenhill and their respective
agents as his/her attorney and/or agent (the “‘attorney’”) with authority:

(@ to accept any such revised Offer on behalf of such previous acceptor;

(i) if such revised Offer includes any alternative form or forms of consideration, to make
such elections for and/or accept such alternative form or.forms of consideration on his
behalf in the proportions such attorney in his absolute discretion thinks fit; and

(iii) to execute on behalf of and in the name of such previous acceptor all such further
documents (f any) and to do all such things (if any) as may be required to give full
effect to such acceptances and/or elections.

In making any such election and/or acceptance, such attorney shall take into account the
nature of any previous elections and/or acceptances made by or on behalf of the previous
acceptor and such other facts or matters as he may reasonably consider relevant.

Subject to paragraphs 4(c) and (d) of this Part B, the authorities and powers of attorney
conferred by this paragraph 4 and any acceptance of a revised Offer and/or any alternative
forms of consideration and/or any election(s) pursuant thereto shall be irrevocable unless
and until the previous acceptor (being a T&S Shareholder) validly withdraws his acceptance
under paragraph 3 of this Part B. '

The deemed acceptance referred to in paragraph 4(a) of this Part B shall not apply, and the
exercise of the authorities and powers of attorney conferred by that paragraph shall be
ineffective to the extent that a previous acceptor shall lodge with Lloyds TSB Registrars at
cither of the addresses and in the manner referred to in paragraph 3(a) of this Part B, within

20




@

O]

5.

14 days of the posting of the document containing the revised Offer, a Form of Acceptance
in which he validly elects to receive the consideration receivable by him under such revised
Offer in some other manner than that set out in his original acceptance.

The deemed acceptance referred to in paragraph 4(a) of this Part B shall not apply, and the
authorities and powers of attorney conferred by that paragraph shall not be exercised if, as a
result thereof, the previous acceptor would (on such basis as Greenhill advise Tesco that
they consider appropriate) thereby receive less in aggregate in consideration under the
revised Offer as the case may be than he would have received in aggregate as a result of
acceptance of the Offer in the form in which it was previously accepted by him or on his
behalf (unless such previous acceptor has previously agreed in writing to receive less in
aggregate consideration). The authorities conferred by paragraph 4(a) of this Part B shall not
be exercised in respect of any election available under the revised Offer save in accordance
with this paragraph 4.

Tesco and Greenhill reserve the right subject to paragraph 3(a) of this Part B to treat an
executed Form of Acceptance (in respect of the Offer in its original or any previously revised
form(s)) which is received (or dated) on or after the announcement of the Offer in any
revised form, as a valid acceptance of the revised Offer and/or, where applicable, a valid
election for or acceptance of any of the alternative form or forms of consideration (if any).
Such acceptances shall constitute an authority in the terms of paragraph 4(a) of this Part B,
with due alteration of details, on behalf of the relevant shareholder.

Acceptances and purchases

Except as otherwise agreed by the Panel:
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without prejudice to the right reserved by Tesco and Greenhill to treat a Form of Acceptance
as valid even though not entirely in order or not accompanied by the relevant share
certificate(s) and/or other document(s) of title or not accompanied by the relevant TTE
instruction, an acceptance of the Offer shall not be treated as valid for the purposes of the
acceptance condition unless the requirements of Note 4 and, if applicable, Note 6 of Rule 10
of the City Code are satisfied in respect of it;

a purchase of T&S Shares by Tesco or a wholly-owned subsidiary of Tesco or their respective
nominee(s) (or, in the case of a Rule 9 offer, by any person acting in concert with Tesco or a
wholly-owned subsidiary of Tesco or their nominees) will only be treated as valid for the
purposes of the acceptance condition if the requirements of Note 5 and, if applicable, Note 6
of Rule 10 of the City Code are satisfied in respect of it; and

before the Offer may become or be declared unconditional, Lloyds TSB Registrars must have
issued a certificate to Tesco and/or to Greenhill which states the number of T&S Shares in
respect of which acceptances have been received and which comply with paragraph 5(2) of
this Part B, and the number of T&S Shares otherwise acquired, whether before or during the
Offer Period, which comply with paragraph 5(b) of this Part B. Copies of such certificate will
be sent to the Panel and to the advisers of T&S as soon as possible after issue.

For the avoidance of doubt, the Offer may not be accepted otherwise than by means of a Form of

Acceptance.
6. General
(a) Except with the Panel’'s consent, the Offer will lapse unless all of the conditions relating to

the Offer have been satisfied or (if capable of waiver) waived or, where appropriate, have
been determined by Tesco in its reasonable opinion to be or remain satisfied in each case by
midnight (London time) on 14 January 2003 or by midnight (London time) on the date which
is 21 days after the date on which the Offer becomes unconditional as to acceptances,
whichever is the later, or such later date(s) as Tesco may, with the Panel’s consent, decide. If
the Offer lapses, then the Offer shall cease to be capable of further acceptance and Tesco
and Greenhill and T&S Shareholders shall cease to be bound by prior acceptances delivered
before the time the Offer lapses.
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The Offer will lapse if the acquisition of T&S by Tesco is referred to the Competition
Commiission before the later of 3.00 p.m. (London time) on 6 December 2002 and the date
when the Offer becomes or is declared unconditional as to acceptances. In such a case,
Tesco shall thereupon cease to be bound by acceptances delivered on or before the date on
which the Offer lapses.

Except with the Panel’'s consent, settlement of the consideration to which any
T&S Shareholder is entitled under the Offer will be implemented in full in accordance
with the terms of the Offer and as otherwise set out in this document without regard to any
lien, right of set-off, counterclaim or other analogous right to which Tesco and/or Greenhill
may otherwise be, or claim to be, entitled as against such T&S Shareholder and will (subject
to paragraph 7 of this Part B) be posted or settled not later than 14 days after the Offer
becomes unconditional in all respects or 14 days after receipt of a valid and complete
acceptance, whichever is the later.

The Offer is made on 15 November 2002 to all T&S Shareholders including those to whom
this document may not be despatched and is capable of acceptance after that date, Copies of
this document, the Form of Acceptance and any related documents are available from Lloyds
TSB Registrars, at the addresses set out in paragraph 3(a) of this Part B. The Offer is being
made by means of this document and is being advertised in the Financial Times (UK edition)
on 15 November 2002. The first closing date of the Offer for the purposes of the City Code is
6 December 2002.

The terms, provisions, instructions and authorities contained in .or deemed to be
incorporated in the Form of Acceptance form part of the terms of the Offer. Words and
expressions defined in this document apply in the Form of Acceptance, unless the context
otherwise requires. The provisions of this Appendix I shall be deemed to be incorporated
into the Form of Acceptance.

The Offer, all acceptances thereof or pursuant thereto, this document, the Form of
Acceptance, all contracts made pursuant to the Offer, all action taken or made or deemed to
be taken or made pursuant to any of these terms and the relationship between a
T&S Shareholder and Tesco, or Lloyds TSB Registrars shall be governed by and shall be
construed in accordance with the {aws of England and Wales.

Execution of a Form of Acceptance by or on behalf of a T&S Shareholder will constitute
his/her agreement that the courts of England and Wales are (subject to paragraph 6(h) of this
Part B) to have exclusive jurisdiction to settle any dispute which may arise in connection
with the creation, validity, effect, interpretation or performance of, or the legal relationships
established by, the Offer and the Form of Acceptance or otherwise arising in connection
with the Offer and the Form of Acceptance, and for such purposes that he/she irrevocably
submits to the jurisdiction of the courts of England and Wales.

Execution of the Form of Acceptance by or on behalf of an accepting T&S Shareholder will
constitute his/her agreement that the agreement in paragraph 6(g) of this Part B is included
for the benefit of Tesco, Greenhill and Lloyds TSB Registrars and accordingly,
notwithstanding the exclusive agreement in paragraph 6(g) of this Part B, Tesco,
Greenhill and Lloyds TSB Registrars shall each retain the right to, and may in its absolute
discretion, bring proceedings in the courts of any other country which may have jurisdiction
and that the accepting T&S Shareholder irrevocably submits to the jurisdiction of the courts
of any such country.

If the expiry date of the Offer is extended, any reference in this document and in the Form of
Acceptance to 6 December 2002 shall, except in paragraphs 1(a) and 6(b) of this Part B and
where the context otherwise requires, be deemed to refer to the expiry date of the Offer as
so extended. '

Any omission or failure (or decision not) to despatch this document or the Form of
Acceptance or any notice required to be despatched under the terms of the Offer to, or any
failure to receive the same by, any person to whom the Offer is made, or should be made,
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shall not invalidate the Offer in any way or create any implication that the Offer has not been
made to any such person. Subject to paragraph 7 of this Part B, the Offer extends to any such
person and to all T&S Shareholders to whom this document, the Form of Acceptance and
any related documents may not be despatched and who may not receive such documents,
and such persons may collect copies of those documents from Lloyds TSB Registrars at either
of the addresses and in the manner referred to in paragraph 3(a) of this Part B.

If the Offer does not become unconditional in all respects:

(@ if the T&S Shares are held in certificated form, the Form of Acceptance, the share
certificate(s) and/or other document(s) of title will be returned by post (or by such
other method as the Panel may permit) within 14 days of the Offer lapsing, at the risk of
the T&S Shareholder concerned, to the person or agent whose name and address
outside the United States, Canada, Australia or Japan is set out in Box 6 of the Form of
Acceptance relating to the Offer or, if none is set out, to the first-named registered
holder at his/her address outside the United States, Canada, Australia or Japan set out in
Box 3 of the Form of Acceptance. No such documents will be sent to an address in the
United States, Canada, Australia or Japan; and

(i) if the T&S Shares are held in uncertificated form, Lloyds TSB Registrars will,
immediately after the Offer lapses (or within such longer period as the Panel may
permit not exceeding 14 days of the Offer lapsing), give instructions to CRESTCo to
transfer all T&S Shares held in escrow balances and in relation to which it is the Escrow
Agent for the purposes of the Offer to the original available balances of the
T&S Shareholders concerned.

All powers of attorney, appointments as agent and authorities on the terms conferred by or
referred to in this Appendix I or in the Form of Acceptance are given by way of security for
the performance of the obligations of the T&S Shareholder concerned and are irrevocable (in
respect of powers of attorney in accordance with Section 4 of the Powers of Attorney Act
1971) except in the circumstances where the donor of such power of attorney, appointment
or authority validly withdraws his acceptance in accordance with paragraph 3 of this Part B.

No acknowledgement or receipt of any Form of Acceptance, transfer by means of CREST,
communication, notice, share certificate(s) and/or other document(s) of title will be given
by or on behalf of Tesco.

Without prejudice to any other provisions of this Part B, Tesco and Greenhill reserve the
right to treat a Form of Acceptance as valid even though not entirely in order or not
accompanied by the relevant share certificate(s) and/or other document(s) of title or not
accompanied by the relevant TTE instruction or if received by Lloyds TSB Registrars or
otherwise on behalf of either of them at'any place or in any manner determined by either of
them otherwise than as set out in this document or in the Form of Acceptance.

All communications, notices, certificates and documents of title to be delivered by or sent to
or from any T&S Shareholder will be delivered by or sent to or from them (or their
designated agents) at their risk.

Tesco and Greenhill reserve the right to notify any matter (including the making of the Offer)
to all or any T&S Shareholder(s):

(1) with a registered address outside the United Kingdom; or

(i) who Tesco or Greenhill know to be a nominee, trustee or custodian holding T&S Shares
for persons who are citizens, residents or nationals of jurisdictions outside the United
Kingdom, :

by announcement or paid advertisement in any daily newspaper published and circulated in
the UK or any part thereof (in which case such notice shall be deemed to have been
sufficiently given, notwithstanding any failure by any such T&S Shareholder to receive or see
such notice). All references in this document to notice in writing by or on behalf of Tesco
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(other than in paragraph 1(e) and paragraph 3 of this Part B) shall be construed accordingly.
No such documents will be sent to an address in the United States, Canada, Australia or
Japan.

If the Offer becomes, or is declared, unconditional in all respects and sufficient acceptances
are received and/or sufficient T&S Shares are otherwise acquired, Tesco intends to apply the
provisions of Sections 428 to 430F (inclusive) of the Act to acquire compulsorily any
outstanding T&S Shares to which the Offer relates not acquired or agreed to be acquired
pursuant to the Offer or otherwise. It is also intended that, following the Offer becoming or
being declared unconditional in all respects and subject to any applicable requirements of
the UK Listing Authority, Tesco will procure that T&S applies to the UK Listing Authority for
the listing of the T&S Shares on the Official List to be cancelled and to the London Stock
Exchange for the admission to trading of the T&S Shares to be cancelled. It is anticipated that
such cancellations will take effect no earlier than 20 business days after the Offer becomes or
is declared unconditional in all respects.

Due completion of a Form of Acceptance will constitute an instruction to Tesco that, on the
Offer becoming unconditional in all respects, all mandates, instructions and other
instruments (entered in the records of T&S immediately prior to the Offer becoming or
being declared unconditional in all respects) in force relating to T&S Shares will, unless and
until revoked or varied, continue in full force, with due alteration of details, in relation to
new Tesco Shares allotted or issued to the relevant T&S Shareholder pursuant to the Offer. If
a T&S Shareholder has existing Tesco Shares, the mandates, instructions and instruments in
force for the existing Tesco Shares will supersede the mandates, instructions and
instruments for the T&S Shares. :

If the Panel requires Tesco to make an offer for T&S Shares under the provisions of Rule 9 of
the City Code, Tesco may make such alterations to the conditions of the Offer, including
condition 1(2) of Part A of this Appendix I, as are necessary to comply with the provisions of
that Rule.

All references in this Appendix I to any statute or statutory provision shall include a statute
or statutory provision which amends, consolidates or replaces the same (whether before or
after the date of this document).

In relation to any acceptance of the Offer in respect of a holding of T&S Shares which is in
uncertificated form, Tesco reserves the right to make such alterations, additions or
modifications as may be necessary or desirable to give effect to any purported acceptance of -
the Offer, whether in order to comply with the facilities or requirements of CREST or
otherwise, provided such alterations, additions or modifications are consistent with the
requirements of the City Code or are otherwise made with the Panel’s consent.

The T&S Shares which are the subject of the Offer will be acquired by Tesco fully paid and
free from all liens, charges, equitable interests, encumbrances and other third party rights
and/or interests of any nature whatsoever and together with all rights now or hereafter
attaching thereto, including the right to receive and retain all dividends, interest and other
distributions declared, made or paid hereafter, save that T&S Shareholders will be entitled to
retain the right to receive the interim dividend of 4.92 pence per T&S Share to be paid on
29 November 2002 by reference to shareholders on the register as at the record date of
1 November 2002. '

Fractions of new Tesco Shares will not be allotted or issued pursuant to the Offer but will be
aggregated and retained for the benefit of Tesco.

To the extent that any T&S Shares are held by a person (other than a person who falls within
paragraph 7 of this Part B) whose receipt of new Tesco Shares pursuant to an acceptance of
the Offer would be in contravention of applicable law, such persons may request Tesco to
allot any new Tesco Shares to which it would otherwise become entitled to some other
person. Tesco shall be under no obligation to comply with such request.
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Overseas shareholders

The making of the Offer in, or to persons resident in or nationals of or citizens of,
jurisdictions outside the UK or who are nominees of, custodians or trustees for, citizens or
nationals of other countries (‘‘overseas shareholders’™) may be affected by the laws of the
relevant overseas jurisdiction. The overseas shareholders should inform themselves about
and observe any applicable legal requirements. It is the responsibility of any overseas
shareholder wishing to accept the Offer to satisfy himself as to the full observance of the
laws and regulatory requirements of the relevant jurisdiction in connection with the Offer,
including the obtaining of any governmental, exchange control or other consents which may
be required, or compliance with other necessary formalities needing to be observed and
payment of any issue, transfer or other taxes or duties due in such jurisdiction. Any such
overseas shareholder will be responsible for any such issue, transfer or other taxes or duties
or other payments by whomsoever payable and Tesco and Greenhill (and any person acting
on behalf of any of them) shall be fully indemnified and held harmless by such shareholder
for any such issue, transfer or other taxes or duties as Tesco or Greenhill (and any person
acting on behalf of any of them) may be required to pay.

In particular, the Offer is not being and will not be made, directly or indirectly, in or into, or
by use of the mails of, or by any means or instrumentality (including, without limitation,
telephone, facsimile, telex, internet or other form of electronic communication) of interstate
or foreign commerce of, or by any facility of a national securities exchange of, the United
States, Canada, Australia or Japan and the Offer will not be capable of acceptance by any
such use, means, instrumentality or facility or from within these jurisdictions.

Accordingly, copies of this document, the Form of Acceptance and any related documents
are not being, and must not be, mailed, transmitted or otherwise forwarded, distributed or
sent, in whole or in part, in, into or from, the United States, Canada, Australia or Japan,
including to T&S Shareholders with registered addresses in the United States, Canada,
Australia or Japan or to persons who Tesco and/or Greenhill know to be nominees, trustees
or custodians holding T&S Shares for persons with addresses in the United States, Canada,
Australia or Japan. Persons receiving such documents (including, without limitation,
custodians, nominees and trustees) should not distribute or send them in, into or from, the
United States, Canada, Australia or Japan or use such mails or any such means or
instrumentality for any purpose, directly or indirectly, in connection with the Offer. Doing
so will render invalid any related purported acceptance of the Offer. Persons wishing to
accept the Offer must not use the United States, Canadian, Australian or Japanese mails or
any such means, instrumentality or facility for any purpose, directly or indirectly, relating to
acceptance of the Offer. Envelopes containing Forms of Acceptance, evidence of title or any
other related document should not be postmarked in the United States, Canada, Australia or
Japan or otherwise despatched from the United States, Canada, Australia or Japan and all
acceptors must provide addresses outside the United States, Canada, Australia or Japan for
the receipt of the consideration to which they are entitled under the Offer or for the return
of Form of Acceptance and share certificate(s) and/or othér document(s) of title.

A T&S Shareholder will be deemed NOT to have accepted the Offer if (i) he/she puts “NO”’
in Box 5 of the Form of Acceptance relating to the Offer and therefore does not give the
representation and warranty set out in paragraph (d) of Part C of this Appendix I or (ii) he/
she completes Box 3 of the Form of Acceptance relating to the Offer with an address in the
United States, Canada, Australia or Japan or, having a registered address in the United States,
Canada, Australia or Japan, he/she does not insert in Box 6 of the Form of Acceptance
relating to the Offer the name and address of a person or agent outside the United States,
Canada, Australia or Japan to whom he/she wishes the consideration to which he/she is
entitled under the Offer to be sent; or (iii) he/she inserts in Box 6 of the Form of Acceptance
relating to the Offer the name and address and/or telephone number of a person or agent in
the United States, Canada, Australia or Japan to whom he/she wishes the consideration to
which he/she is entitled under the Offer to be sent; or (iv) in any case, the Form of
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Acceptance received from him/her is received in an envelope postmarked in, or which
otherwise appears to Tesco or its agents to have been sent from, the United States, Canada,
Australia or Japan.

Tesco reserves the right, in its sole discretion, to investigate, in relation to any acceptance,
whether the representation and warranty set out in paragraph (d) of Part C of this Appendix I
could have been truthfully given by the relevant T&S Shareholder and, if such investigation is
made and as a result Tesco determines that such representation and warranty could not have
been so given, such acceptance shall not be valid.

If, in connection with the making of the Offer, notwithstanding the restrictions described
above, any person (including, without limitation, custodians, nominees and trustees)
whether pursuant to a contractual or legal obligation or otherwise forwards this document,
the Form of Acceptance or any related document in, into or from the United States, Canada,
Australia or Japan or uses, directly or indirectly, the mails or any means or instrumentality
(including, without limitation, telephone, facsimile, telex, internet or other form of
electronic communication) of interstate or foreign commerce of, or by any facility of a
national securities exchange. of, the United States, Canada, Australia or Japan, such person
should (@) inform the recipient of such fact, (if) explain to the recipient that such action will
invalidate any purported acceptance by the recipient and (iii) draw the attention of the
recipient to this paragraph 7.

The availability of new Tesco Shares to be issued pursuant to the Offer to overseas
shareholders may be affected by the laws of the relevant overseas jurisdiction. The overseas
shareholders should inform themselves about and observe any applicable legal requirements.
It is the responsibility of any overseas shareholder acquiring new Tesco Shares to satisfy
himself/herself as to the full observance of the laws and regulatory requirements of the
relevant jurisdiction in connection with the acquiring of new Tesco Shares, including the
obtaining of any governmental, exchange control or other consents which may be required,
or compliance with other necessary formalities needing to be observed and payment of any
issue, transfer or other taxes or duties due in such jurisdictioﬁ.

The new Tesco Shares to be issued in connection with the Offer have not been, nor will they
be, registere‘d under the US Securities Act, or under the securities laws of any state of the
United States; the relevant clearances have not been, and will not be, obtained from the
securities commission of any province or territory of Canada; no prospectus has been, or will
be, lodged with, or registered by, the Australian Securities or Investments Commission or the
Japanese Ministry of Finance; and the new Tesco Shares have not been, nor will they be,
registered under or offered in compliance with applicable securities laws of any state,
province, territory or jurisdiction of Canada, Australia or Japan. Accordingly, the new Tesco
Shares may not be offered, sold or delivered, directly or indirectly, in or into the United
States or (unless an exemption under relevant securities laws applies), in or into Canada,
Australia or Japan or any other jurisdiction outside the United Kingdom if to do so would
constitute a violation of relevant laws of, or require registration thereof in, such jurisdiction
or to, or for the account or benefit of, a person located in the United States, Canada, Australia
or Japan.

The provisions of this paragraph 7 supersede any terms of the Offer relating to overseas
shareholders inconsistent with them. The provisions of this paragraph and/or any other

- terms of the Offer relating to overseas T&S Shareholders may be waived, varied or modified

as regards specific T&S Shareholder(s) or on a general basis by Tesco in its absolute
discretion. In particular, without limitation, Tesco reserves the right to arrange for the sale or
allotment of new Tesco Shares to which overseas shareholders may otherwise be entitled
pursuant to the Offer or pursuant to Part XIITA of the Act and to remit the cash proceeds of
such sale or allotment, net of expenses, to such overseas shareholders instead. Tesco will
have no obligations whatsoever in relation to the timing of such sales or allotments or the
price obtained and such sales or allotments may be made individually or together with other
new Tesco Shares to which such provisions apply. In such circumstances, any signed Form
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of Acceptance received pursuant to the Offer shall constitute the irrevocable appointment of
each of Tesco and/or any Director of Tesco and/or Greenhill and/or any director of Greenhill
and their respective agents as the relevant T&S Shareholder’s attorney and/or agent to effect
such sale as his agent with full power (including powers of delegation) to do all such things
as may be necessary for or ancillary to such purpose.

(@) Neither Tesco nor any Director of Tesco nor Greenhill nor any Greenhill director nor any of
their respective agents shall have any liability to any person for any loss or alleged loss arising
from any decision as to the treatment of acceptances of the Offer on any of the bases set out
above or otherwise in connection therewith.

References in this paragraph 7 to a T&S Shareholder shall include the person or persons executing
a Form of Acceptance and, in the event of more than one person executing a Form of Acceptance,
the provisions of this paragraph 7 shall apply to them jointly and to each of them.

Overseas T&S Shareholders should inform themselves about and observe any
applicable legal or regulatory requirements. If you are in any doubt about your
position, you should consult your professional adviser in the relevant jurisdiction.
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Part C: Form of Acceptance

Each T&S Sharcholder by whom, or on whose behalf, a Form of Acceptance is executed and
lodged with Lloyds TSB Registrars irrevocably undertakes, represents, warrants and agrees to and
with Tesco, Greenhill and Lloyds TSB Registrars, (so as to bind him, his personal representatives,
heirs, successors and assigns) to the following effect:
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that the execution of the Form of Acceptance in respect of T&S Shares shall constitute:

(i) an acceptance of the Offer in respect of the number of T&S Shares inserted, or deemed
to be inserted, in Box 1 of the Form of Acceptance;

(i) an authority to Tesco or its agents to execute any further documents and give any
further assurances which may be required in connection with any or the foregoing
and/or an undertaking to execute any further documents and give any further
assurances which may be required to enable Tesco to obtain the full benefit of the
terms of this Part C and/or to perfect any of the authorities expressed to be given
hereunder,

in each case on and subject to the terms and conditions set out or referred to in this
document and the Form of Acceptance and that, subject only to the rights of withdrawal set
out in paragraph 3 of Part B of this Appendix I, each such acceptance shall be irrevocable,
provided that if (i) no Boxes are completed; or (i) the total number of T&S Shares inserted in
Box 1 is greater than the number of T&S Shares comprised in the acceptance; or (iii) the
acceptance is otherwise completed incorrectly, but the Form of Acceptance is signed, it will
be deemed to be an acceptance of the Offer in respect of all T&S Shares comprised in the
acceptance;

for the purposes of this Appendix I and the Form of Acceptance:

(@) the phrase “T&S Shares comprised in the acceptance” shall mean the number of
T&S Shares inserted in Box 1 of the Form of Acceptance or, if no number is inserted,
the greater of:

(A) the relevant T&S Shareholder’s entire holding of T&S Shares as disclosed by details
of the register of members made available to Lloyds TSB Registrars prior to the
time the relevant Form of Acceptance is processed by them;

B) the relevant T&S Shareholder’s entire holding of T&S Shares as disclosed by details
of the register of members made available to Lloyds TSB Registrars prior to the
latest time for receipt of Form of Acceptance which can be taken into account in
determining whether the Offer is unconditional as to acceptances; and

(C) the number of T&S Shares in respect of which certificates or an indemnity in lieu
thereof is received and/or, in respect of any T&S Shares in CREST, the number of
such shares that are transferred by the relevant T&S Shareholder to his escrow
account by means of a TTE instruction;

that the T&S Shares in respect of which the Offer is accepted or deemed to be accepted will
be sold free from all liens, charges, equitable interests, encumbrances and other third party
rights and/or interests of any nature whatsoever and together with all rights now or hereafter
attaching thereto, inciuding the right to receive and retain all dividends, interest and other
distributions declared, made or paid hereafter, save that T&S Shareholders will be entitled to
retain the right to receive the interim dividend of 4.92 pence per T&S Share to be paid on
29 November 2002 by reference to shareholders on the register as at the record date of
1 November 2002.

Fractions of new Tesco Shares will not be allotted or issued pursuant to the Offer but will be
aggregated and retained for the benefit of Tesco.

that, unless “NO” is inserted in Box 5 of the Form of Acceptance, such T&S Shareholder has
not received or mailed, transmitted or otherwise forwarded, distributed or sent, in whole or
in part, copies or originals of this document, the Form of Acceptance or any related
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document in, into or from, the United States, Canada, Australia or Japan and has not
otherwise used in connection with the Offer, directly or indirectly, the mails or any means or
instrumentality (including, without limitation, telephone, facsimile, telex, internet or other
form of electronic communication) of interstate or foreign commerce of, or by any facility of
a national securities exchange of, the United States, Canada, Australia or Japan; was outside
the United States, Canada, Australia and Japan when the Form of Acceptance was sent and at
the time of accepting the Offer; and, in respect of the T&S Shares to which the Form of
Acceptance relates, is not an agent or fiduciary for a principal who has given any instruction
with respect to the Offer from within the United States, Canada, Australia or Japan; and that
the Form of Acceptance has not been mailed or otherwise sent in, into or from, the United
States, Canada, Australia or Japan or signed in the United States, Canada, Australia or Japan
and such T&S Shareholder is not accepting the Offer for a person in the United States or a
US person for whom such shareholder is acting on a non-discretionary basis or for any
person who he/she has reason to believe has a view to, the offer, sale, delivery or
distribution, directly or indirectly, of any new Tesco Shares in or into the United States,
Canada, Australia or Japan and is lawfully entitled to receive new Tesco Shares under the
laws of any jurisdiction to which he/she is subject, and if such accepting T&S Shareholder is
not resident in the United Kingdom, he/she has observed the laws of all relevant
jurisdictions, obtained any requisite governmental or other consents, complied with all
requisite formalities and paid any issue, transfer or other taxes or duties due from him/her in
each case in connection with such acceptance in any such jurisdiction and that he/she has
not taken or omitted to take any action which will or may result in Tesco, Greenhill or any
other person acting in breach of the legal or regulatory requirements of any jurisdiction in
connection with the Offer or his/her acceptance thereof;

that the execution of the Form of Acceptance and its delivery to the Lloyds TSB Registrars
constitutes, subject to the Offer becoming unconditional in all respects in accordance with
its terms and to an accepting T&S Shareholder not having validly withdrawn the acceptance,
the irrevocable appointment of each of Tesco and/or any Director of Tesco and/or Greenhill
and/or any Greenhill director and their respective agents as the relevant T&S Shareholder’s
attorney and/or agent (the “‘attorney’”) and an irrevocable instruction and authorisation to
the attorney: .

() to complete and execute all or any form(s) of transfer and/or other document(s) at the
discretion of the attorney in relation to the T&S Shares referred to in paragraph (a)
above in respect of which an accepting T&S Shareholder has not validly withdrawn his/
her acceptance in favour of Tesco or such other person or persons as Tesco or its
agents may direct;

(i) to deliver such form(s) of transfer and/or other document(s) at the discretion of the
attorney together with the share certificate(s) and/or other document(s) of title relating
to such T&S Shares for registration within six months of the Offer becoming
unconditional in all respects; and

(iii)  to do all such other acts and things as may, in the opinion of the attorney, be necessary
or expedient for the purposes of, or in connection with, the acceptance of the Offer
and to vest in Tesco or its nominee(s) the T&S Shares as aforesaid;

that the execution of the Form of Acceptance and its delivery to Lloyds TSB Registrars
constitutes the irrevocable appointment of Lloyds TSB Registrars as such T&S Shareholder’s
attorney and/or agent (the ‘“‘attorney’”) and an irrevocable instruction and authority to the
attorney:

(i) subject to the Offer becoming unconditional in all respects in accordance with its terms
and to the accepting T&S Shareholder not having validly withdrawn his/her
acceptance, to transfer to itself (or to such other person or persons as Tesco or its
agents may direct) by means of CREST all or any of the Relevant T&S Shares (as defined
below) (but not exceeding the number of T&S Shares in respect of which the Offer is
accepted or deemed to be accepted); and
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(ii) if the Offer does not become unconditional in all respects, to give instructions to
CRESTCo, immediately after the lapsing of the Offer as appropriate (or within such
longer period as the Panel may permit, not exceeding 14 days from the lapsing of the
Offer) to transfer all Relevant T&S Shares to the original available balance of the
accepting T&S Shareholder,

and for the purposes of this paragraph (f), “‘Relevant T&S Shares”” means T&S Shares in
uncertificated form and in respect of which a transfer or transfers to escrow have or have
been effected pursuant to the procedures described in paragraph 14 of Part II of this
document and where the transfer(s) to escrow was (or were) made in respect of T&S Shares
held under the same member account ID and participant ID as the member account ID and
participant ID relating to the Form of Acceptance concerned (but irrespective of whether or
not any Form of Acceptance reference number, or a Form of Acceptance reference number
corresponding to that appearing on the Form of Acceptance concerned, was included in the
relevant TTE instruction);

that the execution of the Form of Acceptance and its delivery to Lloyds TSB Registrars
constitutes, subject to the Offer becoming unconditional in all respects and to an accepting
T&S Shareholder not having validly withdrawn his/her acceptance, an irrevocable authority
and request: . :

(i) (subject to the provisions of paragraph 7 of Part B of this Appendix I) to T&S or its
agents to procure the registration of the transfer of the T&S Shares in certificated form
pursuant to the Offer and the delivery of the share certificate(s) and/or other
document(s) of title in respect thereof to Tesco or to such other person or persons as
Tesco or its agents may direct;

(i) (subject to the provisions of paragraph 7 of Part B of this Appendix I), to Tesco or its
agents to procure that such T&S Shareholder’s name is entered in the register of
members of Tesco in respect of the new Tesco Shares;

(iii) (subject to the provisions of paragraph 7 of Part B of this Appendix I) if the T&S Shares
concerned are in certificated form or if either of the provisos to sub-paragraph (iv)
below apply, to Tesco or Greenhill or their respective agents, to procure the despatch
by post (or such other method as the Panel may permit) of the relevant definitive
certificate(s) or other document(s) of title, to which an accepting T&S Shareholder may
become entitled pursuant to his/her acceptance of the Offer’ to which such
T&S Shareholder as appropriate is entitled. at the risk of such T&S Shareholder, to
the person or agent whose name and address outside the United States, Canada,
Australia or Japan is set out in Box 6 of the Form of Acceptance relating to the Offer or,
if none is set out, to the first-named registered holder at his/her address outside the
United States, Canada, Australia or Japan;

(iv) (subject to the provisions of paragraph 7 of Part B of this Appendix I} if the T&S Shares
concerned are in uncertificated form, to issue any new Tesco Shares to which any
T&S Shareholder is entitled in uncertificated form, provided that:

(A) Tesco may (if for any reason it wishes to do so) determine that all or any of such
new Tesco Shares shall be issued in certificated form; and

(B) if the T&S Shareholder concerned is a CREST member whose registered address is
in the United States, Canada, Australia or Japan, all or any of such new Tesco Shares
to which the T&S Shareholder is entitled shall be issued in certificated form,

provided that sub-paragraph (iii) above shall apply to the despatch of any certificate(s)
or other document(s) of title by post pursuant to this sub-paragraph (iv); and

(v) to Tesco, T&S or their respective agents, to record and act on any instructions with
regard to payments or notices or dividend mandates which have been entered in the
records of T&S in respect of such T&S Shareholder’s holding(s) of T&S Shares as if such
notices or mandates have been given in respect of its holding of new Tesco Shares. If a
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T&S Shareholder has existing Tesco Shares, the mandates, instructions and instruments
in force for the existing Tesco Shares will supersede the mandates, instructions and
instruments for the T&S Shares;

(h) that the execution of the relevant Form of Acceptance and its delivery to Llovds TSB
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Registrars constitutes the irrevocable appointment of each of Tesco and/or any Director of
Tesco and/or Greenhill and/or any Greenhill director and their respective agents as the
relevant T&S Sharcholder’s attorney and/or agent (the ‘“‘attorney’”) under the terms of
paragraph 4 of Part B of this Appendix I and with authority to execute any further
documents and give any further assurances which may be required in connection with the
matters referred to in paragraph 4 of Part B of this Appendix [;

that, subject to the Offer becoming or being declared unconditional in all respects (or, if the
Offer will become unconditional in all respects or lapse depending upon the outcome of the
resolution in question or in such other circumstances as Tesco may request and the Panel
may permit), in respect of T&S Shares in respect of which the Offer has been accepted, or is
deemed to have been accepted, which acceptance has not been validly withdrawn, and
which have not been registered in the name of Tesco or as it may direct:

(i) Tesco or its agents shall be entitled to direct the exercise of any votes and any or all
other rights and privileges (including the right to requisition the convening of a general
meeting of T&S or of any class of its shareholders) attaching to any such T&S Shares;

(i) the execution of the Form of Acceptance by a T&S Shareholder shall constitute with
regard to such T&S Shares comprised in such acceptance and in respect of which such
acceptance has not been validly withdrawn:

(A) an authority to T&S and/or its agents from such T&S Shareholder to send any
notice, circular, warrant or other document or communication which may be
required to be sent to him/her as a member of T&S (including any share
certificate(s) and/or other document(s) of title issued as a result of conversion of
such T&S Shares into certificated form) to Tesco at its registered office;

(B an irrevocable authority to Tesco or its agents to sign any consent to short notice
of a general meeting on his/her behalf and/or to attend and/or to execute a form of
proxy in respect of such T&S Shares appointing any person nominated by Tesco to
attend general meetings and separate class meetings of T&S or its members or any
of them (and any adjournments thereof) and to exercise the votes attaching to
such T&S Shares on his/her behalf, such votes (where relevant) to be cast so far as
possible to satisfy any outstanding condition of the Offer; and

(C) the agreement of such T&S Shareholder not to exercise any of such rights without
the consent of Tesco and the irrevocable undertaking of such T&S Shareholder not
to appoint a proxy for or to attend any such general meeting or separate class
meeting; ’

that he/she will deliver, or procure the delivery of, to Lloyds TSB Registrars at either of the
addresses set out in paragraph 3(a) of Part B of this Appendix I his/her share certificate(s)
and/or other document(s) of title in respect of all T&S Shares which are in certificated form
and which are referred to in paragraph (a) of this Part C and in relation to which acceptance
has not been validly withdrawn, or an indemnity acceptable to Tesco in lieu thereof, as soon
as possible and in any event within six months of the Offer becoming unconditional in all
respects;

that he/she will take (or procure to be taken) the action set out in paragraph 14 of Part IT of
this document to transfer all T&S Shares in respect of which the Offer has been accepted or
is deemed to have been accepted and not validly withdrawn and which are held by the
T&S Shareholder in uncertificated form to an escrow balance as soon as possible and in any
event so that the transfer to escrow secttles within six months of the Offer becoming or being
declared unconditional in all respects;
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that if, for any reason, any T&S Shares in respect of which a transfer to an escrow balance has
been effected in accordance with paragraph 14 of Part II of this document are converted to
certificated form, he/she will (without prejudice to paragraph (i) of this Part C) immediately
deliver or procure the immediate delivery of the share certificate(s) and/or other
document(s) of title in respect of all such T&S Shares as so converted to Lloyds TSB
Registrars at either of the addresses referred to in paragraph 3(a) of Part B of this Appendix I
or to Tesco at its registered office or as Tesco or its agents may direct;

that, if he/she accepts the Offer, he/she will do all such acts and things as shall, in the
opinion of Tesco, Greenhill or Lloyds TSB Registrars be necessary or expedient to vest in
Tesco or its nominee(s) or such other person as Tesco may decide the number of T&S Shares
inserted or deemed to be inserted in Box 1 of the Form of Acceptance and all such acts and
things as may be necessary or expedient to enable Lloyds TSB Registrars to perform its
functions as Escrow Agent for the purposes of the Offer;

that the terms and conditions of this Appendix I are incorporated in and form part of the
Form of Acceptance, which shall be read and construed accordingly;

that he/she agrees to ratify each and every act or thing which may be done or effected by
each of Tesco and/or any Director of Tesco and/or Greenhill and/or any Greenhill director
and their respective agents and/or by Lloyds TSB Registrars and/or its agents or T&S and/or
its agents, as the:case may be, in the proper exercise of any of its or his/her powers and/or
authorities hereunder and to indemnify each such person from losses arising therefrom;

that on execution, the Form of Acceptance shall take effect as a deed;

that if any provision of Part B of this Appendix I or this Part C shall be unenforceable or
invalid or shall not operate so as to afford Tesco and/or any Director of Tesco and/or
Greenhill and/or any Greenhill director and their respective agents and/or Lloyds TSB
Registrars and/or its agents and/or T&S and/or its agents, as the case may be, the benefit or
authority expressed to be given therein, he/she shall with all practicable speed do all such
acts and things and execute all such documents as may be required to enable Tesco and/or
any Director of Tesco and/or Greenhill and/or any Greenhill director and their respective
agents and/or Lloyds TSB Registrars and/or its agents or T&S and/or its agents, as the case
may be, to secure the full benefits of Part B of this Appendix I and this Part C; and

without prejudice to paragraph 6(h) of Part B of Appendix I, that he/she submits, in relation
to all matters arising out of the Offer and the Form of Acceptance, to the exclusive
jurisdiction of the courts of England and Wales.

References in this Part C to a T&S Shareholder shall include references to the person or persons
executing a Form of Acceptance and in the event of more than one person executing a Form of
Acceptance the provisions of this Part C shall apply to them jointly and to each of them.
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-APPENDIX II

Financial effects of acceptance of the Offer

The following table sets out, for illustrative purposes only, on the bases and assumptions set out
in the notes below, the financial effects on capital value and gross income for a holder of
100 T&S Shares validly accepting- the Offer, assuming the Offer becomes or is declared
unconditional in all respects:

@@ Increase in capital value (based on Tesco Share price of 203p): Notes Offer (£)
Market value of 224.14 Tesco Shares 1 455
Market value of 100 T&S Shares ) 3 359
Increase in capital value 96
Representing an increase of : 26.7%

(ii)  Increase in capital value (based on Tesco Share price of 198.25p) Notes Offer (L
Market value of 224.14 Tesco Shares 2 444
Market value of 100 T&S Shares 3 359
Increase in capital value 85
Representing an increase of 23.8%

(i)  Gross income effect: ) Notes Offer (£)
Gross dividend from 224.14 Tesco Shares 4 14.44
Gross dividend from 100 T&S Shares 5 13.69
Increase in gross income 0.75
Representing an increase of . 5.5%

Notes:

1. The market value of Tesco Shares is based on the Closing Price of a Tesco Share of 203 pence
as derived from the Daily Official List at the close of business on 29 October 2002 (the last
dealing day prior to the Announcement).

2. The market value of Tesco Shares is based on the Closing Price of a Tesco Share of
198.25 pence as derived from the Daily Official List at the close of business on 13 November
2002 (the last practicable day prior to the posting of this document).

3. The market value of T&S Shares is based on the Closing Price of a T&S Share of 359 pence as

© derived from the Daily Official List at the close of business on 29 October 2002, the last
dealing day prior to the Announcement.

4. The gross dividend income on Tesco Shares is based on the aggregate of:

(a) the final dividend of 3.93p (net) per Tesco Share paid in respect of the 52 weeks ended
23 February 2002 together with an associated tax credit of one-ninth of the amount
paid; and ,

(b) the interim dividend of 1.87p (net) per Tesco Share paid in respect of the 24 weeks
ended 10 August 2002 together with an associated tax credit of one-ninth of the
amount paid. ,

5. The gross dividend income on T&S Shares is based on the aggregate of:

(¢) the final dividend of 7.4p (net) per T&S Share paid in respect of the 52 weeks ended
29 December 2001 together with an associated tax credit of one-ninth of the amount
paid; and ‘

(d) the interim dividend of 4.92p (net) per T&S Share paid in respect of the 26 weeks
ended 29 June 2002 together with an associated tax credit of one-ninth of the amount
paid.

