STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION IS EFFECTIVE. THIS PROSPECTUS IS NOT AN OFFER TO SELL THESE SECURITIES AND IT IS NOT

THE INFORMATION IN THIS PROSPECTUS MAY CHANGE. WE MAY NOT COMPLETE THE EXCHANGE OFFER AND ISSUE THESE SECURITIES UNTIL THE REGISTRATION
SOLICITING AN OFFER TO BUY THESE SECURITIES IN ANY STATE WHERE THE OFFER IS NOT PERMITTED.

PRELIMINARY PROSPECTUS/OFFER TO EXCHANGE DATED APRIL 25, 2003

SMITH & NEPHEW GROUP PLC

OFFER TO EXCHANGE
ORDINARY SHARES
OF
SMITH & NEPHEW GROUP PLC

(Including ordinary shares represented by Smith & Nephew Group plc American Depositary Shares)
AND
CASH

(Determined as described in this Prospectus)
FOR
EACH OUTSTANDING REGISTERED SHARE
OF

CENTERPULSE LTD.

(Including registered shares represented by Centerpulse Ltd. American Depositary Shares)

THE EXCHANGE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 10:00 A.M., NEW YORK CITY
TIME, ON TUESDAY, JUNE 24, 2003, UNLESS EXTENDED.

Under the terms of the exchange offer:

* For each registered share of Centerpulse you tender in the exchange offer, you will receive 25.15 Smith & Nephew
Group shares and CHF 73.42 in cash.

*  For each Centerpulse American Depositary Share you tender in the exchange offer, you will receive 0.2515 Smith
& Nephew Group ADS and the US dollar equivalent of CHF 7.342 in cash. Each Smith & Nephew Group ADS
will represent 10 Smith & Nephew Group shares.

* The exchange offer includes a mix and match election that allows holders of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, to elect to receive either more Smith & Nephew Group shares
(or Smith & Nephew Group ADSs, as applicable) or more cash than they would receive under the standard
entitlement described above. Elections made in the exchange offer will be taken together with elections made under
an identical mix and match election included in Smith & Nephew Group’s exchange offer for shares of InCentive
Capital AG described herein in determining whether mix and match elections under the exchange offer will be
fulfilled. Mix and match elections to take either more Smith & Nephew Group shares (or Smith & Nephew Group
ADSs, as applicable) or more cash, as the case may be, will only be fulfilled to the extent that off-setting elections
have been made by other tendering security holders in the exchange offer or the InCentive Capital exchange offer to
receive either more cash or more Smith & Nephew Group shares (or Smith & Nephew Group ADSs, as applicable).
To the extent that elections cannot be satisfied as a result of such off-setting elections, entitlements to Smith &
Nephew Group shares (or Smith & Nephew Group ADSs, as applicable) and cash in excess of the standard
entitlement will be reduced on a pro rata basis.

We are making the exchange offer for Centerpulse shares held in Switzerland and in other jurisdictions outside of the
United States pursuant to a separate Swiss exchange offer prospectus.

See “RISK FACTORS” beginning on page 18 to read about factors you should consider before deciding to accept the
exchange offer and investing in Smith & Nephew Group’s securities.

This prospectus has not been reviewed by the Swiss Takeover Board. Accordingly, this prospectus may not be used to
make offers or sales in Switzerland in connection with the exchange offer.

Neither the United States Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

US Dealer Manager for the exchange offer:

LAZARD

The date of this prospectus is April 25, 2003



The Centerpulse board of directors has determined that the combination agreement among Smith & Nephew,
Smith & Nephew Group and Centerpulse, and the transactions contemplated thereby, including the exchange offer, are
fair to, and in the best interests of, Centerpulse’s shareholders and has recommended that Centerpulse shareholders
accept the exchange offer.

The exchange offer is subject to the conditions listed in this prospectus under “THE EXCHANGE
OFFER—Conditions to Completion of the Exchange Offer,” including, among others, Centerpulse shares,
including Centerpulse shares represented by Centerpulse ADSs, and Centerpulse shares held by InCentive
Capital (if the InCentive exchange offer has become unconditional) representing at least 75% of the outstanding
Centerpulse shares on a fully diluted basis having been validly tendered and not withdrawn.

The ordinary shares of Smith & Nephew are currently listed on the Official List of the UK Listing Authority and
traded on the London Stock Exchange. When Smith & Nephew Group becomes the parent company of Smith &
Nephew, Smith & Nephew shares will be delisted and Smith & Nephew Group shares will be admitted to the Official
List of the UK Listing Authority and traded on the London Stock Exchange. Smith & Nephew ADSs are currently
traded on the New York Stock Exchange. When Smith & Nephew Group becomes the parent company of Smith &
Nephew, Smith & Nephew ADSs will be delisted and Smith & Nephew Group ADSs will be admitted to trading on the
New York Stock Exchange. See “DESCRIPTION OF THE S&N REORGANIZATION.” On April 23, 2003, the
closing price of Smith & Nephew’s shares on the London Stock Exchange was £4.26 and the closing price of Smith &
Nephew’s ADSs on the New York Stock Exchange was $68.15.

This prospectus incorporates important business and financial information about Smith & Nephew and
Centerpulse from documents that are not included in or delivered with this prospectus. You can obtain the
documents incorporated by reference in this prospectus by requesting them in writing or by telephone from the
appropriate company at the following addresses and telephone numbers:

Smith & Nephew plc Centerpulse Ltd.
15 Adam Street Andreasstrasse 15
London WC2N 6LA, CH-8050, Zurich,
United Kingdom Switzerland
Attention: Investor Relations Attention: Investor Relations
Telephone: 44-20-7401-7646 Telephone: 41-1-306-9696

If you would like to request documents from Smith & Nephew or Centerpulse, please do so in time to ensure
that you receive them before the expiration of the exchange offer. See “WHERE YOU CAN FIND MORE
INFORMATION.”



We have not authorized any person to provide information or to make any representation in connection with
the exchange offer other than the information contained or incorporated by reference in this prospectus, and if
any person provides any of this information or makes any representation of this kind, that information or
representation must not be relied upon as having been authorized by either us or Lazard Fréres & Co. LLC, the
US dealer manager for the exchange offer.

The distribution of this prospectus and the making of the exchange offer may, in certain jurisdictions, be
restricted by law. The exchange offer is not being made, directly or indirectly, in or into, and will not be capable
of acceptance from within, any jurisdiction in which the making of the exchange offer or the acceptance thereof
would not be in compliance with the laws of such jurisdiction. Persons who come into possession of this
prospectus should inform themselves of and observe any and all of these restrictions. Any failure to comply with
these restrictions may constitute a violation of the securities laws of any jurisdiction. We do not assume any
responsibility for any violation by any person of any of these restrictions.

In this prospectus:

e “Centerpulse ADS” shall be deemed to include a reference to the Centerpulse shares represented
thereby, unless the context requires otherwise.

e “S&N?” refers to Smith & Nephew plc, “S&N Group” refers to Smith & Nephew Group plc and “S&N
Trust” refers to Smith & Nephew Common Access Trust.

e “S&N Group share” refers to an ordinary share of S&N Group, including a beneficial interest in the
common access shares of S&N held by the S&N Trust.

e “Swiss trading day” means a day on which the SWX Swiss Exchange is open for trading.

e “US dollars,” “US $,” “USD” and “$” refer to United States currency, “pounds sterling,” “GBP” and
“£” refer to United Kingdom currency and “Swiss francs” and “CHF” refer to Swiss currency.
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER
What is the proposed transaction?

Under the terms of the combination agreement, dated March 20, 2003, among S&N Group, S&N and
Centerpulse, S&N Group is offering to acquire all of the outstanding Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, in exchange for S&N Group shares, or S&N Group
ADSs, as applicable, and cash.

Is there any other exchange offer documentation other than this prospectus and the related materials?

Yes. This prospectus and the related materials are being used to make the exchange offer to holders of
Centerpulse shares located in the United States and to holders of Centerpulse ADSs. If you are a holder of
Centerpulse shares located in the United States or a holder of Centerpulse ADSs, you must follow the
procedures set forth in this prospectus to tender your Centerpulse shares, including Centerpulse shares
represented by Centerpulse ADSs, pursuant to the exchange offer. A separate Swiss exchange offer
prospectus and related documents are being used to make the exchange offer to holders of Centerpulse
shares in Switzerland and in other jurisdictions outside of the United States.

What will Centerpulse security holders receive in the exchange offer?

The standard entitlement for Centerpulse security holders who tender Centerpulse shares or Centerpulse
ADSs in the exchange offer is:

e 25.15 S&N Group shares and CHF 73.42 in cash for each Centerpulse share validly tendered; and

* 0.2515 S&N Group ADS and the US dollar equivalent of CHF 7.342 in cash for each Centerpulse ADS
validly tendered.

What is the Mix and Match Election?

The exchange offer will contain a mix and match election, which may be exercised by tendering security
holders using an enclosed election form, whereby holders of Centerpulse shares, including Centerpulse
shares represented by Centerpulse ADSs, may elect to receive either more S&N Group shares (or S&N
Group ADSs, as applicable) or more cash than the standard entitlement. However, this election will be
available to security holders only to the extent that off-setting elections have been made by other tendering
security holders in the exchange offer or the InCentive exchange offer to take more cash or more S&N
Group shares (or S&N Group ADSs, as applicable). To the extent that elections cannot be satisfied as a
result of such off-setting elections, entitlements to S&N Group Shares (or S&N Group ADSs, as
applicable) and cash in excess of the standard entitlement will be reduced on a pro rata basis. Once the
share allocations have been determined, the cash element of the consideration will be reduced or increased
(as the case may be) for each shareholder who has been allocated an increased or reduced number of S&N
Group shares (or S&N Group ADSs, as applicable). Every tendering Centerpulse security holder who
elects to receive the standard entitlement, or who fails to make any election, will receive the standard
entitlement, regardless of other security holders’ mix and match elections.

What is S&N Group?

S&N Group is Smith & Nephew Group plc, a public limited company incorporated under the laws of
England and Wales, that does not hold any assets other than a nominal amount of cash and minimal
investments. S&N is proposing to reorganize itself pursuant to a court-approved scheme of arrangement
under the laws of England and Wales so that S&N Group becomes a holding company, S&N becomes a
subsidiary of S&N Group and the former shareholders of S&N become shareholders of S&N Group. The
S&N reorganization is being effected simultaneously with the exchange offer and will be completed at or
prior to the time that Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs,
are purchased pursuant to the exchange offer.



What constitutes an S&N Group share?

An S&N Group share consists of one S&N Group ordinary share, which will confer on the holder a
beneficial interest in one common access share, legal title to which will be registered at all times in the
name of Smith & Nephew Trustee Limited, a company registered in and operating under the laws of
England and Wales, which acts as trustee of the Smith & Nephew Common Access Trust, who will hold
the common access share in trust for the relevant S&N Group shareholder. The beneficial interest in the
common access shares of S&N held by the S&N Trust will trade together with the S&N Group ordinary
share and may not be separated from the S&N Group ordinary share. The beneficial interest in the common
access shares of S&N held by the S&N Trust that is included with each S&N Group share represents a
beneficial interest in one common access share of S&N that will be allotted to the S&N Trust. The
beneficial interest is included in each S&N Group share so that holders of S&N Group shares may elect to
receive dividends from S&N through the S&N Trust rather than from S&N Group. It is anticipated that
electing to receive dividends from S&N through the S&N Trust rather than from S&N Group will provide
holders of S&N Group shares located in certain jurisdictions, such as the United States and the United
Kingdom, with certain tax advantages, as described in this prospectus.