6. No account has been taken of any liability to taxation (except as mentioned in notes 4 and 5

above).
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APPENDIX III

Financial information on Tesco

Basis of financial information

The financial information contained in this Appendix III does not constitute statutory accounts
within the meaning of section 240 of the Act. The financial information shown in Part A has been
extracted, without adjustment, from the interim report for the 24 weeks ended 10 August 2002
which was released on 2 October 2002 in line with the results released on 17 September 2002.
The financial information in Part B has been extracted, without material adjustments, from the full
audited consolidated accounts of Tesco for the three years ended 23 February 2002. Copies of the
accounts for each of the three years ended 23 February 2002 have been delivered to the Registrar
of Companies in England and Wales. PricewaterhouseCoopers, Chartered Accountants and
Registered Auditors of 1 Embankment Place, London WC2N 6BH have made a report under
section 235 of the Act in respect of the statutory consolidated accounts for each of the years
ended 23 February 2002. Such reports were unqualified and did not contain a statement under
section 237(2) or (3) of the Act.

Part A: Interim results

Set out below is the full text of Tesco’s unaudited interim report for the 24 weeks ended 10 August
2002.

Chairman’s statement

Financial
Group Sales increased by 10.6 per cent. to £12.7 billion (2001 - £11.5 billion).

Group profit before tax increased by 13.3 per cent. to £545 million, excluding the net loss on
disposal of fixed assets and goodwill amortisation.

UK sales grew by 6.8 per cent. to £10.5 billion (2001 - £9.8 billion) of which 3.9 per cent. came
from existing stores and 2.9 per cent. from net new stores. Existing store growth has been driven
by strong volumes of 5.5 per cent. Our continued price cuts drive prices down and in the first half
we saw deflation of 1.6 per cent.

UK operating profit was 7.2 per cent. higher at £537 million (2001 - £501 million). The operating
margin remained broadly flat at 5.6 per cent.

Total international sales grew by 32.3 per cent. to £2.3 billion and contributed £59 million to
profits, up 78.8 per cent. on last year.

In the rest of Europe sales rose by 18.7 per cent. to £1.3 billion (2001 - £1.1 billion) and
contributed an operating profit of £36 million, up 50.0 per cent. on last year.

In Asia sales were up 54.4 per cent. to £1.0 billion and we made an operating profit of £23 million
up 155.6 per cent.

Our share of profit from joint ventures and associates for the first half was £27 million compared
to £15 million in the first half last year. Within this, our share of Tesco Personal Finance pre-tax
profit was £17 million, up. 143 per cent.

Tesco.com in total achieved sales of £186 million up 27.0 per cent. on the first half last year and
made a profit of £1.9 million (excluding GroceryWorks' start-up costs).

Net interest payable was £78 million (2001 - £68 million).

Tax has been charged at an effective rate of 30.3 per cent. (2001 - 31.2 per cent.). Prior to
accounting for the net loss on disposal of fixed assets and goodwill amortisation, our underlying
tax rate was 29.7 per cent. (2001 - 30.6 per cent.).

Adjusted diluted earnings per share increased by 13.8 per cent. to 5.44p (2001 - 4.78p).




The Board has proposed an interim dividend of 1.87p (2001 - 1.67p). This represents an increase
of 12.0 per cent. on last year and dividend cover of 2.91 times. The interim dividend will be paid
on 29 November 2002 to shareholders on the Register of Members at the close of business on
27 September 2002. Shareholders will continue to have the right to receive the dividend in the
form of fully paid ordinary shares instead of cash. The first day of dealing in the new shares will be
29 November 2002,

Group capital expenditure in the first half was £891 million (2001 - £697 miilion). UK capital
expenditure was £530 million, including £304 million on new stores and £108 million on
extensions and refits. Total international capital expenditure was £361 million including
£235 million in Asia and £126 million in Europe. We anticipate group capital expenditure for the
full year to be around £2.1 billion.

Net debt at the half year increased by £0.9 billion to £4.5 billion (Feb 2002 - £3.6 billion), with
gearing increasing to 78 per cent. (Feb 2002 - 64 per cent.) reflecting our growth programme at
home and overseas. :

Stratégy

The four key elements of our strategy remain the same and continue to deliver: a strong UK core
business, non-food, retailing services and international. Our customer-focused strategy repeatedly
delivers solid results, through bringing value, choice and convenience to millions of customers
every week.

In the first half we have:

e  gained market share from our UK competitors;

'Y developed our international business through new formats and local consolidation;

e increased non-food sales strongly and launched our exclusive new clothing brand, Cherokee;
and o

e grown profits significantly in retailing services.

Our expansion outside the UK is a long-term effort. Even now after five years, it is still new, but
we have made real progress.

We have found a formula for international growth which works because it plays to Tesco
strengths:

e  focus on a country;
e  tailor everything around the customer;
. build the best store network; and

e  when you get in front, stay in front.

UK Business

There has been concern about a slowing retail market. What we have seen is a return to a more
normal level of sales across the industry. Our strategy of providing exceptional value and choice
for customers has served us well in this environment.

We have seen UK sales grow by 6.8 per cent. in the first half, including 5.5 per cent. like-for-like
volume, contributing to a 24 per cent. volume growth in the last five years.

This year, we have already invested over £100 million in price. We will continue to invest
ensuring we offer the cheapest products for our customers. This, combined with good service,
reinforces our position as Britain’s best value supermarket.

Clubcard is the UK’s biggest loyalty scheme and we know from customers that it is their favourite.
Through the introduction of Air Miles we have attracted over 60,000 new customers.




We innovate through our step change programme, ensuring efficiency savings are passed on to
our customers. We are on track to deliver savings of £180 million this year through these
programmes.

Our step change programmes focus on:

. continuous replenishment, which has now been rolled out to all our ranges. It reduces lead
times, improves product availability for customers and increases productivity through one
touch replenishment; and

e  primary distribution which is improving the first part of the supply chain from factory to
depot, delivering significant cost savings and a simpler system for manufacturers. Over
six million cases a week from 500 suppliers are now being managed by the primary team.

New Space

Our development programme in the UK is on track with 37 new stores opening in the first half.
We plan to open 1.5 million sq. ft. of new selling space this year. We will have 62 Extra stores by
the year end, from a base of only one in 1997.

Qur regeneration programme goes from strength to strength with Beckton in East London
opening in September. Our regeneration schemes have already provided training and
employment for over 1,300 unemployed people, many of whom were long-term unemployed.
We have 13 regeneration partnerships in different stages of development and plan to launch
another eight in the coming months.

Our refresh and extension programme has improved 57 stores in the first half. We use customer
and staff feedback to improve the store and deliver better returns.

Our 100th Express store opened in September in Christchurch, Dorset. Express meets the
growing consumer demand for convenience within a £20 billion market. These stores are the new
‘local shop’ and we see the opportunity to build a substantial business in the UK.

Customers like our Express stores because they offer:
e  a good range;

e  convenient location;

e  outstanding quality; and

e fantastic prices.

Non-food
Some of the highlights from the first half included achieving:

e the UK’s largest market share of the recent Lord of the Rings video and DVD launch;
e the strongest growth in magazine sales of any retailer;

° 13 per cent. of chart music sales; and

Earlier this month we launched Cherokee clothing in our stores.

Cherokee is the third biggest clothing brand in the USA, now exclusive to Tesco in the UK and we
are delighted with the initial reaction from our customers.

Cherokee, Florence and Fred, and Value lines now give us an exciting clothing offer, bringing
value, choice and convenience to our customers in a growing number of stores.

Retailing Services

Tesco Personal Finance is popular, because it brings outstanding value and excellent customer
service. In just five years we have grown a substantial business delivering strong profits.

We now have:
[ ] over three million customer accounts;

Yy




) over 600,000 motor insurance policies; and

e  over £6 million deposited at the till each week providing convenience for thousands of
customers.

Tesco.com grew sales by 27 per cent. in the first half and increased profits to £1.9 million
(excluding GroceryWorks’ start-up costs). Our UK grocery home shopping business covers 95 per
cent. of the population, and has over 85,000 weekly orders. We have recently launched a pocket
PC shopper, a new innovation that allows customers to shop for groceries any time, any place.

We are an international .com retailer. Our home shopping model is now working in the Republic
of Ireland and Korea. Our joint venture with Safeway Inc. is operational in the USA and will soon
be rolled out in Southern California.

Corporate Social Responsibility

We ensure that our stores reflect the communities in which they operate. In the first half of this
year our Corporate Social Responsibility programme has included:

¢  Race for Life. More than 250,000 women and over 16,000 Tesco employees have
participated, raising over £12 million for Cancer Research UK;

e  Computers for Schools with 1,200 new schools taking part. We are on track to donate over
£7 million to schools this year taking the total to over £77 million since the scheme began,
and

e launching our new Corporate Social Responsibility website which covers everything from
information for farmers to energy saving.

Our staff share in our success. Over 100,000 staff are shareholders benefiting from Save-as-you-
Earn, Buy-as-you-Earn and Profit Share schemes. We have an award-winning pension scheme,
which means all UK staff are eligible for a defined benefit pension, giving them the certainty and
security for retirement that they deserve.

International

Our strategy of building a profitable international business of scale both in Europe and Asia
continues to make excellent progress with sales up 32 per cent. and operating profit up 79 per
cent. :

We are market leader in the first five markets we entered. We are profitable in eight of our ten
markets. We are on track to achieve our targets, including £140 million - £160 million operating
profit from our developing markets, excluding Malaysia which has just started trading.

Our operating margins are improving each year. We are through the difficult period of start-up
losses and initial learning. We now have a business model that is delivering increasing operating
profits and covering the cost of funding.

Qur two lead countries, Hungary and Thailand, will be covering their capital expenditure from
internally generated cash next year. We would expect our other countries to follow this pattern
" over the next few years.

We now have a strong position achieved in a short period of time as an international retailer and
there is substantial further growth to come.

We have firm evidence of success, proven management, excellent infrastructure and centralised
distribution.

We are therefore in a good position to further our growth by increasing our share of retail spend
through introducing new store formats in addition to our growing hypermarket chains.

These include the development of:
. Express stores;

e  supermarkets; and




™ smaller hypermarkets,
as well as a new up-country ‘value format’ to be trialled in Thailand.

In the first half we opened three hypermarkets in Furope and five in Asia. We will open
28 hypermarkets in the second half giving us over 150 hypermarkets by the end of 2002. We will
have more space overseas than in the UK by 2003/04.

We will create 12,000 jobs in our overseas business by the year end, taking the total employed to
over 77,000.

In Europe, all countries were profitable in the first half. We will have over 80 hypermarkets by
the end of this year, making us the strongest retailer in the region.

In Hungary, we have built a business of scale, with a significant presence in Budapest.

This year we will open a further three stores, taking the total number of hypermarkets to 26 at the
year end. In the first half sales grew by 26 per cent. and we are continuing to grow profits.

In Poland, the last market in Central Europe that we entered, we now have 15 hypermarkets.
Total sales in the Tesco stores were up 24 per cent. in a tough trading environment. We are on
track to make a good profit this year.

In the first half we acquired the HIT hypermarket business in Poland. This will double the size of
our business to 30 hypermarkets and give us a leading position. ‘

Very good progress has been made on the transaction. We have anti-trust approval and control of
the operating companies. We soon expect to have final approval from the government for the
transfer of the properties.

The combination of HIT and Tesco in Poland will significantly enhance our profile, and bring
Tesco value, range and service to even more customers. We expect the HIT acquisition to be
earnings neutral for the current year and enhance earnings from 2003/04.

In the Czech Republic and Slovakia, we have a successful business model and profits have
increased substantially. We will have 11 hypermarkets in the Czech Republic and 12 hypermarkets
in Slovakia by the end of this year.

In the Republic of Ireland, we continue to see good sales and profit growth. Planning
permissions are coming through for new stores. We have an exciting opening programme
planned which includes our first petrol station at Killarney early in 2003 and our first 60,000 sq. ft.
" hypermarket in Clarehall, Dublin.

With regard to future development in Europe, we recently announced that we are in talks with
Kipa in Turkey.

In Asija, we continue to trade well and we are developing at a slightly faster rate than our original
plans.

In Thailand, we are market leader with 35 hypermarkets and a further six will open before the
yvear end. We currently have eight Express stores open with a further two planned.

Our new supermarket format in Bangkok, and our new value format for up-country towns both
open in January. The latter will allow us to access 40 million people who live outside the major
conurbations.

Korea continues to provide us with a tremendous opportunity building on our strong partnership
with Samsung. We have achieved planned sales, profits and returns. We have opened a further
two stores in the first half taking the total to 16. We have an additional six stores planned for this
year. Looking forward there is a solid opening programme of eight to ten sites per annum.

In Taiwan, we have two stores open with a further store planned in the second half of the year at
Chungli.

In Malaysia, we have opened our first store in Puchong which is trading well, with a further
two stores to open in the second half.




Conclusion

From our results, it is clear to see that our four-part strategy is delivering our programme for long-
term growth, S

We have:
e  gained market share from our UK competitors;

e  developed a winning formula for international growth with profit up 79 per cent. on last
year;

e increased worldwide non-food sales to £7 billion a year; and
e in only five years created a major new force in financial services.

We have achieved a huge amount in a very short time through organic growth and there is much
more to come.

John Gardiner
Chairman

17 September 2002




Tesco

Group Profit and Loss Account (unaudited)
24 weeks ended 10 August 2002

Sales at net selling prices

Turnover including share of joint ventures
Less: share of joint ventures’ turnover

Group turnover excluding value added tax
Operating expenses

- Normal operating expenses

- Employee profit-sharing

- Goodwill amortisation

Operating profit
Share of operating profit of joint ventures and associates
Net loss-on disposal of fixed assets

Profit on ordinary activities before interest and taxation
Net interest payable

Profit on ordinary activities before taxation

Profit before net loss on disposal of fixed assets and goodwill amortisation
Net loss on disposal of fixed assets

Goodwill amortisation

Tax on profit on ordinary activities

Profit on ordinary activities after taxation
Minority interests

Profit for the financial period
Dividends

Retained profit for the financial period

Earnings per share

Adjusted earnings per sharet
Diluted earnings per share

Adjusted diluted earnings per sharet
Dividend per share

Dividend cover

7Excluding net loss on disposal of fixed assets and goodwill amortisation.

2002 2001
note £m £m
2 12,733 11,511
11,820 10,682
(80) (58)
2 11,740 10,624
(11,123 (10,070)
@D 20
(C)) €))
3 592 530
27 15
© ©
613 539
T8 68
535 471
545 481
©® ©
@ (4
(162) (147)
373 324
373 324
asn 11s)
242 209
Pence Pence
4 5.36 4.72
4 5.50 4.86
4 5.30 4.64
4 5.44 4.78
1.87 1.67
291 2.86




Tesco

Group Balance Sheet (unaudited)

Fixed assets

Intangible assets

Tangible assets

Investments

Investments in joint ventures
Investments in associates

Current assets

Stocks

Debtors

Investments

Cash at bank and in hand

Creditors: falling due within one year
Net current liabilities

Total assets less current liabilities
Creditors: falling due after more than one year
Provisions for liabilities and charges

Net assets

Capital and reserves
Called up share capital
Share premium account
Other reserves

Profit and loss account

Equity shareholders’ funds
Minority interests

Total capital employed

10 Aug 23 Feb 11 Aug
2002 2002 2001
£m - Em im
152 154 151
11,661 11,032 10,015
66 69 99
246 232 225
17 16 16
12,142 11,503 10,506
957 929 884
893 454 307
235 225 325
397 445 482
2,482 2,053 1,998
(5,271) (4,809) (4,314)
(2,789 (2,756) (2,316)
9,353 8,747 8,190
(3,052) (2,741 (2,465)
(459 (440) 419y
5,842 5,566 5,306
351 350 348
2,056 2,004 1,931
40 40 40
3,351 3,136 2,951
5,798 5,530 5,270
44 36 36
5,842 5,566 5,306




Tesco

Group Cash Flow Statement (unaudited)
24 weeks ended 10 August 2002

Net cash inflow from operating activities

Dividends from joint ventures and associates
Income received from joint ventures and associates

Returns on investments and servicing of finance
Interest received

Interest paid

Interest element of finance lease rental payments

Net cash outflow from returns on investments and servicing of finance

Taxation
Corporation tax paid

Capital expenditure and financial investment
Payments to acquire tangible fixed assets

Receipts from sale of tangible fixed assets
Purchase of own shares

Net cash outflow from capital expenditure and financial investment

Acquisitions

Purchase of subsidiary undertakings
Invested in joint ventures

Invested in associates and other investments

Net cash outflow from acquisitions and disposals
Equity dividends paid
Cash outflow before management of liquid resources and financing

Management of liquid resources
Increase in short-term deposits
Financing

Ordinary shares issued for cash

Increase in other loans
Capital element of finance leases repaid

Net cash inflow from financing

(Decrease)/increase in cash

Reconciliation of net cash flow to movement in net debt
(Decrease)/increase in cash

Cash inflow from increase in debt and lease financing

Cash from increase in liquid resources

Amortisation of 4% unsecured deep discount loan stock, RPI and LPI bonds
Other non-cash movements

Foreign exchange differences

Increase in net debt in the period
Opening net debt at February

Closing net debt at August

F-4o )

note

2002 2001
£m £m
849 950

4 -
20 19
(125) a1
@ @
(107) 4
(145) (154)
(864) (690)
3 27
‘33 @7
(894) (650)
€V @
a3 29
(386) 16)
(400) (48)
@247) (194)
(940) (230)
o 74
27 19
887 500
a4 as)
900 504
(49) 200
“» 200
(873) (485)
9 74
® [©))
5) (12)
&) ¢}
(944) (229
(3,560) (2,804)
(4,504) (3,033)




Tesco

Group Statement of total recognised gains and losses (unaudited)
24 weeks ended 10 August 2002

Profit for the financial period
(Loss)/gain on foreign currency net investments

Total recognised gains and losses relating to the financial period

Reconciliation of movements in shareholders’ funds (unaudited)
24 weeks ended 10 August 2002

Profit for the financial period
Dividends

(Loss)/gain on foreign currency net investments
New share capital subscribed less expenses
Payment of dividends by shares in lieu of cash

Net addition to shareholders’ funds
Opening shareholders’ funds at February

Closing shareholders’ funds at August

2002 2001
£m £m
373 324
a9 23
354 347

2002 2001
Im £m
373 324

13D 15)
242 209
a» 23
19 16
26 44
268 292
5,530 4,978

5,798

5,270




Tesco

Notes to the accounts

The figures for the 52 weeks ended 23 February 2002 have been extracted from the accounts
which have been filed with the Registrar of Companies and which contain an unqualified audit
report and did not include a statement under section 237(2) or (3) of the Companies Act 1985.

The accounts for the 24 weeks ended 10 August 2002 were approved by the directors on
16 September 2002.

Note 1: Accounting policies

These accounts have been prepared using the accounting policies set out in the Group’s Annual
Report and Financial Statements 2002.

Note 2: Group turnover analysis

24 weeks to 24 weeks to

10 August 11 August

2002 2001

Sales Turnover Sales Turnover

including excluding including excluding

VAT VAT VAT VAT

£m £m £m £m

UK 10,464 9,675 9,796 9,064
Rest of Europe 1,262 1,123 1,063 949
Asia 1,007 942 652 611
12,733 11,740 11,511 10,624

Note 3: Group operating profit analysis
24 weeks to 24 weeks to

10 August 11 August
2002 2001
£m £m
UK 537 501
Rest of Europe 36 24
Asia ' 23 9
596 534
Goodwill amortisation : @ @
Operating profit 592 530
UK operating margin 5.6% 5.5%

Note 4: Earnings per share and diluted earnings per share

The calculation of earnings, including net loss on disposal of fixed assets and goodwill
amortisation is based on the profit for the period of £373 million (2001 - £324 million). For the
purpose of calculating earnings per share, the number of shares is the weighted average in issue
during the 24 weeks of 6,960 million (2001 - 6,869 million).

24 weeks to 24 weeks to

10 August 11 August

2002 200171

Weighted average number of shares in issue in the period (million) - 6,960 6,869
Weighted average number of dilutive share options (million) 82 120
Total number of shares for calculating diluted earnings per share (million) 7,042 6,989
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Tesco

Note 5: Reconciliation of operating profit to net cash inflow from operating activities

24 weeks to 24 weeks to

10 August 11 August

2002 20071

£m £m

Operating profit 592 530
Depreciation and goodwill amortisation 270 247
Increase in stocks Q@7 (45
Decrease in debtors 13 10
Increase in trade creditors 34 121
(Decrease)/increase in other creditors (33 87
(Increase)/decrease in working capital (13 173
Net cash inflow from operating activities 849 950

Note 6: Analysis of changes in net debt
Otber

At 23 Feb non-cash Exchange At 10 Aug

2002 Casb flow changes movements 2002

£m £im Em £m £m

Cash at bank and in hand 445 49 - 1 397
Overdrafts - - - ~ -
445 49 - 1 397

Money market investments and deposits . 225 9 - 1 235
Bank and other loans (1,474 (599 - 10 (2,083)
Finance leases 15 14 az) - a3y
Debt due within one year (1,489) (585) a2 aom (2,096)
Bank and other loans 2,727) (288) @ - (3,023)
Finance leases _ (14) - €) - an
Debt due after one year (2,741) (288) (i) - (3,040)
(3,560) 913) @3 ® (4,504)




Part B: Financial Information on Tesco for the three years ended 23 February 2002

Set out below are Tesco’s audited profit and loss accounts for the three years ended 23 February
2002 and the audited cashflow statement and balance sheet as extracted from the 2002 report and

accounts.

Profit and loss account
52 weeks ended 23 February 2002

Restatedl}
2002 2007 2001 2000
52 weeks 52 weeks 52 weeks 52 weeks
(audited) (audited) (audited) (audited)
Note £m £m zm £m
Sales at net selling prices 3 25,654 22,773 22,773 20,358
Group turnover excluding value added tax 23,653 20,988 20,988 18,796
Operating expenses
- Normal operating expenses (22,273) (19,770) 19,770 (17,712)
- Employee profit-sharing 48 44 “H “Dn
- Integration costs - - - ®
- Goodwill amortisation a0 ® ® @D
Operating profit ) 4 1,322 1,166 1,166 1,030
Share of operating profit of joint ventures and
associates 42 21 21 11
Net loss on disposal of fixed assets’ 10 ® ® c)
Profit on ordinary activities before interest
and taxation 1,354 1,179 1,179 1,032
Net interest payable (153) (125) 125) 9
Profit on ordinary activities before taxation 5 1,201 1,054 1,054 933
Profit before integration costs, net loss on
disposal of fixed assets and goodwill amortisation 1,221 1,070 1,070 955
Integration costs - - - %)
Net loss on disposal of fixed assets [¢10)] @8) &) (€))
Goodwill amortisation 10) () (8) ]
Tax on profit on ordinary activities 7 G711 (333 (288) (259)
Profit on ordinary activities after taxation 830 721 766 674
Minority interests - 1 1 -
Profit for the financial year 830 722 767 674
Dividends 8 (390 (340) (340) (302)
Retained profit for the financial year 440 382 427 372
Note Pence Pence Pence Pence
Earnings per share 9 12.05 10.63 11.29 10.07
Adjusted for integration costs after taxation - - - 0.06
Adjusted for net loss on disposal of fixed assets
after taxation 0.14 0.12 0.12 0.13
Adjusted for goodwill amortisation 0.14 0.12 0.12 0.10
Adjusted earnings per sharej 9 12.33 10.87 11.53 10.36
Diluted earnings per share 11.86 10.42 11.07 9.89
Adjusted for integration costs after taxation - - - 0.06
Adjusted for net loss on disposal of fixed assets
after taxation 0.14 0.12 0.12 0.13
Adjusted for goodwill amortisation 0.14 0.12 0.12 0.10
Adjusted diluted earnings per share} 9 12.14 10.66 11.31 10.18
Dividend per share 8 5.60 4.98 4.98 4.48
Dividend cover (times) 2.17 2.14 2.27 2.27
by Excluding integration costs, net loss on disposal of fixed assets and goodwill amortisation.

13 Prior year comparatives have been restated due to the adoption of FRS 19, ‘Deferred Tax’




Tesco

Statement of total recognised gains and losses
52 weeks ended 23 February 2002

Restated] As reported

2002 2001 2001

52 weeks 52 weeks 52 weeks

(audited) (audited) (audited)

£m £m -Em

Profit for the financial year 830 722 767
Gain/(loss) on foreign currency net investments 12 (¢3) (@3]
Total recognised gains and losses relating to the financial year 842 720 765

Prior year adjustment (note 2) 45)

Total recognised gains and losses since last annual report and
financial statements 797

The cumulative effect on opening Group reserves at 25 February 2001 of adopting FRS 19, ‘Deferred Tax’, is a reduction of
4£378 million.

Reconciliation of movements in shareholders’ funds

52 weeks ended 23 February 2002
Restated}
2002 2001
52 weeks 52 weeks
(audited) (audited)

£m £m

Profit for the financial year 830 722
Dividends ’ (390) (340

- 440 382
Gain/(loss) on foreign currency net investments 12 @)
New share capital subscribed less expenses 45 110
Payment of dividends by shares in lieu of cash 55 52
Net addition to shareholders’ funds 552 542
Opening shareholders' funds 4,978 4,43611
Closing shareholders’ funds 5,530 4,978
b Prior year comparatives have been restated due to the adoption of FRS 19, ‘Deferred Tax’.

11 Originally £4,769 million before deducting prior year adjustment of £333 million.
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Balance sheets
23 February 2002

Fixed assets

Intangible assets

Tangible assets

Investments

Investments in joint ventures
Investments in associates

Current assets

Stocks

Debtors

Investments

Cash at bank and in hand

Creditors: falling due within one year

Net current liabilities

Total assets less current liabilities

Creditors: falling due after more than one year
Provisions for liabilities and charges

Net assets

Capital and reserves
Called up share capital
Share premium account
Other reserves

Profit and loss account

Equity shareholders’ funds
Minority interests

Total capital employed

1 Prior year comparatives have been restated due to the adoption of FRS 19,

SR

Restated} As reported

23 February 24 February 24 February

2002 2001 2001
(audited) (audited) (audited)
Note im £m £m
10 154 154 154
11 11,032 9,580 9,580
12 69 101 101
12 232 203 203
12 16 - -
11,503 10,038 10,038
13 929 838 838
14 454 322 322
15 225 255 255
445 279 279
2,053 1,694 1,694
16 (4,809 (4,389 (4,389
(2,756) (2,695) (2,695
8,747 7,343 7.343
17 (2,741) 1,927) (1,927)
(440) (402) 24
5,566 5,014 5,392
20 350 347 347
21 2,004 1,870 1,870
21 40 40 40
21 3,136 2,721 3,009
5,530 4,978 5,356
36 36 36
5,566 5,014 5,392
Deferred Tax'.




Tesco

Group cash flow statement
52 weeks ended 23 February 2002

Net cash inflow from operating activities

Dividends from joint ventures and associates
Income received from joint ventures and associates

Returns on investments and servicing of finance
Interest received

Interest paid

Interest element of finance lease rental payments

Net cash outflow from returns on investments and servicing of
finance

Taxation
Corporation tax paid

Capital expenditure and financial investment
Payments to acquire tangible fixed assets

Receipts from sale of tangible fixed assets
Purchase of own shares

Net cash outflow from capital expenciiture and financial investment

Acquisitions and disposals

Purchase of subsidiary undertakings
Invested in joint ventures

Invested in associates and other investments

Net cash outflow from acquisitions and disposals

Equity dividends paid

Cash outflow before management of liquid resources and financing
Management of liquid resources

Decrease in short-term deposits

Financing

Ordinary shares issued for cash

Increase in other Joans

New finance leases
Capital element of finance leases repaid

Net cash inflow from financing

Increase in cash

Reconciliation of net cash flow to movement in net debt

Increase in cash

Cash inflow from increase in debt and lease financing

Cash inflow from decrease in liquid resources

Amortisation of 4% unsecured deep discount loan stock, RPI and LPI bonds
Other non-cash movements .

Foreign exchange differences -

Increase in net debt
Opening net debt

Closing net debt

=y

2002 2001
52 weeks 52 weeks
(audited) (audited)
" Note £m £m
24 2,038 1,937
15 -
44 49
(232) (206)
@ @)
(192 e13))
(378) 272)
1,877 (1,953
42 43
(85) 58)
(1,920) (1,968)
BGD “n
“6) (353
a9 -
(96) @6)
297> (254)
(830) (754)
27 -
82 88
916 928
- 13
249 (46
974 983
171 189
171 189
(892) (895)
@7 -
14 )
a2 ®
18 (23)
(756) (744)
25 (2,809) (2,060)
25 (3,560) (2,804)




Tesco

Notes to the financial statements

Note 1: Accounting policies

A full set of the accounting policies extracted from the financial statements of the group for the
year ended 23 February 2002 is set out below:

(@

(b)

©

(D

(e

®

Basis of preparation of financial statements

These financial statements have been prepared under the historical cost convention, in
accordance with applicable accounting standards and the Companies Act 1985.

In November and December 2000, the Accounting Standards Board issued FRS 17,
‘Retirement Benefits’ and FRS 19, ‘Deferred Tax’ respectively.

FRS 17 will be adopted by the Group over the next two years. The FRS has an extended
transitional period during which certain disclosures will be required in the notes to the
financial statements. The Group is required to make these phased disclosures in the current
year, which are disclosed in note 23(b).

FRS 19 has been adopted with the effect from 25 February 2001. This standard addresses the
recognition, on a full provision basis, of deferred tax assets and liabilities arising from timing
differences between the recognition of gains and losses in the financial statements and their
recognition in a.tax computation. Prior to 25 February 2001, the Group’s accounting policy
was to provide for the deferred tax which was likely to be payable or recoverable.

Basis of consolidation

The Group financial statements consist of the financial statements of the parent company, its
subsidiary undertakings and the Group’s share of interests in joint ventures and associates.
The accounts of the parent company’s subsidiary undertakings are prepared to dates around
23 February 2002 apart from Global T.H., Tesco Polska Sp.z 0.0, Tesco Stores CR a.s.,
Tesco Stores SR a.s., Samsung Tésco Co. Limited, Tesco Taiwan Co. Limited and Ek-Chai
Distribution System Co. Ltd which prepared accounts to 31 December 2001. In the opinion
of the Directors it is necessary for the above named subsidiaries to prepare accounts to a date
earlier than the rest of the Group to enable the timely publication of the Group financial

~ statements.

The Group’s interests in joint ventures are accounted for using the gross equity method. The
Group's interests in associates are accounted for using the equity method.

Turnover

Turnover consists of sales through retail outlets and sales of development properties
excluding value added tax.

Stocks

Stocks comprise goods held for resale and properties held for, or in the course of,
development and are valued at the lower cost and net realisable value, Stocks in stores are
calculated at retail prices and reduced by appropriate margins to the lower of cost and net
realisable value.

Money market deposits

* Money market deposits are stated at cost. All income from these investments is included in

the profit and loss account as interest receivable and similar income.

Fixed assets and depreciation ‘
Fixed assets are carried at cost and include amounts in respect of interest paid on funds
specifically related to the financing of assets in the course of construction.

Depreciation is provided on a straight-line basis over the anticipated useful economic lives of
the assets. |
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(®

(h)

@

()

x)

The following rates applied for the year ended 23 February 2002:
e land premia paid in excess of the alternative use value - at 2.5% of cost;
e frechold and leasehold buildings with greater than 40 years unexpired - at 2.5% of cost;

e leasehold properties with less than 40 years unexpired are amortised by equal annual
instalments over the unexpired period of the lease; and

° plant, equipment, fixtures and fittings and motor vehicles - at rates varying from 10% to
33%.

Goodwill
Goodwill arising from transactions entered into after 1 March 1998 is capitalised and
amortised on a straight-line basis over its useful economic life, up to a maximum of 20 years.

All goodwill arising from transactions entered into prior to 1 March 1998 has been written
off to reserves.

Impairment of fixed assets and goodwill

Fixed assets and goodwill are subject to review for impairment in accordance with FRS 11,
‘Impairment of Fixed Assets and Goodwill’. Any impairment is recognised in the profit and
loss account in the year in which it occurs.

Leasing

Plant, equipment and fixtures and fittings which are the subject of finance leases are dealt
with in the financial statements as tangible fixed assets and equivalent liabilities at what
would otherwise have been the cost of outright purchase.

Rentals are apportioned between reductions of the respective liabilities and finance charges,
the latter being calculated by reference to the rates of interest implicit in the leases. The
finance charges are dealt with under interest payable in the profit and loss account.

Leased assets are depreciated in accordance with the depreciation accounting policy over

_the anticipated working lives of the assets which generally correspond to the primary rental

periods. The cost of operating leases in respect of land and buildings and other assets is
expensed as incurred.

Deferred tax

Deferred tax is recognised in respect of all timing differences that have originated but not
reversed by the balance sheet date and which could give rise to an obligation to pay more or
less taxation in the future. An asset is not recognised to the extent that the likelihood of
future economic benefit is not certain. Deferred tax is measured on a non-discounted basis at
the tax rates that are expected to apply in the periods in which timing differences reverse,
based on tax rates and laws substantively enacted at the balance sheet date.

Pensions

The expected cost of pensions in respect of the Group’s defined benefit pension schemes is
charged to the profit and loss account over the working lifetimes of employees in the
schemes. Actuarial surpluses and deficits are spread over the expected remaining working
lifetimes of employees.
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Post-retirement benefits other than pensions

The cost of providing other post-retirement benefits, which comprise private healthcare, is
charged to the profit and loss account so as to spread the cost over the service lives of
relevant employees in accordance with the advice of qualified actuaries. Actuarial surpluses
and deficits are spread over the expected remaining working lifetimes of relevant
employees.

(m) Foreign currencies

()

Asset and liabilities in foreign currencies are translated into sterling at the financial year end
exchange rates. Profits and losses of overseas subsidiaries are translated into sterling at
average rates of exchange. Gains and losses arising on the translation of the net assets of
overseas subsidiaries, less exchange differences arising on matched foreign currency
borrowings, are taken to reserves and disclosed in the statement of total recognised gains
and losses. Gains and losses on instruments used for hedging are recognised in the profit and
loss account when the exposure that is being hedged is itself recognised.

Financial instruments
Derivative instruments utilised by the Group are interest rate swaps and caps, forward start

" interest rate swaps, Cross currency swaps, forward rate agreements and forward exchange

contracts and options. Termination payments made or received in respect of derivatives are
spread over the life of the underlying exposure in cases where the underlying exposure
continues to exist. Where the underlying exposure ceases to exist, any termination
payments are taken to the profit and loss account.

Interest differentials on derivative instruments are recognised by adjusting net interest
payable. Premia or discounts on derivative instruments are amortised over the shorter of the
life of the instrument or the underlying exposure.

Currency swap agreements and forward exchange contracts are valued at closing rates of
exchange. Resulting gains or losses are offset against foreign exchange gains or losses on the
related ‘borrowings or, where the instrument is used to hedge a committed future
transaction, are deferred until the transaction occurs or is extinguished.

Note 2: Prior year adjustment

The Group has implemented FRS 19, ‘Deferred Tax’, in relation to providing for deferred tax on
the full provision basis. The impact of the move from the partial to the full provision basis was to
increase the tax charge by £27 million (2001 - £45 million) and to decrease the value of Group
Reserves at 25 February 2001 by £378 million (27 February 2000 - £333 million). Earnings per
share for the prior year have been restated from 11.29 pence to 10.63 pence and adjusted diluted
earnings per share from 11.31 pence to 10.66 pence.




Tesco

Note 3: Segmental analysis of sales, turnover, profit and net operating assets

The Group’s operations of retailing and associated activities and property development are
carried out in the UK, Republic of Ireland, France, Hungary, Poland, Czech Republic, Slovak
Republic, Thailand, South Korea and Taiwan. The results for Thailand, South Korea, Taiwan and
continental European operations are for the year ended 31 December 2001.

2002 2001 2000
£m £m £m
Sales including VAT
UK 21,685 19,884 18,334
Rest of Europe 2,475 1,970 1,527
Asia 1,494 g19 497
Total 25,654 22,773 20,358
Turnover excluding VAT
UK 20,052 18,372 16,958
Rest of Europe 2,203 1,756 1,374
Asia 1,398 860 464
Total : 23,653 20,988 18,796
Operating profit
UK 1,213 1,100 993
Rest of Europe ) : 90 70 51
Asia . 29 4 ()]
‘ 1,332 1,174 1,043
Goodwill amortisation ao (O] @
Integration costs : - - ®
Total 1,322 1,166 1,030
Share of operating profit from joint ventures 42 21 11
Net loss on disposal of fixed assets ao @ ©
Net interest payable 153 125) (€9
Profit on ordinary activities before taxation 1,201 1,054 933
Net operating assets}
UK 7,131 6,348
Rest of Europe 1,079 925
Asia ) 916 545
Total 9,126 7,818

The analysis of capital employed by geographical area is calculated on net assets excluding net
debt. Inter-segmental turnover between the geographical areas of business is not material.
Turnover is disclosed by origin. There is no material difference in turnover by destination.

The Group’s share of turnover in the joint venture which is not included in the numbers above is
£151 million (2001 - £108 million; 2000 - £74 million).

1 Prior year comparatives have been restated due to the adoption of FRS 19. ‘Deferred tax’. See note 2 above.

Note 4: Analysis of operating profit

2002 2001 2000

im £m im

Turnover excluding VAT 23,653 20,988 18,796
Costs of sales (21,866 (19,400) (17,365)
Gross profit 1,787 1,588 1,431
Administration expenses (465) (422) (401)
Operating profit 1,322 1,166 1,030

Cost of sales includes distribution costs and store operating costs. Goodwill amortisation and
employee profit-sharing are included within administration expenses.

7“2
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Note 5: Profit on ordinary activities before taxation

2002
£m

Profit on ordinary activities is stated after charging the following:
Depreciation 524
Goodwill amortisation 10
Operating lease costs (a) 170
Auditors’ remuneration (b) 1
Employment costs (note 6) 2,336

2001
£m

468

8

177

1
2,047

2000
£m

428

7

158

1
1,865

(a) Operating lease costs include £33 million for hire of plant and machinery (2001 - £34 million; 2000 - £37 million).

() Auditors’ remuneration amounted to £0.8 million (2001 - £0.8 million; 2000 - £0.8 million). The auditors also received
£1.2 million (2001 - £0.9 million; 2000 - £3.6 million) in respect of non-audit services of which £0.4 million (2001 -
£0.4 million; 2000 - £2.0 million) related to overseas operations. These fees were principally in respect of acquisitions, taxation

advice, systems implementation and training.

Note 6: Employment costs

2002 2001 2000
£m im £im

Employment costs during the year
Wages and salaries 2,103 1,831 1,677
Social security costs 129 118 106
Other pension costs (note 23) 104 98 82

1

2,336 2,047 1,865

Number of persons employed

The average number of employees per week during the year was: UK 187,393 (2001 - 177,527,
2000 - 169,500), Rest of Europe 38,108 (2001 - 31,334; 2000 - 24,665), Asia 21,873 (2001 -
16,527; 2000 - 11,051) and the average number of full-time equivalents was: UK 121,272 (2001 -
113,998; 2000 - 108,409), Rest of Europe 32,856 (2001 - 26,376, 2000 - 18,573) and Asia 17,666

(2001 - 11,836; 2000 - 7,914).

Note 7: Taxation

(a) Analysis of charge in year

Restated
2002 2001 2001 2000
£m £m - £m £m
Current tax:
UK corporation tax at 30.0 per cent. (2001 - 30.0 per cent.;
2000 - 30.1 per cent.) 348 314 314 287
Prior year items ’ 29 (42) (42) 40
Overseas taxation 8 10 10 10
Share of joint ventures and associates 9 1 1 -
336 283 283 257
Deferred tax:
Origination and reversal of timing differences (1) 35 51 6 2
Prior year items - (€Y ()} -
Tax on profit on ordinary activities 371 333 288 259

[¢)) The total charge for 2002 of £35 million includes a £3 million debit to fixed assets.
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(b) Factors affecting the tax charge for the year

The effective rate of corporation tax for the year of 28.0 per cent. (2001 - 26.9 per cent,;
2000 - 27.1 per cent.) is lower than the standard rate of corporation tax in the UK of 30.0
per cent. The differences are explained below:

Restated
2002 2001
% %
Standard rate of corporation tax 30.0 30.0
Effects of:
Expenses not deductible for tax purposes (primarily goodwill amortisation
and non-qualifying depreciation) 3.4 3.8
Capital allowances for the year in excess of depreciation on qualifying assets 2.8 3.1
Differences in overseas taxation rates 0.4 0.3
Losses on property disposals not available for current tax relief 03 0.2
Prior year items 2.9 4.0)
. Other items ©.D 03
Effective rate of corporation tax for the year 28.0 26.9

Figures are not available for 2000 as the above disclosures were not required prior to the
adoption of FRS 19 ‘Deferred tax’.

(c) Factors that may affect future tax charges

A number of deferred tax assets have not been recognised on the basis that the likelihood of
future economic benefit is not certain.

Note 8: Dividends

2002 2001 2000
Pence per  Pence per  Pence per 2002 2001 2000
share share share £m £m £m
Declared interim . 1.67 1.48 1.34 115 101 90
Proposed final 3.93 3.50 3.14 275 239 212
5.60 4.98 4.48 390 340 302

Note 9: Earnings per share and diluted earnings per share

Earnings per share and diluted earnings per share have been calculated in accordance with FRS 14,
‘Earnings per Share’. The standard requires that earnings should be based on the net profit
attributable to ordinary shareholders. The calculation for earnings, including and excluding
integration costs, net loss on disposal of fixed assets and goodwill amortisation, is based on the
profit for the financial year of £830 million (2001 ~ £722 million as restated; 2000 - £674 million
not restated).

For the purposes of calculating earnings per share, the number of shares is the weighted average
number of ordinary shares in issue during the year of 6,887 million (2001 - 6,792 million; 2000 -
6,693 million).

The calculation for diluted earnings per share uses the weighted average of ordinary shares in
issue adjusted by the effects of all dilutive potential ordinary shares. The dilution is calculated on
the full exercise of all ordinary shares options granted by the Group, including performance-based
options which the Group considers to have been earmned. The calculation compares the difference
between the exercise price of exercisable ordinary share options, weighted for the period over
which they were outstanding, with the average daily mid-market closing price over the period.

2002 2001 2000

mitlion million million

Weighted average number of dilutive share options 114 134 124
Weighted average number of shares in issue in the period 6,887 6,792 6,693

Total number of shares for calculating diluted earnings per share 7,001 6,926 6,817
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Note 10: Intangible fixed assets

Goodwill
£im

Cost
At 24 February 2001 174
Additions at cost (a) 10
At 23 February 2002 184
Amortisation
At 24 February 2001 20
Charge for the period 10
At 23 February 2002 : 30
Net carrying value
At 23 February 2002 154
At 24 February 2001 154

@ Goodwill arising from investments in subsidiaries in the year has been capitalised and amortised over 20 years in accordance
with the provisions of FRS 10 ‘Goodwill and intangible assets’.

Goodwill arising from investments in joint ventures and associates has been capitalised and
amortised over 20 years in accordance with the provisions of FRS 9, ‘Associates and Joint
Ventures’ and FRS 10, ‘Goodwill and Intangible Assets’-and is included in fixed assets investment
additions (note 12). '

66




Tesco

Note 11: Tangible fixed assets

Cost

At 24 February 2001
Currency translation
Additions at cost (a)

Acquisitions
Disposals

At 23 February 2002
Depreciation

At 24 February 2001
Charge for period

Disposals
At 23 February 2002

Net book value ) (©
At 23 February 2002

At 24 February 2001

Capital work in progress included above (d)
At 23 February 2002

At 24 February 2001

Plant,
equipment,
Jixtures and
Land and Sittings and
buildings motor vebicles Total
£m im £m
9,471 3,212 12,683
C)) M 5>
1,491 536 2,027
10,958 3,747 14,705
8 - 8
Q17 (86) (203
10,849 3,661 14,510
1,230 1,873 3,103
208 316 524
1,438 2,189 3,627
%) @6) (149
1,365 2,113 3,478
9,484 1,548 11,032
8,241 1,339 9,580
348 73 421
301 29 330

@ Includes £63 million in respect of interest capitalised principally relating to land and building assets. The capitalisation rate used

to determine the amount of finance costs capitalised during the period was 7.0 per cent.

() Net book value includes capitalised interest at 23 February 2002 of £406 million (2001 - £354 million).

Plant, equipment, fixtures and fittings and motor vehicles subject to finance leases included in net book value are:

At 24 February 2001
Movement in the period

At 23 February 2002

© The net book value of land and buildings comprises:

Freehold
Long leasehold ~ 50 years or more
Short leasehold - less than 50 years

At 23 February 2002

(d)  Capital work in progress does not include land.

(o=

Net book

Cost Depreciation value
£m £m £im
315 266 49
37 22 15
352 288 64
2002 2001

£m £m

8,492 7,200

505 586

487 455

9,484 8,241
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Note 12: Fixed asset investments

Joint  Associates Own Other
ventures (a) ()] shares (¢) investments
£m £m £m £m
At 24 February 2001 203 - 101 -
Additions 26 16 18 5
Share of profit
of joint ventures and associates 20 - - -
Goodwill amortisation (D - - -
Distribution received
from joint ventures and associates 15) - - -
Disposals ()] - (55) -
At 23 February 2002 232 16 64 5
(a) The Group’s joint ventures are:
Share of

issued share
capital, loan

capital and Country of incorporation

debt and principal country of

Business securities operation

Shopping Centres Limited Property Investment 50% Registered in England
BLT Properties Limited Property Investment 50% Registered in England
Tesco BL Holdings Limited Property Investment 50% ' Registered in England
Tesco British Land Property Partnership Property Investment 50% Registered in England
Tesco Personal Finance Group Limited Personal Finance 50% Registered in Scotland
Tesco Home Shopping Limited Mail Order Retail 60% Registered in England
iVillage UK Limited Intemnet 50% Registered in England
dunnhumby Limited . Data Analysis 53% Registered in England
The Nutri Centre Limited Complementary Medicines 50% Registered in England
Taiwan Charn Yang Developments Limited Property Investment 50% Taiwan, Republic of China
Retail Property Company Limited ' Property Investment 50% Thailand
Tesco Card Services Limited Personal Finance 50% Thailand

-The accounting periods of the joint ventures consolidated in these financial statements, range from 20 December 2001 to 2 March
2002.

2002 2001
£m £m
The net borrowings of the joint ventures, as at 23 February 2002, were as follows:
Cash and deposits 301 284
Borrowings falling due within one year (46) -
Other loans 616) 77
’ 361 (29%

There is no recourse to Group companies in respect of the borrowings of the joint ventures, apart
from £12 million (2001 - £12 million) which has been guaranteed by Tesco PLC.

(b) “ The Group’s associates are:

Share of

issued share

capital, loan
capital and Country of incorporation
debt and principal country of

Business securities operation
Broadfields Management Limited Property Management 43% Registered in England
Clarepharm Limited Pharmacy 23% Registered in England
GroceryWorks Holdings Inc. Internet Retailer 35% United States of America
Hussmann (Hungary) Kft Refrigeration 40% Hungary
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(¢) The investment in own shares represents 41 million 5p ordinary shares in Tesco PLC

(0.6 per cent. of called up share capital at 23 February 2002) with a weighted average value
of £1.56 each. These are held by a qualifying employee share ownership trust (QUEST) in
order to satisfy options under savingsrelated share option schemes which become
exercisable over the next few years. The carrying value of £654 million (market value
£105 million) represents the exercise amount receivable in respect of these shares
subscribed for by the QUEST at market value. Funding is provided to the QUEST by Tesco
Stores Limited, the company’s principal operating subsidiary. The QUEST has waived its
right to dividends on these shares.

Note 13: Stocks

2002 2001

£m £m

Goods held for resale 908 814
Development property 21 24

929 838

Property disposed of included nil (2001 - £1 million) of interest capitalised. Accumulated
capitalised interest at 23 February 2002 was £5 million (2001 - £5 million).

Note 14: Debtors

2002 2001

£m £im

Prepayments and accrued income 47 18
Other debtors 339 261
Amounts owed by undertakings in which Group companies have a participating interest 68 43

454 322

Included in the above are debtors due after more than one year of £81 million (2001 -

£62 million).
Note 15: Investments 2002 2001
£m £m
Money market deposits - 225 253
Bonds and certificates of deposit
(market value nil, 2001 - £2m) - 2
225 255
Note 16: Creditors falling due within one year 2002 2001
£m £m
Bank loans and overdrafts (a) (b) 1,474 1,389
Trade creditors 1,830 1,538
Corporation tax 259 292
Other taxation and social security 52 114
Other creditors 732 627
Accruals and deferred income (¢) 164 159
Finance leases (note 19) 15 24
Dividends . 283 246
4,809 4,389

@

®
©

Bank deposits in subsidiary undertakings of £1,636 million (2001 ~ £847 million) have been offset against borrowings in the
parent company under a legal right of set-off.

Includes nil (2001 - £12 million) secured on various properties.

A gain of £45 million, realised in a prior year, on terminated interest rate swaps is being spread over the life of replacement
swaps entered into at the same time for similar periods. Accruals and deferred income includes £2 million (2001 - £5 million)
attributable to these realised gains with nil (2001 - £2 million) being included in other creditors falling due after more than one
year (note 17),




Tesco

Note 17: Creditors falling due after more than one year

4% unsecured deep discount loan stock 2006 (a)
Finance leases (note 19)
8%/4% bonds 2003 (b)

6% bonds 2006 (c)

7' 1,% bonds 2007 (d)

6% bonds 2008 (e)

5'/g% bonds 2009 ()
6*/5% bonds 2010 (g)

4% RPI bonds 2016 (h)
3.322% LPI bonds 2025 (i)
6% bonds 2029 ()
Medium term notes (k)
Other loans (1)

Accruals and deferred income (note 16)

2002 20071
£m £m
99 94

14 17

- 200

150 -
325 325
250 -
350 350
150 150
210 203
162 -
200 200
476 60
355 326
2,741 1,925
- 2
2,741 1,927

(@ The 4% unsecured deep discount loan stock is redeemable at a par value of £125 million in 2006.

(b)  The 8%/,:% bonds are redeemable at a par value of £200 million in 2003.
(©  The 6% bonds are redeemable at a par value of £150 million in 2006.
(D The 7'/,% bonds are redeemable at a par value of £325 million in 2007.
(e) The 6% bonds are redeemable at a par value of £250 million in 2008.
(€3] The 51/5% bonds are redeemable at a par value of £350 million in 2009.
(€3] The 6°/5% bonds are redeemable at a par value of £150 million in 2010.

()] The 4% RPI bonds are redeemable at a par value of £210 million, indexed for increases in the RPI over the life of the bond,

in 2016.

(i) The 3.322% LPI bonds are redeemable at a par value of £162 million, indexed for increases in the RPI over the life of the bond,
in 2025. The maximum indexation of the principal in any one year is 5% with a minimum of 0%.

[6) The 6% bonds are redeemable at a par value of £200 million in 2029.

(k)  The medium term notes are of various maturities and include foreign currency and sterling denominated notes swapped into

floating rate sterling. This includes a 50 billion Yen 2006 issue.
[¢)} Varjous bank loans maturing 2005.

Note 18: Net debt

Due within one year: Bank and other loans
Finance leases

Due within one to two years: Bank and other loans
Finance leases

Due within two to five years: Bank and other loans

Finance leases
Due otherwise than by
instalments after five years: Bank and other loans

Gross debt
Less: Cash at bank and in hand
Less: Money market investments and deposits

Net debt

-

2002 200171
£m im
1,474 1,389
15 24

15 207

9 11
1,059 284
5 6
1,653 1,417
4,230 3,338
445 279
225 255
3,560 2,804
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Note 19: Leasing commitments

Finance leases

£m
The future minimum finance lease payments to which the Group was committed
at 23 February 2002 and which have been guaranteed by Tesco PLC are:
Gross renta) obligations 32
Less: finance charges allocated to future periods 3)
29
2002 2001
£m £m
Net amounts payable are:
Within one year 15 24
Between two and five years 14 17
29 41
Operating leases
Land and buildings Other
2002 2001 2002 20071
£m £m £m £m
Group commitments during the 52 weeks to 22 February 2003, in terms of lease
agreements expiring are as follows: .
Within one year 2 3 3 1
Between two and five years 2 12 29 23
After five years 117 131 7 9
121 146 39 33
Note 20: Called up share capital
Ordinary shares of
5p each
Number £m
Authorised at 24 February 2001 and 23 February 2002 9,200,000,000 460
Allotted, issued and fully paid:
Issued at 24 February 2001 6,932,225,203 347
Scrip dividend election 22,148,327 1
Share options 39,906,181 2
Issued at 23 February 2002 6,994,279,711 350

During the year, 62.1 million shares were issued for an aggregate consideration of £139 million,
which comprised £55 million for scrip dividend and £84 million for share options.

Between 23 February 2002 and 9 April 2002, options on 2,574,637 ordinary shares and 2,659,535
ordinary shares have been exercised under the terms of the savings-related share option scheme
(1981) and the executive share option schemes (1984, 1994 and 1996) respectively.

As at 23 February 2002 the Directors were authorised to purchase up to a maximum in aggregate
of 699 million ordinary shares.
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Note 21: Reserves

Restated

2002 - 2001
£m £m

Share premium account
At 24 February 2001 1,870 1,650
Premium on issue of shares less costs 80 169
Scrip dividend election 54 51
At 23 February 2002 2,004 1,870
Other reserves
At 23 February 2002 and 24 February 2001 40 40
Profit and loss account
At 24 February 2001 as previously reported 3,099 2,738
Prior year adjustment (note 2) (378) (333)
At 24 February 2001 as restated 2,721 2,405
Gain/(loss) on foreign currency net investments 12 2
Issue of shares : B 6D
Retained profit/(loss) for the financial year ‘ 440 382
At 23 February 2002 3,136 2,721

Other reserves comprise a merger reserve arising on the acquisition of Hillards plc in 1987.

The cumulative goodwill written off against the reserves of the Group as at 23 February 2002
amounted to £718 million (2001 - £718 million). During the year, the qualifying employee share
ownership trust (QUEST) subscribed for 51 million (2001 - 50 million) shares from the company.
The amount of £37 million (2001 - £64 million) shown above represents contributions to the
QUEST from subsidiary undertakings.

Note 22: Share options

Company schemes

The company had six principal share option schemes in operation during the year:

®

€y

(i)

The savings-related share option scheme (1981) permits the grant to employees of options in
respect of ordinary shares linked to a building society/bank save-as-you-earn contract for a
term of three or five years with contributions from employees of an amount between £5 and
£250 per month. Options are capable of being exercised at the end of the three and five year
period at a subscription price not less than 80 per cent. of the middle market quotation of an
ordinary share immediately prior to the date of grant.

The Irish savings-related share option scheme (2000) permits the grant to Irish employees of
options in respect of ordinary shares linked to a building society/bank save-as-you-earn
contract for a term of three or five years with contributions from employees of an amount
between €12.70 and €317 .43 per month. Options are capable of being exercised at the end
of the three and five year period at a subscription price not less than 75 per cent. of the
middle market quotation of an ordinary share immediately prior to the date of grant.

The executive share option scheme (1984) permitted the grant of options in respect of
ordinary shares to selected executives. The scheme expired after ten years on 9 November
1994. Options were generally exercisable between three and ten years from the date of grant
at a subscription price determined by the Board but not less than the middle market
quotation within the period of 30 days prior to the date of grant. Some options have been
granted at a discount of 15 per cent. of the standard option price but the option holder may
take advantage of that discount only if, in accordance with investor protection ABI
guidelines, certain targets related to earnings per share are achieved.
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The executive share option scheme (1994) was adopted on 17 October 1994. The principal
difference between this scheme and the previous scheme is that the exercise of options will
normally be conditional upon the achievement of a specified performance target related to
the annual percentage growth in earnings per share over any three year period. There will be

The unapproved executive share option scheme (1996) was adopted on 7 June 1996, This
scheme was introduced following legislative changes which limited the number of options
which could be granted under the previous scheme. As with the previous scheme, the
exercise of options will normally be conditional upon the achievement of a specified
performance target related to the annual percentage growth in earnings per share over any
three year period. There will be no discounted options granted under this scheme.

v

no discounted options granted under this scheme.
v
vi

The international executive share option scheme was adopted on 20 May 1994. This scheme
permits the grant to selected non-UK executives of options to acquire ordinary shares on
substantially the same basis as their UK counterparts. Options are normally exercisable
between three and ten years from their grant at a price of not less than the average of the
middle market quotations for the ordinary shares for the the three dealing days immediately
preceding their grant and will normally be conditional on the achievement of a specified
performance target determined by the Remuneration Committee when the options are

granted. There will be no discounted options granted under this scheme.

The company has granted outstanding options in connection with the six schemes as follows:

Savings-related share option scheme (1981)

Number of Shares under Subscription

executives and option 23 Feb price

Date of grant employees 2002 Pence
31 October 1996 892 2,236,533 83.0
30 October 1997 11,772 22,540,972 121.7
29 October 1998 19,516 33,843,166 136.0
28 October 1999 44,835 39,919,911 151.0
26 October 2000 60,287 43,648,339 198.0
8 November 2001 63,283 47,608,481 198.0
Irish savings-related share option scheme (2000) . " Shares under Subscription
executives and option 23 Feb price

Date of grant employees 2002 Pence
2 June 2000 1,911 1,941,896 163.0
26 October 2000 872 661,585 198.0
8 November 2001 777 648,573 198.0

Tesco PLC has taken advantage of the exemptions applicable to Inland Revenue approved SAYE
share option schemes and equivalent overseas schemes under Urgent Issues Task Force Abstract

17 (revised 2000), ‘Employee Share Schemes'.

Executive share option scheme (1984)

Shares under Subscription

Number of option 23 Feb price

Date of grant executives 2002 Pence
29 May 1992 16 630,710 923
29 October 1992 1 62,211 723
27 May 1993 1 51,150 723
10 June 1994 48 1,349,271 70.0
12 Augusr 1994 1 471,372 81.0
29 September 1994 2 42,000 773
Executive share option scheme (1994) Shares under Subscription
Number of option 23 Feb price

Date of grant executives 2002 Perice
27 April 1995 5 638,625 90.3
13 October 1995 104 2,505,601 104.0
26 June 2000 1,323 11,290,700 205.0
26 April 2001 1,270 8,028,058 247.0
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Executive share option scheme (1996)

Shares under Subscription
Number of aption 23 Feb price
Date of grant executives 2002 Pence
3 July 1996 4 888,903 98.3
23 September 1996 148 3,977,516 99.7
17 April 1997 291 5,083,198 117.7
7 October 1997 14 2,383,434 151.7
21 May 1998 756 13,279,656 176.7
30 September 1998 25 1,167,566 164.0
28 January 1999 1,022 17,027,986 178.0
24 May 1999 7 823,247 179.4
9 November 1999 35 2,000,471 184.0
* 30 November 1999 8 1,098,962 - 173.0
20 April 2000 28 1,893,045 209.5
26 June 2000 313 9,600,657 205.0
26 April 2001 1,199 16,380,089 247.0
International executive share option scheme (1994)
Shares under Subscription
Number of option 23 Feb price
Date of grant executives 2002 Pence
7 October 1997 ‘ 62 1,109,190 151.7
21 May 1998 178 1,781,000 176.7
28 January 1999 297 '3,116,500 178.0
24 May 1999 : 18 520,746 179.4
26 June 2000 400 4,926,406 205.0
26 April 2001 649 4,190,614 247.0

Note 23: Pensions

The Group has continued to account for pensions in accordance with SSAP 24 and the disclosures
in (a) are those required by that standard. FRS 17, ‘Retirement Benefits’, was issued in November
2000 but will not be fully mandatory for the Group until the year ended 28 February 2004. Prior to
this, transitional disclosures are required from the current year. These disclosures, to the extent
not given in (a), are set out in (b).

(a) Pension commitments

The Group operates a funded defined benefit pension scheme for employees in the UK, the assets
of which are held as a segregated fund and administered by trustees. The total cost of the scheme
to the Group was £85 million (2001 - £71 million; 2000 - £60 million).

An independent actuary, using the projected unit method, carried out the latest actuarial
assessment of the scheme at 5 April 1999. The assumptions that have the most significant effect
on the results of the valuation are those relating to the rate of return on investments and the rate
of increase in salaries and pensions.

The key assumptions made were a rate of return on investments of 7.25 per cent., a rate of
increase in salaries of 4.50 per cent. and a rate of increase in pensions of 2.75 per cent.

At the date of the latest actuarial valuation, the market value of the scheme’s assets was
£1,297 million and the actuarial value of these assets represented 96 per cent. of the benefits that
had accrued to members, after allowing for expected future increases in earnings. The actuarial
shortfall of £53 million will be met via increased contributions over a period of 11 years, being the
expected average remaining service lifetime of employed members. The next actuarial valuation is
due at 31 March 2002.

Until 7 October 2001, the Group also operated a defined contribution scheme for some
employees which was introduced on 6 April 1988. The assets of the scheme are held separately
from those of the Group, being invested with an insurance company. The pension cost represents
contributions payable by the Group to the insurance company and amounted to £12 million
(2000 - £20 million). There were no material amounts outstanding to the insurance company at
the year end. Members of the scheme as at 7 October 2001 moved to the defined benefit scheme
for future benefit accrual
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The Group operates a number of pension schemes worldwide some of which are defined
contribution schemes. The contributions payable for non-UK schemes of £7 million (2001 -
£7 million) have been fully expensed against profits in the current year. A defined benefit scheme
operates in the Republic of Ireland. At the latest actuarial valuation at 1 April 2001, the market
value of the scheme’s assets was £55 million and the actuarial value of these assets represented
123 per cent. of the benefits that had accrued to members, after allowing for expected future
increases in earnings.

(b) FRS 17, ‘Retirement Benefits’

The valuations used for FRS 17 disclosures have been based on the most recent actuarial
valuations and updated by Watson Wyatt Partners to take account of the requirements of FRS 17
in order to assess the liabilities of the schemes at 23 February 2002. Scheme assets are stated at
their market value at 23 February 2002. Buck Consultants (Ireland) Limited have updated the most
recent Republic of Ireland valuation. The liabilities relating to post-retirement healthcare benefits
have also been determined in accordance with FRS 17.

The major assumptions, on a weighted average basis, used by the actuaries were salary increases
of 3.6 per cent. per annum, price inflation of 2.3 per cent., an increase of 2.3 per cent. per annum
for pensions in payment and for deferred pensioners and a discount rate of 5.8 per cent.

The assets in the schemes and the expected rates of return at 23 February 2002 were:

Long-term rate of  Market value

expected return £m
Equities 7.7% 1,002
Bonds 5.8% 433
Property 6.4% 9N
Other 4.4% 48
Total market value of assets 1,574
Present value of scheme liabilities (1,758)
Deficit in the scheme (184
Related deferred tax asset - full provision basis (FRS 19) 57
Net pension liability ' 127)
Group net assets
Net assets excluding pension liability 5,566
Pension liability az7n
Net assets including pension tiability 5,439
Group reserves
Profit and loss reserve excluding pension liability 3,136
Pension liability 127)
Profit and loss reserve including pension liability 3,009

Had the company adopted FRS 17 in full for the year ended 23 February 2002, the profit and loss
charge is not expected to have been materially different from the current cost under SSAP 24
shown above.

Note 24: Reconcilation of operating profit to net cash inflow from operating activities

2002 2001

im £m

Operating profit 1,322 1,166
Depreciation and goodwill amortisation 534 476
Increase in goods held for resale O3 174
Decrease in development property 4 . 82
Increase in debtors (88) 72
Increase in trade creditors 292 287
Increase in other creditors ) 67 172
Decrease in working capital (a) 182 295
Net cash inflow from operating activities 2,038 1,937

@ The decrease in working capital includes the impact of translating foreign currency working capital movements at average
exchange rates rather than year end exchange rates.

—
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Note 25: Analysis of change in net debt

Casb Other non-cash Exchange

At 24 Feb 2001 flow changes movements At 23 Feb 2002

im £m £m £m £m

Cash at bank and in hand 279 163 - 3 445
Overdrafts )] 8 - - -
271 171 - 3 445

Money market investments and deposits 255 @D - (€] 225
Bank and other loans (1,381 105 (200) 2 (1,479
Finance leases 4H 24 15y - as)
Debt due within one year (1,405) 129 (215) 2 (1,489)
Bank and other loans (1,908) (1,021 186 16 2,727
Finance leases ) an - 3 - (14
Debt due after one year : (1,925) (1,021) 189 16 (2,741
(2,804) 748) (26) 18 (3,560)




APPENDIX IV

Financial information on T&S

Basis of financial information

The financial information contained in this Appendix IV does not constitute statutory accounts
within the meaning of section 240 of the Act. The financial information shown in Part A has been
extracted, without adjustment, from the interim statement of T&S Stores for the 26 weeks ended
29 June 2002 which was released on 23 September 2002. The financial information in Part B has
been extracted, without material adjustments, from the full audited consolidated accounts of T&S
Stores for the three years ended 29 December 2001, with the exception that the restated profit
and loss account and balance sheet for the year ended 29 December has been extracted from the
interim statement of T&S Stores for the 26 weeks ended 29 June 2002. Copies of the accounts for
each of the three years ended 29 December 2001 have been delivered to the Registrar of
Companies in England and Wales. PricewaterhouseCoopers, Chartered Accountants and
Registered Auditors of Temple Court, 35 Bull Street, Birmingham B4 GJT have made a report
under section 235 of the Act in respect of the statutory consolidated accounts for each of the
years ended 29 December 2001. Such reports were unqualified and did not contain a statement
under section 237(2) or (3) of the Act.

Part A: Interim results

Set out below is the full text of T&S’ unaudited interim results for the 26 weeks ended 29 June
2002 which were released on 23 September 2002:

Chairman’s statement

Results

I am delighted to report pre-tax profits 20 per cent. ahead of last year at £18.8 million
(2001: £15.7 million) on sales 2 per cent. ahead at £473.1 million (2001: £462.6 million).
Excluding property items, operating profits amounted to £22.1 million. Sales were achieved
despite a 3 per cent. reduction in store numbers to 1,220 stores (2001: 1,256). Interest payable at
£4.0 million was 11 per cent. lower than in the previous year (2001: £4.5 million) and basic
earnings per share were 19 per cent. ahead at 15.59 pence per share (2001: 13.10 pence per
share). The obligation of the Company to adopt the requirements of FRS19 ‘Deferred Taxation’
has been reflected within these resuits.

Dividend

The directors are pleased to announce an increase of 7 per cent. in the interim dividend to
4.92 pence per share (2001: 4.60 pence per share). This will be paid on the 29 November 2002 to
shareholders on the register on the 1 November 2002.

Trading review

One Stop

Like-for-like sales in One Stop were 4.3 per cent. ahead of the previous year and operating profits,
excluding property gains from this core division, increased by 17 per cent. to £19.8 million
(2001: £16.9 million).

Operating margin also improved to 5.4 per cent. (2001: 4.8 per cent.) excluding property
disposals. Store numbers, at 867, were slightly lower at the period end compared with 880 for the
previous year.




Newsagents and HSD Division

Operating profits, excluding property disposals, from our non-core Newsagents and High Street
discount division were in line with last year at £2.3 million but operating margin rose slightly to
2.1 per cent. (2001: 2.0 per cent.). Period end store numbers were 353 compared with 376 for
the previous year.

Supply chain

The second year of the three-year plan to implement the supply chain strategy is progressing well.
Work has continued to improve the interface with our suppliers and reduce costs. Since last year
there has been a 25 per cent. improvement in suppliers’ delivery performance to our
three distribution centres.

The distribution infrastructure and replenishment systems have been reviewed as part of the
programme to develop long-term plans for the supply chain. Following last year’s successful
introduction of sales-based ordering for warehouse deliveries, this technology is being extended
to products that are delivered direct to stores and initial results are promising.

Store acquisitions

In my March statement I referred to the planned acquisition of at least 100 new One Stop
convenience stores over the next three years. We continue to strive for the highest quality in site
selection and will open around 20 new stores this year. Next year, we should open a further
40 stores, of which a significant number have already been identified, with the balance being
acquired in 2004.

The requirement for housing development over the next decade further underpins the contmumg
demand for neighbourhood convenience stores.

Store refurbishment programme

In my A.G.M. statement of the 16 May 2002, I indicated that modest investment in the
refurbishment of existing stores was generating the optimum return. In view of this, we are
progressing with a fairly conservative approach to capital spend. In the current year up to
100 stores will be refitted at a capital cost in the region of £4 million. We shall accelerate the
programme in 2003 by completing the refurbishment of a further 150 stores.

" The increased contribution in the growth categories of off-licence and chilled products, especially
ready meals, is encouraging. Our approach focuses on the strengths of individual stores, whilst
ensuring consistent presentation in the improved range and merchandising.

Prospects

We are continually enhancing our systems and controls within the business in order to improve
the efficiency with which we predict demand and, through efficient Supply Chain processes,
optimise availability within our stores. .

At the same time we are identifying new stores and re-fitting existing sites in a cost-effective
manner, maximising the sale of products with the best growth prospects. Since the end of June,
like-for-like sales in One Stop have improved by 3.4 per cent. when compared with the previous
year. I remain convinced that sharehoiders can look forward to another excellent year.

K. P. Threlfall
Chatrman

23 September 2002

—
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Group Profit & Loss Account for the 26 weeks to 29 June 2002

26 weeks to 26 weeks to 52 weeks to

29 June 30 June 29 December

2002 2001 2001

(unaudited) (unaudited) (audited)

Restated Restated

£000 £000 £000

Turnover 473,084 462,640 933,273
Operating profit before exceptional items 22,085 20,039 43,996
Exceptional jtems - (800) (2,090)
Operating profit 22,085 19,239 41,906
Property disposal profits 656 963 1,572
Profit before interest and taxation 22,741 20,202 43,478
Net interest payable (3,990) 4457 (8,515)
Profit on ordinary activities before taxation 18,751 15,745 34,963
Taxation (6,188) (5,196) (11,538)
Profit on ordinary activities after taxation 12,563 10,549 23,425
Dividends (3,966) (3,706) (5,668)
Retained profit ‘ 8,597 6,843 13,757
Basic earnings per share . 15.5%p 13.10p 29.08p
Dividend per share . 4.92p 4.60p 12.00p

Statement of recognised gains and losses for the 26 weeks to 29 June 2002
At 29 June 2002

(unaudited)
£000
Retained Profit 8,597
Prior year adjustment - deferred tax provision (5,118
Total recognised gains since last report 3,479
Group Balance Sheet as at 29 June 2002
At 29 June At 30 June At 29 December
2002 2001 2001
(unaudited) (unaudited) (audited)
Restated Restated
£000 £000 £000
Fixed Assets 224,296 213,532 222,818
Current Assets
Investments 1 1 1
Stock 73,606 73,119 73,527
Debtors 28,384 32,095 20,084
Cash at bank and in hand 3,969 3,597 3,551
105,960 108,812 97,163
Creditors ~ amounts falling due within one year . (184,303) (176,567) (173,038)
Net current liabilities (78,343) (67,755) (75,875)
Total assets less current liabilities 145,953 145,777 146,943
Creditors ~ amounts falling due after more than one year (70,129) (87,653) (80,219)
Provisions for liabilities and charges (10,521) (8,419 (9,959

Total shareholders’ funds ) 65,303 49,705 56,765
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Group Cash Flow Statement for the 26 weeks to 29 June 2002

Net cash inflow from operating activities
Return on investment and servicing of finance
Taxation

Capital expenditure and financial investments
Dividends paid

Cash flow before financing

Financing

Increase/(decrease) in cash

Net debt reconciliation

(Decrease)/increase in cash

Increase in proportion of medium term loan due in less than one year
Decrease in proportion of medium term loan due in more than one¢ year
Repayment of loan notes

Finance leases

Movement in net debt in period
Net debt at start of period

Net debt at the end of the period

Reconciliation of operating profit to net cash flow from operating activities

Operating profit before exceptional items
Exceptional items

Depreciation and amortisation
(Increase)/decrease in stocks

Increase in debtors

Increase in creditors

(Decrease)/increase in provisions

Net cash inflow from operating activities

26 weeks to 26 weeks to 52 weeks to
29 June 30 June 29 December
2002 - 2001 2001
(unaudited) (unaudited) (audited)
£000 £000 £000
25,273 23,220 61,982
4,114) (4,457) (8,431)
(4,721) (4,010) (9,485)
(8,040) (4,202) (20,896)
(5,961) (5,599 (9,305)
2,437 4,952 13,865
(13,818) (4,720) (11,203)
(11,381) 232 2,662
(11,381) 232 2,662
(384D Q@15 (5,500)
11,000 5,000 15,449
6,341 278 1,051
(1,114) 112) (1,004)
1,005 5,183 12,658
(114,379) (127,032) (127,032)
(113,369) (121,849 (114,374)
22,085 20,039 43,996
- (800) (2,090)
8,544 6,251 13,526
a9 453 45
(8,300) (19,288) 7.278)
3,036 16,638 13,238
a3 a3 545
25,273 23,220 61,982




Part B: Financial information on T&S for the three years ended 29 December 2001

Set out below are T&S’ audited profit and loss accounts for the three years ended 29 December
2001, the restated profit and loss account and balance sheet for the 52 weeks ended and as at
29 December 2001, and the audited cashflow statement and balance sheet as extracted from the

2001 report and accounts.

Profit and loss account

Three years ended 29 December 2001

Turnover - continuing operations

Operating profit before exceptional items - continuing

operations
Exceptional items

Operating profit -~ continuing operations
Property disposal profits

Profit before interest and taxation
Net interest payable

Profit on ordinary activities before taxation
Taxation

Profit on ordinary activities after taxation
Dividends

Retained profit

Fully diluted basic earnings per share
Continuing earnings per share
Basic earnings per share

Dividend per share

As reported Restated’
2001 2001 2000 1999
52 weeks 52 weeks 52 weeks 52 weeks
(audited) (audited) (audited) (audited)
Note £000 £000 £000 £000
2 933,273 933,273 886,317 773,790
45,568 43,996 43,905 36,286
(2,090) (2,090) (2,273) (1,564)
3 43,478 41,906 41,632 34,722
- 1,572 - -
43,478 43,478 41,632 34,722
5 ' (8,515) (8,515 (10,451 (8,657
34,963 34,963 31,181 26,065
4 (10,664) (11,538) 9,782) (8,470)
24,299 23,425 21,399 17,595
8 (9,668) (9,668) (9,063) (7,449
18 14,631 13,757 12,336 10,146
Pence Pence Pence Pence
9 30.09 29.02 27.50 24.06
9 31.96 30.82 29.68 26.26
9 30.16 29.08 27.67 24.31
12.00 12.00 11.25 10.25

A ————

1 2001 results have been restated due to the adoption of Financial Reporting Standard (FRS) 19, ‘Deferred Tax’ and the reporting of
property disposal profits after operating profit after reassessing disclosure practices following the adoption of FRS 18. Comparatives
for 2000 and 1999 have not been restated. The impact of the restatement of the profit and loss account for the 52 weeks ended
29 December 2001 is to increase the tax charge by £874,000. Basic earnings per share for 2001 have been restated from 30.16
pence to 29.08 pence and continuing earnings per share from 31.96 pence to 30.82 pence.

All recognised gains and losses for the years shown above are included in the profit and loss

accounts.
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Balance sheets

Intangible fixed assets
Tangible fixed assets
Investments

Total fixed assets
Current assets
Investments

Stock

Debtors

Cash at bank and in hand

Net current assets
Creditors: falling due within one year
Net current liabilities

Total assets less current liabilities
Creditors: falling due after more than one year
Provisions for liabilities and charges

Net assets

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Total shareholders’ funds

Note

10
11
12

12
13
14

15

15
16

17
18
18

20

As reported Restated]
29 December 29 December 30 December
2001 2001 2000
(audited) (audited) (audited)
£000 £000 £000
93,395 93,395 89,428
128,733 128,733 125,190
690 6%0 -
222,818 222,818 214,618
1 1 1
73,527 73,527 73,572
20,084 20,084 12,807
3,551 3,551 3,365
97,163 97,163 89,745
(173,038) (173,038) (158,270)
(75,875) (75,875) (68,525)
146,943 146,943 146,093
(80,219 (80,219) (94,800)
(4,841) 9,959 (4,251
61,883 56,765 47,042
4,029 4,029 4,028
45,104 45,104 45,078
12,750 7,632 (2,064)
61,883 56,765 47,042

1 2001 balance sheet has been restated due to the adoption of Financial Reporting Standard (FRS) 19, ‘Deferred tax'. The impact of
the restatement is to decrease the value of consolidated reserves by £5,118,000.
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Group cashflow statement
Twao years ended 29 December 2001

Net cash inflow from operating activities
Returns on investment and servicing of finance
Taxation

Capital expenditure

Acquisitions

Dividends paid

Cash flow before financing
Financing

Increase/(decrease) in cash

Net debt reconciliation

Increase/(decrease) in cash

Increase in proportion of medium term loan due in less than one year
Decrease in proportion of medium term loan due in more than one year
Repayment of loan notes

Loans and finance leases acquired with subsidiary

Finance leases

Movement in net debt in the year
Net debt at start of the year

Net debt at the end of the year

Fo e )

21¢a)y
21()

21(c)

21(d)

21(e)

2001 2000

52 weeks 52 weeks
£000 £000
61,982 61,954
(8,431) (11,050)
(9,485) (11,899)
(20,896) (33,469)
- (16,040)
9,305) (8,081)
13,865 (18,585)
(11,203) 12,273
2,662 6,312)
20071 2000

52 weeks 52 weeks
£000 £000
2,662 6,312)
(5,500) (7,000)
15,449 10,599
1,051 (5,599

- (412)
(1,004) 256
12,658 (8,468)
(127,032) (118,564)
(114,374) (127,032
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Notes to the financial statements

Note 1: Accounting policies

A full set of the accounting policies extracted from the financial statements of the group for the
year ended 29 December 2001 is set out below:

(2)

®)

©

(@D

Accounting convention

The financial information set out in this Appendix IV B is prepared under the historical cost
convention and in accordance with UK Financial Reporting Standards.

Basis of consolidation

The Group consolidates the accounts of the Company and its subsidiaries which are, with
the exception of T&S Properties Limited, made up to a date co-terminus with the financial
year of the Parent Company.

The accounts of T&S Properties Limited are for the year to 21 December each year. The year
end is not co-terminus with that of the Parent undertaking for commercial reasons.

Depreciation

Depreciation of tangible fixed assets is provided at annual rates calculated to write down the
assets to their residual values by equal instalments over their estimated useful economiic lives
as follows:

Freehold trading shops - nil
Freehold buildings

50 years
Long leasehold property

50 years

Short leasehold property Written off in equal instalments over the

expected unexpired period of the lease

Motor vehicle

5 years

Fixtures and fittings and computer
equipment

5 to 10 years

Freehold trading shops are not depreciated on the grounds that they are maintained to a high
standard in order to continue their trade. The properties have useful lives which are so long
and retain residual values (based on prices prevailing at the time of acquisition or subsequent
valuation) that are so high, being in aggregate at least equal to their book values, that any
depreciation charge would not be material. Accordingly, no provision has been made. Any
permanent diminution in value of such properties is charged to the profit and loss account as
appropriate.

Goodwill

Goodwill represents the excess of the purchase consideration of businesses including store
acquisitions over the fair value of the net separable assets acquired. Goodwill relating to
acquisitions made prior to 3 January 1998 has been written off immediately against reserves.
On disposal of a business or store, any goodwill previously written off on acquisition is
included in determining the profit or loss on disposal.

Goodwill arising on the acquisition of businesses post 3 January 1998 has been accounted
for in accordance with FRS10, which requires that goodwill be capitalised and amortised
over an appropriate period, unless there is clear evidence of the durability of goodwill when
an indefinite life is appropriate. Goodwill being amortised over periods exceeding 20 years
or not at all is reviewed annually for impairment in accordance with FRS11 by discounting
estimated future cash flows of the individual businesses at an appropriate discount rate.

Goodwill on individual store acquisitions is being amortised on the straight line method over
its estimated useful life but not exceeding 20 years.
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Stocks
Stocks are stated at the lower of cost and net realisable value.

Deferred taxation

During 2002 the company adopted the requirements of Financial Reporting Standard 19
“Deferred tax”’ which requires deferred tax to be provided on all originating timing
differences. The profit and loss account for the 52 weeks ended 29 December 2001 and the
balance sheets at that date, have been restated and the impact of this change is shown as a
footnote to the profit and loss account and balance sheet.

Leased assets

Fixed assets acquired under finance leasing contracts are recorded in the balance sheet as
tangible fixed assets at their equivalent capital value and are depreciated over the useful life
of the asset. The corresponding liability is recorded as a creditor and the interest element of
the finance charge is charged to the profit and loss account over the primary lease period.

Rentals paid under operating leases are charged to income on a straight line basis over the
lease term.

Pension costs

The cost of providing pensions through defined benefit schemes is charged to the profit and
loss account so as to spread the regular cost over the average service lives of the employees
in accordance with the advice of qualified actuaries. The cost of providing pensions through
defined contribution schemes is charged to the profit and loss account in the penod in
respect of which the contributions become payable.

National Lottery and other commission income

Commission earmed on the sale of on-line lottery tickets, operation of ATM’s, processing of
mobile phone E Top Up transactions and processing of utility bill paymentsis taken to profitand
loss as it is eamed and is shown under other operating income. Income from sales of ‘Instants’
lottery tickets is included in turnover and the related profit is included under gross profit.

Financial instruments

The group uses interest rate swaps and caps. Amounts payable or receivable in respect of
interest swap and cap agreements are recognised as adjustments to the interest expense over
the period of the contract. Premiums on interest rate swap and cap agreements are recorded
at historical cost and amortised over the life of the agreement.

Onerous leases

Provision is made for anticipated rents payable, net of rents receivable, on onerous and
vacant property leases as well as terminal dilapidations and future rents above market value
on unprofitable stores.

Capitalisation of finance costs

Finance costs are capitalised on a gross basis where they are shown to be directly
attributable to the construction of tangible fixed assets.

Note 2: Turnover

Turnover represents the amount derived from the provision of goods and services within the
Group's ordinary activities after deducting value added tax. Turnover for the year arises solely
within the United Kingdom from a single class of business.
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Note 3: Operating profit

200171 2000 1999
52 weeks 52 weeks 52 weeks

Total Total Total

£000 £000 £000
Turnover 933,273 886,317 773,790
Cost of sales (701,450) (667,989) (591,697)
Gross profit 231,823 218,328 182,093
Distribution costs (122,318) (116,485) (93,503)
Exceptional distribution costs 371 653) (573
Administrative expenses (85,393) (76,048) (68,575)
Exceptional administrative expenses 1,519 (1,620 ©91)
Other operating income 21,456 18,110 16,271
Operating profit 43,478 41,632 34,722

The exceptional items primarily relate to further costs incurred in integrating Day and Nite Stores
Limited. These costs primarily consist of redundancy, office closure and the standardisation of
store systems. The prior year figures mainly comprise further costs incurred in the integration of
One Stop Community Stores Limited.

Other operating income includes income from the operation of Post Offices and commission
earned from the sale of on-line lottery tickets, ATMs, mobile phone E Top Up and utility payments.

Note 4: Taxation
Tax on profit on ordinary activities based on the results for the year:

2001 2000 1999

52 weeks 52 weeks 52 weeks

£000 £000 £000

Corporation tax at 30 per cent. (2000 - 30 per cent.) 10,259 © 8529 8,371
Adjustments in respect of previous periods - 42 -
Deferred taxation 405 1,295 99

10,664 9,782 8,470 -

Tax relief of £637,000 (2000 - £713,000; 1999 - £678,000) has been recognised in respect of
exceptional items. Tax relief of £26,000 (2000 - Nil; 1999 - Nil) has been recognised in respect of
interest capitalised.

Note 5: Profit on ordinary activities before taxation
This is stated after charging/(crediting):

2001 2000 1999
52 weeks 52 weeks 52 weeks
£000 £000 £000
Depreciation of tangible fixed assets 12,763 12,518 10,997
Goodwill amortisation 638 555 379
Investment amortisation (note 12) 125 - -
Auditors’ remuneration in respect of audit services - Group 105 115 110
Interest payable and similar charges:
Bank loans and overdrafts 8,577 9,666 7,466
Loan notes 387 791 702
Exceptional collar termination cost - - 523
Finance leases 4 36 -
Interest receivable (453 (®) (O]
Operating leases:
Land & buildings 28,962 26,729 23,053
Other 1,809 1,239 1,151
Rents receivable (2,368) (2,328) (1,932)
Wages and salaries 109,354 106,029 89,079
Social security cost 6,062 5,558 3,770

Other pension costs 810 768 545
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Amounts paid to auditors for non-audit services in the period totalled £3,052,000 (2000 -
£3,344,000; 1999 - £622,000) of which £1,156,000 has been capitalised as part of Project
Discovery and £1,626,000 has been capitalised as part of the capital expenditure programme
undertaken in the year. The Auditors remuneration in respect of the Company was £21,000 (2000

- £21,000; 1999 - £21,000).

Interest costs of £908,000 (2000 - £577,000) were capitalised at an average rate of 6.5 per cent.
during 2001 as part of Project Discovery.