Why is S&N Group making an exchange offer for InCentive Capital AG?

We believe that the acquisition of InCentive will facilitate our acquisition of Centerpulse. As of April 22,
2003, InCentive owned 2,237,577 Centerpulse shares representing approximately 18.9% of the outstanding
Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs, as of such date. At the
time of the completion of the exchange offer and the InCentive exchange offer, the assets of InCentive are
expected to consist of only Centerpulse shares and cash. In our negotiations with InCentive relating to our
acquisition of Centerpulse, InCentive required that our purchase of the Centerpulse shares held by
InCentive be structured as an exchange offer for InCentive shares in order for InCentive to support the
exchange offer.

I am a registered holder of Centerpulse shares. How do I participate in the exchange offer?

If you are a Centerpulse shareholder who holds certificates representing Centerpulse shares and you wish
to accept the exchange offer, you must complete, sign and return the enclosed form declaration of
acceptance and assignment. The declaration of acceptance and assignment form and your share certificates
must be returned to Lombard Odier Darier Hentsch & Cie, the Swiss offer manager, at the address set forth
on the form before the expiration of the exchange offer.

I hold Centerpulse shares through a nominee. How do I participate in the exchange offer?

If your Centerpulse shares are registered in the name of a nominee, such as a bank, broker or other
custodial institution, and you wish to accept the exchange offer, you have to make such acceptance in
accordance with the nominee’s instructions. S&N Group will not send you any documents relating to the
exchange offer directly.

I hold certificates for Centerpulse ADSs. How do I participate in the exchange offer?

If you hold certificates for Centerpulse ADSs and you wish to accept the exchange offer, you must
complete and sign the enclosed ADS letter of transmittal and deliver it, together with the certificates
evidencing your Centerpulse ADSs, and any other required documents, to The Bank of New York, the US
exchange agent for the exchange offer, at one of the addresses set forth in the letter of transmittal before
the expiration of the exchange offer.
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I hold Centerpulse ADSs in book-entry form. How do I participate in the exchange offer?

If you hold your Centerpulse ADSs in book-entry form, instruct the bank, broker or custodian through
which you hold your Centerpulse ADSs to arrange, before the expiration of the exchange offer, for the
book-entry transfer of your Centerpulse ADSs into the US exchange agent’s account at The Depository
Trust Company, commonly known as DTC, and deliver a message to the US exchange agent via DTC’s
book-entry confirmation system confirming that you have received and agree to be bound by the terms of
the exchange offer. The bank, broker or custodian through which you hold your Centerpulse ADSs will
provide you with a form which can be used to instruct them to tender your Centerpulse ADSs.

If the ADR certificates evidencing my Centerpulse ADSs are not immediately available, if the procedures
for book-entry transfer cannot be completed on a timely basis or if time will not permit all required
documents to reach the US exchange agent prior to the expiration of the exchange offer, may I still
participate in the exchange offer?

Yes. In these circumstances you may still tender your Centerpulse ADSs in the exchange offer using the
guaranteed delivery procedures described in this prospectus. Guaranteed delivery procedures cannot be
used to tender Centerpulse shares in the exchange offer.

How long do I have to decide whether to tender in the exchange offer?

Unless extended by S&N Group, the exchange offer will expire at 10:00 a.m., New York City time, on
June 24, 2003. You will no longer be able to tender your Centerpulse shares or Centerpulse ADSs in the
exchange offer after the applicable expiration time. S&N Group may extend the exchange offer under
certain circumstances which are described in the following question and answer.

Can the exchange offer be extended and, if so, under what circumstances?

Yes. S&N Group may extend the exchange offer to the extent necessary to allow the conditions to the
exchange offer to be satisfied. In addition, to the extent S&N Group waives a material condition to the
exchange offer, S&N Group will notify Centerpulse security holders of such waiver and will hold the
exchange offer open for acceptances and withdrawals for at least five US business days after notification of
the waiver of such condition.

Will there be a period after the expiration of the exchange offer during which I can tender my Centerpulse
shares, including Centerpulse shares represented by Centerpulse ADSs?

If Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs, are accepted by
S&N Group for exchange following the expiration of the exchange offer, there will be a 10 Swiss trading
day subsequent offering period during which you can tender any untendered Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, and receive the same consideration that is available
in the exchange offer, including the right to make a mix and match election.

When will I be informed of the outcome of the exchange offer or whether the exchange offer is being
extended?

S&N Group will announce by a press release, within four Swiss trading days following the expiration of
the exchange offer, the percentage of outstanding Centerpulse shares, including Centerpulse shares
represented by Centerpulse ADSs, that have been tendered pursuant to the exchange offer and whether the
exchange offer will be completed, extended or abandoned. Such announcements will also be posted on
S&N’s Web site at www.smith-nephew.com.
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Can I change my mind and decide not to participate in the exchange offer after I tender my securities?

Yes. You may withdraw the tender of your Centerpulse securities at any time before the expiration of the
exchange offer, initially scheduled for June 24, 2003. If the exchange offer is extended, you may also
withdraw your tender at any time prior to the expiration of the extended offer period.

Will I receive fractional interests in S&N Group shares or S&N Group ADSs?

No. You will not receive fractional S&N Group shares or fractional S&N Group ADSs in connection with
the exchange offer. You will receive cash consideration to the extent you are entitled to fractions of S&N
Group shares or S&N Group ADSs in exchange for your Centerpulse shares, including Centerpulse shares
represented by Centerpulse ADSs. Your fractional entitlement to S&N Group shares or S&N Group ADSs
will be combined with those of the other holders and subsequently sold on your behalf and on the behalf of
such other holders on the London Stock Exchange, in the case of S&N Group shares, or on the New York
Stock Exchange, in the case of S&N Group ADSs. You will receive cash consideration corresponding to
the net proceeds of the sale of your fractional entitlement to an S&N Group share or S&N Group ADS.

When will I receive my S&N Group securities and cash payment, including any cash payment attributable
to any fractional S&N Group securities?

Assuming the exchange offer is completed, S&N Group will deliver the S&N Group shares to be issued,
and the cash consideration to be paid, in exchange for properly tendered Centerpulse shares no later than
10 Swiss trading days after the expiration of the subsequent offering period applicable to the exchange
offer, and the US exchange agent will deliver the S&N Group ADSs to be issued and the cash
consideration to be paid in exchange for properly tendered Centerpulse ADSs no later than 10 Swiss
trading days after the expiration of the subsequent offering period applicable to the exchange offer. The
Swiss offer manager and/or the US exchange agent will deliver any cash to which you may be entitled in
respect of fractional S&N Group shares or fractional S&N Group ADSs no later than 10 Swiss trading days
after the expiration of the subsequent offering period applicable to the exchange offer.

If T decide not to tender my Centerpulse shares or Centerpulse ADSs, what will happen to my Centerpulse
shares or Centerpulse ADSs after the completion of the exchange offer?

After the completion of the exchange offer, the number of holders of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, and the number of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, remaining outstanding may be so small that there
will no longer be an active trading market for Centerpulse shares, including Centerpulse shares represented
by Centerpulse ADSs. In addition, Centerpulse ADSs may no longer be eligible to be traded on the New
York Stock Exchange or on any other securities exchange. After the completion of the exchange offer, we
intend to cause the Centerpulse shares and the Centerpulse ADSs to be delisted from the SWX Swiss
Exchange and the New York Stock Exchange, respectively. If, after completion of the exchange offer,
S&N Group holds more than 98% of the Centerpulse shares, including Centerpulse shares represented by
Centerpulse ADSs, S&N Group intends to seek the cancellation of the remaining share certificates in
accordance with Swiss law. Holders of Centerpulse shares, including Centerpulse shares represented by
Centerpulse ADSs, cancelled pursuant to such a proceeding will receive the standard entitlement offered in
the exchange offer for their shares (with no ability to make a mix and match election).

If T decide not to tender my Centerpulse securities in the exchange offer, will I be entitled to any appraisal
rights in the event the exchange offer is completed?

No. Swiss law does not provide for any appraisal rights for holders of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, who do not tender their shares in the exchange offer.

v



Will I have to pay brokerage commissions?

No. As long as you have your Centerpulse securities registered in your name and you tender them directly
to:

e the Swiss offer manager, if you hold Centerpulse shares; or
e the US exchange agent, if you hold Centerpulse ADSs.

If your Centerpulse securities are held through your bank, broker or other nominee, you should consult
with them as to whether or not they charge any transaction fee or service charge.

Who can answer my questions?

If you have more questions about the exchange offer, you may contact:

US information agent:

MORROW & CO., nc.

445 Park Avenue, 5% Floor
New York, NY 10022
E-mail: Centerpulse.info@morrowco.com
Call Collect: (212) 754-8000
Banks and Brokerage Firms, Please Call Toll Free: (800) 654-2468
Stockholders, Please Call Toll Free: (800) 607-0088

Swiss offer manager:

‘ Lombard Odier Darier Hentsch

Sihlstrasse 20/P.O. Box
CH-8021 Zurich,
Switzerland
Phone: (011) 41-1-214-1331

US dealer manager:

lLAZARD

30 Rockefeller Plaza
New York, NY 10021
Call Collect: (212) 632-6717

v



PRELIMINARY TIMETABLE

The following preliminary timetable is provided for illustrative purposes only. The dates included herein
may change as a result of the extension of the offer period or for other reasons.

April 25, 2003 Beginning of offer period

May 19, 2003 Ordinary shareholder and preference shareholder meetings of S&N

June 20, 2003 Court hearing to sanction the S&N reorganization

June 24, 2003 Effectiveness of the S&N reorganization

June 24, 2003 End of offer period

June 28, 2003 Publication of initial offer results

June 30, 2003 Beginning of subsequent offering period

July 11, 2003 End of subsequent offering period and last day for submitting mix and match elections
July 17, 2003 Publication of final offer results

July 25, 2003 Last day for settlement under the exchange offer
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SUMMARY

This summary highlights selected information described in greater detail elsewhere in this prospectus. It
does not contain all of the information that may be important to you. You should carefully read this entire
prospectus and the additional documents referred to in this prospectus to fully understand the exchange offer.
You can also find out where to obtain additional information about S&N Group, the S&N Trust, S&N and
Centerpulse in the section entitled “WHERE YOU CAN FIND MORE INFORMATION.”

The Companies
Smith & Nephew Group plc (see page 78)

S&N Group was incorporated and registered under the laws of England and Wales on January 8, 2002 as a
private limited company under the name Meadowclean Limited. On March 20, 2003, Meadowclean Limited
changed its name to Smith & Nephew Group Limited and on April 2, 2003, it was reregistered as a public limited
company. The address of S&N Group’s registered office is 15 Adam Street, London WC2N 6LA, United
Kingdom and the head office and principal place of business of S&N Group is at 122 rte du Moulin de la Ratte,
1236 Cartigny, Geneva, Switzerland. Its telephone number at such office is 41-22-850-0545. S&N Group does
not currently hold any assets other than a nominal amount of cash and minimal investments and has not carried
on any activities other than in connection with the S&N reorganization, the exchange offer and the InCentive
exchange offer. As part of the S&N reorganization, S&N Group will become the parent company of S&N and
each former shareholder of S&N will become a shareholder of S&N Group.