Note 6: Employees

The average weekly number of employees of the Group during the year was made up as follows:

Administration
Sales and distribution

Note 7: Directors’ emoluments

Fees

Salaries and benefits

Performance related payments
Compensation for loss of office
Pension contributions

Gains on exercise of share options

Highest paid director:

Aggregate emoluments

Gains made on exercise of share options
Pension contributions

Note 8: Dividends

Interim dividend paid of 4.6 pence per share (2000 - 4.3 pence per share;

1999 - 3.9 pence per share)

Finat dividend proposed of 7.4 pence per share (2000 - 6.95 pence per share;

1999 - 6.35 pence per share)

Note 9: Earnings per share

Basic EPS
Profit after taxation artributable to shareholders

Fully diluted EPS

Taking account of effect of dilutive share options

Continuing EPS
Profit after taxation before exceptionals

Fully diluted continuing EPS

200171 2000 1999
52 weeks 52 weeks 52 week
Number Number Number
501 601 740
15,334 14,598 10,882
15,835 15,199 11,622
2001 2000 . 1999
52 weeks 52 weeks 52 week
£000 £000 £000
65 65 . 50
1,090 1,235 1,124
315 392 414
- 75 -
245 278 256
- 1,003 963
1,715 3,048 2,807
366 331 320
- 513 518
62 54 55
2007 2000 1999
52 weeks 52 weeks 52 weeks
£000 £000 £000
3,706 3,464 2,832
5,962 5,599 4,617
9,668 9,063 7,449
2001 2000 1999
Per share Per share Per share
Earnings amount Earnings amount Earnings amount
£000 Pence £000 Pence £000 Pence
24,299 30.16 21,399 27.67 17,595 24.31
24,299 30.09 21,399 27.50 17,595 24.06
25,752 31.96 22,959 29.68 19,004 26.26
25,752 31.89 22,959 29.51 19,004 25.98
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Weighted average number of shares

2001 2000 1999

Thousand Thousand Thousand

Weighted average number of shares - 80,567 77,345 72,378
Effect of dilutive share options 199 468 757
Fully diluted number of shares 80,766 77,813 73,135

Continuing earnings per share has been disclosed in addition to basic earnings per share because,
in the opinion of the directors, this provides a useful indication of continuing business
performance. Continuing refers to profit before taxation and exceptional items.

Note 10: Intangible fixed assets

Goodwill
£000

Cost
At start of year 90,500
Fair value adjustment on acquisition of Day and Nite Stores Limited 1,792
Other fair value adjustments 50
Additions on acquisition of individual stores 2,787
Disposals (85)
As at end of year 95,044
Amortisation
At start of year 1,072
Charge in year 638
Disposals ©D
As at end of year 1,649
Net book values
At end of year 93,395
At start of year 89,428

Intangible fixed assets comprise goodwill arising on the acquisition of individual stores which is
being amortised over a period of 20 years, and goodwill on the acquisition of One Stop
Community Stores Limited and Day and Nite Stores Limited. The directors have considered the
durability of goodwill and believe, after taking into account the quality and continuity of the store
portfolio, the localised nature of the customer profile, the particular nature of the products sold,
the regulatory barriers to selling certain products and high costs of opening a store, and the
realised value of stores sold in prior years, that the goodwill has an indefinite life and does not lose
value. Consequently amortisation is not provided except on acquisition of individual stores for
which the directors have an established policy of amortising goodwill over its estimated useful
economic life but not exceeding 20 years.

The Companies Act 1985 requires that capitalised goodwill must be amortised. However,
amortising-the goodwill over a finite period would not give a true and fair view because the
durability of the business is such that the directors consider that the value of the goodwill will not
reduce over time. It is not possible to quantify the effect of the departure from the Companies Act
because no finite life for the goodwill can be identified. However, the effect of amortising the
goodwill arising on acquisitions over a useful life of 20 years would be a charge against operating
profit of £2,585,000 (2000 - £2,585,000) in respect of One Stop and £1,490,000 (2000 -
£828,000) in respect of Day & Nite and a reduction of £8,941,000 (2000 - £4,866,000) in the
carrying value of goodwill in the balance sheet. The carrying value of goodwill not amortised at 29
December 2001 amounted to £80,387,000 (2000 - £78,595,000).
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Note 11: Tangible fixed assets

Long Fixtures
Freebold  Leasebold  Leasebold Motor and
Property Property Property Vebicles Fittings Total
£000 £000 £000 £000 £000 £000
Cost
At start of year 15,757 1,276 35,394 3,333 169,699 225,459
Additions - - 622 817 20,559 21,998
Reclassification [CIY) - (9,809 34 9,866 -
Disposals (2,275 (535) 1,127) 776) (5.862) (10,575)
As at end of year 13,391 741 25,080 3,408 194,262 236,882
Depreciation
At start of year 1,061 256 15,238 2,507 81,207 100,269
Charge in year 113 19 1,884 157 10,590 12,763
Fair value adjustment 131 - 423 - 1,076 1,630
Reclassification - - (3,235) - 3,235 -
Disposals (€] 68 (1,021) G77) (4,855 6,513)
As at end of year 1,303 217 13,289 2,087 91,253 108,149
Net book values
At end of year 12,088 524 11,791 1,321 103,009 128,733

At start of year 14,696 1,020 20,156 826 88,492 125,190

The carrying value of freehold trading stores not depreciated amounted to £8,207,000 (2000 -
£10,480,000).

The aggregate amount of finance costs included in the cost of fixtures and fittings is £1,485,000
(2000 - £577,000). The amounts held under finance leases are as follows:

2001 2000

£000 £000
Cost 1,566 461
Aggregated depreciation . 167 (212)
Net book value 1,399 249

In the opinion of the directors there is no significant difference between the market value and the
book value of land and buildings.

Note 12: Investments

Fixed asset investments

Group
£000

Cost and net book value
At start of year -
Additions 815
Amortisation : (125)
At end of year 690

Additions in the year represent the cost of 286,056 of the company’s ordinary shares purchased in
June 2001. These shares were acquired by a trust in the open market using funds provided by T&S
Stores PLC to meet obligations under the executive directors’ Long Term Investment Plan (LTIP).
The number of LTIP award shares vested will be determined by reference to pre-set targets which
relate to the performance of the Group over a minimum period of three years.

In line with the rules of the plan, the investment is being amortised over three years.
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Current asset investments

2001 2000
£000 £000
Cost — UK listed shares 1 1
Market Value of UK listed shares 1 1

The Group’s trading subsidiaries are as follows:

Proportion of Nominal
value and voting rights

Name Nature of business  of ordinary shares beld
Dillons Newsagents Ltd* Retailer 100%
One Stop Community Stores Ltd* Retailer 100%
Day and Nite Stores Ltd* Retailer 100%
.Gibbs News Ltd Retailer 100%
T&S Properties Ltd* . Property Company 100%
M&W Lid* Holding Company 100%
Misselbrook & Weston Ltd Retailer 100%
T&S Management Services Ltd Management 100%
Paper Chain (East Anglia) Ltd* Retailer 100%

* Held directly by T&S Stores Plc

Note 13: Stocks

2001 2000

£000 £000

Goods for resale 73,069 73,189
Sundry stocks 458 383
73,527 73,572

The current replacement cost of stocks does not materially exceed historical cost.

Note 14: Debtors

2001 2000

£000 £000
Falling due within one year:
Trade debtors 8,452 7,796
Amounts due from subsidiary undertakings - -
Other debtors 744 669 )
Prepayments and accr_ued income 10,888 4,342

20,084 12,807

Note 15: Creditors — amounts falling due within one year:

2001 2000

£000 £000
Bank overdraft 5,578 8,054
Current portion of loan 16,500 11,000
Loan notes 15,305 16,356
Obligations under finance leases 323 186
Trade creditors 109,348 96,240
Amounts owed to subsidiary undertakings - -
Corporation tax 5,789 4,965
Other creditors 2,276 2,308
Taxation and social security 6,323 5,177
Accruals and deferred income 5,634 8,385
Proposed dividend 5,962 5,599

173,038 158,270

Creditors — amounts falling after more than one year:

2001 2000

£000 £000
Medium term loan 79,195 94,644
Obligations under finance leases 1,024 156

80,219 94,800
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The Company has in issue £15,305,000 £1 loan notes, of these 10,355,000 £1 loan notes are
guaranteed as to principal by Barclays Bank PLC, bear interest at one per cent. per annum below
LIBOR and are repayable on demand between 30 April 1998 and 30 April 2004. 1,051,000 of the
loan notes were redeemed during the year and any loan notes not previously redeemed will be
repaid at par on 31 October 2004.

The Company has in issue £6,000,000 guaranteed unsecured loan notes to the principal vendors
of Day and Nite Stores Limited as part of the consideration of the acquisition of the company. The
loan notes are repayable on demand between 1 June 2001 and 23 May 2005. The loan notes are
guaranteed as to principal and interest by Barclays Bank PLC and they bear interest at LIBID
calculated on a one, three or six month basis.

The bank overdraft, loan notes and medium term notes are secured by a fixed and floating charge
over the assets of the Group. The maturity of the Group’s borrowings is as follows:

2001 2000
52 weeks 52 weeks
£000 £000
Within one year 33,832 32,045
Between one and two years 23,500 16,500
Between two and five years 55,695 78,145
Total bank loans and overdrafts 113,027 126,690
Obligations under finance leases 1,347 342
Total borrowings 114,374 127,032
All obligations under finance leases are due within five years.
Note 16: Provisions for liabilities and charges
2001 2000
£000 £000
Deferred taxation 2,908 2,503
Property provisions 1,933 1,748
4,841 4,251
Movements on provisions are as follows:
Deferred Property
taxation provisions Total
£000 £000 £000
At start of year 2,503 1,748 4,251
Utilised - (228) @28) -
Charged to profit and loss account 405 413 818
At end of year 2,908 1,933 4,841

Property provisions comprise future rents payable net of rents receivable on onéerous and vacant
property leases, provisions for terminal dilapidations and provisions for future rents above market
value on unprofitable stores. The majority of the provision is expected to be utilised over the
period to 2015.

The full potential deferred taxation lability/(asset) and the provision calculated at 30 per cent.
(2000: 30 per cent.) are as follows:

Full potential Provision
2001 2000 2001 2000
£000 £000 £000 £000
Accelerated capital allowances 8,290 5,486 3,172 2,838
Capital gains deferred by roll-over relief 3,650 3,650 - -
Other shortterm timing differences (264 (335) 264) (335)

11,676 8,801 2,908 2,503




T&S

Note 17: Called up share capital
Ordinary shares of 5p each

2001 2000
Value Number Value Number
Thousand Thousand Thousand Thousand
Authorised 4,250 85,000 4,250 85,000
Issued and fully paid 4,029 80,571 4,028 80,561

During the year no shares were issued on the exercise of share options:

Subscription price: 151p 150p 195.5p 279.5p  292.5p 328p 375p 299p  300.5p Total
At start of year 139,200 80,000 166,851 162,000 15,000 520,879 1,297,500 - - 2,381,430
Granted - - - - - - - 100,000 365,000 465,000
Cancelled or lapsed - - -~ (29,000 - (127,342) (125,000) - - (281,342)
Exercised - - (2,000)  (8,000) - - - - - (10,000
At end of year 139,200 80,000 164,851 125000 15,000 393,537 1,172,500 100,000 365,000 2,555,088
Exercisable ’

Between 6.5.1996 28.3.1998 24.9.1999 8.5.2001 15.9.2001 1.1.2003 28.6.2003 4.5.2004 5.11.2004

and 5.5.2003 27.3.2005 23.9.2003 7.5.2005 14.9.2005 30.6.2007 27.6.2007 3.5.2007 4.11.2007

Note 18: Reserves — Group

Share Profit and

Premium Loss

Account Account

£000 £000
At start of year 45,078 (2,064
Arising on issue of shares 26 -
Retained profit for the year - 14,631
Goodwill written back on store disposals - 183
At end of year 45,104 12,750

At 29 December 2001 goodwill eliminated against reserves totalled £134,456,000
(2000 - £134,639,000). Goodwill eliminated includes goodwill on stores of £6,306,000
(2000 - £6,489,000).

Note 19: Acquisitions
Day and Nite Stores Limited

On 23 May 2000 the Company acquired Day and Nite Stores Limited. In the year to 30 December
2000, provisional fair value adjustments were made. Further adjustments were made during the
year to 29 December 2001. The following table analyses the fair value of the net assets acquired:

Further fair

Provisional fair value

value adjustments
BRook value of adjustments 29 December Fair value of
net assets 30 December 2001 net assets
acquired 2000 Revaluations acquired
£000 £000 £000 £000
Intangible fixed assets 4,230 (4,230) - -
Tangible fixed assets 13,625 (1,462 (1,630 10,533
Stock 5,246 - - 5,246
Debtors 1,796 - - 1,796
Cash in hand and at bank 128 - - 128
Bank overdraft (6,743) - - (6,743)
Finance leases (412) - - 412
Creditors and provisions (11,323) - (162) (11,485)
Current taxation 720) - - (720)
Deferred taxation 451) (458) - (909)

Net assets acquired 5,376 (6,150) (1,792) €2,566)
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During the year, a review was undertaken of those unprofitable stores acquired from Day & Nite,
which were unprofitable on acquisition. The future cash flows from such stores are now not
expected to improve sufficiently to cover the book carrying value of their fixed assets.
Accordingly, a fair value provision was made to reduce the value of their fixed assets, at the date
of acquisition, to their estimated recoverable amount. In addition, where the rent on such stores is
in excess of the market rent, a provision has been made for the onerous element of the lease. The
Day & Nite EPoS equipment in store has been fair valued to reflect its true value to the business at
the time of acquisition.

As a consequence of these further fair value adjustments, the goodwill on acquisition of Day &
Nite is now £28,692,000 (2000: £26,900,000).

Note 20: Reconciliation of movements in shareholders’ funds

2001 2000

£000 £000
Profit for the financial year 24,299 21,399
Dividends (9,668 (9,063)
Issue of shares 27 27,231
Goodwill written back 183 267
Net addition to shareholders’ funds ' 14,841 39,834
Opening shareholders’ funds 47,042 7,208
Closing shareholders’ funds 61,883 47,042

Note 21: Notes to the Consolidated Cash Flow Statement
(a) Reconciliation of operating profit to net cash flow from operating activities

2001 2000

£000 £000

Operating profit before exceptional items 45,568 43,905
Exceptional items (2,090) (2,273
Operating profit after exceptional items 43,478 41,632
Depreciation and amortisation 13,526 13,073
Profit on sale of Pharmacy Licences - ©72
Profit on sale of tangible fixed assets (1,309) 1,217
Loss on business disposals (263) 126
Decrease in stocks 45 11,924
(Increase)/decrease in debtors (7,278) 3,397
Increase/(decrease) in creditors ) 13,238 (8,811)
Increase in provisions 545 2,802
Net cash inflow from operating activities 61,982 61,954

(b) Returns on investments and servicing of finance
Interest paid (8,727) (11,020)
Interest element of finance lease repayments a6) (36)
Interest received 312 6
(8,431) (11,050)
(c) Capital expenditure

Purchase of tangible fixed assets (22,680) (37,959
Purchase of store goodwill 2,787 2,170
Purchase of investment (815) -
Salary of Pharmacy Licences - 1,531
Sale of tangible fixed assets 4,359 3,424
Sale of stores 1,027 1,705

(20,896) (33,469
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(d) Financing

2001 2000

£000 £000

Issue of ordinary share capital 27 16,529
Issue of short term borrowings 5,500 7,000
Net repayment of medium term loan (15,449 (10,599)
Loan note repayment (1,051) (401)
Capital element of finance lease repayments (230) (256)
(11,203) 12,273

(e) Analysis of changes in net debt
Other

At start Non-Cash At end

of year Cash flow Items of year

£000 £000 £000 £000

Cash at bank and in hand 3,365 186 - 3,551
Bank overdraft (8,054) 2,476 - (5,578
(4,689) 2,662 - (2,027)
Medium term bank loan due within 1 year (11,000) (5,500) - (16,500)
Medium term bank loan due in more than 1 year (94,644) 15,449 - (79,195)
Loan notes (16,356) 1,051 - (15,305)
Finance leases (343) 231 (1,235) (1,347
Net debt (127,032) 13,893 (1,235 (114,374)

Note 22: Commitments under Operating Leases
At 29 December 2001 the Group had annual commitments under operating leases as follows:

Length of lease remaining in years

o1 2-5 5+
2001 2000 2001 2000 2001 2000
Land and buildings annual rent (£000) 1,184 524 3,156 2,916 21,208 16,970
Other annual commitments (£000) 133 71 1,329 890 34 -

Note 23: Pension Commitments

Contributions have been made by the Group to the Eagle Star, the Directors’, Gibbs News, M&W,
Royal Bank of Scotland, Norwich Union, Scottish Widows and Standard Life money purchase
pension schemes amounting to £370,000 (2000 - £379,000).

The T&S Stores Senior Executive Pension Scheme is a funded defined benefit scheme open to
senjor executives and certain other employees at the invitation of the Company. Contributions to
the Scheme in 2001 totalled £440,000 (2000 - £389,000).

A formal valuation of the scheme was undertaken as at 6 April 1999 using the Projected Unit
method of calculation with the assumption that the investment returns would be 3 per cent.
higher than the rate of salary increases. The qualified actuaries, who are independent of T&S
Stores Plc, have confirmed that as at 6 April 1999 the actuarial value of the fund assets represented
92 per cent. of the benefits that had been accrued to members allowing for expected future
increases in earnings. Furthermore, in the opinion of the actuaries, the resources are likely, in the
normal course of events on an ongoing basis, to meet in full the liabilities of the scheme as they
fall due on the basis that the Company contribution rate with effect from 6 April 1999 will be
11.3 per cent. of pensionable salaries, excluding administration expenses. The actuarially
recommended contribution has been paid by the Company. In addition, the scheme members
contribute to the scheme at the rate specified in the scheme rules. The market value of the fund
assets at the date of the valuation amounted to £4,699,738. The next formal actuarial valuation is
due to be undertaken on 6 April 2002.
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To comply with the requirements of FRS17, an independent qualified actuary carried out a full
actuarial valuation at 31 December 2001. The major assumptions used by the actuary were:

Inflation assumption 2.50 per cent.
Rate of increase in salaries 4.50 per cent.
Rate of increase in pensions in payment 3.00 per cent.
Rate of increase in deferred pensions 2.50 per cent.
Discount rate 5.75 per cent.

The assets in the scheme and the expected rate of return were:

Long term
rate of return
Expected at Value at
31.12.2001 31.12.2001
£000
Equities 7.0% 3,610
Bonds 4.8% 1,647
Cash 4.0% 635
Total market value of assets 5,892
Present value of scheme liabilities (6,256)
Deficit in the scheme (364
Related deferred tax asset 109
Net pension liability (255)
Net assets excluding pension liability 61,883
Pension liability 255)
Net assets including pension liability 61,628
Profit and loss reserve excluding pension liability 12,750
Pension liability (255)
Profit and loss reserve including pension liability 12,495

At the balance sheet date amounts owing to pension companies and Trustees amounted to
£23,587 representing contributions for December 2001 (2000 - £58,809).

The directors, having sought the advice of the Group’s actuaries, believe that there will be no
additional material liabilities relating to these schemes.

Note 24: Financial Instruments
An explanation of the Group’s objectives, policies and strategies for the role of financial

instruments in creating and changing the risks of the Group in its activities can be found in the
Financial Review of the T&S 2001 Annual Report.

The Group has taken advantage of the exemption under FRS13, Derivatives and Other Financial
Instruments, that short-term debtors and creditors, except for overdrafts, loans and obligations
under finance leases and provisions, be excluded from disclosure on the grounds that they do not
have a significant impact on the financial risk profile of the Group.

Financial Assets

Financial Assets comprise cash at bank totalling £3,551,000 (2000 - £3,365,000). Surplus funds
are invested at market rates.
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Financial Liabilities

The interest rate risk profile of the financial liabilities of the Group at 29 December 2001 was as
follows:

Sterling Financial
liabilities

Fixed rate Maximum  Floating rate on which

financial  rate financial financial no interest

Total ligbilities llabilities labilities is paid

£000 £000 £000 £000 £000

At start of year 118,090 342 72,000 44,000 1,748
At end of year 119,858 34,347 67,000 16,578 1,933

The floating rate financial liabilities are priced at a margin between 1 per cent. below and 1 per
cent. above LIBOR or base rate.

These comprise sterling denominated bank loans and overdrafts as disclosed in Note 15 bearing
interest rates based on LIBOR fixed in advance for periods between one and six months.

The effect of the Group’s £33 million interest rate Swap is included within fixed rate financial
liabilities in the table above. The Swap matures in November 2004.

The Group has Collars in place covering £67 million of its sterling borrowings which have been
classified under the maximum rate financial liabilities above. The effect of the Collars is to put a
maximum and a minimum level on the interest rate payable. The Collars expire in May 2002.

Hedge profile — Interest bearing liabilities

Fixed rate financial liabtlities Maximum rate financial liabilities

Weighted Weighted

average average

Weighted period until Weighted period until

average maturity average maturity

interest rate (Years) interest rate (Years)

At start of year 9.57% 3.00 7.51% 0.67
At end of year 4.99% 2.90 6.86% 0.38

The maximum rates are determined by the strike rates at which interest rate caps have been
purchased whereas the minimum rates have been determined by the strike rate at which interest
rate floors have been sold. The average rate at which the interest rate floors have been sold is
5.18 per cent. (2000 - 5.42 per cent.).

In addition to the above, the Group has entered into a forward starting interest rate swap as
summarised below. The effect of the interest rate Swap is to convert a portion of the Group’s
floating rate liabilities into fixed rate liabilities.

Notional principal Protected period Swap rate

£000
37,000 15 May 2002 to 15 May 2005 5.255%
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The book values and fair values of the Group’s financial assets, liabilities and instruments are set
out below:

Book Fair Book Fair
Value Value Value Value
29.12.01 29.12.071 30.12.00 30.12.00
£000 £000 £000 £000
Financial instruments held or issued to finance the
Group's operations
Short-term debt (37,383) (37,383) (21,355) (21,355)
Medium term debt (79,195) (79,195) (94,645) (94,645)
Finance leases and property provisions (3,280) (3,280) (2,090) (2,090)
Deposits at bank and in hand 3,551 3,551 3,365 3,365
Derivative financial instruments held to manage the
Group’s interest rate exposure
Interest rate swaps - 746 - -
Interest rate swaptions - - 285 -
Interest rate cap - - - -
Interest rate collars - (289) - (166)
(116,307) (115,850) (114,440) (114,891)

The fair value of financial instruments held or issued to finance the Group’s operations
approximate to the carrying value reported in the balance sheet as they are at floating rates of
interest which reset to current market levels at quarterly intervals.

The fair values of the Group’s derivative instruments represent the intrinsic values of the
instruments at replacement prices and rates prevailing on 29 December 2001.

Maturity of financial liabilities

The maturity profile of the carrying amount of the Group’s financial liabilities, other than short-
term trade creditors and accruals at 29 December 2001 was as follows:

Finance

leases and 2001 2000

Debt other* Total Total

£000 £000 £000 £000

Within one year or on demand 37,383 1,733 39,116 22,209
Between one and two years 23,500 339 23,839 16,687
Between two and five years 55,695 990 56,685 78,623
Over five years - 218 218 571

116,578 3,280 119,858 118,090

1 Other comprises property provisions.

The Group has the following undrawn committed borrowing facilities available at 29 December
2001 in respect of which all conditions precedent had been met at that date:

2001 . 2000
Total Total
£000 £000
Expiring within one year 56,973 36,200

The facilities expiring within one year are short-term facilities subject to review at various dates
during 2002.
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Gains and losses arising on hedging instruments

The Group enters into interest rate hedging instruments for managing its exposure to adverse

interest rate movements and not for speculative purposes as detailed below.

Net Gains
(Losses)
Last year
£000
40

(390>

451

(394)

Net Gains

(Losses)

This year

£000
Gains and (losses) on hedges at 30 December 2001 451)
Gains and (losses) arising in previous years that were recognised during the year (488)
Gains and (losses) arising this year that were not recognised as at 29 December 2001 -
Unrecognised gains and (losses) on hedges at 29 December 2001 457

Of which:

Gains and (losses) expected to be recognised in the year to 28 December 2002 629
Gains and (losses) expected to be recognised in the year to 27 December 2003 and afterwards 1,081

57
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APPENDIX V

Additional information

Responsibility statements

The Directors of Tesco, whose names are set out in paragraph 2(a) below, accept
responsibility for the information contained in this document (other than the information
relating to the T&S Group, the Directors of T&S and their immediate families, related trusts
and controlled companies and the persons who have irrevocably committed themselves to
accept the Offer). To the best of the knowledge and belief of the Directors of Tesco (Who
have taken all reasonable care to ensure that such is the case), the information contained in
this document for which they accept responsibility is in accordance with the facts and does
not omit anything likely to affect the import of such information.

The Directors of T&S, whose names are set out in paragraph 2(b) below, accept
responsibility for the information contained in this document relating to the T&S Group
and themselves, their immediate families, related trusts and controlled companies and the
persons who have irrevocably committed themselves to accept the Offer. To the best of the
knowledge and belief of the Directors of T&S (who have taken all reasonable care to ensure
that such is the case), the information contained in this document for which they accept
responsibility is in accordance with the facts and does not omit anything likely to affect the
import of such information.

Directors

The names of the Directors of Tesco and their respective positions are as follows:
Name Position

Mr J A Gardiner Non-executive Chairman

Mr R § Ager Company Secretary and Director

Mr P A Clarke Logistics and IT Director

Mr J Gildersleeve Commercial and Trading Director
-Mr A T Higginson Finance Director

Sir Terry Leahy Chief Executive

Mr T J R Mason Marketing and E-Commerce Director
Mr D T Potts ' Retail Director

Mr D E Reid CA Deputy Chairman

Mr C L Allen ' Non-executive Director

Mr R F Chase Non-executive Director

Dr H Einsmann Non-executive Director

Mrs V Morali Non-executive Director

Mr G F Pimlott Non-executive Director

The business address of all of the Directors of Tesco is Tesco House, Delamare Road,
Cheshunt, Hertfordshire, EN8 9SL, being the registered office of Tesco.

The names of the Directors of T&S and their respective positions are as follows:

Name Position

Mr K P Threlfall Chairman

Mr J J McCarthy Chief Executive Officer
Mr P Mildenstein Group Retail Director
Mr D R Moore Group Finance Director
Mr G Purdy Group Buying Director
Mr D R Turner Group Property Director
Mr R J Davies Non-executive Director
Mr C A Lawrence Non-executive Director
Mr I L Vickery Non-executive Director

The business address of all of the Directors of T&S is Apex Road, Brownhills, Walsall, West
Midlands WS8 7TS, being the registered office of T&S.




3.

Market Quotations

The following table shows the closing middie-market quotations of Tesco Shares and T&S Shares,
as derived from the Daily Official List for the first dealing day in each of the six months
immediately before the date of this document, for 29 October 2002 (the last dealing day prior to
the Announcement) and for 13 November 2002 (the latest practicable date prior to the posting of
this document):

Date Tesco 768
Share Share
price Dprice

(pence) (pence)

13 November 2002 198.25 446.00

1 November 2002 197.00 441.50

29 October 2002 203.00 359.00

1 October 2002 199.75 335.50

2 September 2002 211.00 313.50

1 August 2002 208.75 321.00

1 July 2002 243.50 354.50

S June 2002 252.50 374.50

4. Disclosure of interests and dealings in shares

For the purposes of this Appendix V:

®

6y

(i)

v

)

(vi)

“arrangement’ includes indemnity or option arrangements, and any agreement or
understanding, formal or informal, of whatever nature relating to relevant securities which
may be an inducement to deal or refrain from dealing;

“associate’’ includes:

(A) the subsidiaries and associated companies of T&S or, as the case may be, of Tesco and
companies of which any such subsidiaries or associated companies are associated
companies. For this purpose ownership or control of 20 per cent. or more of the equity
share capital of a company is the test of associated company status;

(B) banks, financial and other professional advisers (including stockbrokers) to T&S or, as
the case may be, to Tesco or any company covered in (A) above, including persons
controlling, controlled by or under the same control as, such banks, financial or other
professional advisers;

(C) the Directors of T&S or, as the case may be, the Directors of Tesco or of any company
covered in (A) above (together in each case with their immediate families and related
trusts); and

(D) the pension funds of T&S or, as the case may be, of Tesco or any company covered in
(A) above;

references to a “‘bank’ do not apply to a bank whose sole relationship with Tesco or, as the
case may be, with T&S or a company covered in (A) above is the provision of normal
commercial banking services or activities in connection with the Offer such as handling
acceptances and other registration work;

“control” means a holding or aggregate holdings, of shares carrying 30 per cent. or more of
the voting rights attributable to the share capital of the company which are currently
exercisable at a general meeting, irrespective of whether the holding or aggregate holding
give de facto control;

“disclosure period” means the period commencing on 30 October 2001 (being the date
12 months prior to the announcement of the Offer) and ending on 13 November 2002
(being the latest practicable date prior to the posting of this document); and

‘““relevant securities”’ means Tesco Shares, T&S Shares and securities convertible into, rights
to subscribe for, or options (including traded options) in respect of, and derivatives
referenced to, any of the foregoing.




(a) Interests in Tesco Shares

®

@i

As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document), the interests (all of which are beneficial unless
otherwise stated) of the Directors of Tesco and their immediate families and related
trusts and any of their connected persons (within the meaning of section 346 of the
Act) in Tesco Shares, which have been notified to Tesco pursuant to sections 324 and
328 of the Act and entered in Tesco’s register of Directors’ interests required to be kept
under section 325 of the Act were as follows:

Interests in Tesco
Shares under

Number of Tesco bonus and long-

Number of Tesco Shares under term incentive

Name Shares option plans
Mr ] A Gardiner 627,720 - -
Mr R § Ager 509,022 1,830,799 1,009,382
Mr P A Clarke 62,899 1,531,612 558,978
Mr J Gildersleeve 38,273 2,655,926 1,320,545
Mr A T Higginson 14,234 1,644,901 673,818
Sir Terry Leahy 2,123,530 3,342,391 1,726,775
Mr T J R Mason 135,753 1,963,763 991,356
Mr D T Potts 127,035 1,519,443 640,589
Mr D E Reid CA : 1,068,561 3,084,287 ) 1,462,690
Mr G F Pimlott ’ 32,268 - -

As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document), the interests (all of which are beneficial unless
otherwise stated) of the Directors of Tesco and their immediate families and related
trusts and connected persons (within the meaning of section 346 of the Act) in options
over Tesco Shares under the Tesco Share Option Schemes were as follows:

Tesco Executive Share Options Schemes (1984), (1994) and (1996)

Number of Tesco Exercise
Shares under price

Name Scheme option Exercise period (pence)  Date of Grant
Mr R S Ager Unapproved 299,904 07.10.00 - 07.10.04 151.66 07.10.97
Unapproved 89,433 21.05.01 - 21.05.08 176.66 21.05.98

Unapproved 26,831 30.09.01 - 30.09.08 164.00 30.09.98

Unapproved 149,171 28.01.02 - 28.01.09 178.00 28.01.99

Unapproved 36,994 30.11.02 - 30.11.09 . 173.00 30.11.99

Unapproved 182,528 20.04.03 - 20.04.10 209.50 20.04.00

Unapproved 390,243 26.06.03 - 26.06.10 205.00 26.06.00

Approved 12,145 26.04.04 - 26.04.11 247.00 26.04.01

Unapproved 311,741 26.04.04 - 26.04.11 247.00 26.04.01

Unapproved 321,236 15.04.05 - 15.04.12 259.00 15.04.02

Mr P A Clarke Unapproved 29,946 30.09.01 - 30.09.08 164.00 30.09.98
Unapproved 146,991 28.01.02 - 28.01.09 178.00 28.01.99

Unapproved 277,170 30.11.02 - 30.11.09 173.00 30.11.99

Unapproved 77,683 20.04.03 - 20.04.10 209.50 20.04.00

Approved 14,634 26.06.03 - 26.06.10 205.00 26.06.00

Unapproved 346,341 26.06.03 - 26.06.10 205.00 26.06.00

Unapproved 299,595 26.04.04 - 26.04.11 247.00 26.04.01

Unapproved 328,185 15.04.05 - 15.04.12 259.00 15.04.02

Mr ] Gildersleeve Unapproved 122,034 03.07.99 - 03.07.03 98.33 03.07.96
Unapproved 504,999 07.10.00 - 07.10.04 151.66 07.10.97

Unapproved 150,564 21.05.01 - 21.05.08 176.66 21.05.98

Unapproved 56,100 30.09.01 - 30.09.08 164.00 30.09.98

Unapproved 364,092 28.01.02 - 28.01.09 178.00 28.01.99

Unapproved 73,988 30.11.02 - 30.11.09 173.00 30.11.99

Approved 14,634 26.06.03 - 26.06.10 205.00 26.06.00

Unapproved 502,439 26.06.03 - 26.06.10 205.00 26.06.00

Unapproved 429,149 26.04.04 - 26.04.11 247.00 26.04.01

Unapproved 425,483 15.04.05 - 15.04.12 259.00 15.04.02




Number of Tesco
Shares under

Name Scheme option
Mr A T Higginson Unapproved 373,584
Unapproved 63,415

Unapproved 76,301

Approved 14,634

Unapproved 404,878

Unapproved 348,178

Unapproved 358,301

Sir Terry Leahy Unapproved 248,256
Unapproved 523,728

Unapproved 120,660

Unapproved 126,832

Unapproved 228,901

Unapproved 17,673

Unapproved 780,487

Unapproved 647,773

Unapproved 642,471

|

Mr T ] R Mason Unapproved 198,669
Unapproved 149,076

Unapproved 63,415

Unapproved 255,796

Unapproved 87,861

Approved 14,634

Unapproved 404,878

Unapproved 348,178

Unapproved 358,301

Unapproved 18,000

Unapproved 15,000

Approved 9,888

Approved 3,939

Unapproved 7,561

Unapproved 15,150

Mr D T Potts Unapproved 38,756
Unapproved 288,730

Unapproved 199,827

Approved 14,634

Unapproved 346,341

Unapproved 299,595

Unapproved 328,185

Mr D E Reid CA Approved 11,427
Unapproved 223,728

Unapproved 601,305

Unapproved 90,245

Unapproved 425,827

Unapproved 117,920

Approved 11,308

Unapproved 593,570

Approved 9,385

Unapproved 492,639

Unapproved 498,069

- Ny

Exercise period

21.05.01 - 21.05.08
30.09.01 - 30.09.08
30.11.02 - 30.11.09
26.06.03 - 26.06.10
26.06.03 - 26.06.10
26.04.04 - 26.04.11
15.04.05 - 15.04.12

13.10.98 - 13.10.05
03.07.99 - 03.07.03
07.10.00 - 07.10.04
30.09.01 - 30.09.08
30.11.02 - 30.11.09
20.04.03 - 20.04.10
26.06.03 - 26.06.10
26.04.04 - 26.04.11
15.04.05 - 15.04.12

07.10.00 - 07.10.04
21.05.01 ~ 21.05.08
30.09.01 ~ 30.05.08
28.01.02 ~ 28.01.09
30.11.02 ~ 30.11.09
26.06.03 ~ 26.06.10
26.06.03 - 26.06.10
26.04.04 ~ 26.04.11
15.04.05 - 15.04.12
21.05.01 - 21.05.08
28.01.02 - 28.01.09
26.06.03 - 26.06.10
26.04.04 - 26.04.11
26.04.04 - 26.04.11
15.04.05 - 15.04.12

30.09.01 - 30.09.08
28.01.02 - 28.01.09
30.11.02 - 30.11.09
26.06.03 - 26.06.10
26.06.03 - 26.06.10
26.04.04 - 26.04.11
15.04.05 - 15.04.12

10.06.97 - 10.06.04
03.07.99 - 03.07.03
07.10.00 - 07.10.04
30.09.01 - 30.09.08
24.05.02 - 24.05.09
30.11.02 - 30.11.09
26.06.03 - 26.06.10
206.06.03 - 26.06.10
26.04.04 - 26.04.11
26.04.04 - 26.04.11
15.04.05 - 15.04.12

Exercise
Drice
(pence)
176.66
164.00
173.00
205.00
205.00
247.00
259.00

104.00

98.33
151.66
164.00
173.00
209.50
205.00
247.00
259.00

151.66
176.66
164.00
178.00
173.00
205.00
205.00
247.00
259.00
176.66
178.00
205.00
247.00
247.00
259.00

164.00
178.00
173.00
205.00
205.00
247.00
259.00

59.66

98.33
151.66
164.00
179.42
173.00
205.00
205.00
247.00
247.00
259.00

Date of Grant

21.05.98
30.09.98
30.11.99
26.06.00
26.06.00
26.04.01
15.04.02

13.10.95
03.07.96
07.10.97
30.09.98
30.11.99
20.04.00
26.06.00
26.04.01
15.04.02

07.10.97
21.05.98
30.09.98
28.01.99
30.11.99
26.06.00
26.06.00
26.04.01
15.04.02
21.05.98
28.01.99
26.06.00
26.04.01
26.04.01
15.04.02

30.09.98
28.01.99
30.11.99
26.06.00
26.06.00
26.04.01
15.04.02

10.06.94
03.07.96
07.10.97
30.09.98
24.05.99
30.11.99
26.06.00
26.06.00
26.04.01
26.04.01
15.04.02




Tesco Savings Related Share Option Scheme (1981)

Number of Tesco Exercise period Exercise price

Name Shares under option (years) (pence) Date of Grant
Mr R S Ager 4,963 5 136.00 29.10.98
2,235 5 151.00 28.10.99

1,704 5 198.00 26.10.00

1,671 5 198.00 08.11.01

Mr P A Clarke 3,969 5 121.66 30.10.97
1,488 5 136.00 29.10.98

2,235 5 151.00 28.10.99

1,704 5 198.00 26.10.00

1,671 5 198.00 08.11.01

Mr J Gildersleeve 8,505 5 121.66 30.10.97
2,235 5 151.00 28.10.99

1,704 5 198.00 26.10.00

Mr A T Higginson 2,235 5 151.00 28.10.99
1,704 5 198.00 26.10.00

1,671 5 198.00 08.11.01

Sir Terry Leahy 2,235 5 151.00 28.10.99
1,704 5 198.00 26.10.00

1,671 5 198.00 08.11.01

Mr T J R Mason 6,804 5 121.66 30.10.97
2,235 5 151.00 28.10.99

1,704 5 198.00 26.10.00

1,003 5 198.00 08.11.01

1,671 ) 198.00 08.11.01

Mr D T Potts 1,704 5 198.00 26.10.00
1,671 5 198.00 08.11.01

Mr D E Reid CA 5,670 5 121.66 30.10.97
2,235 5 151.00 28.10.99

959 3 198.00 08.11.01

(iii) As at the close of business on 13 November 2002 (being the latest practicable date prior

iv)

to the posting of this document) the interests (all of which are beneficial unless
otherwise stated) of persons deemed to be acting in concert with Tesco in Tesco Shares
in addition to those referred to in paragraph 4(a)(i) and 4(a)(ii) above were as follows:

Name Number of Tesco Shares
Charles Phillips and Company Limited 30,564
Deutsche Asset Management Limited 863,865
D E Reid and R H Reid 15,000"!
E L Gildersleeve 5,312
Lazard Asset Management Limited 384,200
M L Gildersleeve 7,511
R B Reid ) 2,372
S L Gildersieeve 8,353
Tesco London Limited 98,064
Tesco Quest Limited 38,612,596
Willlamsons Limited 295,290

*I D E Reid and R H Reid hold these shares on trust for D E Réid’s two daughters who are the bencficiaries.

As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document) the interests of persons who have provided
irrevocable undertakings to accept the Offer in Tesco Shares were as follows:

Name : Number of Tesco Shares

Mr J J McCarthy 1,064
Mr D R Turner _ 1,389
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As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document) the interests (all of which are beneficial unless
otherwise stated) of the Directors of T&S and their immediate families and related trusts
and any of their connected persons (within the meaning of section 346 of the Act) in
Tesco Shares were as follows:

Number of Tesco

Name Shares
Mr J ] McCarthy 1,064
Mr D R Turner 1,389

As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document) the interests in Tesco Shares owned or controlled by a
bank, stockbroker, financial or other professional adviser to T&S (or by any person
controlling, controlled by or under the same control as such adviser), a subsidiary of
T&S, a pension fund of T&S or any of its subsidiaries were as follows:

Number of Tesco

Name Shares
Credit Suisse First Boston Equities Limited 1,410,733
CSFBi 942,210
T&S Stores Directors Pension Scheme 10,750

T&S Stores Senior Executives Pension Scheme 19,500




(b) Dealings in Tesco Shares

®

Dealings for value in Tesco Shares (excluding the exercise of options under the Tesco
Share Option Schemes) by the Directors of Tesco and their immediate families and
related trusts and any of their connected persons (within the meaning of section 346 of
the Act) during the disclosure period were as follows:;

Name

Mr J A Gardiner

Mr R S Ager

Mr P A Clarke

Mr ] Gildersleeve

Mr A T Higginson

Sir Terry Leahy

Mr T J R Mason

Mr D T Potts

Mr D E Reid CA

Mr G F Pimlott

Date

30.11.01
28.06.02

30.11.01
13.12.01
14.12.01
28.01.02
28.01.02
28.06.02
01.07.02
30.09.02
08.02.02-18.10.02

30.11.01
28.06.02
08.02.02-18.10.02

30.11.01
27.05.02
28.06.02
08.02.02-18.10.02

30.11.01
28.06.02
08.07.02
08.02.02-18.10.02

30.11.01
28.06.02
08.07.02
08.02.02-18.10.02

30.11.01
05.02.02
15.02.02
14.04.02
10.05.02
28.06.02
08.02.02-18.10.02

30.11.01
28.06.02
08.02.02-18.10.02

30.11.01
17.12.01
28.06.02
01.07.02
30.09.02
08.02.02-18.10.02

30.11.01
28.06.02

Nature of
Transaction
Scrip dividend
Scrip dividend
Scrip dividend
Market sale
Market sale
Market sale
Market sale
Scrip dividend
Re-investment of dividends
Re-investment of dividends
Market purchase
Scrip dividend
Scrip dividend
Market purchase
Scrip dividend
Market sale
Scrip dividend
Market purchase
Scrip dividend
Scrip dividend
Market sale
Market purchase
Scrip dividend
Scrip dividend
Market sale
Market purchase
Scrip dividend
Market sale
Market sale
Market sale
Market sale
Scrip dividend
Market purchase

Scrip dividend
Scrip dividend
Market purchase

Scrip dividend
Re-investment of dividends
Scrip dividend
Re-investment of dividends
Re-investment of dividends
Market purchase

Scrip dividend
Scrip dividend

raVed

Number of
Tesco Shares

4,045
9,256

3,256
24,000
35,000

9,500

118,995
6,844
594

39

477

356
875
477

1,572
386,208
6,350
477

45

105
38,908
477

4,748
13,791
220,000
477

1,408
30,000
96,200
12,468
95,803

3,276

954

796
1822
477

5,488
50
15,576
120

8

477

182
417

Price per
Tesco
Share
(pence)
253.70
262.60

253.70
236.25
235.00
237.25
237.25
262.60
240.50
203.25
202.25-258.50
253.70
262.60
202.25-258.50

253.70
251.25
262.60
202.25-258.50

253.70
262.60
247.50
202.25-258.50

253.70
262.60
247.00
202.25-258.50

253.70
250.25
247.80
262.75
265.75
262.60
202.25-258.50

253.70
262.60
202.25-258.50

253.70
233.75
262.60
240.50
203.25
202.25-258.50

253.70
262.60




(ii) The following options over Tesco Shares were exercised under the Tesco Share Option
Schemes by the Directors of Tesco and their immediate families and related trust and
any connected person (within the meaning of section 346 of the Act) during the

(iif)

disclosure period:

Name

Mr P A Clarke
Sir Terry Leahy

Mr T J R Mascon

Mr D E Reid CA

Number of
Date Tesco
of taking Shares Exercise

or granting under price Date of
the aption option Exercise period (pence)  Exercise
31.10.96 4,155 5 years 83.00 01.02.02
29.10.02 62,211 29.10.95 - 20.10.02 61.66  08.07.02
27.05.93 51,150 27.05.96 - 27.05.03 61.66  08.07.02
10.06.94 312,858 10.06.97 - 10.06.04 70.00 08.07.02
10.06.94 104,286 10.06.97 - 10.06.04 59.66  08.07.02
12.08.94 353,529 12.08.97 - 12.08.04 81.00 08.07.02
12.0894 117,843 12.08.97 - 12.08.04 69.00  08.07.02
27.04.95 398,523 27.04.98 - 12.04.05 90.33  08.07.02
31.10.96 8,313 5 years 83.00 01.02.02
31.10.96 12,468 5 years 83.00 28.03.02
17.04.97 30,000 17.04.00-17.04.07 117.66  05.02.02
31.10.96 8,313 5 years 83.00 01.02.02

Dealings for value in Tesco Shares by persons deemed to be acting in concert with
Tesco (in addition to those referred to in paragraph 4(b)(@) and 4(b)(ii) above) during
the disclosure period were as follows:

Name

Barclays Private Bank and Trust

(Isle of Man) Limited
Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

Cazenove

D E Reid and R H Reid
Deutsche Asset Management
Limited

Deutsche Asset Management
Limited

Lazard Asset Management
Limited

Societe Generale Asset
Management UK Limited
Societe Generale Asset
Managemernt UK Limited
Societe Generale Asset
Management UK Limited
Societe Generale Asset
Management UK Limited
Societe Generale Asset
Management UK Limited

Tesco Employees Share Scheme

Trustees Limited

Tesco Quest Limited
Tesco Quest Limited
Tesco Quest Limited

Date
28.11.01 ~ 23.09.02

30.09.02 ~ 29.10.02
30.09.02 ~ 29.10.02
30.08.02 - 29.09.02
30.08.02 - 29.09.02
30.07.02 - 29.08.02
30.07.02 - 29.08.02
30.04.02 - 29.07.02
30.04.02 - 29.07.02
30.01.02 - 29.04.02
30.01.02 - 29.04.02
30.10.01 - 29.01.02
30.10.01 - 29.01.02

15.12.01

18.09.02

19.09.02
09.05.02
12.02.02
25.03.02
26.06.02
27.06.02
04.07.02
10.05.02 - 16.07.02
04.02.02

22.02.02
09.08.02

Nature of
Transaction

Market Purchase

Market Purchase
Market Sale
Market Purchase
Market Sale
Market Purchase
Market Sale
Market Purchase
Market Sale
Market Purchase
Market Sale
Market Purchase
Market Sale
Market Sale
Market Purchase

Market Purchase
Market Purchase
Market Purchase
Market Purchase
Market Sale
Market Sale
Market Sale
Market Purchase
Market Purchase

Market Purchase
Market Purchase

Number of Tesco
Shares

35,300,000

10,971
10,971
51,080
51,080
679,526
679,526
1,086
1,086
500,000
500,000
260,070
260,070
15,000*
52,132

3,868
384,200
385,000

77,000
8,000
63,500
390,500
4,924,813
19,096,812

863,362
2,634,142

Price per Tesco
Share (pence)

206.38 - 238.50

203

0 - 205
193 - 211
196 - 211
212 - 221
212 - 221
248

248

257 - 261
257

241 - 246
241 - 246
239

206

204
263
248
244
242
237
234
206.83 - 263.35
242

248
248

*1D E Reid and R H Reid sold these shares on 15 December 2001 as trustees for D E Reid's two daughters who were the

beneficiaries.




(iv) Dealings for value in Tesco Shares by the following persons who have provided
irrevocable undertakings to accept the Offer during the disclosure period were as

follows:
Nature of Number of Tesco Price per Tesco
Name Date Transaction Shares Share (pence)
Mr J J McCarthy 30.11.01 Scrip dividend 7 253.70
28.06.01 Scrip dividend 15 262.60
Mr D R Turner 07.11.01 Market Sale 1,820 241.77
28.06.02 Scrip dividend 20 262.60

(v) Dealings for value in Tesco Shares by the Directors of T&S and their immediate families
and related trusts and any of their connected persons (within the meaning of section
346 of the Act) during the disclosure period were as follows:

Nature of Number of Tesco Price per T&S

Name Date Transaction Shares Share (pence)
Mr J J McCarthy 30.11.01 Scrip dividend 7 253.70
28.06.01 Scrip dividend 15 262.60

Mr D R Turner 07.11.01 Market Sale 1,820 241.77
28.06.02 Scrip dividend 20 262.60

(vi) Dealings for wvalue in Tesco Shares by a bank, stockbroker, financial or other
professional adviser to T&S (or by any person controlling, controlled by or under the
same control as such adviser), a subsidiary of T&S, a pension fund of T&S or any of its
subsidiaries in the period commencing on 30 October 2002 and ending on
13 November 2002 (being the latest practicable date prior to the posting of this
document) were as follows:

Nature of Number of Tesco Price per Tesco
Name Date Transaction Shares Share (pence)
Pershing Limited 30.10.02 - 13.11.02 Market Purchase 789,117 197 - 207
Pershing Limited 30.10.02 - 13.11.02 Market Sale 424,661 197 - 209
Pershing Securities Limited 30.10.02 - 13.11.02 Market Purchase 4,964,920 196 - 260
Pershing Securities Limited 30.10.02 - 13.11.02 Market Sale 4,611,663 196 - 209

(¢) Interests in T&S Shares

(i) As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document) the interests of persons who have provided
irrevocable undertakings to accept the Offer in T&S Shares were as follows:

Name Number of T&S Shares
Mr K P Threlfall ‘ 1,670,000°"
M J J McCarthy 10,000
Mr P Mildenstein 1,000
Mr D R Moore . 1,000
Mr G Purdy 500
Mr D R Turner 9,099
Mr C A Lawrence 1,000
Mr D. Lockett-Smith 1,500,000

*'Mr K P Threlfali is the joint legal (but not beneficial) owner of 170,000 T&S Shares. The other joint legal owners are
Mr D Lockett-Smith and Mrs L Smith.

*Mr D Lockett-Smith is the joint legal (but not beneficial) owner of 170,000 T&S Shares. The other joint legal owners are
Mrs L Smith and Mr K P Threifall.




(i) As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document) the interests (all of which are beneficial unless
otherwise stated) of the Directors of T&S and their immediate families and related trusts
and any of their connected persons (within the meaning of section 346 of the Act) in
T&S Shares which have been notified to T&S pursuant to sections 324 and 328 of the
Act and entered in T&S’ register of Directors’ interests required to be kept under

section 325 of the Act were as follows:
Interests in T&S
Shares under

long term

Number of T&S incentive plans

Number of TGS Shares under and annual

Name Shares option incentive plan
Mr K P Threlfall 1,670,000 165,247 179,835
Mr J J McCarthy 10,000 317,336 209,110
Mr P Mildenstein 1,000 75,000 53,872
Mr D R Moore 1,000 125,000 111,879
Mr G Purdy 500 169,922 62,120
Mr D R Turner 9,099 141,180 65,055

Mr C A Lawrence 1,000 - ~

*!IMr K P Threlfall is the joint legal (but not beneficial) owner of 170,000 T&S Shares. The other joint legal owners are
Mr D Lockett-Smith and Mrs L Smith.

(i) As at close of business on 13 November 2002 (being the latest practicable date prior to
the posting of this document), the interests of the Directors of T&S in options over
T&S Shares under the T&S Option Schemes were as follows:

" T&S Option Schemes (T&S Share Option Scheme 1984), (T&S 1995 Share Option
Scheme) and (2001 Approved Executive Share Option Scheme)

Number of Exercise
T&S Shares Price

Name Scheme  under option Exercise Period (pence)  Date of Grant
Mr K P Threlfal 1995 Unapproved 50,103 24/09/1999 - 23/09/2003 195.5 24/09/1996
1995 Unapproved 10,000 08/05/2001 - 07/05/2005 279.5 08/05/1998

1995 Unapproved 100,000 28/06/2003 - 27/06/2007 375 28/06/2000

Mr J ] McCarthy 1984 Approved 53,000 06/05/1996 - 05/05/2003 151 06/05/1993
1995 Unapproved 49,192 24/09/1999 - 23/09/2003 195.5 24/09/1996

1995 Unapproved 10,000 08/05/2001 - 07/05/2005 279.5 08/05/1998

1995 Unapproved 200,000 28/06/2003 - 27/06/2007 375 28/06/2000

Mr P Mildenstein 1995 Unapproved 65,017 05/11/2004 - 04/11/2007 300.5 05/11/2001
12001 Approved 9,983 05/11/2004 - 04/11/2007 300.5 05/11/2001

Mr D R Moore 1995 Unapproved 100,000 28/06/2003 - 27/06/2007 375 28/06/2000
1995 Unapproved 25,000 04/05/2004 - 03/05/2007 299 04/05/2001

Mr G Purdy 1984 Approved 80,000 28/03/1998 - 27/03/2005 150 28/03/1995
1995 Unapproved 24,778 24/09/1999 - 23/09/2003 195.5 24/09/1996

1995 Unapproved 10,000 08/05/2001 - 07/05/2005 279.5 08/05/1998

1995 Unapproved 50,000 28/06/2003 - 27/06/2007 375 28/06/2000

Mr D R Turner 1984 Approved 60,800 06/05/1996 - 05/05/2003 151 06/05/1993
1995 Unapproved 24,778 24/09/1999 - 23/09/2003 195.5 24/09/1996

1995 Unapproved 10,000 08/05/2001 - 07/05/2005 279.5 08/05/1998

1995 Unapproved 40,000 28/06/2003 - 27/06/2007 375 28/06/2000

T&S Savings Related Share Option Scheme 1999
Number of T&S
Shares under Exercise Price

Name option Exercise Period ence) Date of Grant
Mr K P Threlfalt 5,144 01/01/2005 - 30/06/2005 328 18/10/1999
Mr J J McCarthy 5,144 01/01/2005 - 30/06/2005 328 18/10/1999
Mr G Purdy 5,144 01/01/2005 - 30/06/2005 328 18/10/1999

Mr D R Turner 5,602 01/01/2007 - 30/06/2007 328 18/10/1999




Gv)

As at the close of business on 13 November 2002 (being the latest practicable date prior
to the posting of this document) the interests in T&S Shares owned or controlled by a
bank, stockbroker, financial or other professional adviser to T&S (or by any person
controlling, controlled by or under the same control as such adviser), a subsidiary of
T&S, a pension fund of T&S or any of its subsidiaries were as follows:

Number of T&S
Name Shares
Credit Suisse First Boston Equities Limited 19,000

(d) Dealings in T&S Shares

®

(@i

(i)

(@iv)

Dealings for value in T&S Shares by the following persons who have provided
irrevocable undertakings to accept the Offer during the disclosure period were as
follows:

Nature of Number of T&S Price per T&S
Name Date Transaction Shares Share Pence
Mr P Mildenstein 12.12.01 Market Purchase 1,000 313
Mr D R Moore 12.12.01 Market Purchase 1,000 313

Dealings for value in T&S Shares by the Directors of T&S and their immediate families
and related trusts and any of their connected persons (within the meaning of
section 346 of the Act) during the disclosure period were as follows:

Nature of Number of TES Price per TGS
Name Date - Transaction Shares Share Pence
Mr P Mildenstein . 12.12.01 Market Purchase 1,000 313
Mr D R Moore 12.12.01 Market Purchase 1,000 313
Hill Samuel Offshore Trust 09.04.02 Market Purchase 51,565 313
Company Limited
Hill Samuel Offshore Trust 09.04.02 Market Purchase 28,327" 313.50
Company Limited
Hill Samuel Offshore Trust 22.04.02 Market Purchase 315,923'2 332

Company Limited

! Hill Samuel Offshore Trust Company Limited purchased these shares on 9 April 2002 and holds them on trust for
Mr K P Threlfall, Mr J ] McCarthy, Mr D R Moore, Mr D R Turner and Mr P Mildenstein pursuant to the terms of the
T&S Stores 2001 Annual Incentive Plan.

2 Hill Samuel Offshore Trust Company Limited purchased these shares on 22 April 2002 and holds them on trust for
Mr K P Threlfall, Mr J J McCarthy, Mr D R Moore, Mr D R Turner, Mr P Mildenstein and Mr G Purdy pursuant to the
terms of the T&S Stores 2001 Long Term Incentive Plan.

Dealings for value in T&S Shares by a bank, stockbroker, financial or other professional

adviser to T&S (or by any person controlling, controlled by or under the same control as

such adviser), a subsidiary of T&S, a pension fund of T&S or any of its subsidiaries in the
period commencing on 30 October 2002 and ending on 13 November 2002 (being the

latest practicable date prior to the posting of this document) were as follows:

Nature of Number of T&S Price per T&S
Name Date Transaction Shares Share Pence
Pershing Securities Limited 30.10.02 - 13.11.02 Market Purchase 32,375 442 - 449
Pershing Securities Limited 30.10.02 - 13.11.02 Market Sale 140,889 437 - 456
Pershing Limited 30.10.02 - 31.10.02 Market Purchase 16,141 445 - 454
Pershing Limited 30.10.02 - 13.11.02 Market Sale 259,866 442 ~ 460

On 27 November 2000 Mr K P Threlfall, a T&S Director, entered into a stock loan
agreement with UBS AG pursuant to which he loaned to UBS AG 1,500,000 T&S Shares.
UBS AG has agreed to redeliver such securities (or a relevant amount of equivalent
securities) to Mr K P Threlfall on 15 June 2004 subject to the terms and conditions of
the stock loan agreement.




(e) General

@ Save as disclosed in this paragraph 4, none of Tesco, its subsidiaries, the Directors of
Tesco, any member of their immediate families nor related trusts, nor any connected
person (within the meaning of section 346 of the Act), nor any person acting in concert
with Tesco, nor any person irrevocably committed to accept the Offer, owned or
controlled or (in the case of Directors of Tesco, their immediate families, related trusts
and connected persons) was interested, directly or indirectly, in any relevant securities
on 13 November 2002 (the latest practicable date prior to the posting of this Offer
Document) nor has any such person dealt for value in any relevant securities during the
disclosure period.

(i) Save as disclosed in this paragraph 4 none of T&S, its subsidiaries, its pension funds, its
directors, any member of their immediate families nor any connected person (within
the meaning of section 346 of the Act), nor any person deemed to be acting in concert
with T&S, nor any person irrevocably committed to accept the Offer, nor any bank,
stockbroker, financial or other professional adviser to T&S, nor any person whose
investments are managed on a discretionary basis by a fund manager (other than an
exempt fund manager) connected with T&S, owned or controlled or (in the case of
Directors of T&S, their immediate families and connected persons) was interested,
directly or indirectly, in any relevant securities as at the close of business on
13 November 2002 (the latest practicable date prior to the posting of this document)
nor has any such person dealt for value in relevant securities during the disclosure
period.

(iii) Neither Tesco nor T&S, nor any associate of T&S, nor any person acting in concert with
Tesco has any arrangement of whatever nature relating to relevant securities.

5. Material contracts

(a) Tesco

No material contract, other than contracts entered into in the ordinary course of business,
has been entered into by any member of the Tesco Group since 30 October 2000 (being two
years prior to the commencement of the Offer Period).

(b) T&S
No material contract, other than contracts entered into in the ordinary course of business,

has been entered into by any member of the T&S Group since 30 October 2000 (being two
years prior to the commencement of the Offer Period).

6. Service Contracts

Save as disclosed in this document, the total emoluments receivable by the Directors of Tesco will
not be varied as a consequence of the proposed acquisition of T&S, or by any other associated
transaction.

6.1 Existing arrangements

(a) Kevin Patrick Threlfall

Kevin Patrick Threlfall entered into a service agreement with T&S on 1 June 1991. The contract is
terminable on two years’ written notice by T&S and one years’ written notice by Kevin Threlfall.
T&S has the option to pay a sum equivalent to gross salary and other benefits in lieu of notice.
Kevin Threlfall’s current basic salary (which is reviewable on 1 January in each year at the
discretion of the board) is £236,500 per annum. Any review will take account of performance of
the individual together with any change of responsibilities which may have occurred. Kevin
Threlfall is eligible to participate in the T&S share schemes and the senior executive bonus
scheme. The maximum amount he is eligible to receive under the bonus scheme for 2002 is 50 per
cent. of his gross salary as at 1 January 2002. Providing T&S achieves its profit targets for 2002, he




could therefore receive up to an additional £118,250. Kevin Threlfall may elect to pay part of his
bonus into the T&S Stores 2001 Annual Incentive Plan. In respect of 2001 he paid £43,000 into
the T&S Stores 2001 Annual Incentive Plan.

Kevin Threlfall is also entitled, by way of benefits, to the use of a company car, fuel, home
telephone, medical expenses insurance, permanent health insurance and death in service cover of
ten times his gross salary. Pension benefits are provided through the money purchase T&:S Stores
Directors Pension Scheme. T&S is currently contributing to his pension scheme at an annual rate
of 25 per cent. of his basic annual salary.

Kevin Threlfall’s service agreement contains a change of control clause which provides that if a
third party acquires 50 per cent. or more of the issued share capital of T&S, Kevin Threlfall will be
entitled at any time within a period of 12 months from the date on which T&S is notified of the
acquisition, to give to T&S three months’ notice to terminate his service agreement. If either
Kevin Threlfall or T&S give notice to terminate the service agreement within such 12 month
period then Kevin Threlfall will be entitled to a compensation payment from T&S. The total
payment shall consist of an amount equivalent to two times his gross annual salary plus an amount
equivalent to any income or tax which would be payable on the gross payment (the intention
being that the compensation payment is received by Kevin Threlfall free of tax).

(b) James John McCarthy

James John McCarthy entered into a service agreement with T&S on 1 June 1991. The contract is
terminable on two years’ written notice by T&S and one years’ written notice by James McCarthy.
T&S has the option to pay a sum equivalent to gross salary and other benefits in lieu of notice.
James McCarthy’s current basic salary (which is reviewable on 1 January in each year at the
discretion of the board) is £275,000 per annum. Any review will take account of performance of -
the individual together with any change of responsibilities which may have occurred. James
McCarthy is eligible to participate in the T&S share schemes and the senior executive bonus
scheme. The maximum amount he is eligible to receive under the bonus scheme for 2002 is 50 per
cent. of his gross salary as at 1 January 2002. Providing T&S achieves its profit targets for 2002, he
could therefore receive up to an additional £137,500. James McCarthy may elect to pay part of his
bonus into-the T&S Stores 2001 Annual Incentive Plan. In respect of 2001 he paid £50,000 into
the T&S Stores 2001 Annual Incentive Plan.

James McCarthy is also entitled, by way of benefits, to the use of a company car, fuel, home
telephone, medical expenses insurance, permanent health insurance and death in service cover of
ten times his gross salary. Pension benefits are provided through the money purchase T&S Stores
Directors Pension Scheme. T&S is currently contributing to his pension scheme at an annual rate
of 25 per cent. of his basic annual salary.

James McCarthy’s service agreement contains a change of control clause which provides that if a
third party acquires 50 per cent. or more of the issued share capital of T&S, James McCarthy will
be entitled at any time within a period of 12 months from the date on which T&S is notified of the
acquisition, to give to T&S three months’ notice to terminate his service agreement. If either
James McCarthy or T&S give notice to terminate the service agreement within such 12 month
period then James McCarthy will be entitled to a compensation payment from T&S. The total
payment shall consist of an amount equivalent to two times his gross annual salary plus an amount
equivalent to any income or tax which would be payable on the gross payment (the intention
being that the compensation payment is received by James McCarthy free of tax).

(¢c) Dean Roderick Moore

Dean Roderick Moore entered into a service agreement with T&S on 1 November 1999. The
contract is terminable on one year’s written notice by T&S and six months’ written notice by
Dean Moore. T&S has the option to pay a sum equivalent to gross salary and other benefits in lien
of notice. Dean Moore’s current basic salary (which is reviewable on 1 January in each year at the
discretion of the board) is £150,000 per annum. Any review will take account of performance of
the individual together with any change of responsibilities which may have occurred. Dean Moore
is eligible to participate in the T&S share schemes and the senior executive bonus scheme. The




maximum amount he is eligible to receive under the bonus scheme for 2002 is 50 per cent. of his
gross salary as at 1 January 2002. Providing T&S achieves its profit targets for 2002, he could
therefore receive up to an additional £75,000. Dean Moore may ¢lect to pay part of his bonus into
the T&S Stores 2001 Annual Incentive Plan. In respect of 2001 he paid £26,400 into the T&S Stores
2001 Annual Incentive Plan.

Dean Moore is also entitled, by way of benefits, to the use of a company car, fuel, home
telephone, medical expenses insurance, permanent health insurance and death in service cover of
10 times his gross salary. Pension benefits are provided through the money purchase T&S Stores
Directors Pension Scheme. T&S is currently contributing to his pension scheme at an annual rate
of 25 per cent. of his basic annual salary.

(d) Paul Mildenstein

Paul Mildenstein entered into a service agreement with T&S on 2 April 2001. The contract is
terminable on 12 months’ written notice by either party. Paul Mildenstein’s current basic salary
(which is reviewable on 1 January in each year at the discretion of the board) is £130,000 per
annum. Any review will take account of performance of the individual together with any change of
responsibilities which may have occurred. Paul Mildenstein is eligible to participate in the
T&S share schemes and the senior executive bonus scheme. The maximum amount he is eligible to
receive under the bonus scheme for 2002 is 50 per cent. of his gross salary as at 1 January 2002.
Providing T&S achieves its profit targets for 2002, he could therefore receive up to an additional
£65,000. Paul Mildenstein may elect to pay part of his bonus into the T&S Stores 2001 Annual
Incentive Plan. In respect of 2001 he paid £22,000 into the T&S Stores 2001 Annual Incentive Plan.

Paul Mildenstein is also entitled, by way of benefits, to the use of a company car, fuel, home
telephone, medical expenses insurance, permanent health insurance and death in service cover of
ten times his gross salary. Pension benefits are provided through the money purchase T&S Stores
Directors Pension Scheme. T&S is currently contributing to his pension scheme at an annual rate
of 25 per cent. of his basic annual salary.

(e) Geoffrey Purdy

Geoffrey Purdy entered into a service agreement with T&S on 1 June 1994. The contract is
terminable on two years’ written notice by T&S and one year’s written notice by Geoffrey Purdy.
Geoffrey Purdy’s current basic salary (which is reviewable on 1 January in each year at the
discretion of the board) is £130,000 per annum. Any review will take account of performance of
the individual together with any change of responsibilities which may have occurred. Geoffrey
Purdy is eligible to participate in the T&S share schemes and the senior executive bonus scheme.
The maximum amount he is eligible to receive under the bonus scheme for 2002 is 50 per cent. of
his gross salary as at 1 January 2002. Providing T&S achieves its profit targets for 2602, he could
therefore receive up to an additional £63,000. Geoffrey Purdy may elect to pay part of his bonus
into the T&S Stores 2001 Annual Incentive Plan. In 2001 he did not elect to do so.

Geoffrey Purdy is also entitled, by way of benefits, to the use of a company car, fuel, home
telephone, medical expenses insurance, permanent health insurance and death in service cover of
~ ten times his gross salary. Pension benefits are provided through the money purchase T&S Stores
Directors Pension Scheme. T&S is currently contributing to his pension scheme at an annual rate
of 25 per cent. of his basic annual salary.

() David Richmond Turner

David Richmond Turner entered into a service agreement with T&S on 1 July 1991. The contract
is terminable on two years’ written notice by T&S and one year’s written notice by David Turner.
T&S has the option to pay a sum equivalent to gross salary and other benefits in lieu of notice.
David Turner’s current basic salary (which is reviewable on 1 January in each year at the
discretion of the board) is £110,000 per annum. Any review will take account of performance of
the individual together with any change of responsibilities which may have occurred. David
Turner is eligible to participate in the T&S share schemes and the senior executive bonus scheme.
The maximum amount he is eligible to receive under the bonus scheme for 2002 is 50 per cent. of
his gross salary as at 1 January 2002. Providing T&S achieves its profit targets for 2002, he could
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therefore receive up to an additional £55,000. David Turmer may elect to pay part of his bonus
into the T&S Stores 2001 Annual Incentive Plan. In respect of 2001 he paid £20,000 into the
T&S Stores 2001 Annual Incentive Plan.

David Turner is also entitled, by way of benefits, to the use of a company car, fuel, home
telephone and medical expenses insurance, permanent heaith insurance and death in service
cover of ten times his gross salary. Pension benefits are provided through the money purchase
T&S Stores Directors Pension Scheme. T&S is currently contributing to his pension scheme at an
annual rate of 25 per cent. of his basic annual salary.

David Turner’s service agreement contains a change of control clause which provides that if a
third party acquires 50 per cent. or more of the issued share capital of T&S , David Turner will be
entitled at any time within a period of 12 months from the date on which T&S is notified of the
acquisition, to give to T&S three months’ notice to terminate his service agreement. If either
David Turner or T&S give notice to terminate the service agreement within such 12 month period
then David Turner will be entitled to a compensation payment from T&S. The total payment shall
consist of an amount equivalent to two times his gross annual salary plus an amount equivalent to
any income or tax which would be payable on the gross payment (the intention being that the
compensation payment is received by David Turner free of tax).

(g) Charles Anthony Lawrence

Charles Anthony Lawrence commenced his appointment as a non-executive director of T&S on
1 August 1999 as confirmed by letter of appointment dated 14 June 1999. His appointment is for
no particular fixed term and is terminable by reasonable notice. His current remuneration is
£25,000 per annum. His remuneration is determined by the Board of directors as a whole and it
reflects both the amount of time given and the contribution made to the company’s affairs. The
advice of independent consultants is taken in reviewing his level of remuneration. Charles
Lawrence does not receive any bonuses, is not eligible for awards under the incentive plans, does
not participate in the share option schemes and does not accrue pension entitlement.

(h) Ian Lee Vickery

Ian Lee Vickery commenced his appointment as a non-executive director of T&S on 2 July 1990.
The terms of his appointment were confirmed by a letter dated 6 November 2002. His
appointment is for no particular fixed term and is terminable by reasonable notice. His current
remuneration is £25,000 per annum. His remuneration is determined by the Board of directors as
a whole and it reflects both the amount of time given and the contribution made to the company’s
affairs. The advice of independent consultants is taken in reviewing his level of remuneration. Ian
Vickery does not receive any bonuses, is not eligible for awards under the incentive plans, does
not participate in the share option schemes and does not accrue pension entitlement.

(i) Robert John Davies

Robert John Davies commenced his appointment as a non-executive director of T&S on 5 January
1998 as confirmed by letter dated 13 January 1998. His appointment is for no particular fixed term
and is terminable by reasonable notice. His current remuneration is £25,000 per annum. His
remuneration is determined by the Board of directors as a whole and it reflects both the amount of
time given and the contribution made to the company’s affairs. The advice of independent
consultants is taken in reviewing his level of remuneration. Robert Davies does not receive any
bonuses, is not eligible for awards under the incentive plans, does not participate in the share
option schemes and does not accrue pension entitlement.

Save as disclosed in (a) to (i) above none of the service agreements were entered into during the
six months preceding the date of this agreement nor have any amendments been made to any of
such service agreements during that period.




6.2 Future arrangements

Tesco plc has agreed the following arrangements with the executive directors of
T&S regarding their future participation in the operational management of T&S following
the Offer becoming or being declared unconditional in all respects. Each Director’s
entitlement under the T&S bonus scheme for 2002 will be unaffected.

Kevin Threlfall will remain with T&S in the role of business adviser to provide continuity.
It is anticipated that his employment will continue for two years. His service agreement
will be amended to remove his rights to a change of control termination payment and to
a pay in lieu of notice payment. Kevin Threlfall will lose his entitlement to a bonus for
the financial years 2003 and 2004 under existing provisions and to any future increase in
his basic salary. On termination of his employment, Kevin Threlfall will not be entitled to
any compensation or other payment or benefit, save that ownership of his company car,
with its current number plate, will be transferred to him.

James McCarthy will remain with T&S to assist with the handover to the new CEO. James
McCarthy has agreed that his service contract will be amended to remove his right to a
change of control termination payment and to reduce the period of his post-termination
non-compete covenant from one year to eight months. Should James McCarthy and T&S
agree to the termination of his service agreement, he will receive payment of £995,000
from T&S in accordance with the pay in lieu of notice provision in his contract. As set
out in his service agreement, T&S will pay any tax payable on this figure.

Paul Mildenstein will remain with T&S and assume the role of Operations Director. His
annual salary will increase to £140,000. Paul Mildenstein will lose his entitlement to a
bonus for the financial year 2003 under existing provisions but will become eligible to
receive a bonus of up to 60 per cent. of his basic salary.

Dean Moore will remain with T&S to assist with the transition and will become eligible
to receive a bonus of £25,000 for the successful hand over of the T&S financial accounts.
On any termination of his service agreement T&S will make Dean Moore a payment of
£282,500 as compensation. This payment includes £30,000 payable as consideration for
Dean Moore agreeing to enter into additional post termination restrictive covenants.

David Turner will remain with T&S to assist with the transition. Following the initial
transition period, David Turner will leave T&S. He will receive a payment of £415,000
from T&S in accordance with the pay in lieu of notice provision in his contract. As set
out in his service agreement, T&S will pay any tax payable on this figure.

Following completion of the Offer Geoff Purdy will leave T&S. He will receive a total
payment of £517,000 as compensation for the breach of his service agreement. This
payment includes £30,000 payable as consideration for Geoff Purdy acknowledging that
the restrictive covenants in his service agreement will remain in effect post termination.

7. Break fee

Tesco and T&S have entered into an arrangement under which T&S has agreed to pay
Tesco a break fee of £3.65 million in the event that the Offer lapses or is withdrawn
either following the announcement of a third party offer which subsequently becomes
or is declared unconditional in all respects, or, following the announcement of a third
party offer, T&S Directors withdraw or modify in a manner adverse to Tesco their '
approval or recommendation of the Offer.

8. Sources and bases of the financial information

In this document, unless otherwise stated or the context otherwise requires, the
following sources and bases of the financial information have been used:

(i) financial information concerning T&S has been derived from the T&S Annual
Report and Accounts and the T&S Interim Statement.

(i) free cash flow is defined as cash before financing, adjusted for dividends paid.
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financial information concerning Tesco has been derived from the Tesco Annual Report and
Accounts and the Tesco Interim Statement.

references to the value of the Offer are based on 82,924,903 T&S Shares in issue and to be
issued. The Closing Price of T&S is derived from the Daily Official List for the relevant date.

fully diluted share capital data for T&S is derived from information provided by T&S relating
to the number of unexercised options over T&S Shares.

General

Save as disclosed in this document, no proposal exists in connection with the Offer that any
payment or other benefit shall be made or given by Tesco to any Director of T&S as
compensation for loss of office or as consideration for or in connection with his retirement
from office.

Each of Greenhill, Rothschild, Cazenove, ING Barings and CSFB has given and not withdrawn
its written consent to the issue of this document with the inclusion of the references to its
name in the form and context in which they appear.

Save as disclosed in this document, no agreement, arrangement or understanding (including
any compensation arrangement) exists between Tesco or any person acting in concert with
it for the purpose of the Offer and any of the directors, recent directors, shareholders or
recent shareholders of T&S having any connection with, or dependence on, the outcome of
the Offer.

Save as disclosed in this document, there is no agreement, arrangement or understanding
whereby the beneficial ownership of any of the T&S Shares to be acquired by Tesco
pursuant to the Offer will be transferred to any other person, save that Tesco reserves the
right to transfer any such shares to any member of the Tesco Group.

Save as disclosed in this document, the Directors of Teseo do not know of any material
change in the financial or trading position of the Tesco Group since 23 February 2002, being
the date to which Tesco’s last audited accounts were prepared.

Save as disclosed in this document, the Directors of T&S do not know of any material change
in the financial or trading position of the T&S Group since 29 December 2001, being the date
to which T&S’ last audited accounts were prepared.

This document has been issued on behalf of Tesco by Greenhill.

Documents available for inspection

Copies of the following documents will be available for inspection at the offices of Freshfields
Bruckhaus Deringer at 65 Fleet Street, London EC4Y 1HS, during usual business hours on any
weekday (Saturdays, Sundays and public holidays excepted) while the Offer remains open for
acceptance:
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the memorandum and articles of association of Tesco;
the memorandum and articles of association of T&S;

the published audited consolidated accounts of Tesco for the last two financial years ended
23 February 2001 and 23 February 2002 and the unaudited interim results for the 24 weeks
ended 10 August 2002;

the published audited consolidated accounts of T&S for the last two financial years ended
29 December 2000 and 29 December 2001 and the unaudited interim results for the
26 weeks ended 29 June 2002;

all T&S Directors’ service contracts having more than 12 months to run;

the written consent of Greenhill, Cazenove, Rothschild, ING Barings, CSFB, Lloyds TSB
Registrars and Hyway Printing Group;
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copies of the irrevocable undertakings to accept the Offer given by the persons referred to in
paragraph 2(b) above;

the document relating to the payment of the break fee referred to in paragraph 7 of
Appendix V to this document;

this document and the Form of Acceptance; and

a full list of all dealings where such dealings have been aggregated in paragraph 4 of
Appendix V to this document.




APPENDIX VI

Definitions

The following definitions apply throughout this document, unless the context requires otherwise:

‘“Acquisition”’

“Announcement’”’

“business day”’

‘“‘Cazenove’”’

“certificated” or
“in certificated form”’

“City Code”

“Closing Price”’

“Companies Act”’ or ‘‘the Act”

“CREST”

“CREST Manual”
“CREST member”’

“CREST participant”

“CREST Regulations™ or
“‘Regulations”

“CREST sponsor”

“CRESTCo”
“CSFB"
~ “Daily Official List’

“dealing day”

“Directors of T&S” or
“T&S Directors”

“Directors of Tesco’ or
““Tesco Directors’

“Enlarged Tesco Group”

“Escrow Agent”’

“Form of Acceptance”

means the proposed acquisition of T&S by Tesco to be
effected by means of the Offer;

means the announcement by Tesco of its firm intention
to make the Offer dated 30 October 2002;

means a day on which banks are normally open for
business in London;

means Cazenove & Co. Limited;

means a share or other security which is not in
uncertificated form (as defined below);

means the City Code on Takeovers and Mergers;

means the closing middle market quotation of the
relevant share as derived from the Daily Official List;

means the Companies Act 1985 (as amended);

means the relevant system (as defined in CREST
Regulations) in respect of which CRESTCo is the
Operator (as defined in the Regulations);

means the CREST manual published by CRESTCo;

means a person who has been admitted by CRESTCo asa
system-member (as defined in the CREST Regulations);

means a person who is, in relation to CREST, a system
participant (as defined in the CREST Regulations);

means the Uncertificated Securities Regulations 1995
(81 1995 No. 95/3272);

means a CREST member admitted to CREST as a
sponsor;

means CRESTCo Limited;
means Credit Suisse First Boston (Furope) Limited;

means the daily official list of the London Stock
Exchange;

means any day on which the London Stock Exchange is
open for business in the trading of securities admitted to
the Official List;

means the board of Directors of T&S as listed in
paragraph 2(b) of Appendix V to this document;

means the board of Directors of Tesco as listed in
paragraph 2(a) of Appendix V to this document;

means Tesco Group as enlarged by the Acquisition;

means the Receiving Agent in its capacity as CREST
receiving agent for the purposes of the Offer;

means the form of acceptance and authority for use in
connection with the Offer accompanying this Offer
Document;
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“Greenhill”
“ING Barings”

*‘Listing Rules”
“London Stock Exchange”

“member account ID”’

“new Tesco Shares”

“Offer”

“QOffer Document”

“Offer Period”

“Official List”
‘Panel”’

“participant ID”

“Receiving Agent”’

‘‘Regulatory Information Service”

‘‘Rothschild”

“Substantial Interest”’

«(T&Sn

“T&S Annual Report and Accounts”

“T&S Group”

“T&S Interim Statement”’

“T&S Option Schemes”

“T&S Options”

means Greenhill & Co. International LLP;

means the investment banking division of ING Bank
N.V,, London Branch, a subsidiary of ING Groep N.V;

means the listing rules of the UK Listing Authority;
means London Stock Exchange plc;

means the identification code or number attached to any
member account in CREST;

means the new Tesco Shares to be issued to
T&S Shareholders credited as fully paid pursuant to
the Offer;

means the recommended offer made by Greenhill on
behalf of Tesco on the terms and subject to the
conditions set out in this document and the Form of
Acceptance to acquire all of the T&S Shares (including,
where the context admits, any subsequent revision,
variation, extension or renewal of such offer);

means this document;

means as set out in Part B of Appendix I to this
document;

means the Official List of the UK Listing Authority;
means the Panel on Takeovers and Mergers;

means the identification code or membership number
used in CREST to identify a particular CREST member or
other CREST participant;

means Lloyds TSB Registrars;

means any of the services set out in Schedule 12 to the
Listing Rules;

means N M Rothschild & Sons Limited,

means a direct or indirect interest in 20 per cent. or
more of the voting equity capital of an undertaking;

means T&S Stores Plc, incorporated in England and
Wales with registered number 1228935;

means the annual report and accounts of T&S for the
52 weeks ended 29 December 2001;

means T&S and its subsidiary undertakings;

means the interim statement of T&S for the 26 week
period ending 29 June 2002;

means the T&S Savings Related Share Option Scheme
1999, the T&S Share Option Scheme 1984, the T&S 2001
Approved Executive Share Option Scheme, the
T&S 1995 Share Option Scheme, the T&S Stores 2001
Annual Incentive Plan and the T&S Stores 2001 Long
Term Incentive Plan;

means options or other rights to acquire T&S Shares (or
as of the Unconditional Date, Tesco Shares) under the
T&S Option Schemes outstanding on the Unconditional
Date;
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“T&S Shareholders”
“T&S Shares”’

“Tesco Annual Report and
Accounts”
“Tesco”

“Tesco Group”

“Tesco Int¢rim Statement”
“Tesco Share Option Schemes”
“Tesco Shareholders”

“Tesco Shares”

“TFE instruction”

“TTE instruction”

“UK” or ‘““United Kingdom”

“UK Listing Authority”

‘“‘uncertificated”’ or
“in uncertificated form"

“Unconditional Date’’

‘“United States of America’’,
“US” or “United States”’

“US Securities Act”’

“Wider T&S Group”

means holders of T&S Shares;

means the existing unconditionally allotted or issued
and fully paid (or credited as a fully paid) ordinary shares
of 5 pence each in the capital of T&S and any further
such shares which are unconditionally allotted or issued
before the Offer closes or before such earlier date as
Tesco (subject to the City Code) may determine not
being earlier than the date on which the Offer becomes
or is declared unconditional as to acceptances;

means the published audited consolidated accounts for
Tesco for the financial year ended 23 February 2002,

means Tesco PLC, incorporated in England and Wales
with registered number 445790;

means Tesco and its subsidiary undertakings;

means the unaudited interim results for the 24 weeks
ended 10 August 2002;

means the Tesco Savings Related Share Option Scheme
(1981) and the Tesco Executive Share Option Schemes
(1984), (1994) and (1996);

means holders of Tesco Shares;

means ordinary shares of 5 pence each in the capital of
Tesco;

means a Transfer from Escrow instruction (as defined by
the CREST manual issued by CRESTCo);

means a Transfer to Escrow instruction (as defined by
the CREST Manual issued by CRESTCo);

means the United Kingdom of Great Britain and
Northern Ireland;

means the Financial Services Authority in its capacity as
the competent authority for the purposes of Part VI of
the Financial Services and Markets Act 2000;

means recorded on the relevant register of the share or
security concerned as being held in uncertificated form
in CREST, and title to which, by virtue of the
Regulations, may be transferred by means of CREST;

means the date on which the Offer becomes or is
declared unconditional in all respects;

means the United States of America, its possessions and
territories, any State of the United States and the District
of Columbia;

means the United States Securities Act of 1933, as
amended,

means T&S and the subsidiaries and subsidiary
undertakings of T&S and associated undertakings
(including any joint venture, partnership, firm or
company in which any member of the T&S Group is
interested) or any undertaking in which T&S and such
undertakings (aggregating their interests) have a
Substantial Interest; and




“Wider Tesco Group” means Tesco and the subsidiaries and subsidiary
undertakings of Tesco and associated undertakings
(including any joint venture, partnership, firm or
company in which any member of the Tesco Group is
interested) or any undertaking in which Tesco and such
undertakings (aggregating their interests) have a
Substantial Interest.

For the purposes of this document, ‘‘subsidiary”’, ‘‘subsidiary undertaking”, ‘“‘undertaking” and
“‘associated undertaking” have the respective meanings given by the Act (but for this purpose
© ignoring paragraph 20(1)(b) of Schedule 4A of the Act).