Smith & Nephew plc (see page 79)

S&N is a global advanced medical devices company, registered in and operating under the laws of England
and Wales, which employs over 7,300 people with operations in 32 countries. S&N is structured in three
divisions, orthopedics, endoscopy and advanced wound management, with principal manufacturing facilities in
Tennessee and Massachusetts in the United States, and Hull in the United Kingdom. The address of S&N’s
registered office and principal place of business is 15 Adam Street, London WC2N 6LA, United Kingdom. Its
telephone number at such office is 44-20-7401-7646.

Smith & Nephew Common Access Trust (see page 79)

The S&N Trust was formed on April 10, 2003 under the laws of England and Wales. The address of the
registered office of Smith & Nephew Trustee Limited, an English registered company that serves as trustee of the
S&N Trust, is 15 Adam Street, London WC2N 6LA, United Kingdom. Its telephone number at such office is 44-
20-7401-7646. The S&N Trust was organized in connection with the S&N reorganization. Neither the S&N Trust
nor Smith & Nephew Trustee Limited has carried on any activities other than in connection with the S&N
reorganization nor currently holds any assets. Upon the effectiveness of the S&N reorganization, the S&N Trust
will hold common access shares of S&N for the benefit of holders of shares of S&N Group.

Centerpulse Ltd. (see page 94)

Centerpulse, formerly Sulzer Medica AG, a public company incorporated under the laws of Switzerland, is a
leading medical technology group employing over 2,800 employees globally, which serves the reconstructive
joint, spinal and dental implant markets. Following the divestiture of its cardiovascular division, which was
concluded in January 2003, Centerpulse is organized into three divisions: orthopedics, Spine-Tech and dental.
Centerpulse, which is headquartered in Switzerland, has five production facilities in Switzerland, the United
States and France. The address of Centerpulse’s principal place of business is Andreasstrasse 15 CH-8050
Zurich, Switzerland. Its telephone number at such office is 41-1-306-9696.




The S&N Reorganization (see page 76)

At or prior to the completion of the exchange offer and the InCentive exchange offer, S&N will be acquired
by S&N Group pursuant to a United Kingdom reorganizational procedure referred to as a “scheme of
arrangement,” which will be effected under section 425 of the Companies Act 1985 of Great Britain. As a result
of this reorganization, S&N Group will become the new holding company for S&N and, after completion of the
exchange offer, Centerpulse. Pursuant to the S&N reorganization, all existing S&N shares will be cancelled and
replaced with the same number of ordinary shares of S&N Group. As a result, S&N shareholders will receive the
same number of S&N Group shares as the number of shares they held in S&N, with the same economic and
voting rights, except as otherwise specified herein. Upon the effectiveness of the S&N reorganization, holders of
S&N ADSs will continue to hold the same number of S&N Group ADSs, which will then represent shares of
S&N Group. Each S&N Group ADS will represent 10 S&N Group shares, the same ratio as is applicable to S&N
ADSs and S&N shares.

In connection with the S&N reorganization, each outstanding ordinary share of S&N will be cancelled and,
in consideration for each such cancelled share, S&N shareholders will receive one ordinary share of S&N Group
including a beneficial interest in the common access shares of S&N held by the S&N Trust. The assets of the
S&N Trust will consist only of newly created common access shares of S&N. Each common access share will be
held by the S&N Trust on bare trust for S&N Group shareholders. The common access shares will enable S&N
Group shareholders to elect to receive dividends either from S&N (which is, and will be, a tax resident in the
United Kingdom) or from S&N Group (which is, and will be, a tax resident in Switzerland) in respect of their
S&N Group shares.

Exchange Offer (see page 47)

S&N Group’s offer to acquire all outstanding Centerpulse registered shares, par value CHF 30 per share,
including Centerpulse shares represented by Centerpulse ADSs, is being made pursuant to the exchange offer.

S&N Group is offering:

e 25.15 S&N Group shares and CHF 73.42 in cash in exchange for each Centerpulse share validly
tendered in the exchange offer. This gives each Centerpulse share an implied equivalent value of
CHF 306 ($223), calculated at the currency exchange rate on April 23, 2003 of $1 = CHF 1.3759. The
implied equivalent value is based on the closing price of S&N shares on the London Stock Exchange
on April 23, 2003 (calculated by multiplying the price per S&N share, translated into Swiss francs at
the currency exchange rate for that day of £1 = CHF 2.1695, by the exchange ratio and adding the per
Centerpulse share cash consideration). S&N shares are substituted for S&N Group shares for purposes
of this calculation because S&N Group shares will not be traded on any securities exchange prior to the
effectiveness of the S&N reorganization and the completion of the exchange offer.

e 0.2515 S&N Group ADS and the US dollar equivalent of CHF 7.342 in cash in exchange for each Centerpulse
ADS validly tendered in the exchange offer. This gives each Centerpulse ADS an implied equivalent value of
$22.47, based on the closing price of S&N ADSs on the New York Stock Exchange on April 23, 2003
(calculated by multiplying the price per S&N ADS and adding the US dollar equivalent of the per Centerpulse
ADS cash consideration calculated at the currency exchange rate for that day of $1 = CHF 1.3759). S&N ADSs
are substituted for S&N Group shares for purposes of this calculation because S&N Group ADSs will not be
traded on any securities exchange prior to the effectiveness of the S&N reorganization and the completion of
the exchange offer. Each S&N Group ADS will represent 10 S&N Group shares.

* A mix and match election, described below, that will allow holders of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, to elect to receive either more S&N Group
shares (or S&N Group ADSs, as applicable) or more cash than the standard entitlement described
above.




The exchange offer will expire at 10:00 a.m., New York City time, on Tuesday, June 24, 2003, unless the
exchange offer is extended. S&N Group reserves the right, at any time and from time to time, after the
commencement of the exchange offer period, to extend or abandon the exchange offer or to amend the exchange
offer in any respect in accordance with the combination agreement and applicable law. Under Swiss law, the
conditions to the exchange offer may not be amended to the detriment of the holders of Centerpulse shares.

The obligation of S&N Group to accept and exchange Centerpulse shares and Centerpulse ADSs tendered
pursuant to the exchange offer is subject to the satisfaction or, if permitted by applicable law, prior waiver by
S&N Group of the following conditions:

L]

S&N’s shareholders having:

e approved the transactions contemplated by the combination agreement; and
e passed the necessary resolutions to effect the S&N reorganization;

the court-approved S&N reorganization having become effective;

the S&N Group shares to be issued in connection with the exchange offer having been admitted to the
Official List of the UK Listing Authority and to trading on the London Stock Exchange and the
additional S&N Group ADSs to be issued in connection with the exchange offer having been approved
for listing on the New York Stock Exchange;

all competent United States, European Union and other non-Swiss authorities having approved and/or
granted clearance of S&N Group’s acquisition of Centerpulse without any party being required to meet
any condition or requirement giving rise to:

e costs and/or loss of earnings before interest, tax and amortization (EBITA) in excess of CHF 23
million in the aggregate; or

e adecrease in consolidated turnover of CHF 75 million in the aggregate of the combined entity;

no orders or directions by any court or other authority prohibiting the completion of the exchange offer
having been issued;

the registration statement, of which this prospectus is a part, having become effective and no stop order
suspending the effectiveness of the registration statement having been issued by the SEC nor any
proceedings for that purpose having been initiated by the SEC and not concluded or withdrawn;

S&N Group having received valid acceptances for at least 75% of the total number of the Centerpulse
shares outstanding, including Centerpulse shares represented by Centerpulse ADSs, and Centerpulse
shares held by InCentive (if the InCentive exchange offer has become unconditional), as of the
expiration of the offer period;

three of Centerpulse’s current board members having resigned from the Centerpulse board of directors,
and the other board members having entered into a fiduciary arrangement with S&N Group covering the
period until Centerpulse shareholders will have resolved to elect the persons proposed by S&N Group to
the Centerpulse board of directors, in each case, subject to completion of the exchange offer; and

Centerpulse, until the end of the offer period (except for any extension beyond the initial offer period,
occurring solely as a result of the S&N reorganization not having become effective), not having:

* become subject to a mandated recall for a product, the consolidated turnover of which product
family exceeds CHF 75 million in Centerpulse’s consolidated prior year results and such recall
having resulted, or, according to the opinion of an investment bank or accounting firm of
international repute to be appointed by S&N Group with the consent of Centerpulse, likely to
result, in costs and/or loss of EBITA in excess of CHF 23 million; or

e suffered a disablement of its manufacturing facilities in Winterthur, Switzerland or Austin, Texas
having resulted, or, according to the opinion of an investment bank or accounting firm of international




repute to be appointed by S&N Group with the consent of Centerpulse, likely to result, in material costs
and/or loss of EBITA in excess of CHF 23 million.

S&N Group may waive one or more of the conditions set forth above, other than the conditions listed in the
first, second, third, fourth (with respect to merger approval only), fifth or sixth main bullet points, or may
withdraw the exchange offer if one or more of the above conditions is not met.

S&N Group will announce by press release, within four Swiss trading days following the expiration date of
the exchange offer:

e the percentage of Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs,
that have been tendered pursuant to the exchange offer; and

e whether the exchange offer will be completed, extended or abandoned.
This announcement will also be posted on S&N’s Web site at www.smith-nephew.com.

Centerpulse securities tendered for exchange may be withdrawn at any time prior to the expiration of the
exchange offer.

Subsequent Offering Period

If all of the conditions to the exchange offer are satisfied or waived and S&N Group accepts for exchange
Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs, tendered pursuant to the
exchange offer, holders of Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs,
who do not accept the exchange offer prior to its expiration will have an opportunity to accept the exchange offer
on the same terms during a 10 Swiss trading day period after the announcement by S&N Group that the exchange
offer will be completed. There will be no withdrawal rights during the subsequent offering period.

Procedures for Tendering
If you wish to accept the exchange offer, this is what you must do:

e If you are a registered holder of Centerpulse shares and you wish to accept the exchange offer, you
must complete and sign the enclosed form declaration of acceptance and assignment and return it to the
Swiss offer manager before the expiration of the exchange offer.

e If you hold Centerpulse shares through a nominee, such as a bank, broker or other custodial institution,
and wish to accept the exchange offer, you must contact such nominee and make such acceptance in
accordance with the nominee’s instructions. S&N Group will not send you any documents relating to
the exchange offer directly.

e If you hold certificates representing Centerpulse ADSs and you wish to accept the exchange offer, you
must complete and sign the enclosed ADS letter of transmittal and deliver it, together with the certificates
evidencing your Centerpulse ADSs, and any other required documents, to the US exchange agent at one
of the addresses set forth in the letter of transmittal before the expiration of the exchange offer.

e If you hold Centerpulse ADSs in book-entry form and wish to accept the exchange offer, you must
instruct your bank, broker or custodian to arrange, before the expiration of the exchange offer, for the
book-entry transfer of your Centerpulse ADSs into the US exchange agent’s account at DTC, and
deliver a message to the US exchange agent via DTC’s book-entry confirmation system confirming
that you have received and agree to be bound by the terms of the exchange offer.