Companies House ( 2 )

T 0L JAll2n 172 it of Shares
Please complete in typescript, o. PR e e
in bold black capitals.
CHWPO00
Company Number {;445790 W
Company name in full TESCO PLC
Shares allotted (including bonus shares):
From To
Date or period during which Day Month Year Day Month Year
shares were allotted
- Jf shares were allotied on one date 2.710,212,0,0,3
enter that date in the “from” box) | ] I | 5 |1 |

Class of shares Ordinary
(ordinary or preference etc)

Number allotted 7500

Nominal value of each share 5P

Amount (if any) paid or due on each 117.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

i

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing) -

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
. . For companies registered in England and Wales
Companies House receipt date barcode

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235




Names and addresses of the allottees (List joint share allotments consecutively)

L

Shareholder details Shares and share class allotte-cﬂ
Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
L
Address
LNWS CORPORATE NOMINEES LIMITED [ Ordinary L7,500
LA/CJ 66X51 DEPT 60 L .
UKPostcode | L L L o o ‘ L
Name - Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
[ L L
L. L 1
UK Postcode | L o o _ L L :
I Name Class of shares Number
allotted allotted
L
Address
i L L
L L 1
UK Postcode _ . L o L o o : :
Name Class of shares Number
allotted allotted
L
Address
{ | S— 1
L L L
UK Postcode L L L L o o ‘ :
j Name Class of shares Number
allotted allotted
L
Address
1 L .
L L t
UK Postcode o _ _ _ o o t ¢

Please enter the number of continuation sheets (if any) attached to this form

-

Signed S,

R dep\'(bﬂ- et me i e e e e =

Date ._ .. ...
~A-diractor/ secretary FodministatoradmrinichativeFacaivorrocaivor-managoriroseier

=

27 FEB 2803

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Compzanies House should

DELAMARE ROAD, CHESHUNT, HERTS

ICRIQ AT

rantact if thara ie anv Aliery

Teal NAQQD ONORANA




88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
. Date or period during which Day Month Year Day Month Year
. shares were allotted
(If shares were allotted on one date 1.410,3/2,0,0.,3
enter that date in the “from” box) i | i I l -

Class of shares ORDINARY
(ordinary or preference etc)
Number allotted 12000

5P

Nominal value of each share

Amount (if any) paid or due on each 70.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

‘ f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideraﬁon for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

—
When you have completed and signed the form send it to
the Registrar of Companies at:
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

i i in England and Wales
Companies House receipt date barcode For companies registered in Engla n

. . P P e o P e Ll mrrmm AT I A Toavwmemsx Prdivmblcrrmh “LI4A D nyY 9295



Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name \ ATWEST CREST ACCOUNT Closs of snares e
l
Address _
1 NWS CORPORATE NOMINEES LIMITED lORDJNARY l‘12,000
. A/C 66X51 DEPT 60 . l
UKPostcode | | o _ _ o ‘ .
MM FOR INDIVIDUALS SEE ATTAGHED LIST Class of shares Numoer,
l
Address
! L ,
: 1 C
UK Postcode . . o _ L L ! -
Name Class of shares Number
. aliotted allotted
Address
. L .
l ! .
UKPostcode o _ L o L o L ' —
Name Class of shares Number
. allotted allotted
Address
‘ l \
— . l
UK Postcode o o o o _ L ‘ '
‘Neme Class of shares Number
1 allotted allotted
Address
! ‘ .
l ‘ :
UKPostcode . L o L o o ' =

_ L

Piease ehter the number of continuation sheets (if any) attached to this form

Signed /{—_7 Date

A—é#ectorl;j;i‘;‘égr;’ ! Wecewﬂ 1 4 FM-QSB dzggi appropriate

Please give the name, address,

telephone number and, if available,

a DX number and Exchange of the
person Companies House should

rantant if thara ic anv Mmisny

TESCO PLC,TESCO HOUSE,PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS

CANIO OO Tl AAARA ANAA N A




Comparies House

s ﬁy‘ {f;r mﬂm‘ [N

Please complete in typescript, or
in bold black capitals.
CHWP000

Company Number

Company name in full

445790

88(2)

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which

- ~hares were allotted

(If shares were allotted on one date
enter that date in the *from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
210/00812)99)3) L by by
ORDINARY
30000
5P
178.00P

List thevnames and addresses of the aliottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing) ’

When you have completed and signed the form send it to
-the Registrar of Companies at:

Companies House receipt date barcode

~ Companies House, Crown Way, Cardiff CF14 3UZ

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

DX 33050 Cardiff

DX 235




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details

Shares and share’class allotted

Name Class of shares Number
NATWEST CREST ACCOUNT allotted aliotted
L
Address
llWS CORPORATE NOMINEES LIMITED ORDINARY l30,000
I A/C 66X51 DEPT 60 1 (
UKPostcode | _ L L o L L ' ’
Name Class of shares Number
FOR INDIVIDUALS SEE ATATCHED LIST allotted allotted
1
Address
{ 1 -
L L —
UK Postcode | L L L L L o ' [
Name Class of shares Number
allotted allotted
.
Address
L { L
[{ 1 | -
UK Postcode o o o o o . '
Name Class of shares Number
allotted allotted
L
Address
L [& L
o 1 —
UK Postcode (o L _ L _ o ' -
: Name Ciass of shares Number
allotted allotted
[ —
Address
[— L L
| L L
UK Postcode | _ L _ L L o ‘ -
L
Please enter the number of continuation sheets (if any) attached to this form
}
20 MAR 2003

Signed

DEFTY,

A direstor / secretary / ud_f'-c\@mrz ndminic"j oraceiver frereiver mananer / receivsr

Date

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC,TESCO HOUSE,PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS

contact if there is anv auery.

AR O}

Tal A41Q0°0 ROGANA




‘,

Companies House

JER—— j‘,‘u- P e —

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWP000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (inciuding bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 2,510, 3 [ 2.0,0.,3 [
enter that date in the "from” box) I [ i 1 [ L1
Class of shares ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 24000 21000
Nomina! value of each share 5P 5P
Amount (if any) paid or due on each 70.00P 77.33P
share (including any share premiurn)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is o be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supporied by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge| Companies House, 37 Castle Terracé, Edinburgh EH1 2EB

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

DX 235

o e




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details

—

Shares and share class allotted

Name : Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
L
Address
1 NWS CORPORATE NOMINEES LIMITED ‘ORDINARY L45.000
lA/C 66X51 DEPT B0 . C .
UK Postcode . o o O oL - :
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L [ [t
L L L
UK Postcode L L LU L oL L L
Name Class of shares Number
allotted allotted
[
Address
[ L [l
L L !
UKPostcode _ L o L L o o - [
Name Class of shares Number
allotted allotted
L
Address
L L t
L [ {
UK Postcode L O L _ U o ! '
Name Class of shares Number
allotted allotted
1
Address
{ L L
{ t L
UK Postcode | . L o o o ' .
Please ehter the number of continuation sheets (if any) attached to this form
Signed ..o /oo pDate 25 MARDDA.

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC,TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS

contact if there is any query.

FNR O}

Tel N1002 26204




Companies House 8 8 ( 2 ) |

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCOPLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
" (If shares were allotted on one date 0,2/10,4{2,0,0,3 r
‘enter that date in the “from” box) ‘ [ [ {7 ( ' [ 1]

Class of shares ORDINARY
(ordinary or preference etc)
Number allotted 36000

5P

Nominal value of each share

Amount (if any) paid or due on each 176.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

"% that each share is to be
treated as paid up ]

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland ‘ Edinburgh



A-dirastor / secretary | SRemmSHE aeministative-reoehorfeosivermanage

Names and addresses of the allottees (List joint share aflotments consecutively)
Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
) NWS CORPORATE NOMINEES LIMITED LORDINARY l36,000
LA/C 66X51 DEPT 60 l .
UKPostcode | o o L o L L ' '
Name Class of shares Number
[ FOR |NDIVIDQALS SEE ATTACHED LIST allotted ‘ allotted
Address
L L {
L L L
UK Postcode . . L o ' :
1 Name Class of shares Number
allotted allotted
Address
| { {
UKPostcode ( o _ L L L L ' :
Name Class of shares Number
allotted allotted
L
Address
{ 1 L
L L L
UKPostcode _ _ _ _ _ L o ‘ '
| Name Class of shares Number
allotted allotted
L
Address
L t {
L L L
UKPostcode  _ _ o L L : ‘
Please enter the number of continuation sh
Signed "'2 APR 2003

Please delete as appropriate

o e e, TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the DELAMAE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 QSL

Tel 01992 626304




‘Companies House

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

88(2)

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
" shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
0,3]044)2,0,0,3 I B
ORDINARY
30000
5P
178.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state: -

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

Com}panies House, 37 Castle Terrace, Edinburgh EH1 2EB

DX 33050 Cardiff

DX 235

- 2y B . L




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details

Shares and share class allotted

Signed _*""'_"C&E‘DTCE-S"""’

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
. NWS CORPORATE NOMINEES LIMITED LORDINARY L30,000
‘ A/C 66X51 DEPT 60 L L
UK Postcode (. o L L L L L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST . aliotted ‘allotted
L
Address
1 [ L
| L. L
UK Postcode _ . o o o o o L L
. Name Class of shares Number
allotted allotted
1
Address
L L 1
L L [
UK Postcode _ o L o . o L L ‘
Name Class of shares Number
allofted allotted
L
Address
L L {
L L L
UKPostcode . o . L L L o * ‘
-Name Class of shares Number
allotted allotted
L
Address
L L L
L L 1
UKPostcode _ L _ _ L o o ' :
Please enter the number of continuation sheets (if any) attached to this form
-3 APR 2nn3

Please delste as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

|DELAMARE ROAD, CHESHUNT, HERTS

contact if there is any query.-

EN8 9SL

Tel 01992 626304




Companies House 8 8 (2 )

Return of Allotment of Shares

Please complete in typescript, or

in bold black capitals.

CHWP000

Company Number 445790

Company name in full [TESCO PLC

Shares allotted (including bonus shares):

From To

Date or period during which Day Month Year Day Month Year - .
-shares were aliotted
- {If shares were allotted on one date 0,710,4|12,0,0.3

enter that date in the “from” box) ‘ | | Tl Bl 1 | J L

Class of shares Ordinary Ordinary Ordinary

(ordinary or preference etc)

Number allotted 15000 18000 30000

Nominal value of each share 5P 5P 5P

Amount (if any) paid or due on each 117.66P 176.66P 178.00P

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

i i in | n
Companies House receipt date barcode For companies registered i England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. - | For companies registered in Scotland Edinburgh



Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details

Shares and share class allotted

UK Postcode | T T W S N

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
LNWS CORPORATE NOMINEES LIMITED LOrdinary I63,000
LA/C 66X51 DEPT 60 L .
UKPostcode _ L _ L o o o : [
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted ‘allotted
L
Address
L. [ L
L [ {
UK Postcode | L L L L L o . !
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode (L o L O o - :
Name Class of shares Number
allotted allotted
L
Address
L | 1
L [ L
B UK Postcode | L L L o o L :
, Name Class of shares Number
aliotted allotted
L
Address
L [
L - [

Please enter the number of continuation sheets (if any) attached to this form

~A-dirssion-Lsecretary / administrator-administrativeresciver/feceivermanegertreseiver

Signed

—-—igpectyy

e

E

o

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query.

EN8 9SL

Tel 01992 626304

DX number

DX exchange




88(2)

Return of Aliotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

From To

Date or period during which Day Month Year Day Month Year

shares were allotted : :
- (If shares were allotted on one date 0,8 0,412,0,0,3 - o

enter that date in the "from"” box) I | L1 | | L1
Class of shares Ordinary Ordinary Ordinary

(ordinary or preference etc)

Number allotted 15000 16500 30000

Nominal value of each share 5P 5p 5p

Amount (if any) paid or due on each 89.66P 176.66P 179.42P

share (including any share premium)

List the names and addresses of the allottees and the number of éhares allotted to each overleaf

I the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge { Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companies House.

For ¢companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details

Shares and share'class allotted1

Signed

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
[
Address
) NWS CORFORATE NOMINEES LIMITED Ordinary f1,500
[ -
AJ/C 86X51 DEPT 60
L L L
UKPostcode | L o L o L L ‘ -
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST . allotted allotted
L
Address
L L -
L . -
UK Postcode |+ o o L L L - =
Name Class of shares Number
allotted allotted
L
Address
L L |-
L [ L
UKPostcode | L _ L L L L - =
Name Class of shares Number
allotted allotted
. .
Address
| S— [ [
— [ L
UKPostcode . o o o _ o L L -
i Name Class of shares Number
allotted allotted
L
Address
| S L L
| [ L.
UK Postcode _ _ o L L _ oL = =
Please enter the number of continuation sheets (if any) attached to this form

-6 APR 2003

Please delete as appropriate

o e e e, |\ TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the I DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 9SL

Tel 01992 626304

DX number

DX exchange




88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO00

Company Number | 445790 T

Company name in full TESCO PLC

Shares allotted (including bonus shares):

‘ ‘ From , To

+ Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 0,910,4i2,0,0,3
enter that date in the “from" box) | | Tl | | I
Class of shares Ordinary Ordinary
{ordinary or preference etc)
Number allotted 45000 15000
Nominal value of each share 5P SP
Amount (if any) paid or due on each 99.66P 117.66P
share (including any share premium)

. List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be I ]
treated as paid up
Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly -
stamped particulars on Form 88(3) if the
contract is not in writing)
When you have completed and signed the form send it to
the Registrar of Companies at:
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

. ; . Wale
Companies House receipt date barcod For companies registered in England and Wales

This form has been provided free ofcharge Companies House, 37 Castle Terrace, Edinburgh EH1 2EB ‘DX 235
bv Companies House. TAar Amarmmariemes reamiotarmad Im CoamblamsA - Edinkisrmah




Names and addresses of the allottees (List joint share allotments consecutively)

L

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
l .
Address
! NWS CORPORATE NOMINEES LIMITED Ordinary L60,000
L AJC 66X51 DEPT 60 l [
UK Postcode o o o L o t L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted " allotted
L
Address
L { L
L 1 L
UK Postcode . . . o L L oL \ .
Name Class of shares Number
allotted allotted
1
Address
L L L
— L L
UK Postcode _ . o o L L L ' [
Name Class of shares Number
allotted allotted
{
Address
L i (
i L !
UKPostecode L _ L L L L L ' ‘
Name Class of shares Number
allofted allotted
{
Address
L { L
L L L
UK Postcode | ( L C L L L ' :

Please enter the number of continuation sheets (if any) attached to this form

i 4
Signed ____ ,__.__a,._i_?ﬁ_bj_,_._~ RS

-9 APR 2003

Date

Please delete as appropriate

~A-direetert secretary | administrator L administrative receiver/ receiver manager./teceivar

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18

DELAMARE ROAD, CHESHUNT, HERTS

EN8 9SL Tel 01992 626304

DX humber DX exchange




Companies House 8 8 (2 )

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
. )
Company name in full TESCO PLC
Shares allotted (including bonus shares):
From To
Date or period during which Day Month Year Day Month Year
. - shares were allotted
" (if shares were allotted on one date 1,110, 4/2,0,0,3
enter that date in the "from” box) l | Tl Il l 1 L L
Class of shares Ordinary
(ordinary or preference etc)
Number allotted 56094
Nominal value of each share 5P
Amount (if any) paid or due on each 99.66P
share (including any share premium)
List the names and addresses of the allottees and the number of shares allotted to each overleaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:
% that each share is to be !
treated as paid up |
Consideration for which
the shares were allofted
(This information must be supported by
the duly stamped contract or by the duly
starnped particulars on Form §8(3) if the B
contract is not in' writing)
When you have completed and signed the form send it to
the Registrar of Companies at:
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castie Terrace, Edinburgh EH1 2EB DX 235
by Companies House. . | For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details

Shares and share'class allotted

Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
{
Address
| NWS CORPORATE NOMINEES LIMITED LOrdinary l56,094
A/C 66X51 DEPT 60
L — L
UK Postcode | . . L L l -
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
{
Address
L - L
1 L L
UK Postcode L L o o L o . '
Name Class of shares Number
allotted allotted
L
Address
L L 1
L | {
UK Postcode _ L _ L L L — :
Name Class of shares Number
: allotted allotted
i
Address
L L L
L L L
UKPostcode . . o o L L — :
; Name Class of shares Number
allotted allotted
{
Address

UK Postcode O S Y S SR I

Please enter the number of continuation sheets (if any) attached to this form

Signed

i~ G
Adireetor / sec tar}/a

]

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS

contact if there is any query.

EN8 9SL

Tel 01992 626304

DX hurﬁber

DX exchange




Companies House

—— f(y‘[}rf ;:fﬂm‘ Cpamern

Please complete in typescript, or

88(2)

Return of Allotment of Shares

in bold black capitals.

CHWPO000

Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

Date or period during which

“ shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
~ Day Month Year Day Month Year .
1,410,412,0/0,3 [ I
Ofdinary Ordinary Ordinary
37500 7500 8000
5p 5P 5P
89.66P 151.66P 178.00P

List the names and addresses of the allottees and the number of shares aliotted to each overleaf

If the allotted shares are fully or partly péid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companjes House. L

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3uz

For companies registered in England and Wales

Companies House, 37 Castie Terrace, Edinburgh EH1 2EB

For companies registered in Scotland

DX 33050 Cardiff

DX 235
Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
1.
Address
1 NWS CORPORATE NOMINEES LIMITED LOrdinary l53,000
A/C 66X51 DEPT 60
L L L
UK Postcode | L o o o o L l
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST . , allotted allotted
L
Address
L L 1
L [ L
UK Postcode L L L L L ‘ '
Name Class of shares Number
allotted allotted
[ —
Address
{ _ L L
I i L L
UKPostcode _ o o L L L L ‘ '
Name Class of shares Number
aliotted allotted
{
Address
L L t
[ S i L
UK Postcode o o o L : :
"Name Class of shares Number
allotted allotted
1
Address
L L L
L L L
UK Postcode L L L L L L ‘
Please enter the number of continuation sheets (if any) ettached to this {orm
| 14 APR 2003
Signed ""—""’dG}VT‘Gj""" _ s o Date o e
-A-dirsclor! secretary Ladminisirater-badministeatisg raceivar Lracsivar-manageriracsiver Please delete as appropriate

ol e e e TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS.

person Companies House should

contact if there is any query. ‘ EN8 98]_ o Tel 01992 626304

2 N P T




-Compﬁnl‘gs House | 8 8 ( 2 )

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year -
. shares were allotted
" (If shares were allotted on one date 1,510,442, 0,0,3
enter that date in the “from” box) | | [“ 1" ] | [ P
Class of shares Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted ‘ 67500 8000 34667
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each 9%.66P 178.00P 179.42P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped. contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way-, Cardiff CF14 3U_Z : DX 33050 Cardiff

" Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. - | For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details

Shares and share‘ class allotted

L.

Name | AT WEST CREST ACCOUNT Class o shares Number
[
Address
 NWS CORPORATE NOMINEES LIMITED Ordinary (110,167
LA/C 66X51DEPT 60 l l

UK Postcode | | o o o L L ' —
NeMe £ OR INDIVIDUALS SEE ATTACHED LIST Class of shares P moer
1
Address
\ . L
L L -

UK Postcode  _ o o o o : -
Name Class of shares Number
l allotted allotted
Address
L L L
! l L

UK Postcode o L L L L o l L
Name Class of shares Number
. allotted allotted
Address |
L . l
1 . "

UK Postcode _ o L . L L L ' l

1 Name Class of shares Number

1 allotted allotted
Address

L

UKPostcode | o _ L L o

Piease enter the number of continuation sheats (if any) attached to this form

Signed _.______
¢ Qe Pt
A-direstor [ secretary Laaministra

o AR 0B

—FPlease-delcto-asappropriale

Please ghe tne name addres . |TESCO PLC, TESCO HOUSE, PO BOX 18

Tel 01992 626304

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS.
person Companies House should :
contact if there is any query. ‘ ENS 98 L

" ' DX number

DX exchange




Coritgaanié?:'-ﬁazxs_e‘ 8 8 (2 )

Return of Allotment of Shares

Please complete in typescript, .or

in bold black capitals.

CHWP000

Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

Frofn To
Date or period during which Day Month Year Day Month Year
. shares were allotted :
- (If shares were allotted on one date ' 1,6/0,4{2,0,0,3 ) |
enter that date in the “from"” box) I | L7 | ‘ L

Class of shares Ordinary
(ordinary or preference etc)

Number allotted 12000

Nominal value of each share 5P

Amount (if any) paid or due on each 70.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing) -

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
b¥ Companies House. - .| For companies registered in Scotland : Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name | Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L !
I
Address i
l NWS CORPORATE NOMINEES LIMITED Ordinary ‘ 12,000
A/C 66X51 DEPT 60
1 L | E—
UK Postcode [ R T R T T T L L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST . - allotted allotted
{
Address
1 L L
H L L
UK Postcode _ . o o o o ' -
Name Class of shares Number
allotted allotted
L
Address
L L L
i - L L
UK Postcode L o o o o oL * b
Name Class of shares ‘ Number
aliotted allotied
[N
Address
1.
UK Pestcode . o _ o L o
| Name Class of shares Number
allotted allotted !
L t
|
Address i
L ( L
I L L
UK Postcode L o L L oL : =

Please enter the number of continuation sheets (if any) attached to this form

16 APR 2003

Signed s e B e ey S o -1 (- S
-A-girestord secretary / administsets g i raceiverfecoiver-manager{reseaiver -Please delets-as-appropriate

elaahooe mombor e e, TESCO PLC, TESCO HOUSE, PO BOX 18,
a DX number and Exchange of the ' DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. ENS8 9SL Tel 01992 626304

DY Armher : NY excrhanae




Companies House ‘ 8 8 (2 )

s for the rerond eee

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
-shares were allotted
(If shares were allotted on one date 0,110,512.0,0.,83 |7
enter that date in the “from” box) I ‘ [ | ‘ .

Class of shares ORDINARY
(ordinary or preference elc)
Number allotted 7500

5P

Nominal value of each share

Amount (if any) paid or due on each 117.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

[Af the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were zllotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

) ) 4 i i i nd Wales
Companies House receipt date barcode For companies registered in England and Wa

This form has been provided free of charge -Companies House, 37 Ca_stfé Terrace, Edinburgh EH1 2EB DX 235
by Companies House. . For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details ‘Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT aliotted allotted
L
Address
l NWS CORPORATE NOMINEES LIMITED \ORDINARY LSOO
AJC 66X51 DEPT 60
1 1 |
UK Postcode [ S T T T T T : :
Name . Class of shares Number
FOR INDIVIDUALS.SEE ATTCEHD LIST aliotted aliotted
{
Address
{ L L
L { L
UK Postcode _ _ L o L L _ L L
Name Class of shares Number
allotted allotted
-
Address
| I L 1
L L {
UK Postcode o o _ L L L 1 -
Name Class of shares Number
allotted allotted
L
Address
L L L
— 1 L
UK Postcode . _ o o o O : '
Name Class of shares Number
allotted allotted
L
Address
[— L L
l— 1 L
UK Postcode o . o O O L -
Please enter the number of continuation sheets (if any) attached to this form
Signed per 01 MAY 2003
A dieeater / seé?efary / Please delete as appropriate

Pease give hename 2ddress  [TESCO PLC, TESCO HOUSE,PO BOX 18,

= DX number and Exchange of he DELAMARE ROAD, CHESHUNT, HERTS
contact if there is any query. - EN8 aSL - Tel 01992 626304

n$( Arrrar NY avrharnAs




Coppninies e

LR AN 3

88(2

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWP0O00

Company Number

445790

Company name in full

TESCO PLC

Shares allotted {(including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Cless of shares
(ordinary or preference elc)

Number aliotted

Nomina! value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
0,619/5/2,0,0,3 [
Ordinary Ordinary
54000 60000
5P 5P
176.66P 1178.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is tc be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

~ For companies registered in Scotland

Form Revised January 2000

When you have completed.and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB




Names and addresses of the allottees (Listjoint share aliotments consecutively)

Shareholder details Shares and share class allotte]
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted

[
Address
LNWS CORPORATE NOMINEES LIMITED Ordinary l1 14,000
LA/C 66X51 DEPT 60 . .

UK Postcode o | _ o o o o * L
Name Class of shares Number

FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted

[
Address
L L. L
[ v L

UK Postcode | L _ L o o L L
Name Class of shares Number

allotted allotted

L
Address
L { L
[ L L

UK PoStCOde [ T N SR N N T L L
Name Class of shares Number

allotted allotted

{
Address
L [ A
[ L L

UK Postcode | | _ _ L o _ L ;
Name Class of shares Number

] allotted allotted

L
Address
- [ L
| - L L

UK Postcode (. L o o _ o ' e

Please enter the number of continuation sheets (if any) attached to this form
Signed W Date B MAY 2003

Please delete as appropriate

- ¥ / /
Adiractor / secre?;rYy J-adeinistiato w/ BCRINB-FOCORELMBRager/acaiuer

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18

DELAMARE ROAD, CHESHUNT, HERTS

EN8 9SL Tel 01992 626304

DX number DX exchange




Conyninies Hoiise

Hresc Nt

88(2

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number

445790

Company name in full

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted
Nominal value of eéch share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day vMonth Year
0,61015]2;0,0,3 I B
Ordinary Ordinary Ordinary
45000 45000 30000
5P 5P 5p
104.00P 88.67P 117.67P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped conlract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge

by Companies House.

Form Revised January 2000

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotiand




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
1
Address
‘ NWS CORPORATE NOMINEES LIMITED lOrdinary l120,000
A/C 86X51 DEPT 60
[ L. L
UK Postcode [T T T T TR R O L - L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
t (- L
|- —_ 1
UK Postcode | | L L o o o ‘ :
Name Class of shares Number
' allotted allotted
L
Address
| [ L
L L 1
UK Postcode [T S T S R T - L
Name ’ Class of shares Number
allotted allotted
L
Address
L { L
[ — [ t
UK Postcode  _ | o L o L ¢
Name Class of shares Number
allotted ' allotted .
L
Address
— L L
| S— L . L
UK Postcode o L L w L o ‘ ‘

Please enter the number of continuation sheets (if any} attached to this form

Signed __ AN =B MAY 2003

DEUT )
-A—dﬁee%e(/‘;ecret:z//administra t [ admind We—receirertrecelvermanagerrasgiver Please delete as appropriate

loons omone e bl TESCO PLC. TESCO HOUSE, PO BOX 18

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. ENS8 9SLL Tel 01992 626304

DX number DX exchange




Companies House

For the oot e

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

88(2)

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

.~ Date or period during which
~shares were allotted

(If shares were allotted on one date
enter that date in the "from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

From

Day Month Year

Day

To -

Month

Year

1[4 O|5 2;0101}3

Ordinary

45000

5P

99.66P

._'."Ifthe allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information.must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of bharge

by Companies House.

For companies registered in England and Wales

Companies House, Crown Way, Cardiff CF14 3UZ

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland .

DX 33050 Cardiff

DX 235
Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Id

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
!
Address
| NWS CORPORATE NOMINEES LIMITED Crdinary |45000
l A/C 66X51 DEPT 60 l .
UK Postcode | L . o o o L — L
Name Class of shares Number.
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotied
1
Address
L - L
L 1 L
UK Postcode o _ . L L L ‘ '
Name Class of shares Number
allotted =~ allotted
L
Address
L L 1
1 |
UK Postcode | L o o L o _ ' '
Name Class of shares Number
allotted allotted
L
Address
L { (
L [ S |
UK Postcode L o o L o - '
Name Class of shares Number
allotted allotted
{
Address
[ [ L
UK Postcode . o L _ L L
Please enter the number of continuation sheets (if any) attached to this form t
MAY 2003
Signed TDZP#{/"“" e e el Date . 14 e ZU.D T
—A-direstor / secretary-adrrinistrator--admministrativereseiver/roceivertranager/-rescaiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS

ENS 9SL Tel 01992 626304




Companies House 8 8 ( 2 )

v foar the rwoond e

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted :
(If shares were allotted on one date 1,6/0.512.0,0,3
enter that date in the “from"” box) | [ Tl Il | | | [ |
Class of shares Ordinary | Ordi'hrar'y' T Ordinary .
(ordinary or preference etc)
Number allotted 22500 6000 16000
Nominal value of each share 5P 5p 5P
Amount (if any) paid or due on each 117.66P 176.66P 178.00P
share (including any share premium) '

List the names and addresses of the allottees and the number of shares allotted to each overleaf

~ If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as pald up

Consideration for which
the shares were allotted
(This information must be supported by
the duly starmiped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing) .

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For compe?mes registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

Signed

~irdirastar / secretary / EurrmiSHoior—adminisdatve-reseiwori+

Shareholder details Shares and share’class allotted
Name - Class-of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
1 NWS CORPORATE NOMINEES LIMITED . LJ—\—»\? oo
l AJC 66X51 DEPT 60 . .
UK Postcode [ N T S T T L L
Name Class of shares Number
‘ FOR INDIVIDUALS SEE ATTACHED LIST aliotted aliotted
-
Address
l L ;
L 1 t
UK Postcode (L L L L L L \ '
o Name Class of shares Number
aliotted allotted
L
‘Address R
L L L
1 [ —
UK Postcode | | L _ L L o = -
Name Class of shares Number
allotted allotted
L
Address
i - L
L L L
UK Postcode | | o o L L L ‘ :
~ Name Class of shares Number
: allotted allotted
[
Address
L (
[ I— E L
UK Postcode [ T H S S I - ‘
Please enter the number of continuation sheets (if any)} attached to this form
' 19 MAY 2003

Date

(- FRaRASat-{-tagakel
HRoRago-f s

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

| DELAMARE ROAD, CHESHUNT, HERTS

contact if there is any query.

ENS 9SL

Tel 01992 626304

DY niehar

NY avrhanae




“an
ErBun ot

Companies House

for the reengy e

Please complete in typescript, or
in bold black capitals.
CHWPO00

Company Number

Company name in full

]

1445790

88(2)

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
~ares were allotted

. -Shares were allotted on one date

«nter that date in the "from” box)

(ordinary or preference eic)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premivm)

From To
Day " Month Year Day Month Year
11910,9/21940)3 S
18000 15000
5p 5P
176.66P 178.00P
1

List the names and addresses of the allottees and the number of shares allotted tc each overleaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

'f the allotted shares are fully or partly paid up otherwise than in cash please state:

When you have compieted and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge

by Companies House.

Companies House, Crown Way, Cardiff CF14 3UZ

DX 33050 Cardiff

For companies registered in England and Wales

Companieé House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

DX 235
Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details

i -
Shares and share class allotted

Name Class of shares Number
l NAT WEST CREST ACCOUNT allotted allotted
Address
l NWS CORPORATE NOMINEES LIMITED Ordinary L33,000
1 A/C 66X51 DEPT 60 ] .
UKPostcode o O L L r
Name Class of shares Number
FOR INDIVUALS SEE ATTACHED LIST allotted aliotted
L
Address
L L. |
UK Posteode | L L o o o L - ‘
Name Class of shares Number
allotted allotted

UK Postcode | o o L o o

Name Class of shares Number
allotted allotted
1
Address
[ — i !
L L L
UK Postcode [ S U T T S T . L
~Name Class of shares Number
allotted allotted
L
Address
L L L
L { L
UKPostcode . L O O L o Ll —
Please enter the number of continuation sheets (if any) attached to this form
Signed . .o Date _ ... _ .. 19_MMLZUO3 e
Qe Lt .
~A-gireetor [ secretary r Please delete as appropriate

Please give the name, address,

telephone number and, if available,
a DX number and Exchange of the
persoen Companies House should
contact if there is any query.

TESCO PLC. TESCO HOUSE. PO BOX 18,

\DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL Tel 01992 626304

DX number DX exchange




Companies House

— '_l‘;-”- (-}‘ff b"ﬁfﬁlﬂj PV

Return of Allotment f Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
<hares were allotted

 shares were allotted on one date
<nter that date in the “from” box)

From To
Day Month Year Day Month Year ‘
119]0/5]2,0/03) Ll

Number allotted 24000 15000 19596

Nominal value of each share Sl 5P 5P

Amount (if any) paid or due on each 70.00P 104.00P 117.66P

share (including any share premium) J

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

I

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge Conﬁpaniés House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companies House.

For companies registered in Séotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name . Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
L NWS CORPORATE NOMINEES LIMITED Ordinary l58,596
[ A/C 86X51 DEPT 60 \ l
UK Postcode [ R T N S T L . L
Name Class of shares Number
. FOR INDIVUALS SEE ATTACHED LIST allotted allotted
L
Address
1 L
L \ L
UK Postcode | o o "L L L = —
Class of shares Number

allotted allotted

w C L
UK Postcode (o o L L L - -

Name ‘ Class of shares Number

. allotted allotted

Address

C L _

L L .

UK Postcode .  _ C o o L :

. Name Class of shares Number
allotted allotted
L
Address
( 4 [

L i L L

UK Postcode L L L o L o ‘

Please enter the number of continuation sheets (if any) attached to this form
Signed 19 MAY 2003
A-dirsster / secretary /-adminis 3 St alETB C OB LI oI MARAGBILBCRING Please delete as appropriate

tsephone umber and ravaisve, | TESCO PLC, TESCO HOUSE, PO BOX 18,
a DX number and Exchange of the : DELAMARE ROAD, CHESHUNT, HERTS.

person Companies House should

contact if there is any query. EN8 QSL Tel 01992 626304
' DX number . ,'. DX exchange . [




Companies House 8 8 (2 )

dor the recorg e

Return of Allotment of Shares
Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
- Shares were allotted
‘ i if)f shares were allotied on one date 2 | 010 | 512 ! 0 | 0 | 3 '

enter that date in the “from"” box)

ass of shares —..=
{ordinary or preference etc)

Number allotted 45000 36000
Nomina! value of each éhare 5P 5P
Amount (if any) paid or due on each 99.66P 176.66P

share (including any share premium)

" List the names and addresses of the allottees and the number of shares allotted to éach overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up |

Consideration for which F

the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly

starped particulars on Form 88(3) if the
- contract is not in writing) .

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For.compémes registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. . | For companies registered in Scotland Edinburgh



Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
|
Address
NWS CORPORATE NOMINEES LIMITED Ordinary 81000
[ — L | S
L AJC 66X51 DEPT 60 l L
UK Postcode [ T T T T T T : —
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST aliotted allotted
| — . .
Address
[S— L |
[ { L
UK POStCOde [ T EEVUR SO (N SH S L — :
Name Class of shares Number
allotted

-...aliotted

e I | —
UK Postcode L [ T U T L -
Name Class of shares Number
allotted allotted
| —
Address
[ t [
[ 1 [
UK Postcode L _ oL _ o L —
1 Name Class of shares Number
allotted allotted
1
Address
L L—
[ — L L
UK Postcode [ PO U WU U S : —

Please enter the number of continuation sheets (if any) attached to this form

—A-diractorLsecretary /-a0ministrator

———

P ~ 20 MAY 2003
et L e Date e

Trative-raceiverLrosaivermanageriraseiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE,PO BOX 18

|IDELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL - Tel 01992 626304

DX number ' DX exchange




Companies House 8 8 ( 2 ‘

s ;ﬁ"\r:fjxf J'E‘.I{.’l‘]ﬂ.!i e

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
7. (If shares were allotted on one date 2 1l0 512,0,0,3
"enter that date in the “from” box) i L St e I R = L. N R B -

Class of shares Ordinary
(ordinary or preference etc)

Number allotted 22500

Nominal value of each share 5P

Amount (if any) paid or due on each 99.66P
share (including any share premium) I

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

'% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly
stamped particutars on Form 88(3) if the
contract s not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

. ) i i in En les
Companies House receipt date barcode For companies registered in England and Wa

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name . Class of shares Number
. NAT WEST CREST ACCOUNT allotted allotted
Address
1 NWS CORPORATE NOMINEES LIMITED Ordinary ‘ 22,500
| A/C 66X51 DEPT 60 L 1
UK Postcode [ T U S R : :
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST - allotted allotted
L
Address
L L 1
| ! L
UK Postcode | o L L oL o L ‘ :
Name Class of shares Number
allotted allotted
L
Address
1 ! L
L - L 1
‘UK Postcode L L L L o L : :
Name Class of shares Number
allotted allotted
L
Address
{ L i
L L L
UK Postcode [ R N S T T T ! (
-~ Name Class of shares Number
" allotted allotted
.
Address
L 1 L
1 { [l
UK Postcode L . L L U o : '
Please enter the number of continuation sheets (if any) attached to this form l:}
21 MAY 2008

Please delete as appropriate

o e e, TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. ENS8 9SL Tel 01992 626304

DX number DX exchange




Companies House

- fl'"'”i‘-,‘?? -’n“ﬁw‘ P

88(2)

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
~ shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

Return of Allotment of Shares

From To
Day Month Year Day Month Year
0,2/0/612/0,043] [ j | 4 1t ||
Ordinary
8000
5P
178.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

Af the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information'must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge

hv Camnanioe Halico

Companies House, Crown Way, Cardiff CF14 3Uz
For companies registered in England and Wales

Companies House, 37 Castie Terrace, Edinburgh EH1 2EB

T T ]

DX 33050 Cardiff

DX 235

= g & @



Names and addresses of the allottees (List joint share allotments consecutively)

»

Shareholder details

Shares and share class allotted

Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
e
Address
LNWS CORPORATE NOMINEES LIMITED |Ordinary EEOO
l A/C 66X51 DEPT 60 . L
UK Postcode [ T N U I S N L L
Name 4 : Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
[ —
Address
. L | S
{ L (-
UK Postcode | L . L L o o L —
Name Class of shares Number
allotted allotted
[
Address
[— L [
[— L [—
UK Postcode L L _ L o o ! —
Name Class of shares Number
allotted allotted
-
Address
|- [ {
[ — L | —
UK Postcode [ HE T A T S G : :
Name Class of shares Number
allotted allotted
[
Address
L L |
- L [ S—
UK Posteode L L L L L L L ' —
Please enter the pumber 0) ontinuation sheets (if any) attached to this form
A\ _ 03 JUN 2003

Signed

araoranyy , ,

Date

A-dirgetar / secretary /administrator-~administrativereceivertreceivermenager-freceiver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS,

contact if there is any query.

EN8 9SL

Tel 01992 626304




Companies House

J— ‘g',_u- the rocand e

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To

Date or period during which . Day Month Year Day Month Year
. shares were allotted

(If shares were allotted on one date 0,3:.0,6/2,0,0.,3

enter that date in the “from” box) | l il | 1 |

Class of shares Ordinary Ordinary

(ordinary or preference etc)

Number allotted 8000 35409

Nominal value of each share 5P 5P

Amount (if any) paid or due on each 178.00p - 184.00p

share (including any share premium) B

List the names and addresses of the allottees and the number of shares allotted to each overleaf

- If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be . ]
treated as paid up L
Consideration for which
the shares were allofted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)
When you have completed and signed the form send it to
the Registrar of Companies at:
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
Companies House receipt date barcode For companies registered in England and Wales
This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Signed

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
l NWS CORPORATE NOMINEES LIMITED Ordinary 43,409
[ AJC 66X51 DEPT 60 [ 1
UK Postcode | . _ _ o o o L B
Name : Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
1
Address
L L L
L L 1
UK Postcode _ _ _ o o o o ' '
Name Class of shares Number
allotted allotted
L
Address
L 1 L
L. L L
UK Postcode | L _ o o o o - ’
Name Class of shares Number
allotted allotted
L
Address
It L L
{ L L
UKPostcode o L o o : L
' Name Class of shares Number
allotted allotted
—
Address
L. L It
1 1 {
UK Postcode _ L L L L o L L —
P I
Please enter the n bxsf Antinuation sheets (if any) attached to this form
{ 03 JUN 2003

Date

A director / secretary / administrator / administrative receiver / receiver manager / receiver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query.

ENS8 9SL Tel 01992 626304




siwes .
....

Companies House 8 8 (2 )

- Jor the oo e

Return of Allotment of Shares

Please compiete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

‘ From ‘ To
,Date or period during which Day Month Year Day Month Year
shares were allotted
" (If shares were allotted on one date 0. 310,6(2,0,0,3
enter that date in the “from” box) | | {77 ] ] | L1
Class of shares ‘ Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 15000 15000 15000
Nominal value of each share 5p 5P 5P
Amount (if any) paid or due on each 104.00P » 99.67P 117.66P
share (inciuding any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

) the aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
bV Companies House. T rar rermrarmi o remietmrmed 2m Ot o~ EAdlrmbniir~ia




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted |
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
. NWS CORPORATE NOMINEES LIMITED Ordinary l45,000
l AJC 66X51 DEPT 60 ) 1
UK Postcode [T S T EE S T L ‘ L
Name , Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L [ L
1. 1 L
UK Postcode L _ L L L o L '
Name . Class of shares Number
allotted allotted
L
Address
| — L . L
L 1 1
UK Postcode | L . L L L L ‘ :
Name Class of shares Number
allotted allotted
1
Address
L L L
[ — L [
UK Postcode | T VN G I S B ¢ '
‘Name. Class of shares Number
aliotted allotted
(
Address
L L L
L ) L L
UK Postcode | _ L _ O o o ' '

Please enter th%u ber of continuation sheets (if any) attached to this form
.y

-~ 03 JUN 2003

Signed Date

)

A director / secretary / administrator / administrative receiver / receiver manager / receiver Please delete as appropriate

o e, TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS.

person Companies House should

contact if there is any query. EN8 9SL : Tel 01992 626304

DY mimvmbar MY avebamAa




- Companies House 8 8 ( 2 )

s f‘_'_u" {fh- ggigj;!‘ s

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

C o e rmat —— e e e S e N S TRt At M AR )+ Rt S AP YA

g L T

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted ‘
(If shares were allotted on one date 0, 5/10,6i2,0,0,3
enter that date in the "from” box) | [ Tl Tl | | Ll
Class of shares Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 7500 18000 15000
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each 117.66P .|176.66P 178.00P
share (including any share premium) .

List the names and addresses of the allottees and the number of shares allotted to each overleaf

'f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge Com'panies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
MR JAMES LIDDON PADOVAN allotted allotted
Address
145 BRIDGE HOUSE, ST GECRGES WHARF, LONDON ‘ Ordinary '40,500
UK Postcode E bf’é e Lg L LQ : I
Name Class of shares Number
allotted allotted
{
Address
L L L
UK Postcode [ T R C S S L ;
Name Class of shares Number
allotted allotted
1 :
Address
UK Postcode | T U T TN N L L
Name Class of shares Number
allotted allotted
Address
1 | 1
L L L
UK Postcode . L _ _ L U L * L
| Name Class of shares Number
aliotted allotted
1
Address
L L L
L L L
_ UK Postcode . L L L L L '
77 ‘
Please enter h\e nu '\ber of continuation sheets (if any) attached to this form
05 JUN 2003

Signed e e

A director / secretary / administrator / administrative receiver / receiver manager / receiver

Date

Please delete as appropriate

Please give the name, address,

telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL Tel 01992 626304




Companies House 8 8 ( 2 )

p— ;f,j)f{}[g- !:'i;'ﬁﬂ,l‘ —

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
- Date or period during which Day Month Year Day Month Year ‘
© .;shares were allotted
(If shares were allotted on one date 0.5/06i{2,0,0,3
enter that date in the "from” box) l 1 (-1 l } L [ |
Class of shares Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 22500 7500 18000
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each 99.68P 117.66P 176.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

'f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

i i "in England Wales
Companies House receipt date barcode For companies registered in England and

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

rd

Signed __ ..

A director / secretary / administrator / administrative receiver / receiver manager / receiver

Date _ .

Shareholder details Shares and share class allotted
Name (AT WEST CREST ACCOUNT Class of shares :foﬂzgr
.
Address
l NWS CORPORATE NOMINEES LIMITED [Ordinary l48000
 AJC 66X51 DEPT 60 . .
UKPostcode . o o o L L o : ‘
Name £OR INDIVIDUALS SEE ATTAGHED LIST Class of shares humoer
L
Address
( L |
\ y .
UK Postcode o . o _ oL o o : -
Name Class of shares Number
1 allotted aliotted
Address
l . .
L L L
UK Postcode  _ _ o o o o ‘ ‘
Name Class of shares Number
l allotted allotted
Address
L l L
¢ L {
UK Postcode _ . _ o o L o ' '
| Name Class of shares Number
. allotted allotted
Address
— ( .
L L L
: UKPostcode _ o _ L L L L ‘ '
Please enter the numbl) contipdation sheets (if any) attached to this form
& 05 JUN 2003

Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC: TESCO HOUSE, PO BOX 18;

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. EN8 QSL

Tel 01992 626304




Companies House

2 s o
_'Fﬁ'_;/' [AIval roraa s S

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWP000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year ‘ Day Month Year
shares were allotted .
(If shares were allotted on one date 0,6/0,6/2,0.0,3 W
enter that date in the “from” box) . | | 71~ ] | L L L
Class of shares Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 7500 6000 8000
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each 117.66P 176.66P 178.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235




Names and addresses of the allottees (List joint share aliotments consecutively) .

Shareholder details Shares and share class allotted
Name ' Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
It
Address
| NWS CORPORATE NOMINEES LIMITED \ |Ordinary l21,500

 A/C 66X51 DEPT 60

L. L

UKPostcode L o o L L t '

Name Class of shares Number

allotted allotted
[N

Address

L L L

L L !

UK Postcode (L L L L L L ' :

Name ' ' Class of shares Number
allotted allotted

L

Address

L L L

. L 1

UK Postcode | . o o o O o L —

Name Class of shares Number
allotted allotted

L

Address

UK Postcode | L L L L L L ‘ ‘

Name Class of shares Number

allotted allotted
[

Address

L ) L L

! ! L

UK Postcode | L L L L o L :

Please enter the number of continuation sheets (if any) attached to this form

Date .. . __ . UB JUN . 2003 e

A director / secretary / administrator / administrative receiver / receiver manager / receiver Please delete as appropriate

Signed

Please give the name, address,

telephone number and, if available, TESCO PLC TESCO HOUSE PO BOX 18

o Com o Ho o DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. ENS8 9S| Tel 01992 626304




Companies House 8 8 (2 )

e jﬁ"}f f_f‘;g ;E‘f,_‘;ui ——

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To

Date or period during which : Day Month Year Day Month Year '

shares were allotted
~ (If shares were allotted on one date 0,9/0,6/2,0,0,3

enter that date in the “from"” box) | | il | I L1 |
" Class of shares Ordinary Ordinary

(ordinary or preference etc)

Number allotted ' 15000 7500

Nominal value of each share 5P 5P

Amount (if any) paid or due on each 117.66P 99.66P

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

‘ Consideration for which

the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly

stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

2

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
[ .
Address
l NWS CORPORATE NOMINEES LIMITED LOrdinary !22,500
[ AJC 66X51 DEPT 60 I ‘
UK Postcode L L L L L L ' '
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L L
L L L
UK Postcode | L L L L L L ' —
Name Class of shares Number
allotted allotted
L
Address
{ ' L L
L L (
UK Postcode | L L L L L L - '
Name Class of shares Number
allotted allotted
.
Address
) L i L
L L 1
UK Postcode (| o L o L o L L
Name Class of shares Number
aliotted allotted
L—
Address
L [ L
L L L
UKPostcode _ L o _ L L ' ‘
Please enter the number of continuation sheets (if any) attached to this form
Signed L\’\Q 09 ]UN 2003

A director / secreti;'; / administrator / administrative receiver / receiver manager / receiver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL

contact if there is any query.

Tel 01992 626304

DX number

DX exchanae




Companies House : 8 8 (2 )

[ean—— iﬁ-}f fjtg rg\fnm‘ “npmemay

Return of Allotment of Shares

Pilease complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
. Date or period during which Day Month Year Day Month Year
. shares were allotted .
" (If shares were allotted on one date 1.6/0,612,0,0,3
enter that date in the “from” box) l ' il Il I L L]
Class of shares 'ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 6000 8000
Nominal value of each share 5P 5P
Amount (if any) paid or due on each 176.66P 178.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

'f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England a‘nd Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by -Companies House, For companies reqistered in Scotland Edinburah




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
L
Address
l NWS CORPORATE NOMINEES LIMITED lORDINARY : 14,000
AIC 66X51 DEPT 60 . .
UKPostcode _ L o L L L L ' ‘
Name Class of shares Number -
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L i L
L { L
UK Postcode . L L L oL o L ¢
Name Class of shares Number
allotted allotted
L
Address
. L L
L. 1 L
UK Postcode | _ o L L o L t
Name Class of shares Number
allotted allotted
L
Address
L { L
L { L
UK Postcode L L o L L L . :
Name Class of shares Number
allotted allotted
L
Address
L L L
{ L
UK Postcode | . L L L L L ‘ '
Please enter the number of continuation sheets (if any) attached to this form
Signed __ L‘@_- e bDate _ -_15 J_UN,_ZUUS I
7

. DELTY »
A-direstor [ secretary /-adwin

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC,TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS

contact if there is any query.

EN8 9SL

Tel 01992 626304

DX number

DX exchanace




Companies House 2 )

f— ﬁu— the merond s

t of Shares

Please complete in typescript, or Ch Jali 20 7: 21

in bold black capitals.

CHWP000

Company Number 445790

Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
. -shares were allotted : :

" (If shares were allotted on one date 1,.710,6(2.0,0,3

enter that date in the “from” box) ( | i ] | I

Class of shares ORDINARY
(ordinary or preference etc)

Number allotted 22500

Nominal value of each share 5P

Amount (if any) paid or due on each 99.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If tha allotted shares are fully or partly paid up ctherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were aliotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 3_3050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
bV-COmpanieS House. I Aar marmmmmi oo romiobemermad Tm O blom ) EAdlmbai e~




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details

Shares and share class allotted

Name Class of shares Number
MR PAUL JULIAN ARNOLD allotted allotted
{
Address
‘ 4 THE RIDGEWAY, HITCHIN, HERTFORDSHIRE ORDINARY 32,500
L L Lo,
UK Postcode ._S E é - E L_B J v =
Name Class of shares Number
allotted allotted
{
Address
L L [ -
L 1 [
UK Postcode . o o L o ¢ =
Name Class of shares Number
allotted aliotted
L
Address
L L —
L L —
UK Postcode | (L _ L _ o ¢ =
Name Class of shares Number
allotted aliotted
1
Address
| L [
L [l [ -
UK Postcode (L _ _ L L o ‘ -
'Name Class of shares Number
allotted allotted
L
Address
{ L [
L L [
UKPostcade L o o L o o L =
Please enter the number of continuation sheets (if any) attached to this form D
Signed e ;4— . __1']__|UN2[][]3‘__
A dissstor / éeéretar‘y/ adrinistretortadmipiatrative-reecirerfeceirermeanage s Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC,TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS

EN8 9SL

Tel 01992 626304




Companies House

e ;.)r {f;g ;f-fnmi

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

88(2)

Return of Aliotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which

- shares were allotted

- (If shares were allotted on one date
enter that date in the “from” box)

Class of shares
{ordinary or preference etc)

Number alliotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
1,710,6/20,03 A
ORDINARY
8000
5P
178.00p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

'f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies af:

Companies House receipt date barcode

This form has been provided free of charge

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

DX 33050 Cardiff

DX 235




Names and addresses of the allottees (List joint share aliotments consecutively)

s

Shareholder details . Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
L
Address
. NWS CORPORATE NOMINEES LIMITED lORDINARY &OOO
l A/C 66X51 DEPT 60 l l
UK Postcode | | L L L L ‘ -
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST aliotted allotted
L
Address
- L i
. L [
UK Postcode | . o o o o o - L
Name Class of shares Number
allotted allotted
L
Address
L L L
A L L
UKPostcode _ .  _ L oL o - ‘
Name Class of shares Number
allotted allotted
L
Address
L L L
L { L
UK Postcode (o o L L o * ‘
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode | L o L L o L ‘ '
Please enter the number of continuation sheets (if any) attached to this form
Signed oo TS S « O — JUN-9
A direetor / secretary / administrator~adminiairetivetcoe e r-e o e RERagatrreetiver Please delete as appropriate

Please give the name, address,

telephone number and, if available,

a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS

EN8 9SL ‘ Tel 01992 626304




<+

Companies House

= ‘f,_u— tjgg ;,H*ﬂ']ﬂf ]

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

Date or period during which

- shares were allotted

" (I shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year . Day Month Year
118101612003 | | | | | 14
ORDINARY ORDINARY
15000 15000
5P 5P
178.00P 179.42P

List the names and addresses of the allottees and the number of shares allotted to each overieaf

~ 'fthe allotted shares are fully or partly paid up ctherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Compa'nies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name ' Class of shares Number
NATWEST CREST ACCOUNT allotted aliotted
N
Address
1 NWS CORPORATE NOMINESS LIMITED LORDINARY l30,000
L A/C 66X51 DEPT 60 . ,
UK Postcode . . _ L L L L L
Name . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
{
Address
L L L
UKPostcode | _ _ _ L o U L -
Name Class of shares Number
allotted allotted
L
Address
L L L
L L 1
UK Postcode L . o L o L L
Name Class of shares Number
allotted allotted
L
Address
L L L
L L. 1.
UK Postcode | _ L L L L L ’
Name Class of shares Number
allotted allotted
L
Address
L L 1
L 8 L
UK Postcode  _ . O L L w_ . L

Please enter the number of continuation sheets (if any) attached to this férm

Signed . . . L’g_ Date _ 1 8 J UN 20_03_ -
Der 1 )
A direeter / secretary / egministratoradministrotive-reociveriteceivermenagerirecsiver Please delete as appropriate

o e A oae, | TESCO PLC,TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 9SL

Tel 01992 626304




Companies House ' 8 8 (2 )

RN 3 ‘fur {f;fj ﬂ}‘;_}jfﬁ e

Return of Allotment of Sh.ares

Please complete in typescript, or
in bold black capitals.

CHWPO0O00
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To )
Date or period during which Day Month Year Day Month Year
- shares were allotted
* (If shares were allotted on one date 2.0!0,612,0,0,3
enter that date in the "from” box) i ] Tl Bl l I L1

Class of shares ORDINARY
(ordinary or preference etc)

Number allotted 10000

Nominal value of each share 5P

Amount (if any) paid or due on each 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
c . . For companies registered in England and Wales
ompanies House receipt date barcode

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by .Companies House. For companies reaisterad in Sentland Edinburah




Names and addresses of the allottees (List joint share aliotments

consecutively)

Shareholder details Shares and share class aliotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
It
Address
l NWS CORPORATE NOMINEES LIMITED ORDINARY 10,000
L 1
‘ A/C 66 X 51 DEPT 60 . .
UKPostcode | _ L o o L L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTCHED LIST allotted allotted
H
Address
L L 1
L L L
UK Postcode  _ L L o L L
Name Class of shares Number
allotted allotted
(
Address
1 L [
! L L
UK Postcode [ T I S S S L :
Name Class of shares Number
allotted allotted
L
Address
L L 1
L L L
UK Postcode L L L L L L . :
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode . | o o L L o L L
Please enter the number of continuation sheets (if any) attached to this form
Signed . . . . _ .. % i e Date _ . .2 _U JUNNDS e
DTy
A direetor / secretary / administratoredministrativereeciver-treceiver-managertreeeiver Please delete as appropriale

e e e e, |TESCO PLC,TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 QSL

Tel 01992 626304




Companies House A

we Jur the recned e

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To

‘Date or period during which Day Month Year Day Month Year
‘shares were allotted :

(If shares were allotted on one date 2,5/0,612,0,0,3

enter that date in the “from” box) I | il l | | [ |
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)

Number allotted 37500 15000 15000

Nominal value of each share 5P 5P 5P

Amount (if any) paid or due on each 99.66P 117.66P 178.00P

share (including any share premium)

List the names and addresses of the allottees and the number of shares aliotted to each overleaf

if the allotted shares are fully or partiy paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

. . i i in Eng!
Companies House receipt date barcode For companies registered ngland and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
!
Address
‘ NWS CORPORATE NOMINEES LIMITED CRDINARY L67,500
‘A/C 66 X 51 DEPT 60 l .
UK Postcode oL L L L L oL L :
Name ’ Class of shares ‘Number
SEE ATTACHED LIST allotted allotted
L
Address
L L —
L N L j —
UK Posteode | L L L L L oL ' :
Name Class of shares Number
allotted aliotted
L
Address
L ‘ L L
L ‘ L (
UK Postcode | L L o L o w L l
Name - - Class of shares Number
allotted allotted
L
Address
L L L
L L 1
UKPostcode | _ o O o o . t
| Name Class of shares Number
allotted allotted
-
Address
L [ L
L L L
UK Postcode | L L o o L o ¢ ‘
Please enter the number of continuation sheets (if any) attached to this férm
Signed | . .. LA — e Date . 0.3 N -
one piroty ae 25 JUN-200%
A dizector / secretary / administratoradministestivereceiverreceiver-managerreceiver Please delete as appropriate

lephone number . faveisle, | TESCO PLC,TESCO HOUSE,PO BOX 18,
2 DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 9SL ‘ Tel 01992 626304




‘ B

Comparnies House

ey, ;l' u'fhf ;Ef()m‘ s

88(2

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

‘-_ .. Date or period during which
- shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nomina! value of each share

Amount (if any) paid or due on each 205.00P

share (including any share premium)

From To

Day Month Year Day Month Year

216]0/6/2,0,0,3 L L

ORDINARY

10634

5P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

. ~'If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
_treg_g—:i_q as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
conlract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

Ry CAarmrsearniac MHAariren

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

DX 235




Names and addresses of the allottees (Listjoint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
{,
Address
1 NWS CORPORATE NOMINEES LIMITED lC)RDINARY &),634
lA/C66X51 DEPT 60 . . .
‘UK Postecode | | L L L L L t —
Name . ‘ Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L 1
L [ —_
UKPostcode _ _ L L o oL L : '
Name Class of shares Number
allotted allotted
L
Address
L L [
1 L L
UK Postcode | L L o L L o ‘ :
Name Class of shares Number
allotted allotted
[
Address
L i {
[ L 1
UK Postcode o o o o o : '
Name Class of shares Number
allotted allotted
L
Address e o o _
L ] O - S
| I l [
UKPostcode | _ o _ L o L =
Please enter the number of continuation sheets (if any) attached to this form
v (2 26 JUN 2003

Signed

 oEPT

A directer / secretary / adrinistretor--agministratives

Date _

IS IO aRagai-racaivegr
&

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC,TESCO HOUSE,PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHEHSUNT, HERTS

contact if there is any query,

FNQR Q&!

Tel 019902 26304




oy

Compuanies House

s fiar Wy apgind e

88(2

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO00

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

; Date or period during which

shares were allotted
(If shares were allotted on one date
enter that date in the “from” box)

From To

Day Month Year Day Month Year

2/6]0,6}2,0,0,3 I

Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)

Number allotted 15000 7500 8000
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each 99.66P 117.66P 178.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

-If the allotted shares are fully or partly paid up otherwise than in cash please state:

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235




Names and addresses of the allottees (List joint share allotments consecutively) .

Shareholder details Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted allotted
L
Address
) NWS CORPORATE NOMINEES LIMITED ORDINARY EJ,SOO
1 A/C 66 X 51 DEPT 60 l .
UKPostcode | _ _ o L L L ‘ =
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
[
Address
L { L
1 L L
UK Postcode | _ L o O O _ : :
Name Class of shares Number
allotted aliotted
L
Address
{ [l L
L L L
UKPostcode o L L o ‘ -
Name Class of shares Number
allotted allotted
L
Address
L I L
L. L L
UK Postcode (L L oL L oL ‘ -
Name Class of shares Number
allotted allotted
L
Address ~ - - _ IR - "
L { {
L L |
UK Postcode [ T T A W U L t
Please enter the number of continuation sheets (if any) attached to this form
Signed L——Q e Date _ ____ZGJUN-ZQQ‘} S

LIE AT

A direstor [ secretary / administrater-adminictrative-feecirerFoseiver-managorireochver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC,TESCO HOUSE,PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHEHSUNT, HERTS

contact if there is any query.

EN8 9SL

Tel 01992 626304




Compm;zfas House 8 8 ( 2

s, fur ’f;";f ,f‘f“’]mz o

Return of Allotment of Shares

FPlease complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

v

Shares allotted (including bonus shares):

From To

; Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 2.710.6{2.0,0,3
enter that dale in the "from” box) l | |2 | | 1
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference elc)
Number allotted 18000 31500 10000
Nominal value of each share 5P 5P 5p
Amount (if any) paid or due on each 176.66P 178.00P 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

1f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly .
Stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NATWEST CREST ACCOUNT allotted " allotted
{
Address
l NWS CORPORATE NOMINEES LIMITED lORDINARY ‘59,500
lA/C 66 X 51 DEPT 60 l L
UK Postcode [ R T T (U L L
Name : Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L L
t ) L L
UK POStCQde [ S S N T L L
Name Class of shares Number
allotted allotted
1
Address
L L 1L
i L L
UK Postcode = . o L L o o L L
Name | Class of shares Number
allotted allotted
L
Address
1 L 1
¢ { L
UK Postcode L L. o o o o ' :
Name ‘ Class of shares Number
allotted allotted
L
Address
L N {, L
| L 1
UK Postcode | L L L L L o - !
Please enter the number of continuation sheets (if any) attached to this form
79 JUN 2003

Signed _ ___

el
s

A éirostor / secretary / a Please delete as appropriate

o e e, TESCO PLC,TESCO HOUSE,PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHEHASUNT, HERTS

persen Companies House should

contact if there is any query. ENS8 9SL Tel 01992 626304

TYY vt ivvm b e | N AP Y S




Companies House
Y

Return of Allotment of Shares

Pieasz complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares aliotted (including bonus shares):

., Date or period during which

. shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

From To

Day Month Year Day Month Year

2,7(0,612,0,03 HEENEN

Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)

Number allotted 15000 15000 45000
Nominal value of each share 5P 5P , 5P
Amount (if any) paid or due on each 104.00P 99.66P 117.66P
share (including any share premium) . ‘

List the names and addresses of the allottees and the number of shares allotted to each overleaf

“If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract js not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3Uz DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companies House.

For companies reqistered in Scotland Edinburagh




Names and addresses of the allottees (List joint share aliotments consecutively) .

Shareholder det_ails ‘ Shares and share class allotted
Name Class of shares Number
l NATWEST CREST ACCOUNT allotied allotted
Address
l NWS CORPORATE NOMINEES LIMITED ORDINARY 75,000
|A/C 66 X 51 DEPT 60 \ l
UK Postcode . . o L L l L
Name '
™ FOR INDIVIDUALS SEE ATTACHED LIST Class of shares Number
allotted allotted
i
Address
1 L L
| . L . L
UK Postcode . . o o L L L t
Name Class of shares. Number
aliotted allotted
L.
Address
L L L
L L L
UKPostcode . _ o o L o o L l
Name Class of shares Number
allotted allotted
L
Address
t . L. L
1 L 1
UK Postcode  _ _ _ o o o L L
Name Class of shares Number
allotted allotted
)
| Address i
L L : L
( L. L
UKPostcode | | _ L L : ’
Please enter the number of continuation sheets (if any) attached to this form
Signed __ ' e pate _.._ .27 JUN 2003 .
DEPUT" . . .
A Giraster / secretary / acdmipistratof-~agminatrotivefeaivei-Freseiror-ranagor-receiver Please delete as appropriate

wepnone rumoeranc. navaizoe, | TESCO PLC,TESCO HOUSE,PO BOX 18,
@ DX number and Exchange of the DELAMARE ROAD, CHEHSUNT, HERTS

person Companies House should

contact if there is any query. ENS8 9SL Tel 01992 626304




Companies House 8 8 (2 )

smmmn ;f'ur (};: Emj_}mi

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

445790
TESCO PLC

Company name in full

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
‘- shares were allotted
" (If shares were allotted on one date 0,110,712.,0,0,3
enter that date in the “from” box) | ] Il I | |1
Class of shares Ordinary Ordinary
(ordinary or preference etc)
Number allotted 22500 5000
Nominal value of each share 5P 5P
Amount (if any) paid or due on each 104.00P 205.00P
share (including any share premium)

EE

List the names and addresses of the allottees and the number of shares allotted to each overleaf

. If the allotted shares are fully or partiy paid up otherwise than in cash please state:

% that each share is to be

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

DX 235
" Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

This form has been provided free of charge
by Companies House,




Names and addresses of the allottees (List joint share allotments consecutively)

.

Shareholder details

Shares and share class allotted

Name Class of shares ° Number
NAT WEST CREST ACCOUNT aliotted allotted
L
Address
l NWS CORPORATE NOMINEES LIMITED ‘ ORDINARY L2'/',500
l A/C 66X51 DEPT 60 . l
UKPostcode o o o o ¢ |
Name y . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
{ L i
L L L
UKPostcode | L o o o o ¢ :
Name Class of shares Number
allotted aliotted
L
Address
1 L L
L 1 L
UKPostcode | o o o o o L L
Name Class of shares Number
allotted allotted
L.
Address
L L L
{ L L
UKPostcode | o _ o o L L
Name Class of shares Number
allotted _ allotted

UK Postcode o o _ _ _ _

Please enter the number of continuation sheets (if any) attached to this form

N g 30 JUN 2005
R« VA At et e e et e = e i e e e e
-A—d%feeéef—/-secjetary |-adrrinistratorfadminisirativerossiverfreceivermamagerteseiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, | TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the

person Companies House should DELAMARE ROAD, CHESHUNT) HERTS

contact if there is any query. ENS8 OSL

Tel 01992 626304

Y ot o b e

| X 7 A B,




Cafr:pdniés Hause 8 8 (2 )

s Fjr tf;g' ;'E[,um‘ s

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP00D
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

-From To
. = Date or period during which Day Month Year Day Month Year

shares were allotted :
(If shares were allotted on one date 0,1/10,712,0,0.,23
enter that date in the "from” box) ] I I l I 1|
Class of shares Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 18000 23000 5000
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each  |176.66P 178.00P ' 205,00P
share (inciuding any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

' If the allotted shares are fully or partly paid up otherwise than in cash please state:

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered mv England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companine Hottce = | ¢=__ IR Y N Y T T R



[SO—

Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details : Shares and share class allotted
Name | AT WEST CREST ACCOUNT Closs of shares Drmoer
.
Address ‘
l NWS CORPORATE NOMINEES LIMITED lORDINARY L46,000
 AJC 66X51 DEPT 60 1 .
UK Postcode . L o o L — 1
NaMe R INDIVIDUALS SEE ATTACHED LIST C]a:ﬁo?:ezhares 3?’0?2?
1
Address
| . :
o UK Postcode L L L L o L — ‘
Name , Class of shares Number
1 allotted allotted
Address
l L !
. , L .
UK Postcode L L L L o L : : '
Name Class of shares Number
. allotted allotted
Address -
= . . : . ‘
“ UK Pkost.cod"e R S T ! L
Name ' Class of shares Number

allotted ~_ allotted

UKPostcode _ . L C L o — l

”

Please enter the number of continuation sheets (if any) attached to this form

Signed Date .

01 JUL 2003
CReraEy

-A-direstor-Lsecretary Ladmin&s;:a&e&#—adm@#stra&b#s—ceeeivef#eeeive{-manager [ receiver Please delete as appropriate

Please give the name, address,

tele)p(hone number and, if available, TESCO PLC. TESCO HOUSE, PO BOX 18
o B g ol IDELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. ENR O] Tel 01009 E2RA2N0A




Companies House

s }I‘ar [];f' ;m‘_jr;f i

Please complete in typescript, or
in bold black capitals.
CHWP000

Company Number

Company name in full

445790

88(2)

Return of Allotment of Shares

TESCO PLC

Shares allotted (ihc|uding bonus shares):

Date or period during which
“ shares were aliotted

" (If shares were allotted on one date
enter that date in the "from” box)

Class of shares
(ordinary or preference elc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day Month Year
0,210,7]2,0/043 I R
Ordinary
888903
5P
98.33P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

‘ It the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge

by Companies House.

Companies House, Crown Way, Cardiff CF14 3UZ

DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

EAar crAamnanioe racnictarad im QamtlanmA

DX 235
EAdinhiirah




Names and addresses of the allottees (List joint share aliotments consecutively)

”

-Ardireston secretary-Ladmini

Shareholder details Shares and share class allotted
Name Class of shares " Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
‘ N'WS COPORATE NOMINEES LIMITED Ordinary 888,903
o i
1 ASC 66X51 DEPT 60 l L
UK Postcode _ . _ o o L o — ¢
Name ' Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L { [ —
L. (- L
UKPostcode o L o — L
Name Class of shares Number
allotted allotted
L
Address
L L 1
| L {
UKPostcode L . L L o = :
Name Class of shares Number
allotted allotted
{.
Address
L [ L
| S— L .
UKPostcode _ _ _ _ L o o - - -
" Name Class of shares Number
allotted allotted
1.
Addréssﬁ -
| — [ {
| S [ [
UK Postcode  _ L L w L - =
Please enter the number of continuation sheets (if any) attached to this form
Signed . _ e e 2" ULZDU_S__ s

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query.

EN8 9SL

Tel 01992 606304




Companies House 8 8 (2 )

[r— ji;_’)ff}'ff ;E;gjmi; fm—

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month  Year - Day Month Year
. shares were allotted '
(If shares were allotted on one date 0.710,712,0,0,3
enter that date in the “from” box) [ 1 [T ] 4 o [ 1]

Class of shares Ordinary
(ordinary or preference etc)

Number allotted 10000

Nominal value of each share 5P

Amount (if any) paid or due on each 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

‘ ; If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up L

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies reaistered in Scotiand Edinburah



gy

Names and addresses of the allottees (List joint share aliotments consecutively)

.

Shareholder details

Shares and share class allotted

{

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
| NWS CORPORATE NOMINEES LIMITED LOrdinary L10,000
. A/C 66X51 DEPT 60 ‘ N
UK Postcode | | o o o o L L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED SHEET aliotted allotted
{
Address
i L 1
L L {
UK Postcode | | . L o o ¢ :
Name Class of shares Number
allotted allotted
L
Address
L L L
{ L L
UK Postcode | o L L L . ‘ :
Name Class of shares Number
allotted allotted
L
Address
1 [ L
1 L L
UKPostcode _ _ o o o L ¢
Name Class of shares Number
allotted allotted
L
Address

L

UKPostcode (. _ _ L L L

Please enter the number of continuation sheets (if any) attached to this form

Signed .. _ .ka e
L& ’

L

0T JUL 2008

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

contact if there is any query.

EN8 9SL

DELAMARE ROAD, CHESHUNT, HERTS.

Tel 01992 626304




Companies House

J—— ’[,Jrgfan mﬂ"_n"j s

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

.- . Date or period during which
‘ shares were allotted
(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference efc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each 178.00P ' i

share (including any share premium)

From To

Day Month Year Day Month Year

0/9]0,7]2,0,0,3 Ll

Ordinary

8000

5P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

' if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be™
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Caétle Terrace, Edinburgh EH1 2EB DX 235

by Companies House.

For companies registered in Scotland Edinburgh




e e,

Names and addresses of the allottees (List joint share aliotments consecutively) .

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
l NWS CORPORATE NOMINEES LIMITD Ordinary L8,000
[ A/C 66X51 DEPT 60 . .
UK Postcode | _  _ o o o L L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted © allotted
1
Address
L { L
L L L
UKPosicode | | o o L L o : '
Name Class of shares Number
allotted allotted
{
Address
i L L
{ L L
UK Postcode | o o L o L L
Name Class of shares Number
allotted allotted
1
Address
1 { [!
1 L 1
UK Postcode ( ( L L L . L .
Name Class of shares Number ;
Cluw allotted allotted ;
1 ;
‘Address- . . e e - '
1 » L L i
1 [ {
UK Postcode . L o O oL : : ;
Please enter the number of continuation sheets (if any) attached to this form
| w2 09 JUL 2003
Signed = e Date . _ . .
AL EVE G
Ardirecter / secretary i inistret eceiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should DELAMARE ROAD,

CHESHUNT, HERTS.

contact if there is any query. ENQ QQ|

Te! N10Q0° A2o0R2NA




‘Companies House
e orthe recunt

Please complete in typescript, or
in bold black capitals.
CHWP000

Company Number

Company name in full

88(2)

Return of Allotment of Shares

445790

TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted ~
(If shares were allotted on one date 1,010,712,0,0,3
enter that date in the “from” box) l I Tl | f P
Class of shares Ordinary Ordinary Ordinary
(ordinary or preference etc)
Number allotted 60000 30000 30000
Nominal value of each share oP 5P 5p
Amount (if any) paid or due on each 99.66P 178.00P 205.00P
share (including any _share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

- If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotied

(This information.must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
conlract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companles House.

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ

DX 33050 Cardiff

For companies registered in England and Wales

Compénies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

DX 235
Edinburgh



Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name AT WEST CREST ACCOUNT Class of snares N moer
¢
Address
 NWS CORPORATE NOMINEES LIMITED Srdinary . 120,000
 AJ/C 66X51 DEPT 60 N .
UKPostcode | _ o L L o L ‘ '
NaMe £ OR INDIVIDUALS SEE ATTACHED SHEET Class of shares e
L
Address
\ . L
L : L
UK Postcode _ _  _ L o L ' :
Name Class of shares Number
l allotted allotied
Address
L ! .
l . L
UKPostcode | . _ _ L L ‘ =
Name Class of shares Number
| aliotted allotted -
Address
: . L
L L .
UKPostcode _ . L L L _ o ‘ =
Name Class of shares Number
. allotted allotted
Address
- - e - e L e R
L \ .
UKPostcode ( L _ L o o v - L

Please enter the number of continuation sheets (if any) attached to this form

Signed o . _._.__ Date
9 TAEPREY

A-director / secretary fFadministrator/iadministrative receiver/ receiver manager / receiver

10 JUL 2003

Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC, TESCO HOUSE, PO BOX 18,

o G e DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. EN8 9SL

Tel 01992 626304




| . © Date or period during which

;
i

Companies House
[r ;r_;r:)’gf ;gmnf ey

Please complete in typescript, or-

in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

88(2

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

shares were allotted

(If shares were allotted on one date

enter that date in the “from™ box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

% that each share is to be

“C=Egated a8 paid up T <

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
slamped particulars on Form 88(3) if the
contract is not in writing)

From To
Day Month Year Day Month Year
1 10,7]2,0,0,3 N
Ordinary
15000
5P
99.66P

.' List the names and addresses of the allottees and the number of shares allotted to each oyerleaf

| If the allotted shares are fully or partly paid up otherwise than in cash please state:

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ

For companies registered in England and Wales

DX 33050 Cardiff



Names and addresses of the allottees (List joint share allotments consecutively) R

Shareholder details Shares and share class allotted
Name Class of shares Number
MRS PAULA LATUSKE allotted allotted
L
Address
1 HARDINGS, CROUCHFIELD, WARE, HERTS. lORDINARY ‘15,000
1 L i
UK Postcode é E 1 E B L_N E l L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST aliotted allotted
L
Address
L L L
L [ L
UK Postcode I S T T S B B : I
Name Class of shares Number
allotted allotted
L
Address
{ L L
L L L
UK Postcode . (o o L L L : [
Name Class of shares Number
allotted aliotted
L
Address
L L . -
! L {
UK Postcode | _ L L L L l ’
Name Class of shares Number
allotted allotted
L
_Address e e . N S e et o]
L L L
L [l L
UK Postcode | L o o Lo ‘ : ‘
Please enter the number of continuation sheets (if any) attached to this form
Signed ! .y - —_ ——— _ Date ___ﬁ_]f_J_ULQU[B R
S
Ardrector secretaryfadministrator+administrative-receivertreceivermeneger-receiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL | Tel 01992 626304



Companies House

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

88(2

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
-+ shares were allotted

(If shares were allotted on one date
enter that date in the "from” box)

Class of shares
{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month  Year Day Month Year'
1,419,7}2,0,0,3 I
Ordinary
3000
5P
176.66P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

. If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information. must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge

by Companies House,

Companies House, Crown Way, Cardiff CF14 3UZ

. DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

DX 235
Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
MR MICHAEL J STEWART allotted allotted
L
Address
. 92 LORCAN CRESCENT, SANTRY, DUBLIN 8, R.O.l, LORDINARY I3.000
{ L L
UK Postcode [ S T S T SO : :
Name Class of shares Number
allotted allotted
1
Address
L L L
L L L
UK Postcode | ( . O L _ _ L L
Name Class of shares Number
allotted allotted
1
Address
L 1 1
L L L
UK Postcode [ T T R T R L L
Name Class of shares Number
allotted allotted
L
Address
1 L L
L L L
UK Postcode  _ _ O o L S
Name Class of shares Number
allotted allotted
|
. | Address - .. - LRI e e
L { L
UK Postcode L o L L L L ' '

Please enter the number of continuation sheets (if any) attached to this form

2 14 JUL 2005
> .. Date e

Signed _______ _ s N
d Pttt

-Ardirestor / secretary /-administrator-adminisirative-feeeivertreceivermenegerf-receiver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL

Tel 01992 626304

DX number

DX exchanae




2 p.
i "
i i
"
E e
H L 3
S oD

o
Companies House

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number

445790

88(2)

Return of Allotment of Shares

Company name in full .

TESCO PLC

Shares allotted (including bonus shares):

. Date or period during which

' shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1419,712,0)03 I
Ordinary
15000
5P |
99.66P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

% that each share is to be
dreated aspaid up .

Consideration for which’

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

¢ If the allotted shares are fully or partly paid up otherwise than in cash please state:

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ

DX 33050 Cardiff

For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland

DX 235
Edinburgh



Names and addresses of the allottees (List joint share aliotments consecutively)
Shareholder details Shares and share class allotted
Name Class of shares Number
MR MARTIN JOHN COLTHORPE allotted allotted
L
Address
1 442 ST DAVIDS SQUARE, WESTFERRY ROAD, LONDON LORDINARY l15,000
L L L
UK Postcode E Q ﬁ L_ E C L’:' L L
Name ‘ . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted aliotted
L
Address
L L L
UK Postcode . _ o o o . L
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode | . L L L L L ‘ :
Name Class of shares Number
allotted allotted
L .
Address
L L L
L L L
UK Postcode (. L o w L L ¢ '
Name Class of shares Number
allotted allotted
L
o - o I L
UK Postcode | . o o L o ¢ :

Please enter the number of continuation sheets (if any) attached to this form

14 JUL 2003

Please delete as appropriate

Signed

U o

A-direster/ secretary /-admin

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,
DELAMARE ROAD, CHESHUNT, HERTS.
EN8 9SL Tel 01992 626304

NY miimbar MY AvmbhamAas




Companies House

men o th regrind e -

88(2)

Return of Allotment of Shares

Piease complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(!f shares were allotted on one date 1.56/0,712,0,0,3 1
enter that date in the *from” box) | ' (el I l | 1]
Class of shares ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 6000 5000
Nomina! value of each share 5p 5P
Amount (if any) paid or due on each 176.66P 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companies House.

For companies reqaistered in Scotiand Edinburah



Names and addresses of the allottees (List joint share allotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT _ allotted allotted
L
Address
1 NWS CORPORATE NOMINEES LIMITED lORDINARY l11,000
lA/C 66X51 DEPT 60 1 .
UK Postcode | (o o o o - .
Name ‘ : Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L i L
L L L
UK Postcode | L o L L L ' !
Name - Class of shares Number
allotted allotted
L
Address
L L {
L { i
UK Postcode | o L L L L o ‘ :
Name ' Class of shares Number
allotted allotted
L
Address
L L 1
L L L
UK Postcode . o o L L t :
Name Class of shares Number
allotted allotted
L
Address
{ ) 1 L .
[ [l L
UK Postcode ( _ L _ L o o ‘ '
Please enter the number of continuation sheets (if any) attached to this form
vavy 5 JUL 2003
Signed Ty Date __ o el
A-direetor/ secretary / administrator-ladminisirative receiver [ receiver manager / receiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC TESCO HOUSE PO BOX 18

o e T O DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. ENS8 9SL Tel 01992 626304




-\'-v :-"""’.'
Companies House

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

445790

Company name in full

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted
Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2)119y7]2,040,3 I N
ORDINARY ORDINARY
22500 7500
5P 5P
99.66P 117.66P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

-

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form Revised January 2000

When you have completed and signed the form send it tc
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share’class al!ottem
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allottad
. .
Address
MS CORPORATE NOMINEES LIMITED ORDINARY 30,000
. L
lA/C 66X51 DEPT 60 .
UK Postcode | . L Lo o _ L
Name Class of shares Number
‘FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
| E— .
Address
| S L
L {
UK Postcode | _ _ L L L o L
Name Class of shares Number
allotted allotted
|
Address
(- {
| L
UK Postcode | | o L L o L :
Name Class of shares Number
allotted allotted
L
Address
| — L
L L
UK Postcode | _ L o o o :
Name Class of shares Number
allotted allotted
| S—
Address
| — L
| — L
UK Posteode _ o o L o o L -

Please enter the numbe@contmuaj?n sheets (if any) attached to this form

Date . _
—Adirester/ secretary %dmawmmWWm@wer

Signed

ey

:]

1 JUL 2003

Please delete as approgriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the

DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should
contact if there is any query.

EN8 9SL

Tel 01992 626304

DX number

DX exchange




CwnM?ﬂ'&&’Ham | 8 8 ( 2 )

B oy s J—

Return of Allotment of Shares

Please complete in typescript, or

in bold black capitals.
CHWPO000
Company Number 445790

Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were aliotted 5
(If shares were allotted on one date 2.210,712,0,0,3 i
enter that date in the “from” box) ] l il Il | | L 1 ]

Class of shares ORDINARY
(ordinary or preference elc)

Number allotted 4000

Nominal value of each share 5P

Amount (if any) paid or due on each 178.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. . For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

»

Shareholder details -Shares and share class allotted
Name Class of shares Nurnber
NAT WEST CREST ACCOUNT allotted allotted
X .
Address
\ NWS CORPORATE NOMINEES LIMITED . ORDINARY l4000
lA/C 66X51 DEPT 60 l K
UKPostcode o o o o o L L L
Name ’ Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted alotted
L
Address
L L L
L. { [
UKPostecode L L L L —
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UKPostcode | . o o L L o ' ‘
Name Class of shares Nurmnber
allotted allotted
L
Address
1 L L
{ L i
UKPostcode | | o . L L L L t
Name Class of shares Number
allotted allotted
1
Address
L L L
L L L
UK Postcode | L L L L L L ‘ '
Please enter the number of tinuation[sheets (if any) attached to this form
) \ P 22 JUL 2003
igned “"‘“""C&Q,?‘C‘" \ \ .
~Ardirector! secretary Fadministrator+administrativereceiver/recetvermmanagerfreceiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC TESCO HOUSE‘ PO BOX 18

o e o DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. EN8 QSL

Tel 01992 626304

DX number

DX exchange




Companies House | 8 8 ( )

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790

Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month. Year Day Month Year
+ shares were allotted
(If shares were allotted on one date 2.310,712,0,0,3
enter that date in the “from"” box) 1 | [~ | | | 1]
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 15000 15000 : 10000
Nominal value of each share 5P 5P 5p
Amount (if any) paid or due on each 99.66P 117.66P 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotied to each overleaf

. If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wale;

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. [ T SR I TP St T Pl TN T




Names and addresses of the allottees (List joint share afiotments consecutively)

Shareholder details Shares and share class allotted
Name ) Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
L\JWS CORPORATE NOMINEES LIMITED LORDINARY l40000
LA/C 66X51 DEPT 60 . l
UK Postcode [ T T T R N L L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
l
Address
L. [ t
L L L
UK Postcode [ T S U T S L - -
Name Class of shares Number
allotted allotted
L .
Address
L . { L
| — L L
UK Postcode [T T T R T - L
Name Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode | L L L L L L - b
Name . Class of shares Number
allotted allotted
L
Address )
L { L
L L L.
UKPostcode o o _ O o L ¢
Please enter the number of continuation sheets (if any) attached to this form
e 23 JUL 2003
Signed ek p s J A% T/\/\/\ _ Date ___ .
~A-director/ secretary-administretoradministrativeteceiver/Freceivermanagerifeeeiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC, TESCO HOUSE, PO BOX 18.

P ereon Companiog e oL DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. v AN OCH : Tal 4000 LCACANA




Companies House 8 8 (

Return of Allotment of Shares

FPlease complete in typescript, or
in bold black capitals.