Mix and Match Procedures (see page 47)

The exchange offer will contain a mix and match election, whereby holders of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, may elect to receive either more S&N Group shares (or
S&N Group ADSs, as applicable) or more cash than the standard entitlement. However, this election will be
available to security holders only to the extent that off-setting elections have been made by other tendering
security holders in the exchange offer or the InCentive exchange offer to receive more cash or more S&N Group
shares (or S&N Group ADSs, as applicable). To the extent that elections cannot be satisfied as a result of such
off-setting elections, entitlements to S&N Group Shares (or S&N Group ADSs, as applicable) and cash in excess
of the standard entitlement will be reduced on a pro rata basis. Once the share allocations have been determined,
the cash element of the consideration will be reduced or increased (as the case may be) for each shareholder who
has been allocated an increased or reduced number of S&N Group shares (or S&N Group ADSs, as applicable).
All calculations shall be made by reference to the number of acceptances and elections as of the last day of the
subsequent offering period and, for the purposes of these calculations, the value per S&N Group share shall be
CHF 8.29, the same as the closing middle market price of an S&N share on March 19, 2003, the day immediately
prior to the announcement of the exchange offer. In calculating the allocation of S&N Group shares and ADSs,
the elections made by holders of InCentive shares pursuant to an identical mix and match election in the
InCentive exchange offer will be taken into account so that each holder of InCentive shares gets the same mix of
S&N Group shares and cash as such holder would have received if InCentive had tendered its Centerpulse shares
in the exchange offer and made the elections requested by the InCentive shareholders pursuant to the InCentive
mix and match election. Every tendering Centerpulse security holder who elects to receive the standard
entitlement, or who fails to make any election, will receive the standard entitlement, regardless of other security
holders’ mix and match elections.

Combination Agreement (see page 65)

S&N, S&N Group and Centerpulse entered into a combination agreement on March 20, 2003. The
combination agreement regulates certain aspects of the combination of S&N and Centerpulse, including, but not
limited to, the following:

e The consideration to be paid in the exchange offer and the conditions to the exchange offer described above.
e S&N and S&N Group agreed:

e to ensure representation of Centerpulse by two persons on the S&N Group board of directors, it
being understood that Dr. Max Link will join the board as a non-executive Vice Chairman and
René Braginsky as a non-executive director after completion of the exchange offer.

e that they intend the Winterthur, Switzerland facility of Centerpulse to be an important center of
S&N Group for a number of years;

e to use their respective reasonable endeavors to offer senior operating management of Centerpulse
suitable posts in S&N Group; and

* to use reasonable best efforts to procure that the shares of S&N Group obtain a secondary listing
on the SWX Swiss Exchange.

e The combination agreement contains certain non-solicitation undertakings from Centerpulse in relation
to any transaction for the acquisition of Centerpulse.

e Each of Centerpulse and S&N agreed to conduct its business in the ordinary and usual course
consistent with past practice and to use reasonable efforts to retain officers and employees and
maintain existing business relationships during the offer period.

e The combination agreement provides that the holders of Centerpulse’s outstanding stock options will
receive stock options relating to S&N Group shares, at an exchange ratio of 34:1, vesting 30 days after
completion of the exchange offer, with an exercise period of 18 months.




e The combination agreement may be terminated by Centerpulse if it receives an offer which the
Centerpulse board of directors, having granted S&N or S&N Group the opportunity to increase the
exchange offer, believe in good faith to be more favorable to the Centerpulse shareholders than the
exchange offer.

e S&N agreed to pay Centerpulse, and Centerpulse agreed to pay S&N, as the case may be, a fixed
compensation sum of CHF 20 million upon certain occurrences.

Board Recommendation (see page 30)

At a meeting on March 19, 2003, the Centerpulse board of directors determined that the combination
agreement, and the transactions contemplated thereby, including the exchange offer, were fair to, and in the best
interests of, Centerpulse’s shareholders and unanimously passed a resolution recommending that Centerpulse
shareholders accept the exchange offer.

On April 14, 2003, by circular resolution (written consent), after receiving the KPMG opinion, the
Centerpulse board of directors adopted the board report formally recommending that Centerpulse shareholders
accept the exchange offer.

Opinion of Financial Advisors to Centerpulse (see page 31)

Lehman Brothers Inc. and UBS Warburg LLC have each rendered a written opinion that, as of the date of
the respective opinion and subject to the matters set forth in that opinion, the consideration to be received by the
holders of Centerpulse shares (other than InCentive and its affiliates) pursuant to the exchange offer is fair, from
a financial point of view, to such holders. A copy of each of these opinions, each of which includes a description
of the respective procedures followed, assumptions made, matters considered and limitations on the review
undertaken by Lehman Brothers or UBS Warburg, as applicable, is attached as Annex B-1 or B-2, as applicable,
to this prospectus.

Opinion of KPMG Fides Peat (see page 43)

In addition to the written opinions of Centerpulse’s financial advisors discussed above, due to comments of the
Swiss Takeover Board, Centerpulse has obtained a fairness opinion of KPMG Fides Peat, stating that, as of the date
of that opinion and subject to the matters set forth in that opinion, the consideration to be received by the holders of
Centerpulse shares (other than InCentive and its affiliates) pursuant to the exchange offer is fair, from a financial
point of view, to such holders. A copy of this opinion, which includes a description of the procedures followed,
assumptions made, matters considered and limitations on the review undertaken, by KPMG is attached as Annex
B-3 to this prospectus.

Interests of Members of the Centerpulse Board of Directors and Senior Management (see page 45)

When considering the recommendation of the Centerpulse board of directors, you should be aware that
Centerpulse’s directors and members of senior management may have interests in the exchange offer that are
different from, or are in addition to, yours. In particular, Centerpulse’s directors and members of senior
management have employment agreements and stock options that provide them with different or additional
interests in the exchange offer. In addition, two of Centerpulse’s directors have been invited to join the S&N
Group board of directors following completion of the exchange offer. See “THE TRANSACTION—Interests of
Members of the Centerpulse Board of Directors and Senior Management; Potential Conflicts of Interest.”

As of March 31, 2003, directors and executive officers of Centerpulse beneficially owned, directly or
indirectly, 15,580, or approximately 0.1 percent, of the outstanding Centerpulse shares, excluding Centerpulse
shares that Mr. René Braginsky may be deemed to beneficially own by virtue of being a shareholder and Chief




Executive Officer of InCentive. Such directors and executive officers have indicated that they will tender their
Centerpulse shares and Centerpulse ADSs in the exchange offer. Additionally, Mr. Braginsky, Chief Executive
Officer and a director of InCentive, has undertaken irrevocably to tender his InCentive shares in the InCentive

exchange offer.

InCentive Exchange Offer (see page 67)

InCentive Capital AG, an investment company listed on the Swiss Exchange, holds approximately 18.9% of
the issued, registered share capital of Centerpulse. S&N Group is making a separate exchange offer for the shares
of InCentive simultaneously with the exchange offer. Except under certain circumstances, and upon the request
of S&N Group, InCentive will not tender the Centerpulse shares owned by it in the exchange offer. The
transaction agreement among S&N Group, S&N and InCentive provides that InCentive will liquidate its assets
other than Centerpulse shares and cash such that, at the time of the completion of the InCentive exchange offer,
its assets will consist only of Centerpulse shares and cash. Under the terms of the InCentive exchange offer,
InCentive shareholders will receive the same consideration in respect of the Centerpulse shares held by InCentive
as InCentive would have received if it had tendered such shares pursuant to the exchange offer.

InCentive is not permitted to sell its shares in Centerpulse (or to tender them in any other offer) without
S&N’s consent, unless S&N declares that the InCentive exchange offer has failed. S&N can require InCentive to
tender its shares in the exchange offer in certain limited circumstances.

Shareholders representing approximately 77% of InCentive’s issued share capital have undertaken irrevocably
to accept the InCentive exchange offer and such shareholders have agreed that they may not withdraw their shares
in the event of a competing offer for InCentive. Furthermore, S&N has been granted a right of first refusal over such
shares in the event a third party makes a higher offer for Centerpulse and such third party offer becomes
unconditional as to acceptances.

The InCentive exchange offer has been unanimously recommended by the InCentive board of directors and
is conditional upon, among other things, all the conditions to the exchange offer having been satisfied or waived
by S&N Group and the S&N reorganization having become effective.

Actions of S&N’s Shareholders (see page 57)

Extraordinary general meeting
In connection with the exchange offer and the InCentive exchange offer, an extraordinary general meeting
of S&N’s ordinary shareholders will be held on May 19, 2003. The resolutions to be proposed at the meeting are
to approve:
e the S&N reorganization and related corporate actions;
e the adoption of S&N’s new articles of association to:

e ensure that any S&N shares issued on or after the date of adoption of the amendments to the S&N
articles of association but on or prior to 5:30 p.m. on the last business day prior to the hearing of
the petition to sanction the S&N reorganization by the High Court of Justice of England and Wales
are issued subject to the S&N reorganization;

* ensure that any S&N shares issued after 5:30 p.m. on the last business day prior to the hearing of
the petition to sanction the S&N reorganization by the High Court of Justice of England and Wales
are transferred to S&N Group in consideration for the issue or transfer to such holders by S&N
Group of the relevant S&N Group shares on a one for one basis; and

e provide for the creation of the common access shares;

e the acquisitions of Centerpulse and InCentive pursuant to the terms of the exchange offer and the

InCentive exchange offer, respectively;

e the cancellation and repayment of S&N’s 5%2% cumulative preferred shares and the cancellation of

S&N’s unissued 5%2% cumulative preferred shares; and

e the new stock option plans relating to S&N Group shares.




Subject to the resolutions being passed, the new S&N articles of association will be adopted with immediate
effect whether or not the S&N reorganization becomes effective. The authority to allot S&N shares granted to the
directors by the resolutions will lapse on the date of S&N’s annual general meeting in 2004.

In order to pass the resolution relating to the S&N reorganization and certain other resolutions relating to the
corporate action necessary to implement the S&N reorganization, not less than 75% of the votes cast by ordinary
shareholders of S&N must be in favor of the resolutions. In order to pass other resolutions, including the
resolutions relating to the acquisition of Centerpulse and InCentive, more than 50% of the votes cast by S&N
shareholders must be in favor. On a show of hands, each S&N shareholder present in person (but not by proxy)
will have one vote and on a poll each S&N shareholder present in person or by proxy will have one vote for each
S&N share held.

Court Meeting

The meeting of S&N’s ordinary shareholders convened by direction of the High Court of Justice of England
and Wales is also scheduled to be held on May 19, 2003 (the same date as the extraordinary meeting of S&N’s
ordinary shareholders discussed above, or, if later, immediately following the conclusion or adjournment of such
meeting), pursuant to an order of that court, at which meeting, or at any adjournment thereof, S&N’s ordinary
shareholders will consider and, if thought fit, approve the S&N reorganization. This meeting will be held at the
offices of Ashurst Morris Crisp, Broadwalk House, 5 Appold Street, London EC2A ZHA, United Kingdom.

At the meeting, voting will be by poll and each S&N ordinary shareholder entitled to attend and who is
present in person or by proxy will be entitled to one vote per share. The statutory required vote necessary to
approve the S&N reorganization at the relevant meeting convened by the High Court of Justice of England and
Wales is a simple majority in number of the S&N ordinary shareholders present and voting (either in person or
by proxy) representing not less than 75% in nominal value of ordinary shares of S&N held by such ordinary
shareholders. If the S&N reorganization becomes effective, it will become binding on all S&N shareholders
irrespective of whether they attended the meeting and irrespective of the manner in which they voted.

Preferred Shareholders Meeting

A separate meeting of the holders of S&N’s 5%2% cumulative preferred shares will be held on May 19, 2003
to approve the repayment and cancellation of such shares by S&N. Not less than 75% of the votes cast by the
preferred shareholders of S&N must be in favor in order to authorize the action. S&N has received irrevocable
undertakings from the holders of approximately 78% of such shares to vote in favor at the meeting of the
proposed cancellation and repayment by S&N of its 52% cumulative preferred shares.