CHWPOO0
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
.. shares were allotted : :
{ (If shares were allotted on one date 2.4|/0,712,0,0,3
enter that date in the “from” box) l | il Tl { l L1 |
|
Class of shares ORDINARY ORDINARY ORDINARY |
(ordinary or preference etc) i
|
Number allotted 120000 7500 30000
Nominal value of each share 5P oP SP
Amount (if any) paid or due on each 99.66P 117.66P 178.00P g
share (including any share premium) | :

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ . DX 33050 Cardiff

: ; : |
Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For ecompaniec raaictared in Qentland FAinhiirah




Names and addresses of the allottees (Listjoint share aliotments consecutively)

-

A-diresior/ secretary /-administratort-administrativeroceiverireceivermarageriraseiver

Shareholder details Shares and share class allotted
Name AT WEST CREST ACCOUNT Class of shares ;ngr
1
Address
LNWS CORPORATE NOMINEES LIMITED lORDINARY L157,500
(AC 66X51 DEPT 80 , .
UK Postcode | | o L l_‘\_ L L L
NaMe LR INDIVIDUALS SEE ATTACHED LIST C'a:ﬁo?{ezha’es moer
L
Address
¢ . [
1 L L
UKPostcode | _ L _ L L o k -
Name Class of shares Number
X allotted allotted
Address
L l L
L L l
UK Postcode | | o o oL L L : L
Name Class of shares Number
l allotted allotted
Address
L . ¢
L L L
UKPostcode L . L o L o ‘ ‘

1 Name Class of shares Number
1 allotted allotted
Address
e 2 R e e e e U e n . -

L : .
p A UK Postcode _ L L _ L o : -
Please enter numberigf continuation sheets (if any) attached to this form
\ — 22 JUL 2003
Signed _"'_""“dE'PUCC‘\/—)"_' \ . Date .o e e e =

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should

contact if there is any query.

EN8 9SL

DELAMARE ROAD, CHESHUNT, HERTS.

Tel 01992 626304




'Cowpa;ﬂ?& House 8 8 (

— forthe revund —

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPD00
Company Number 445790
Company name in full TESCO PLC |

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 2.410,712,0,0.3 J
enter that date in the “from” box) I l Tl Rl | | L o

Class of shares ORDINARY
(ordinary or preference etc)
1
Number allotted 45000
5P

Nomina! value of each share

Amount (if any) paid or due on each 205.00P
share (including any share premium)

List the names and addresses of the alloftees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information.must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

N . . . l
Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




I—

Names and addresses of the allottees (Listjoint share allotments consecutively)

-

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted aliotted
L
Address
l NWS CORPORATE NOMINEES LIMITED lORD)NARY L45000
lA/C 66X51 DEPT 60 ) L
UK Postcode | | _ o 1_ C oL L —
Name ' Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L —
L L 1
UK Postcode | | o o L L L L L
Name Class of shares Number
allotted allotted
L
Address
L L | S—
L 1 L
UK Postcode | o o o o L b =
Name Class of shares Number
allotted allotted
Address
[— L | S
L 1 1
UK Postcode | L L o L L L :
Name Class of shares Number
allotted aliotted
L
Address
C - i [ Z L -
J— L L
B UK Postcode | o o o L L - —

Please enter the nurpber o\f co#trjuahon sheets (if any) attached to this form
Signed ___ _“ﬁ@ portss Date _____ZQ!U_L_ZO.DE_ e

Adirector [secretary / ad f tre

Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the
person Companies House should DELAMARE ROAD,

CHESHUNT, HERTS.

contact if there is any query. ENS8 9SL

Tel 01992 626304




Companies House 8 8 ( 2 )

= o s recnng e

Return of Allotment of Shares

Please complete in tvpescript, or
in bold black capitais.

CHWPO000
Company Number 445790
Company name in full TESCO PLC -

Shares allotted (including bonus shares):

From To

Date or period during which Day Month Year Day Month Year
. shares were allotted

(If shares were allolted on one date . 2. 510,712,0,0,3

enter that dale in the “from” box) | i | == I ! |1 |

Class of shares ORDINARY ORDINARY | ORDINARY

(ordinary or preference etc)

Number allotted 12000 18000 45000

Nominal value of each share 5P 5P 5P

Amount (if any) paid or due on each 70.00P ' 99.66P 151.00P

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overieaf

L' ~ If the allotted sharés are fully or partly paid up otherwise than in cash please state:

% that each share is to be

Consideration for which
the shares were allotted
(This information must be supported by
the duly starmped contract or by the duly
stamped particulars on Form 88(3) if the P
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

: ; : |
Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

.

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
{
Address
l NWS CORPORATE NOMINEES LIMITED ORDINARY ‘75000
| AJC 66X51 DEPT 60 l 1
UK Postcode L L L L L : ‘
Name : Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L 1 L
L L L
UK Postcode o . o o L o ¢ ¢
Name Class of shares Number
allotted allotted
{
Address
L L L
L L 1
UK Postcode | L L o L o L ‘ '
Name Class of shares Number
allotted allotted
L
Address
{ L {
L t 1
UK Postcode o L L o L o ' ‘
Name Class of shares Number
allotted allotted
[
-4Address - . = L
L = < e i o = | R
L L [
L L

Signed

A

ose 25 JUL 2003

-A-direeterfsecretary-administrator-Fadmintsirativefeceiverf+reeceivermanager / receiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL : ' Tel 01992 626304

DX number DX exchange




Companies House

= for the repomd e

Please complete in typescript, or
in bold black capitals.

88(2)

Return of Allotment of Shares

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
: ‘ : shares were allotted

(/i shares were allotted on one date
enter that date in the "from" box)

Class of shares
(ordinary or preference etc)

‘Number allotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
(215 017 2|O|O|3 | | L
ORDINARY
5000
5P
205.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

.- ~ If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
__treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
coniract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to

the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

For companies registered in Scotland

Edinburgh




[N

Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L.
Address
NWS CORPORATE NOMINEES LIMITED SRD[NARY ‘5000
1
1 AJC 66X51 DEPT 60 1 L
UK Postcode | L L o o o o — L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L [N
{ l— [
UK Postecode | _ _ o o w o : -
Name Class of shares Number
allotted allotted
1
Address
( [ {
®
L L L
UK Postoode . L L o L - '
Name Class of shares Number
allotted allotted
L
Address
L [ L
UK Postcode _ _ o L L o o = .
Name Class of shares Number
allotted allotted
1
_Address . .
! L - B
{ (
{

. Date ______. .. ..

Signed

s 25 JUL 2003

-—Ardirector-~secretary administrator-adrminisirative-receiverreceiverranagerfreceiver Please delete as appropriate

Please give the name, address,

;egﬁhfunribnﬁrﬂiiréffﬁ ;;Zﬂ??ﬁ:' TESCO PLC, TESCO HOUSE, PO BOX 18
person Companies House should DELAMARE ROAD, CHESHUNT, HERTS.
contact if there is any query. EN8 aSL _ Tel 01992 626304

| DX number DX exchange




Companies House

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

Company name in full

445790

88(2)

Return of Allotment of Shares

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were alfotted on one date
enter that date in the “from” box)

Class of shares
{ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

From To
Day Month Year Day Month Year
2(80,7]210/0,3 LA L
ORDINARY
5000
5P
205.00P

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be

treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge |

Companies House, Crown Way, Cardiff CF14 3UZ
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB

DX 33050 Cardiff

DX 235




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted aliotted
L
Address
x NWS CORPORATE NOMINEES LIMITED ORDINARY l5,000
' A/C 66X51 DEPT 60 . 1
UK Postcode [T T T T D SO ! :
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
| L. L
L L L
UK Postcode | . o o L o L L
Name Class of shares Number
allotted allotted
{
Address
{ L L
{ L {
UK Postcode | o L _ L L L L '
Name Class of shares Number
allotted allotted
L
Address
1 {
L { {
UK Postcode L o o L o L *
Name Class of shares Number
allotted allotted
L
Address
! . . -
UK Postcode (. . _ L L L * L
lease enter the number of coftinuation gheets (if any) attached to this form
— 28 JUL 2003
Signed __ g e Pate
¢ Clepucty e
A-dirastor / secretary / administs c/recelver manager /receiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. EN8 QSL

Tel 01992 626304

DX number DX exchanae




Companies House 8 8 {2 }

e }ﬂ-)y i-,?fg',' g-;—:,:,jjm‘ F—

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 3,010,712.0,0,3
enter that date in the “from” box) [~ ! I el | | L[]

Class of shares ORDINARY
{ordinary or preference etc)

Number allotted 10000

Nominal value of each share 5P

Amount (if any) paid or due on each 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ PX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




oo e

Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
NWS CORPORATE NOMINEES LIMITED ORDINARY l10,000
L L
L A/C 86X51 DEPT 60 l !
UK Postcode 1_ Lo Lo L L !
Name . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
{ [ I 1
1 1 L
UK Postcode | | _ _ o o o - '
Name Class of shares Number
allotted allotted
{
Address
{ [N L
L L L
UKPostecode o o o o L l L
Name Class of shares Number
allotted allotted
L
Address
| — L [
L L L
UK Postcede L _ L L _ L - :
Name ' Class of shares Number
allotted allotted
L
Address
L . \ -
L L L
UK Postcode (o o L o \ L
| 7 . . .
Please enter the numiper of continuation sheets (if any) attached to this form
\ 30 JUL 2003
Signed . S T N \—" . ____ . Date . _ L
A director / secretary / administrator / administrative receiver / receiver manager / receiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC,. TESCO HOUSE, PO BOX 18

B eon Comamas e e DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. ENS8 9SL : Tel 01992 626304




Comparndes House

s ‘ﬁjr ?;EE;? Eros

Return of Allotment of Shars

:f:_]j'l"_]i P

Please complete in typescript, or
in bold black capitals.

CHWPOO00
Company Number 445790
Company name in full TESCO PLC W

Shares allotted (including bonus shares):

. From To
Date or period during which Day Month Year Day Month Year
~ shares were allotted :
: (If shares were allotted on one date : 2.910,712,0,0.,3
enter that date in the “from” box) ! | [l I | L[]

" Class of shares ORDINARY

(ordinary or preference etc)

Number allotted 15000

Nominal value of each share 5P

Amount (if any) paid or due on each 178.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the 4
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Comparies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details

]
Shares and share class allotted

Address

Name Class of shares Number
NAT WEST CREST ACCOUNT " aliotted allotted
] :
Address
! NWS CORPORATE NOMINEES LIMITED lORDINARY l15,000
1 A/C 66X51 DEPT 60 . !
UKPostcode | L o o O o : l
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST aliotted allotted
L
Address
| 1 1
UK Postcode _ _ o L L oL o * '
Name Class of shares Number
allotted allotted
L
Address
{ L L
UK Postcode | | o o o o o : ‘
Name Class of shares Number
allotted aliotted
L
Address
L 1 L
{ ]
UKPostcode . L o L L — ‘
Name Class of shares Number
allotted allotted
{

UK Peostcode . o L L o

Please enter the number of continuation sheets (if any) attached to this form

Signed e s
‘ d@_fh\bﬂ

. ini ’ ini i i I i
-ﬁré-rfee%ef—,—secretary Lodministrator ! administrativa roceiver f roceiver manager Lrecoiver

L

29 JUL 2003

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18.

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

ENS8 9SL

contact if there is any query.

Tel 01992 626304




Companies Howse

= 8 3
- ;."r’}.!’ PR Rl e

Return of Allotment f Shars

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 3.110,712,0,0,3
enter that date in the “from” box) l | T l | | L]

Class of shares ORDINARY
{ordinary or preference elc)

Number allotted 15000

Nominal value of each share 5P

Amount (if any) paid or due on each 99.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares aliotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies reaistered in Seaotland EFdinburah




Bl

Names and addresses of the allottees (List joint share aliotments consecutively)

s

Shareholder details Shares and share class allotted
Name ' Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address .
. NWS CORPORATE NOMINEES LIMITED lORDlNARY ‘15,000
L/3\/666)(51 DEPT 60 l \
UK Postcode [ T T T S T — : ¢
Name Class of shares . Number
allotted allotted
[
Address
L L L
L [ L
UKPostcode | L L L o L L
Name Class of shares Number
allotted allotted
L
Address
i { {
L { 1
UK Postcode I SO T W SN TR B : :
Name Class of shares Number
allotted allotted
L
Address
L L 1
L L L
UK Postcode | L L L L L o ‘ -
Name Class of shares Number
allotted allotted
L
‘Address
{ . . -
| L L
UK Postcode o o o L L !
Please enter the number of continuation sheets (if any) attached to this form

Signed . k"g

31 JUL 2003

A director / secretary / administrator / administrative receiver / receiver manager / receiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC TESCO HOUSE, PO BOX 18L

o G e ot DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. EN8 98]_

Tel 01992 626304




«prprme

Companies House

= Forthe el e

Please complete in typescript, or
in bold black capitals.
CHWPG00

Company Number

Company name in full

445790

TESCO PLC

PR B T

Date or period during which

shares were allotted
(/f shares were allotted on one date
enter that date in the "from” box)

Class of shares
(ordinary or preference etc)

Number alfotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

—n e 1

s zliotied {inclucing orius shares):

From To
Day Month Year Day Month Year
0,4]0,8[2)0)0,3 I A
ORDINARY ORDINARY
6000 8000
5P 5p
176.66P 178.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

This form has been provided free of charge

bv Companies House.

Companies House, Crown Way, Cardiff CF14 3UZ

For companies registered in England and Wales

EAr A~AmMmnsnisne ranictarad im SAntlanmA

Companies House, 37 Castle Terrace, Edinburgh EH1 ZEB

DX 33050 Cardiff

DX 235
EAAinbairal




Names and addresses of the allottees (List joint share allotments consecutively)

-

F Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
L
Address
. NWS COPORATE NOMINEES LIMITED lORDINARY l‘14,000
[ AJC 66X51 DEPT 60 . !
UK Postcode [ T T T E T B L
Name ' . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
[
Address
i 1 1
L - L
UK Postcode [ T T W N S : I
Name Class of shares Mumber
aliotted allotted
L
Address
L L t
L 1 L
UK Postcode o o o o o [ *
Name Class of shares Number
allotted aliotted
[
Address
L i 1
L L L
UK Postcode | o L O L L L
Name Class of shares Number
allotted allotted
L
Address
[ . -
[ [ L
UK Postcode . o o o _ o L '
Please enter the number of continuation sheets (if any) attached to this form
e 047AUG 2003
Signed = Date . . L

A director / secretary / administrator / administrative receiver / receiver manager / recelver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL Tel 01992 626304




Companies House 8 <

o thee recond e

(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCOPLC

|
_

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were aliotted on one date 0,5/0,8/2,0,0,3
enter that date in the “from” box) l f [Z 1] | l L1

Class of shares ORDINA?Y
(ordinary or preference etc)

Number aliotted 37500
Nominal value of each share 5P

Amount (if any) paid or due on each 99.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales
This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share afiotments consecutively)

Shareholder details

Shares and share'class allotted

UK Postcode . . _ o o _ o

Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
L
Address
NWS CORPORATE NOMINEES LIMITED ORDINARY 37,500
L L L
t AJC 66X51 DEPT 60 ( L
UK Postcode [ T T U B S : l
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST aliotted allotted
L
Address
1 L {
L (-
UK Postcode o L L L L -
Name Class of shares Number
allotted allotted
L
Address
[ L [ —
(- L [
UK Postcode | | o o O o ' —
Name Class of shares Number
allotted allotted
L
Address
[ 1 {
[ 1 L
UK Postcode |  _ o o L o l t
Name Class of shares Number
allotted allotted
L.
‘| Address
L L L
I L [
| I

Please enter the number of continuation sheets {if any) attached to this form

Signed

05 AvG 2003

Adiresior / secretary / asmipistreterradministrativereceivertrecever manageT 7 TECEVer Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC TESCO HOUSE PO BOX 18

a DX number and Exchange of the

person Companies House should DELAMARE ROAD; CHESHUNL HERTS

contact if there is any query. EN8 QSL

Tel 01992 626304

DX number

DX exchange




Companies House

[e— }ﬁjf {f;f mwnj e —

%

Return of Allotment f vShares

FPlease complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To

- Date or period during which Day Month Year Day Month Year
shares were allotted ,
(I7 shares were aliotied on one date 0,610,8 l 2,000,838 l
enter that date in the “from” box) { 1 1217 l ' L1 |
Class of shares ORDINARY ORDINARY W
(ordinary or preference etc)
Number allotted 103877 35052
Nominal value of each share 5P 5P
Amount (if any) paid or due on each 1176.66P 178.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

" If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be T
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the culy
Stsmped particulars on Form 88{3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3Uz DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge, Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. Far companies reaistered in Seotland Fdinburah




Names and addresses of the allottees (List joint share allotments consecutively) -

.

Shareholder details

Shares and share class aliotted

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
, ‘
Address
[ NWS CORPORATE NOMINEES LIMITED LORDINARY '138,929
1 A/C 66X51 DEPT 60 L .
UK Postecode | . o o o L o t L
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST alloted allotted
i
Address
1 L L
UK Postcode [ A T L =
Name Class of shares Number
allotted allotted
[
Address
| L L
1 L L
UKPostcode o _ o o o L - :
Name Class of shares Number
allotted allotted
L
Address
L 1, [ S
1 L | —
UK Postcode [ T N T VO L —
Name Class of shares Number
allotted allotted
L
Address .
{ L 1
| L L
UK Postcode o L L L o ‘ '
Please enter the number of continuation shests (if any) attached to this form

Signed

A director / secretary / administrator / administrative receiver / receiver manager / receiver

06 AUG 2003

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC, TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL Tel 01992 626304




Companies House 8 8 (2 )

Jram— ji}jf t};k_-:- mgmm? JR—

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPDOO
Company Number 445790
Company name in full TESCO PLC 1

Shares allotted (including bonus shares):

From To

Date or period during which Day Month Year Day Month Year
- shares were allotted :

(If shares vzere allotted on one date 0,7!0.8/2,0,0,3

enter that date in the “from” box) i | Il I | l |

Class of shares ORDINARY ORDINARY

(ordinary or preference etc)

Number allotted 22500 30000

Nominal value of each share 5P 5P

Amount (if any) paid or due on each 99.66P 117.66P

share (including any share premium)

List the names and addresses of the allottees and the number of shares aliotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

ies regi i la Wales
Companies House receipt date barcode For companies registered in England and

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share ailotments consecutively)

-

Shareholder details Shares and share class aliotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
LNWS CORPORATE NOMINEES LIMITED SRDINARY l52,500
A/C 66X51 DEPT 60
L L L
UK Postcode _ . _ L o L o L L
Name : Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L L
L { -
UK Postcode [ T T N S B e L
Name Class of shares Number
allotted allotted
(
Address
1 L L
1 [ L
UK Postcode | o L o o o . -
Name Class of shares Number
allotted allotted
L
Address
! L L
{ L L
UK Postcode | . L o o oL b -
- Name Class of shares Number
allotted allotted
H
Address
| L. / L 3
L L 1
UK Postcode | o o o oL o - '
Please enter the number of continuation sheets (if any) attached to this form
07 AUG 2003
Signed . .. S Date o
A director / secretary / administrator / administrative receiver / receiver manager / receiver Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC TESCO HOUSE, PO BOX 18,

o e o o DELAMARE ROAD, CHESHUNT, HERTS,

contact if there is any query. EN8 9SL : Tel 01992 626304

DX number DX exchange




Companies Howse 8 8 (2 )

SR ) T e —

Return of Allotment of Shares

Please complete in typescript, or

in bold black capitals.
CHWPO00
Company Number 445790
- Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To

B ‘Date or period during which Day Month Year Day Month Year
shares were allotted :
(If shares were allotted on one date [Q 8(0,8/2,0,0,3
enter that date in the "from” box) 1 | [ 1] | | L]
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)
Number aliotted 15000 47500 18000
Nominal value of each share 5P 5P 5P
Amount (if any) paid or due on each 104.00P 99.66P 176.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

Ifthe allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

, . ies regis i Wal
Companies House receipt date barcode For companies registered in England and es

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address )
; NWS CORPORATE NOMINEES LIMITED [ORDINARY L80,500
l A/C 86X51 DEPT 60 ‘ N
UK Postcode (. _ _ o o o L =
Name L Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
{
Address
L ‘ i [
1 1 L
UK POStCOde [ T S T N N L L
Name Class of shares Number
’ allotted allotted
L
Address
L L [
UKPostcode . _ _ o o o ‘ ‘
Name Class of shares Number
allotted allotted
{
Address
L t [
{ L - L.
UK Postcode _ L o L L L o ‘ =
Name - ' Class of shares Number
allotted allotted
[
Address
L L [ -
! L L.
UK Postcode _  _ L L L oL ' -

Please enter the number of continuation sheets (if any) attached to this form

ik} :
L—_@ . . . ... ..  bDate . __ .. . AUGZOUS .

A director / secret;‘r\gl administrator / administrative receiver / receiver manager / receiver Please delete as appropriate

Signed

Please give the name, address,

telephone number and, if avaijlable, TESCO PLC TESCO HOUSE PO BOX 181

o G e o DELAMARE ROAD, CHESHUNT, HERTS.
contact if there is any query. EN8 9SL ‘_ Tel 01992 626304




Compuanies House

s ‘:‘ﬁ'}r {fgf mgﬂmf s

Return of Allotment of Shares

Pleasz comiplate In tvposarint, or

in bold Bleclk coptiols,

CHWFPG00

Company Number 445790

Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
.. Date or period during which Day Month Year Day Month Year

shares were allotted _
(If shares were allotied on one dale 0.8/0,8/2 0,0,3 —1
enter that date in the “from” box) ] | [ L ’ |
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 23000 28579 9932
Nominal value of each share 5p 5P 5P
Amount (if any) paid or due on each 178.00P 184.00P 209.50P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

- If the aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing) :

When you have completed.and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Comparnies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies reqistered in Scotland Edinburah




Names and addresses of the allottees (List joint share allotments consecutively)

-

Shareholder details

Shares and share class allotted

UK Postcode [ T T S SR T

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
.
Address
NWS CORPORATE NOMINEES LIMITED ORDINARY l61,511
[ — {
: A/C 66X51 DEPT 60 ‘ .
UKPostcode . o o _ _ ' —
Name- Class of shares Number
- FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
L L L
L L | —
UK Postcode _ _ _ _ L L oL ! —
Name Class of shares Number
allotted aliotted
L
Address
[ { -
L L {
UK Postecode o . o o _ o ' —
Name Class of shares Number
aliotted allotted
L
Address
- 1 {
[ - L |
UK Postcode _ _ o L L L L ' =
Name Class of shares Number
aliotted allotted
| I—
Address
(- [l L
- { L
{ | —

Please enter the number of continuation sheets (if any) attached to this form

Signed . _ . _eo... '\\Q

A director / secretary’/ administrator / administrative receiver / receiver manager / receiver

08 pug 2003

Please delete as appropriate

Please give the name, address,

telephone number and, if available, TESCO PLC, TESCO HOUSE, PO BOX 18.

a DX number and Exchange of the

person Companies House should DELAMARE ROAD, CHESHUNT, HERTS

contact if there is any query. EN8 QSL

Tel 01992 626304

DX number

DX exchange




Compuanies House

simans Jﬁ}r ﬁgf gsfngmi stmmnn

Please complete in typescript, or
in bold black capitals.

88(2

Return of Allotment of Shares

CHWPD00
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted ‘
(If shares were allotted on one date 0,8/0,8/2.0,0,3 [ r
enter that date in the “from” box) | I Il l | L1 |
T
Class of shares ORDINARY
(ordinary or preference etc)
Number allotted 76729
Nominal value of each share 5P
Amount (if any) paid or due on each 205.00P
share (including any share premium)
List the names and addresses of the allottees and the number of shares allotted to each overleaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:
% that each share is to be
treated as paid up
Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the .
contract is not in writing)
When you have compléted and signed the form send it to
the Registrar of Companies at:
Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
Companies House receipt date barcode For companies registered in England and Wales
This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

bv-Companies House.

L mp momrvarnemem i me mamiombampmad frm bl el Tadimbiireiy




Names and addresses of the allottees (List joint share aliotments consecutively)

»

Shareholder details

Shares and share class allotted

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L .
Address
l NWS CORPORATE NOMINEES LIMITED SRDINARY l76,72&1
A/C 66X51 DEPT 60
L L (-
UK Postcode | L L L w L L :
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
) E— L L
1 L 1
UK Postcode | o L L L L — =
Name Class of shares Number
allotted allotted
1
Address
L - [
L L i
UK Postcode _ _ L L oL L L = i
Name Class of shares Number
aliotted allotted
1
Address
L | L
| [ |
| UK Postcode | L o L L L L L -
Name Class of shares Number
allotted allotted
L
Address
L L. L i
| I i L

UK Postcode | _ o o o o o

Please enter the number of continuation sheets (if any) attached to this férm

Signed e

A director / secretary' / administrator / administrative receiver / receiver manager / receiver

]

08 puc 2003

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

EN8 9SL

contact if there is any query.

Tel 01992 626304




P

Companies House 8 8 ( 2

o Frthe mad —- Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From : To
Date or period during which Day Month Year Day Month Year »
shares were allotted
(If shares were allotted on one date 1,210,812,0,0,83 1
enter that date in the “from” box) j ] Il | | | ]

Class of shares ORDINARY
(ordinary or preference etc)

Number allotted 45000

Nominal value of each share 5P

Amount (if any) paid or due on each 89.66P
share (including any share premium)

List the names and addresses of the alloftees and the number of shares allotted to each overleaf

f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is notin writing)

When you have completed and sighed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB - DX 235

by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

»

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
1
Address
NWS CORPORATE NOMINEES LIMITED SRDINARY l45,000
1
1 A/C 86X51 DEPT 60 L C
UK Postcode |+ o L L L L @ =
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address
[ — L L
{ L [
UK Postcode | o _ L L - =
Name Class of shares Number
aliotted allotted
L
Address
{ - 1
L [ [
UK Postcode o L L L L L = =
Name Class of shares Number
allotted allotted
L
Address
{ | [
| I— [ (
UK Postcode _  _ L L L o L =
Name Class of shares Number
allotted allotted
[
Address
L L [ )
| —— L [
UK Postcode | | _ o O - L
Please enter the number of continuation sheets (if any) attached to this form
12 AuG 2008

Signed ___..____.- T Tt —
A director / secretag / administrator / administrative receiver / receiver manager / receiver

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

[TESCO PLC. TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query.

EN8 9SL

Tel 01992 626304




Companies House 8 8 (2 )

smwm iﬁ;f [}tf r:*f_'mm; oty

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number ' 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

, From To
- Jate or period during which Day * Month Year Day Month Year
shares were allotted
(If shares were allotted on one date 1,110,812,0,0 3
enter that date in the “from” box) I | Al 1N l L 1 |
Class of shares ORDINARY ORDINARY
(ordinary or preference etc) . )
Number allotted 8000 5000
Nominal value of each share 5P 5P
Amount (if any) paid or due on each 178.00P 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

. ; . |
Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (Listjoint share aliotments consecutively)

»

Shareholder details

Shares and share class allotted

Class of shares

t

Name Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
1 NWS CORPORATE NOMINEES LIMITED ORDINARY 13,000
1 A/C 66X51 DEPT 60 L ‘
UK Postcode | o o o o o L '
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
Address
: ! 1 L
UK Postcode [T T T Y T L :
Name Class of shares Number
allotted allotted
L
Address
L It L
UK Postcode L L L L L L ‘ ‘
Name Class of shares Number
allotted allotted
L
Address
1L L L
UK Postcede | L o o L o ' L
Neme Class of shares Number
allotted allotted
1
Address

L

UK Postcode . o o L L o o

Please enter the number of continuation sheets (if any) attached to this form

. Date . . 11AUG 2003

Please delete as appropriate

Signed o N/Q

A director / secretary / administrator / administrative receiver / receiver manager / receiver

Please give the name, address,

telephone number and, if available, TESCO PLC, TESCO HOUSE‘ PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query. EN8 QSL

Tel 01992 626304

DY niimbear

DY avechanae




Companies House

mmmmmE }fﬂffjﬁf' T‘fﬁ‘li’.‘.}i P —

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
. 'bDate or period during which Day Month Year Day Month Year
' shares were allotted

(If shares were allolted on one dale 1.310,8/2,0,0,3
enter that date in the “from” box) 1 | [ 1] | l L L1
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 15000 8000 15000
Nominal value of each share 5P 5P ' 5P
Amount (if any) paid or due on each 99.66P 178.00P 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the aliotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcods For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companles House. e ArArEAARIAc ramictarard i Qamtlam A EAdAinbhiirmnbh




Names and addresses of the allottees (List joint share aliotments consecutively)

-

Shareholder details

Shares and share class allotted

Signed

e e e Date .
Adirector / se?etarya administrator / administrative receiver / receiver manager / receiver

Name Class of shares Number
NAT WEST CREST ACCOUNT allotted allotted
L
Address
1 NWS CORPORATE NOMINEES LIMITED lORDINARY L38,000
LA/C 66X51 DEPT 60 l l
UK Postcode _ | o L L _ o - '
Name . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allottad aliotied
L
Address
L L L
| L | I—
|
UK Postcode | . o L L O : l
Name Class of shares Number
allotted allotted
| I
Address
[ L | S
L L | I
UK Postcode | o o L o o L —
Name Class of shares Number
allotted aliotted
—
Address
[ I— [ 1
|— L. L
UK Postcode o L L L L ' —
Name Class of shares Number
allotted allotted
L
Address
L 1 | — j
L [ I— e
UK Postcode L L o L o — ;
Please enter the number of continuation sheets (if any) attached to this form
13 AUG 2003

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE. PO BOX 18,

a DX number and Exchange of the
person Companies House should

DELAMARE ROAD, CHESHUNT, HERTS.

contact if there is any query.

1EN8 9SL

Tel 01992 626304




Companies House :

Far fjgf ;E[,-Jﬁf S—

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000 ‘
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted :
(If shares were allotted on one date 1.41{0,812,0,0.3
enter that date in the “from"” box) | | | Y17 ] i l [ 1 |
Class of shares ORDINARY ORDINARY
(ordinary or preference etc)
Number allotted 67000 5000
Nominal value of each share 5P 5P
Amount (if any) paid or due on each 93.66P 205.00P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

. ) i i i !
Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge; Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

»

ot
A director / secretary / administrator / administrative receiver / receiver manager / receiver

Shareholder details Shares and share class allotted
Name Class of shares Number
NAT WEST CREST ACCOUNT aliotted allotted
[ —
‘| Address
&WS CORPORATE NOMINEES LIMITED ‘ORDINARY lE,SOO
A/C 66X51 DEPT 60
| 1 -
UK Postcode [ T T R S R . —
Name Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST aliotted allotted
[ —
Address
L L S
L 1 L
UK Postcede | L L L L L L L —
Name Class of shares Number
allotted allotted
| —
Address
| L [
[ — L [—
UKPostcode | . o o L L o : —
Name Class of shares Number
allotted allotted
I8
Address
| [} | —
[ 1 | S
UK Postcode L _ L L L ' =
Name Class of shares Number
allotted allotted
| —
Address
[ L | — -
[ — L S
UK Peostcode (. L L o o _ ' .
Please enter the number of continuation sheets (if any) attached to this form
Signed ‘\"\Q R . pate _ . 14_AUG.2003.. .. .

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the

DELAMARE ROAD, CHESHUNT, HERTS.

person Companies House should
contact if there is any query.

EN8 9SL

Tel 01992 626304

DX number’

DX exchange




e e

Companies House 8 8 (2

for the record s

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From To

Date or period during which Day Month Year Day Month Year
shares were allotted

(/f shares were aliotted on one date 1 l 510 l 812 l 0 l 0 l 3 J 1 l 1 1

enter that date in the “from” box)

Class of shares ORDINARY
(ordinary or preference etc)
Number allotted 15000

5P

Nominal value of each share

Amount (if any) paid or due on each 89.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

if the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted
(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the -
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share allotments consecutively)

-

Shareholder details Shares and share class allotted

Name \ATWEST CREST ACCOUNT Class o shares Nmoer
1
Address
1 NWS CORPORATE NOMIMNEES LIMITED IORDZI"{AR"( l15,000
 A/C 66 X 51 DEPT 60 5 L

UK Postcode | o o o L L o L L
Name o INDIVIDUALS SEE ATTACHED LIST C'a:ﬁo?{ezhares Sﬁgggjr
L
Address
L l .

| l L

UK Poslcode (. L L _ L Lo I - L
Name Class of shares Number
l allotted allotted
Address
L . .
L L l

UK Postcode |  _ _ L L o ‘ ‘
Name Class of shares Number
| allotted allotted
Address
L l .
¢ _ .

UK Postcode o o o oL ' 1
Name Class of shares Number
1 allotted allotted
Address
[ | l .
L . .

UK Postcode o o« o L o ' ‘

Please enter the number of continuation sheets (if any) attached to this form i_J

sees L Na e RG0S

Please delete as appropriate

oo e bl TESCO PLC,TESCO HOUSE, PO BOX 18,

2 DX rumber and Excange of e DELAMARE ROAD, CHESHUNT, HERTS
contact if there is any query. EN8 9SL : Tel 01992 626304

MY e v e [ ' VA




Companies House 8 8 ( 2

ﬁ]_r fjgg ;ﬁﬂ:m‘ mnmsn

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 445790
Company name in full TESCO PLC

Shares allotted (including bonus shares):

From , To
Date or period during which Day Month Year Day Month Year
; shares were allotted

(If shares were allotted on one date 1,910,8/2,0,0,3

enter that date in the “from” box) l | ! | [ [ [ |
Class of shares ORDINARY ORDINARY ORDINARY
(ordinary or preference etc)
‘Number allotted ' 16000 15000 6000
Nominal value of each share 5P 5P 5P

Amount (if any) paid or due on each 99.66P 117.66P 176.66P
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

- lf the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly o
stemped particulars cn Form 88(3) if the .

contractis notin yeriting!

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge | Companies House, 37 Castle Terrace, Edinburgh EH1 2ZEB DX 235
by Companies House. For companies registered in Scotland Edinburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

rl

Shareholder details Shares and share class allofted
Name Class of shares Number
NAWTEST CREST ACCOUNT allotted allotted
{
Address .
: NWS CORPORATE NOMINEES LIMITED LORDINARY l36,000
AC 66 X 51 DEPT 60
L L [
UKPostcode o _ _ o L L L :
Name . Class of shares Number
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
{
Address
L [ L
i L L
UK Postcode [ T T U T SO . :
Name Class of shares Number
allotted allotted
L
Address
{ L 1
H L v
UK Postcode _ _ L O L o L L
Name Class of shares Number
allotted allotted
i
Address
! L [
t L L
UK Postcode [ T S U U AU B L :
Name Class of shares Number .
allotted allotted
|
Address
1 . . -
L - L
UK Postcode . _ _ L L L L ¢ '

Please enter the number of continuation sheets (if any) attached to this form

Signed

. DF,P‘-T iy o . ) ) ) .
A director / secretary / admintstretoredmimatrotivereceivei-esairerRanagerFesohar

i

Date

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

TESCO PLC,TESCO HOUSE, PO BOX 18,

DELAMARE ROAD, CHESHUNT, HERTS

EN8 OSL Tel 01992 6268304

DX number DX exchange




88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number

445790

Company name in full

TESCO PLC

Shares allotted (including bonus shares):

. Date or period during which
sshares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

-Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
1,910,812;0,0,3 I B
ORDINARY
16000
5P
178.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

- 'f the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companies House,

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland




Names and addresses of the allottees (List joint share allotments consecutively)

£

Shareholder details Shares and share class allotted
Name Class of shares Number
NAWTEST CREST ACCOUNT allotted allotted
L L
Address
LNWS CORPORATE NOMINEES LIMITED ORDINARY J_G’OOO
1.
AC 66 X 51 DEPT 60
L. L | I
UK Postcode [T T T T T N T L —
Name . Class of shares Number:
FOR INDIVIDUALS SEE ATTACHED LIST allotted allotted
L
Address’
L ) L [
. 1 | I
UK Postcode | VR S TR N T L —
Name Class of shares Number
‘ allotted allotted
L
Address
L L L
L L | I
UKPostcode | . L o o oL . —
Name Class of shares Number
' allotted allotted
[
Address
L L | I
[ — L | I
UK Postcode . L L L L L ‘ —
Name Class of shares Number
" allotted allotted
[—
Address
L . \ -
[— (- L
UK Postcode o o L L L o L —
Please enter the number of continuation sheets (if any) attached to this form
Signed ____ Q o __ Date .19 8UR.2003. . .
DAL

A directar / secretary / adrrint Please delete as appropriate

e e, TESCO PLC,TESCO HOUSE, PO BOX 18,

2 Dxnumber and Exchange of e DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. ENS8 9SL . Tel 01992 626304

DX number DX exchange




Com]mn;z'és House 8 8 ( 2 )

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Company Number 1445790
Company name in full TESCOPLC

Shares allotted (ihcluding bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted 4
(/f shares were allotted on one date 2, 2/10.812,0,0,3
enter that date in the "from” box) : | | L1 ] | l [ [ |

Class of shares Ordinary
(ordinary or preference etc)

Number allotted 5000

Nominal value of each share 5P

Amount (if any) paid or due on each 205.00P
share (inciuding any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

-

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

. ; : |
Companies House receipt date barcode For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
by Companies House. For companies registered in Scotland Edinburgh

Form Revised January 2000




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
TD WATERHOUSE NOMINEES (EUROPE) LIMITED allotted aliotted
L
Address
‘ A/C CESNOMS PARTICIPANT ID: 277 lOrdinzary IS,OOO
. MEMBER A/C. CESNOMS . ’ .
UKPostcode o o o o o L :
Name Class of shares Number
aliotted . allotted
L
Address
L i i L L
UK Postcode  _ L o o L L o L ¢
Name Class of shares Number
allotted allotted
L
Address
L L L
1 L L
UK Postcode ( L oL L o ‘ l
Name Class of shares Number
aliotted allotted
L
Address
L L L
L - 1 {
UK Postcode | | o o o L L ¢
Name Class of shares Number
allotted allotted
L
Address
[ L L
L L L
/ UK Postcode | T T WU D W ‘ !
2 |
Please e@ numb rf)f continuation sheets (if any) attached to this form
A
Signed . ’_\/’ - . Date __ 22 AUG 20_05
A-girestar | secretary /edministratortogministrativefeceiveriroaciverrRanagerireseiver Please delete as appropriate

o e, TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 QSL Tel 01992 626304

DX number DX exchange




Commpanies e

L oot

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO000

Company Number

445790

Company name in full

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter tha! date in the “from” box)

Class of shares
(ordinary or preference elc)

Number allotted
Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
2/6]0,8)2,0,0,3 I
Ordinary ‘
10000
|
5P .
205.00P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by

the duly stamped coniract or by the duly
stamped particulars on Form 88(3) if the
conlract is not in writing)

Companies House receipt date barcode

This form has been provided free of charge
by Companles House.

Form Revised January 2000

When you have completed’and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland



Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details Shares and share tlass allotted
Name _ Class of shares Number
TD WATERHOUSE NOMINEES (EUROPE) LIMITED allotted allotted
|
Address
&C CESNOMS PARTICIPANT ID: 277 lOrdinary ‘10.000
l MEMBER A/C: CESNOMS . l
UK Postcode | | o _ _ o o L L
Name Class of shares - Number
allotted gliotted
| —
Address
| [ L
L 1 L
UKPostcode  _ _ L L o L t
Name Class of shares Number
allotted allotted
| .
Address
{ L {
| — L L
UK Postcode . . L o L w U . L
Name Ciass of shares Number
allotted allotted
; .
Address
[ : L i
L - L e
UKPostcode | | |  _ _ o L L
Name Class of shares Number
allotted allotted
| S—
Address
| S L L
| E— L L
UKPostcode _ | _  _ L o L |
i "
Please entﬁh/e nu r of continuation sheets (if any) attached to this form
Signed ' \\ \ - Da’te 26 AUG 2003
A-direster | secretary / administralorlodmirictrotivo-fosceiverireoeive-manogesFeceiver Please delete as appropriale

o e e, TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 QS L Tel 01992 626304

DX number DX exchange




e

Companies Fouse

e ;F.l( ff_[; [ggiw,:’ sz

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWP000

Company Number

Company name in full

445790

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each 89.66P

share (including any share premium)

From To

Day Month Year Day Month Year

2/2]0,812,0,0,3 (L N

Ordinary

15000

5P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the

contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House receipt date barcode

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

This form has been provided free of charge| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

by Companies House.

For companies registered in Scotland Edinburgh

Form Revised January 2000




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
MRS SUSAN DEBORAH DIX allotted allotted
L
Address
Ordinary l‘15.000
1 L
1 20 CEDAR AVENUE, UPMINSTER, ESSEX RM14 2LW l .
UK Postcode  _ . o o o ' L
Name Class of shares Number
allotted allotted
. ;
Address
L { L
L L L
UK Postcode o o o o . t
Name ; Class of shares Number
allotted allotted
L
Address
L L L
L L L
UK Postcode L L L L L L ‘ :
Name Class of shares Number
allotted allotted
L
Address
L L L
L i L L
UK Postcode . | o o o o * L
Name Class of shares Number
) allotted allotted
Address
- L [t
L— L L
UK Postcode _ ( o _ L U o L L
Please enter the nymber of dgntinuation sheets (if any) attached to this form
—
Signed . -X e Date _27 A_UGQDD___ R
A-direster [ secretary / ¢ : } iver Please delete as appropriate

et oo e, TESCO PLC, TESCO HOUSE, PO BOX 18,

a DX number and Exchange of the DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should

contact if there is any query. EN8 9SL Tel 01992 626304

DX number DX exchange




Companies House

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO00

Company Number

445790

Company name in full

TESCO PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(if shares were aliotted on one date
enter that date in the “from” box)

Class of shares
(ordinary or preference etc)

Number aliotted

Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year
21910,8]2,0,03 N
Ordinary Ordinary Ordinary
22500 37500 22500
5P 5P 5P
104.00P 98.66P 117.66P

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is nat in writing)

Companies House receipt date barcode

This form has been provided free of charge

by Companies House.

Form Revised January 2000

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland




Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares’ Number
TD WATERHOUSE NOMINEES (EUROPE) LIMITED aliotted allotted
L
Address
1 A/C CESNOMS PARTICIPANT ID 277 LOrdinary l82,500
l MEMBER A/C CESNOMS . )
UK Postcode _ L . ¢ L
Name Class of shares Number
SEE ATTACHED LIST aliotted allotted
. .
Address
t L {
1 L {
UK Postcode L o L L — 1
Name Class of shares Number
allotted allotted
1
Address
L | S— L.
{ | I L
UK Postcode [ T T [ L L
Name Class of shares Number
allotted allotted
L
Address
L L L
L —_ L
UK Postcode (. _ o - — L
Name Class of shares Number
allotted allotted
[ —
Address
L L L
1 L L
UK Postcode  _ _ L L .
Please enter the number of continuation sheets (if any) attached to this form
29 AUG 2003

Signed \—Q

EPu
A—d&aes&e:lls)ecret%/»' Fets

Please delete as appropriate

Please give the name, address,
telephone number and, if available,

TESCO PLC, TESCO HOUSE, PO BOX 18

a DX number and Exchange of the

DELAMARE ROAD, CHESHUNT, HERTS

person Companies House should
contact if there is any query.

EN8 9SL

Tel 01092 626304

DX number

DX exchange