Ownership of Centerpulse Shareholders in S&N Group (see page 56)

Assuming full acceptance of the exchange offer by Centerpulse shareholders (other than InCentive) and full
acceptance of the InCentive exchange offer by InCentive shareholders, former Centerpulse shareholders and
former InCentive shareholders, as a group, will own in the aggregate approximately 24% of the outstanding S&N
Group shares after the exchange offer and the InCentive exchange offer are completed, with the balance of the
outstanding S&N Group shares being owned by former S&N shareholders who receive S&N Group shares in the
S&N reorganization.

Listing of S&N Group Shares and S&N Group ADSs

The S&N Group shares to be issued in the exchange offer will be listed on the London Stock Exchange under
the symbol “SN.” S&N Group will use its reasonable best efforts to obtain a secondary listing of its shares on the
Swiss Exchange as of the completion of the exchange offer. The S&N Group ADSs to be issued in the exchange
offer will be listed on the New York Stock Exchange under the symbol “SNN.”

Tax Consequences (see page 69)

If you are a US holder that exchanges Centerpulse shares, including Centerpulse shares represented by
Centerpulse ADSs, for S&N Group shares (or S&N Group ADSs, as applicable), or for a combination of S&N Group




shares (or S&N Group ADSs, as applicable) and cash, you will generally recognize gain (but not loss) to the extent
described below in “TAX CONSEQUENCES—United States Federal Income Tax Consequences.” If you are a US
holder that, as a result of the mix and match election, exchanges all of your Centerpulse shares, including Centerpulse
shares represented by Centerpulse ADSs, solely for cash, you will recognize gain or loss equal to the difference
between the amount of cash you receive and your tax basis in the Centerpulse shares (or Centerpulse ADSs, as
applicable) surrendered.

A Centerpulse security holder who is neither resident nor ordinarily resident in the United Kingdom and
who exchanges Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs, for S&N
Group shares (or S&N Group ADSs as applicable) and/or for cash should not be liable for United Kingdom
taxation of capital gains. No United Kingdom stamp duty or stamp duty reserve tax should be payable by holders
of Centerpulse shares on the issue to them, pursuant to the exchange offer, of S&N Group shares. Any stamp
duty or stamp duty reserve tax which could arise on the issue to holders of Centerpulse ADSs of S&N Group
ADSs will be paid by S&N Group.

A Centerpulse shareholder who is not a resident of Switzerland for tax purposes and who does not hold the
Centerpulse shares in connection with the conduct of a trade or business in Switzerland through a permanent
establishment or a fixed place of business should not be subject to any Swiss federal, cantonal or municipal
taxation on capital gains as a result of tendering his Centerpulse shares in the exchange offer. No one-time capital
duty will be imposed on the exchange offer since the exchange offer qualifies as a tax-exempt merger-like
reorganization.

Comparative Rights of Shareholders of S&N Group and Centerpulse (see page 155)

If you tender your Centerpulse securities in connection with the exchange offer, you will receive S&N
Group securities in exchange for the Centerpulse securities you currently hold. Because Centerpulse is a
corporation organized under the laws of Switzerland and S&N Group is a corporation organized under the laws
of England and Wales, there are differences between the rights of Centerpulse shareholders and the rights of
S&N Group shareholders. For a discussion of some of these differences, see “DESCRIPTION OF S&N GROUP
SHARES,” “DESCRIPTION OF COMMON ACCESS SHARES AND BENEFICIAL INTERESTS,”
“DESCRIPTION OF S&N GROUP AMERICAN DEPOSITARY SHARES” and “COMPARISON OF RIGHTS
OF CENTERPULSE SHAREHOLDERS AND S&N GROUP SHAREHOLDERS.”

Financing of the Exchange Offer (see page 62)

On March 20, 2003, S&N Group and S&N entered into a credit agreement with Lloyds TSB Capital
Markets and The Royal Bank of Scotland plc, as arrangers, the financial institutions listed therein, as original
lenders, and The Royal Bank of Scotland, as facility agent, pursuant to which the original lenders agreed to make
available multi-currency term loan facilities in an aggregate principal amount of $2.1 billion for financing the
acquisition of Centerpulse and InCentive by S&N Group, refinancing existing debt (including debt of
Centerpulse) and general corporate purposes of S&N Group, including working capital requirements.

Risk Factors (see page 18)

In deciding whether to tender your Centerpulse securities in connection with the exchange offer, you should
carefully consider the risks described under “RISK FACTORS” in addition to the other information contained in
this prospectus.

Certain Legal and Regulatory Matters (see page 58)

One of the conditions to the completion of the exchange offer is that all competent US, European Union and
other non-Swiss authorities have approved and/or granted clearance of S&N Group’s acquisition of Centerpulse.




S&N Group, S&N and Centerpulse are in the process of pursuing all required regulatory approvals. However,
there can be no assurance that other necessary approvals will be obtained, or, if they are obtained, that they will
be obtained in a timely manner or conditions which are imposed to obtain such approvals will not have an
adverse effect on S&N Group.

Comparative Market Price Information
The following table sets forth:

e the closing prices as reported on the London Stock Exchange for S&N shares, on the Swiss Exchange
for Centerpulse shares and on the New York Stock Exchange for each of S&N ADSs and Centerpulse
ADSs on March 19, 2003, the last trading day prior to the public announcement of the exchange offer,
and on April 23, 2003, the last practicable trading day prior to the date of this prospectus; and

e the implied equivalent price per share or ADS for the Centerpulse shares and ADSs, respectively, on
each such date calculated by multiplying the price per S&N share or ADS by the exchange ratio and
adding the per share cash purchase price or the US dollar equivalent of the ADS cash purchase price to
be paid in the exchange offer to such amount.

Historical Equivalent Basis
S&N Centerpulse Centerpulse
Shares ADSs Shares ADSs Shares ADSs
£ $ CHF $ CHF $
March 19,2003 .. ... .. 381 5985 277 19.87 282 20.33
April 23,2003 ... 426 68.15 303 22.10 306 2247

Amounts in pound sterling have been translated into US dollars for your convenience at the exchange rate of
$1.00 = £0.639, and $1.00 = £0.634, the US dollar to pound sterling 12:30 p.m. buying rate on March 19, 2003
and April 23, 2003, respectively. Amounts in Swiss francs have been translated in US dollars for your
convenience at the exchange rate of $1.00 = CHF 1.392, and $1.00 = CHF 1.376, the US dollar to Swiss franc
12:30 p.m. buying rate on March 19, 2003 and April 23, 2003, respectively.

S&N shares have been used for purposes of the foregoing table because S&N Group shares have no
trading history and will not be traded on any securities exchange prior to the effectiveness of the S&N
reorganization and the completion of the exchange offer. S&N Group believes that, because S&N shares
will be converted to S&N Group shares on a share for share basis as a part of the S&N reorganization, the
trading prices of S&N shares provide a relevant basis of comparison against Centerpulse shares. The
market prices of S&N shares and ADSs and Centerpulse shares and ADSs may fluctuate during the
pendency of the exchange offer and thereafter, and may be different from the prices set forth above at the
expiration of the exchange offer and at the time you receive S&N Group shares or ADSs. S&N Group
urges you to obtain current market quotations for the Centerpulse shares (or Centerpulse ADSs, as
applicable) and the S&N shares (or S&N ADSs, as applicable) before making a decision with respect to the
exchange offer.

Selected Historical Consolidated Financial Data of S&N Group

S&N Group has not traded since its incorporation. Apart from the contemplated transactions in connection
with the S&N reorganization, the exchange offer and the InCentive exchange offer, it has only incurred
administration expenses, acquired investments and issued share capital as part of its formation. At February 28,
2003, the end of its most recent fiscal period, under UK GAAP it had accumulated net losses of £1,335, total
assets of £13,213 and shareholders’ funds of £11,966. Under US GAAP, its accumulated losses were £1,292, its
total assets were £13,258 and its shareholders’ funds were £12,001.
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Selected Historical Consolidated Financial Data of S&N

S&N prepares its financial statements in accordance with accounting principles generally accepted in the
United Kingdom (UK GAAP). It uses pounds sterling as its reporting currency. As a result of the listing of S&N
ADSs on the New York Stock Exchange, S&N also reconciles financial information to US generally accepted
accounting principles (US GAAP), which differ in some respects from UK GAAP, as described in Note 35 of
Notes to the Financial Statements of S&N. Except as otherwise specifically noted, all financial information for
S&N contained in this prospectus has been prepared in accordance with UK GAAP.

The selected financial data which are set forth below as of, and for the years ended, December 31, 2000,
2001 and 2002 have been derived from, and should be read in conjunction with, the consolidated financial
statements of S&N included herein, which have been audited by Ernst & Young LLP. See “INDEX TO
FINANCIAL STATEMENTS.”

Consolidated Profit and Loss Account Data
Years ended December 31
2002 2001 2000

(£ million, except per S&N
ordinary share and per S&N

ADS amounts)
Amounts in accordance with UK GAAP:
Turnover:
Continuing OPErationNS . ... ...ttt ettt et e e e 1,083.7 9783 911.5
Discontinued Operations . .. ...........ouiitn it 26.2 1034 2232
Group tUIMOVET .« . . vt ettt et e e e e e e e e e e e e e et et 1,109.9 1,081.7 1,134.7
Share of JOINt VeNtUre ... ... ... ...t 155.0 123.6 —
1,264.9 1,205.3 1,134.7
Operating profit:
Continuing operations:
Before goodwill amortization and exceptional items . .................... 196.0 174.4 156.9
Goodwill amortization™ . . ... ... ... (17.5) (10.4) (6.9)
Exceptional items™ ... ... ... (29.9) (21.1) (12.4)
Discontinued operations:
Before exceptional items . .. ...t 2.1 11.1 29.0
Exceptional items™ . ... ... ... — — 3.9)

150.7 154.0  162.7
Share of operating profit of the joint venture:

Before exceptional items . .. ...ttt 19.6 12.8 —
Exceptional items™ . ... .. ... .. (2.6) (5.0) —
167.7 161.8 162.7
Share of operating profit of the associated undertaking ....................... 4.9 — —
172.6 161.8 162.7
Profit on disposal of businesses™® . ........ ... ... . i 18.0 49.2 109.5
Profit before interest ... ... 190.6 211.0 272.2
INterest INCOME . . ...ttt e e e et 6.6 2.5 4.4
INEETESt EXPENSE .« . v o ettt et e (19.3) (199 (@11.4)
Profit before taxation . .. ... ...t 177.9 193.6 265.2
TaXatioN . . o oottt (65.8) (64.0)0 (57.7)
Profit for the financial year ......... ... ... . . . 112.1 129.6  207.5
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Per S&N ordinary share:

Basic earnings per S&N ordinary share ............. ... ... .. ....
Diluted earnings per S&N ordinary share! ........................
Results before goodwill amortization and exceptional items (marked * above):
Profit before taxation . . ........... .. i
Adjusted basic earnings per S&N ordinary share ...................
Adjusted diluted earnings per S&N ordinary share .................
Ordinary Dividends per S&N ordinary share ......................
Special Dividend per S&N ordinary share ........................

Amounts in accordance with US GAAP:

Income from continuing operations . ....................oenon...
Income from discontinued operations . ...........................

NEtINCOME . ..ottt e e

Basic earnings per S&N ordinary share:

Continuing OPerations . .. .. .. .....uuvinen oot ennenenen ..
Discontinued operations . .............. ..

Total ...

Diluted earnings per S&N ordinary share!:

Continuing OPErations . ... ... ....vuuvtnnenn e,
Discontinued Operations ... .............iiuiiiiiii

Total ..

Basic earnings per S&N ADS2:

Continuing OPerations . .. .. .. .....vuvtnen et ernenenennenenen...
Discontinued operations . .......... ...

Total ...

Diluted earnings per S&N ADS2:

Continuing OPErations . ... ... ....uuuvinn e,
Discontinued Operations ... .............iiiiiiiiii

Total ...

Ordinary dividends per S&N ordinary share ......................
Special dividend per S&N ordinary share . ........................

Years ended December 31

2002 2001 2000

(£ million, except per S&N
ordinary share and per S&N
ADS amounts)

12.11p 14.07p 20.07p
12.02p 13.95p 19.95p

2099 1809 1789

16.02p 13.96p 12.19p

15.89p 13.84p 12.12p
480p 4.65p  4.50p
— — 37.14p

128.4 74.9 85.3
— 32.0 116.9

128.4 1069  202.2

13.87p  8.13p  8.25p
— 347p  1131p

13.87p 11.60p 19.56p

13.75p  8.05p  8.19p
— 344p 11.23p

1375p 11.49p 19.42p

1387p  813p  82.5p
— 347p  113.1p

138.7p 116.0p 195.6p

137.5p  80.5p  81.9p
— 344p 112.3p

137.5p 114.9p 194.2p

470p  4.55p  5.70p
— — 37.14p
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Consolidated Balance Sheet Data

December 31
2002 2001 2000
(£ million)

Amounts in accordance with UK GAAP:
Intangible fixed assets . .. .. ... ...t 317.2 187.8 153.8
Tangible fixed assets . ... ... 255.8 2450  251.1
Fixed asset INVEStMENTS . . . .. ...ttt e e e e 8.2 25.7 24.0
Investment in JOINt VENTUIE . ... ..ottt e e 115.0 114.0 —
Investment in associated undertaking ........... ... .. .. . L i ... 8.5 — —
Total CUITENt ASSELS . . o\ttt ettt et e e e et et e 532.7 525.4 533.8
Total @SSELS . ..ottt 1,237.4 1,097.9 962.7
Total current liabilities .. .......... ... .t (461.5) (428.5) (404.0)
Borrowings due after more thanoneyear ........... ... .. ... ... .. . ... (164.2) (161.2) (165.1)
Other creditors due after more thanone year ............ ... ...ooiiuien.... (6.3) 8.3) (22.1)
Provisions for liabilities and charges ............ .. ... .. . . . . ... (88.1) (95.3) (103.5)
Ordinary shareholders’ equity® ... .. ... .. ...ttt 517.3 404.6  268.0
Share capitald . . ... .. 113.5 113.1 112.4
Amounts in accordance with US GAAP:
Goodwill ... . 317.6 247.0 236.5
Other intangible fixed assets .. ............i i 150.1 56.2 55.8
Total @SSELS . ..ottt e 1,356.9 1,170.4 1,087.4
Total shareholders’ equity . ....... ... ... 579.5 5332 4579

! Diluted earnings per S&N ordinary share is calculated on the weighted average of 934 million shares (2001—930 million shares; 2000—
1,041 million shares) after allowing for the allotment of shares under option plans, with a corresponding adjustment to income for the

after tax effect of interest.
2 Each S&N ADS represents ten S&N ordinary shares.
3 Included in S&N ordinary shareholders’ equity.

4 S&N ordinary shareholders’ equity includes non-equity capital of £0.3 million in all three years presented.

Selected Historical Consolidated Financial Data of Centerpulse

The following selected consolidated financial data of Centerpulse as of and for each of the years ended
December 1998 through 2002 are derived from financial statements audited by PricewaterhouseCoopers AG,
independent accountants. This information should be read in conjunction with “DESCRIPTION OF
CENTERPULSE—Operating Results” and the consolidated financial statements and accompanying notes as of

December 31, 2002 and 2001 and for the three years ended December 31, 2002 included elsewhere in this

prospectus. See “INDEX TO FINANCIAL STATEMENTS.” The audited consolidated financial statements used
to create the selected consolidated financial data set forth below were prepared in accordance with IFRS, which
differ in certain respects from US GAAP. For a discussion of the significant differences between IFRS and US
GAAP, see note 31 to the consolidated financial statements of Centerpulse. See “INDEX TO FINANCIAL

STATEMENTS.”
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Year ended December 31

2002 2001 2000 1999 1998
Consolidated Income Statement Data (CHF million, except per share and per ADS
amounts)
Netsales ..o 1,470 1,418 1,347 1,182 1,541
Costofsales .......ooititiii i (480) (540) (420) (359) (467)
Gross profit . .....ou i 990 878 927 823 1,074
Selling, general and administrative expense .. .............. (631) (648)  (555) (490) (656)
Research and development expense ...................... %94) (130)  (108)  (98) (151)
Other operating inCOMe/eXpense . .................c...... 2 — 6 (1) 10
Goodwill amortization ................ceiiiniiiiia.... (50) (57) 39 46) @7
Exceptional operating items (see details in table below) ... ... 188  (1,674) ()y 325 —
Operating Income/Loss . ............................. 405 (1,631) 230 513 230
Financial income/expense . ................c.cuiienan... (28) 7 29 17 (40)
Other non-operating inCOMe/exXpense . . ................... (D) 21 — — (D)
Income/Loss before Taxes ............................ 376 (1,645) 259 530 189
TaXeS o vttt (37) 454 (67) (46) (45)
Net income/net loss before minority interests .............. 339 (1,191) 192 484 144
MIinority interests . .. ... ..o.vuiinet e, 2) 2) 2) (D) (D)
Net Income/Net Loss® . ...... ... ... ... ... ............ 337  (1,193) 190 483 143
Income/loss pershare .......... ... .. .. ... .. .. .. .. ..., 33.10 (119.62) 19.01 48.37 14.32
Diluted income/loss per share . .......................... 32.82 (119.62) 18.98 48.37 14.20
Weighted average number of shares adjusted for dilutive share
options (in thousands) ........... ... ... .. .. ... ...... 10,268 9973 10,012 9,986 9,988
Income/loss per ADS .. ... .. . 331 (11.96) 1.90 484 143
Diluted income/loss per ADS . ... ... .. ... ... ... 3.28 (11.96) 1.90 484 1.42
Consolidated Cash Flow Data
Net cash flow from operating activities ................... (1,109) 93 297 178 149
Net cash flow from investing activities ................... 313 (503) (153) 936  (960)
Net cash flow from financing activities ................... 766 (88) 53) 739 (34)
Capital expenditures .......... ..., 71 92 63 47 46
Investments and acquisitions? . ........... .. ... ..., (386) 386 76 (979) 891
Consolidated Balance Sheet Data (at year end)
Cash and cash equivalents ............................. 199 156 633 546 158
Net working capital (current assets minus current liabilities) . . 532 435 1,027 984 329
Total assetsd . ... e 2,338 2,871 2,525 2,396 2,299
Shareholders” equity* .......... ... .. .. .. . 1,270 784 1,993 1,844 1,227
Capital stock . ... 356 300 300 300 300
Other Supplementary Income Data
Operating income/loss from continuing operations .......... 176 (1,535) 163 448 156
Diluted operating income from continuing operations
pershare . ........ .. ... 17.14 (153.92) 16.28 44.86 15.62

Net income/net loss determined in accordance with US GAAP in 2000, 2001 and 2002 was CHF 189, CHF (1,162) and CHF 303

million, respectively.

“Investments and acquisitions” includes “Acquisitions including minority investments” and “Proceeds from divestitures.”

“Total assets” determined in accordance with US GAAP in 2000, 2001 and 2002 were CHF 2,592, CHF 2,959 and CHF 2,400 million,
respectively.

“Shareholders’ equity” determined in accordance with US GAAP in 2000, 2001 and 2002 was CHF 2,060, CHF 872 and CHF 1,332
million, respectively.
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Year ended December 31
2002 2001 2000 1999 1998

(CHF million)
“Exceptional operating items” set forth in the “Consolidated Income
Statement Data” above for the years presented include:
Hip and knee settlement .......... .. .. ... . .. .. ... —  (1,476) — —  —
Impairment of intangible assets ............. .. .. ... .. ... .... 28 91 — 240) —
Other exceptional €Xpenses . .............c.ouvuieneneneen... (40) 107 (D 14 —
Gain on sale of discontinued operations ...................... 200 — — 579 —
Total exceptional operating items . .................c......... 188  (1,674) (1) 325 —

Selected Pro Forma Consolidated Financial Data of S&N Group

The following selected pro forma consolidated financial data of S&N Group are derived from the unaudited
condensed pro forma consolidated financial information of S&N Group. The pro forma consolidated profit and
loss account data give effect to the S&N reorganization, the exchange offer and the InCentive exchange offer and
the related financing as if these transactions and the sale of the Centerpulse discontinued operations had occurred
on January 1, 2002. The pro forma consolidated balance sheet data give effect to these transactions and the sale
of the Centerpulse discontinued operations in 2003 as if they had occurred on December 31, 2002. This pro
forma information should be read in conjunction with the audited consolidated financial statements of S&N and
Centerpulse. See “INDEX TO FINANCIAL STATEMENTS.” The unaudited condensed pro forma consolidated
financial information of S&N Group does not purport to be indicative of S&N Group’s financial position or
results of operations had the transactions been completed as of the assumed dates or to project S&N Group’s
financial position or results of operations for future periods. No account has been taken in the pro forma
information of any synergies (including cost and tax savings) or reorganization costs, both of which are expected
to follow the S&N reorganization. The unaudited condensed pro forma consolidated financial information of
S&N Group has been prepared in accordance with UK GAAP which differ from US GAAP. See note 3 of notes
to the unaudited condensed pro forma consolidated financial information of S&N Group and note 35 of notes to
the financial statements of S&N.
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Consolidated Pro Forma Profit and Loss Account Data

Amounts in accordance with UK GAAP:
Turnover

Continuing OPETatioNS . . . ..ottt ettt et e e e e e
Discontinued Operations . ... ... .. ... ..ottt

Group tUIMOVET . . . ottt et e et e e e e e e e e e e e e e e e e e
Share of JOINt VENTUIE . . . .. ...ttt et e e e e e e

Before goodwill amortization and exceptional items . ........... .. .. .. ..,
Goodwill amortization ... ... ... .. ...t e
EXceptional itemsS . .. ..ottt e

Discontinued operations before exceptional items . .......... .. .. .. .. .. .. .. . ...

Group operating profit . . ... ... ...

Before exceptional 1tems . . .. .. ...t
EXceptional itemsS . .. ..ottt

Share of operating profit of associated undertakings .......... ... ... ... ... .. . ...

Operating profit .. ... ... . . .
Discontinued operations — net profit on disposals . ............. .. .. .. i i,

Profit on ordinary activities before interest .............. .. .. ... . i
INtErest INCOME . . . ..ottt e e e e e e e e e e e e
INEETESt EXPENSE . « . o o ettt et e e e e

Profit on ordinary activities before taxation ........... .. ... . . i
Taxation . ... ...
MINOTILY TNEETESS . . o v vt ettt e e e e e e e e e e e e e e

Attributable profit for the financial year ....... ... ... ... ... ... ... ... ...

Basic earnings per S&N Group ordinary share ............... .. ...
Diluted earnings per S&N Group ordinary share . ............. .ot

Operating profit

Continuing operations:

Share of operating profit of the joint venture:
Amounts in accordance with US GAAP:

NEUINCOME . ..ottt et et e e e e e
Basic earnings per S&N Group ordinary share . ........... ... .. .. . L i
Diluted earnings per S&N Group ordinary share ............ ...,
Basic earnings per S&N Group ADS .. ...
Diluted earnings per S&N Group ADS ... .. .

Year ended

December 31, 2002

(£ million, except
per S&N Group
ordinary share and
per S&N Group
ADS amounts)

1,616.8
26.2

1,643.0
155.0

1,798.0

283.6
(17.5)
(33.8)

232.3
2.1

234.4

19.6

(2.6)
251.4
53
256.7
18.0
274.7

6.6
(32.2)

249.1
(75.5)
(0.8)

172.8

14.12p
13.89p

180.1
14.71p
14.48p
147.1p
144.8p
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Consolidated Pro Forma Balance Sheet Data

Amounts in accordance with UK GAAP:

Intangible fixed asSets . ... ...ttt
Tangible fiXed aSSetS . . ..ottt
Fixed asset iNVESIMENTS . . .. ..ottt et e e e e e
Investment in JOINt VENTUIE . ... .. ...ttt ettt e e
Investment in associated undertakings . ............ .. i
Total CUITENt ASSELS . . . vttt ettt e et et e e e e e e

TOtal @SSELS . . o ettt
Total current liabilities .. ... . .
Borrowings due after more thanone year .. ........ ... ... i
Other creditors due after more thanone year .............. ...t innennenan..
Provisions for liabilities and charges . .. ... ... .
MINOTILY INEEIESES . . . . o vt e ettt et e e e e e e e e e e e e e e

Ordinary shareholders’ equity .. ...... ...t e
Share capital ... ... ...

Amounts in accordance with US GAAP:

Goodwill ...
Other intangible assets . . ... ... ... e
Total @SSELS . . o .ot
Total shareholders’ equity . . .. ... ...ttt

December 31, 2002

(£ million)

1,819.0
338.0
19.4
115.0
30.1
1,060.2
3,381.7
(827.7)
(558.4)
(7.6)
(195.8)
(3.6)
1,788.6

153.5

1,608.7

253.5
3,379.9
1,735.3
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RISK FACTORS

In deciding whether to tender your Centerpulse securities in connection with the exchange offer, you should
carefully consider the risks set forth below in addition to the other information contained in this prospectus.
Please also refer to the additional risk factors identified in the periodic reports and other documents of S&N and
Centerpulse incorporated by reference into this document and listed in the section entitled “WHERE YOU CAN
FIND MORE INFORMATION.”

Risks Related to the Exchange Offer

Market fluctuations may reduce the market value of the consideration we are offering to you because the
exchange ratio contemplated by the exchange offer is fixed.

You are being offered consideration in the exchange offer that consists in part of a specified number of S&N
Group shares or S&N Group ADSs, rather than a number of S&N Group shares or S&N Group ADSs with a
specified market value. As a result, the market value of S&N Group shares and S&N Group ADSs received in the
exchange offer will fluctuate depending upon the market value of the S&N Group shares on the London Stock
Exchange. In addition, although S&N Group believes that S&N Group shares and ADSs, after the effectiveness
of the S&N reorganization, will trade on a comparable basis to the historical trading of S&N shares and ADSs,
this may not be the case. Accordingly, the market value of the S&N Group shares and the S&N Group ADSs at
the time you receive them may vary significantly from the market value of S&N shares and ADSs on the date of
this prospectus and at the time of the expiration of the exchange offer. The value of the S&N Group shares and
S&N Group ADSs will continue to fluctuate after completion of the exchange offer. For historical market prices
of S&N shares and S&N ADSs, please see the section entitled “MARKET PRICE AND DIVIDEND
INFORMATION.”

S&N Group may fail to realize the benefits of its acquisition of Centerpulse.

S&N Group is acquiring Centerpulse with the expectation that the acquisition will result in cost savings and
operational benefits that will result in S&N Group increasing its revenue and earnings from S&N’s historical
performance. S&N Group may encounter substantial difficulties in integrating the operations of S&N and
Centerpulse and may fail to achieve the expected increased revenues, earnings, cost savings and operational
benefits, and could even incur substantial costs as a result of, among other things:

* loss of key employees;

e possible inconsistencies in standards, controls, procedures and policies, business cultures and
compensation structures between S&N and Centerpulse and the need to implement, integrate and
harmonize various business specific operating procedures and systems, as well as company-wide
financial, accounting, information and other systems; and

e the diversion of management’s attention from day-to-day business as a result of the need to deal with
integration issues.

The diversion of management attention and any difficulties encountered in integrating our respective
businesses could increase our costs or reduce our revenues, earnings and operational results following the
completion of the exchange offer. For these reasons, S&N Group may fail to meaningfully complete the
necessary integration or realize all of the anticipated benefits. Actual cost savings and operational benefits may
be higher or lower than currently expected and may take a longer or shorter time to achieve than currently
expected.

The opinions obtained by Centerpulse from its financial advisors and KPMG will not reflect changes in
circumstances between the dates of the respective opinions and the completion of the exchange offer.

Centerpulse does not intend to obtain updated opinions from Lehman Brothers, UBS Warburg or KPMG.
Changes in the operations and prospects of S&N or Centerpulse, general market and economic conditions and
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other factors which are beyond the control of Centerpulse and S&N, and on which the opinions of Lehman
Brothers, UBS Warburg and KPMG are based, may alter the value of S&N or Centerpulse, or the prices of S&N
shares or S&N ADSs and Centerpulse shares or Centerpulse ADSs, by the time the exchange offer is completed.
As aresult of this, holders of Centerpulse shares and Centerpulse ADSs should be aware that the opinions of
Lehman Brothers, UBS Warburg and KPMG do not speak as of the time the exchange offer will be completed or
as of any date other than the date of such opinions. For a description of the opinions that Centerpulse received
from its financial advisors and the opinion Centerpulse received from KPMG, please see the sections entitled
“THE TRANSACTION—Opinions of Lehman Brothers, UBS Warburg and KPMG.”

Risks Relating to the S&N Group Shares and S&N Group ADSs

The market value of the S&N Group shares and ADSs to be issued, and the US dollar equivalent of the
cash consideration to be paid, in the exchange offer will be subject to currency fluctuations.

Fluctuations in the exchange rate between the US dollar and the pound sterling will affect the US dollar
equivalent of the pound sterling price of S&N Group shares traded on the London Stock Exchange and, as a
result, are likely to affect the market price of the S&N Group ADSs traded on the New York Stock Exchange.
Fluctuations in the exchange rate between the US dollar and the Swiss franc will affect the US dollar equivalent
of the cash consideration to be paid for Centerpulse ADSs in the exchange offer.

The rights of holders of S&N Group ADSs to be issued in the exchange offer will not be the same as the
rights of holders of S&N Group shares to be issued in the exchange offer.

The rights and terms of the S&N Group ADSs are designed to replicate, to the extent reasonably practicable,
the rights attendant to S&N Group shares. However, because of certain aspects of the laws of England and
Wales, S&N Group’s Memorandum and Articles of Association and the contractual terms of the deposit
agreement under which the S&N Group ADSs are issued, the rights afforded to the holders of S&N Group ADSs
are not identical to, and, in some respects, are less favorable than, the rights afforded to the holders of S&N
Group shares. For more information regarding the characteristics of, and differences between, S&N Group shares
and S&N Group ADSs, please see the section entitled “DESCRIPTION OF S&N GROUP SHARES” and
“DESCRIPTION OF S&N GROUP AMERICAN DEPOSITARY SHARES.”

Risks Related to S&N Group’s Business After Completion of the Exchange Offer

S&N Group will be subject to the liabilities resulting from Centerpulse’s implant litigation.

Centerpulse is currently party to various litigation related to alleged defects in certain of its products,
specifically, Inter-Op™ shell and tibial base plates. Following Centerpulse’s December 5, 2000 recall of various
Inter-Op shells and May 17, 2001 notification regarding the tibial base plates, lawsuits were filed in both state
and federal courts throughout the United States against Centerpulse, alleging defective design, marketing and
manufacture of these products. Plaintiffs also alleged claims against Centerpulse for breach of express and
implied warranties associated with these devices.

Between June and September 2001, the Judicial Panel on Multi-District Litigation consolidated and
transferred all pending federal litigation relating to the Inter-Op™ shell and the tibial base plate to the US District
Court for the Northern District of Ohio. In addition to the multi-district litigation proceeding in the federal court,
a substantial number of lawsuits were filed in state courts around the country. In August 2001, in Nueces County,
Texas, Centerpulse defended the only recall-related lawsuit ever to go to trial. The jury in that lawsuit awarded
three patients and their spouses a total of approximately $15 million. Centerpulse subsequently appealed the
judgment and later settled the lawsuit for a substantially reduced amount.

19



Also in August 2001, the district court conditionally certified a class of affected product recipients and
preliminarily approved a Class Action Settlement Agreement (the “Settlement Agreement”) that resolved all
claims related to the affected products. This initial Settlement Agreement was modified in extensive negotiations
over the succeeding seven months culminating in a final agreement reached through the combined efforts of
attorneys for Centerpulse and attorneys representing patients in both federal and state courts. The district court
granted preliminary approval of the modified Settlement Agreement on March 13, 2002 and final approval on
May 8, 2002. Following the end of the appeal period on July 5, 2002 (by which time no appeals were filed), there
should be no further challenges to the Settlement Agreement.

The Settlement Agreement established a Settlement Trust (the “Settlement Trust”) in order to pay claims in
accordance with the terms of the Settlement Agreement. The Settlement Trust was funded with approximately
$1.1 billion, of which Centerpulse contributed $725 million in cash on November 4, 2002. Centerpulse’s insurers
and Sulzer AG, Centerpulse’s former parent company, funded the balance. The Settlement Trust is divided into
five separate funds: the Medical Research and Monitoring Fund ($1.0 million); the Unrevised Affected Product
Recipient Fund ($28 million), from which class members who have not undergone a revision surgery are entitled
to receive $1,000; the Affected Product Revision Surgery Fund ($622.5 million), from which class members who
have undergone revision surgery are entitled to receive $160,000 for each affected product that has been revised;
the Extraordinary Injury Fund ($100 million), from which a class member who has experienced any of several
specified complications related to an affected product may apply for benefits; and the Professional Services Fund
($244 million), which includes two sub-funds: the Subrogation and Uninsured Expenses Sub-Fund ($60 million),
from which third-party payors and uninsured patients may be reimbursed their expenses up to $15,000 per
affected product revision surgery; and the Plaintiffs’ Counsel Sub-Fund ($184 million), from which contingent-
fee attorneys representing class members are entitled to receive up to $46,000 per revision and from which
members of the Plaintiffs’ Liaison Counsel are eligible to be compensated.

Centerpulse has entered into separate agreements with the Centers for Medicare and Medicaid Services
(together, “Medicare”) and approximately 200 private insurers implementing a process for validating and paying
claims for reimbursement of expenses from the Subrogation and Uninsured Expenses Sub-Fund. Pursuant to
these agreements, Medicare and the private insurers receive a lump sum of no more than $15,000 for each patient
for whom they are the primary payor.

The Settlement Agreement specifies certain cut-off dates after which class members who undergo a revision
surgery for an affected product are no longer eligible to receive benefits as a consequence of that revision
surgery. These dates are June 5, 2003 for class members implanted with an affected Inter-Op™ shell; November
17, 2003 for class members implanted with an affected tibial baseplate; and September 8, 2004 for class
members implanted with a reprocessed Inter-Op™ shell. Patients whose reprocessed Inter-Op™ shell, a shell
recovered in the voluntary recall and subjected to a newly validated cleaning and Inter-Op™ process prior to
implantation, is revised prior to the cut-off date are entitled to class revision surgery benefits even though
Centerpulse believes that the reprocessed Inter-Op™ shells are entirely safe and effective.

Notwithstanding the settlement of the matters covered by the Settlement Agreement, Centerpulse may still
have certain further liability in respect thereof.

Those class plaintiffs who opted out of the Settlement Agreement class action are entitled to assert, and may
continue to assert, their individual claims against Centerpulse. As of April 11, 2003, 36 opt outs had not resolved
their individual claims against Centerpulse. One of these is known to have undergone revision surgery; 31 do not
appear to have undergone revision surgery and the status of four is unknown.

In addition, pursuant to the Settlement Agreement, Centerpulse agreed to fund 50 percent of the cost of
providing benefits for each validated claim for revision surgery benefits in excess of 4,000 and 100 percent of the
cost of providing benefits for each validated claim for reprocessed Inter-Op™ shell revision surgery benefits in
excess of 64. As of April 11, 2003, the Claims Administrator for the Settlement Trust had received 4,362 claim
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forms in relation to hip implant and tibial base plate revision surgery and 150 claim forms for reprocessed hip
implant revision surgery. The Claims Administrator has determined that for these classes of claims, 3,795 and
119 respectively are likely to be valid. It is not known at present how many more claims will be made or whether
the remaining and future claims are valid and hence how many will qualify for settlement. Claims processing will
continue throughout 2003, 2004 and 2005.

In addition, in the event that the $60 million Subrogation and Uninsured Expenses Sub-Fund is depleted, the
Settlement Agreement provides that the Settlement Trust can apply to Centerpulse for additional funding.

Outside of the United States, the other main litigation associated with the recalls has taken place in Canada.
Approximately 780 Inter-Op shells and 453 reprocessed shells were sold in Canada, all of which were sold in
Quebec and all plaintiffs are believed to be residents of Quebec. The total number of cases of revision surgery is
approximately 110. On May 7, 2002, Centerpulse agreed to a class action settlement in a lawsuit pending in
Quebec Superior Court. The Quebec court granted preliminary approval of the class action settlement on
December 20, 2002 and final approval on March 28, 2003, subject to the entry of a written order. The settlement
calls for Centerpulse to pay $1,000 to each class member who has not undergone a revision surgery, $75,000 to
each class member who has undergone a single revision of an affected product, $100,000 to each class member
who has undergone two revisions of an affected product and $150,000 to each class member who has undergone
three or more revisions of an affected product or who experienced any of several specified complications.
Following final approval of the settlement, class members have 30 days during which to opt out of the class if
they so choose. Prior to preliminary approval of the class settlement, Centerpulse concluded individual
settlements with 70 patients, representing what Centerpulse believes is the majority of Canadian patients whose
recalled Inter-Op™ shell required revision surgery.

Outside of the United States and Canada, approximately 140 affected recipients (in Australia, Austria,
Belgium, France, Germany, Italy, Japan, Korea, Sweden and Switzerland had to undergo revision surgery. In
some instances, the patients who received affected hip or knee implants have brought claims against Centerpulse.
Several of these claims have already been settled.

After completion of the exchange offer, Centerpulse will be a subsidiary of S&N Group and therefore the
financial position, results of operations and cash flows of S&N Group may be affected by any liabilities of
Centerpulse relating to the Inter-Op shells or tibial base plates.

S&N Group will be subject to Centerpulse’s various ongoing obligations relating to its recent divestment
of non-core businesses and assets.

As part of its strategy to focus on core businesses, Centerpulse recently divested several businesses and
operations, including its cardiovascular division. In connection with these transactions, Centerpulse gave
representations, warranties and indemnities relating to the divested businesses to the purchasers, some of which
remain in force. Centerpulse has also assumed or retained ongoing potential liabilities with respect to many of
these divested businesses. After the completion of the exchange offer, Centerpulse will be a subsidiary of S&N
Group and therefore the financial position, results of operations and cash flows of S&N Group may be affected
by these ongoing potential liabilities.

S&N Group will be subject to currency fluctuations.

Due to significant international operations, S&N Group’s financial statements (which will be presented in
pounds sterling) will be impacted by foreign exchange fluctuations. Changes in exchange rates between the
pound sterling and the other main operating currencies (United States dollar, euro, Swiss franc, Japanese yen) can
result in increases or decreases in S&N Group’s costs and earnings. Fluctuations in exchange rates between
pound sterling and other currencies may also affect the book value of S&N Group’s assets outside the United
Kingdom and the amount of shareholders’ equity.
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S&N Group will face intense competition which could adversely affect its ability to grow its customer base
and revenues.

The orthopedic device industry is highly competitive and is characterized by innovation, technological
changes and advancement. S&N Group will have many competitors. S&N Group may not be able to continue to
develop successful new products and enhance existing products, to obtain required regulatory approvals for such
products, to merchandise such products in a commercially viable manner or to gain market acceptance for such
products. S&N Group’s success will depend, to a substantial degree, on its ability to develop and introduce in a
timely manner new products and enhancements that meet changing customer requirements and emerging
industry standards. New product announcements by S&N Group could cause its customers to defer purchases of
existing products or cause distributors to request price protection credits or stock rotations. S&N Group will be
subject to regulation in each country in which it sells its products. In addition, the national health or social
security organizations in certain countries will require S&N Group’s products to be qualified before they can be
marketed in those countries. Failure to receive relevant approvals or qualifications or the inability to obtain such
approvals in a timely manner or on terms favorable to S&N Group could have a material adverse effect on its
business.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements contained in this prospectus constitute “forward-looking statements” within the meaning
of the US Private Securities Litigation Reform Act of 1995. When used in this prospectus, the words
“anticipate,” “believe,” “estimate,” “expect,” “consider”” and similar expressions are generally intended to
identify forward-looking statements. Such forward-looking statements involve known and unknown risks,
uncertainties and other important factors that could cause the actual results, performance or achievements of
S&N Group, or industry results, to differ materially from any future results, performance or achievements
expressed or implied by such forward-looking statements. Specific risks faced by S&N Group are described
under the section entitled “RISK FACTORS.” S&N Group expressly disclaims any obligation or undertaking to
disseminate any updates or revisions to any forward-looking statement contained herein to reflect any change in
S&N Group’s expectation with regard thereto or any change in events, conditions or circumstances on which any
such statement is based. All subsequent written and oral forward-looking statements attributable to S&N Group,
or persons acting on S&N Group’s behalf, are expressly qualified in their entirety by the foregoing.

99 < 2 ¢

THE TRANSACTION

Background of the Exchange Offer; Contacts among Centerpulse, S&N and S&N Group

In 1998, S&N announced its intention to transform its business into a higher growth company, focused on
technologically advanced medical devices. Since this announcement, S&N has sought acquisitions that are a
good strategic fit with S&N’s business, meet its financial criteria and have the potential to add value for S&N’s
shareholders. In 1998 and again in 1999, representatives of S&N and Sulzer AG discussed the possibility of a
business combination between S&N and Centerpulse, which was then a 74%-owned subsidiary of Sulzer AG
known as Sulzer Medica Ltd. In each instance, the parties decided not to pursue further discussions at that time.

In 2001, Sulzer distributed substantially all its shares of Sulzer Medica pro rata to Sulzer shareholders. In
May 2002, Sulzer Medica changed its name to Centerpulse Ltd. On June 12, 2002, the Centerpulse board of
directors announced that it had decided to focus Centerpulse on its core activities—orthopedics, spine and dental
implants and biologics—and to divest itself of the businesses represented by its Cardiovascular division, ITI,
Vascutek and Carbomedics. On August 30, October 3 and November 26, 2002, Centerpulse executed a definitive
purchase agreement for the divestiture of each of ITI, Vascutek and Carbomedics, respectively. The ITI and
Vascutek divestitures closed in November 2002 and the Carbomedics divestiture closed in January 2003.

On November 1, 2002, the S&N board of directors met and received a review of the Centerpulse business
from senior management and authorized Christopher J. O’Donnell, the Chief Executive Officer of S&N, to
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contact senior management of Centerpulse regarding discussions of a possible strategic transaction. On
November 8, 2002, Lazard, S&N’s primary financial advisor, was retained by S&N to assist S&N in exploring
the possible acquisition of Centerpulse.

On November 28, 2002, representatives of Lazard contacted senior management of Centerpulse to indicate
that S&N was interested in discussing a possible strategic transaction with Centerpulse. On December 3, 2002,
Dudley G. Eustace, the Chairman of S&N, and Mr. O’Donnell met in New York with Dr. Max Link, the
Chairman and Chief Executive Officer of Centerpulse. At this meeting, Messrs. Eustace and O’Donnell indicated
S&N’s interest in entering into discussions with Centerpulse regarding a possible strategic transaction.

On December 5, 2002, representatives of Lazard had discussions with representatives of UBS Warburg
regarding a possible transaction between S&N and Centerpulse. On December 11, 2002, UBS Warburg contacted
representatives of Lazard to inform them that the Centerpulse board of directors had engaged Lehman Brothers
and UBS Warburg to represent Centerpulse in exploring its strategic options. Between December 11, 2002 and
January 16, 2003, Lehman Brothers and UBS Warburg contacted potential acquirors who had previously
expressed an interest in pursuing a possible strategic transaction with Centerpulse. Certain of these parties
entered into confidentiality agreements with Centerpulse and received a confidential information memorandum
relating to Centerpulse. On December 19, 2002, S&N entered into a confidentiality agreement with Centerpulse
and received the confidential information memorandum. In their letter accompanying the confidential
information memorandum, Lehman Brothers and UBS Warburg requested that recipients submit a written
indication of interest to Lehman Brothers and UBS Warburg, containing a preliminary non-binding proposal for a
transaction with Centerpulse as an entirety no later than January 14, 2003.

From December 19, 2002 to January 14, 2003, S&N and its representatives reviewed the information
contained in the confidential information memorandum and other publicly available information relating to
Centerpulse and received information relating to Centerpulse’s knee and hip implant recall in 2000.

On January 13, 2003, Mr. O’Donnell met with Dr. Link in Zurich to discuss the elements to be included in
the preliminary, non-binding proposal that Lazard would be submitting on behalf of S&N to Centerpulse the
following day. Also on January 13, 2003, the S&N board of directors met and approved the submission of S&N’s
preliminary non-binding proposal to acquire Centerpulse. On January 14, 2003, S&N submitted a letter to
Lehman Brothers and UBS Warburg containing S&N’s preliminary non-binding proposal to acquire Centerpulse
through a stock-for-stock exchange offer for all outstanding shares of Centerpulse at an exchange ratio that,
based on the then current market price of S&N shares and the then current exchange rate between pounds sterling
and Swiss francs, represented a premium to the then current market price of Centerpulse shares. S&N’s
preliminary non-binding proposal was subject to completion of satisfactory due diligence and negotiation of the
terms and conditions of the exchange offer and the necessary documentation. In its preliminary non-binding
proposal, S&N also indicated that, to the extent that some Centerpulse shareholders preferred cash consideration
to S&N shares, S&N intended to make a significant element of cash consideration available in the exchange
offer.

The other written indications of interest received by Lehman Brothers and UBS Warburg related to specific
business units rather than Centerpulse as an entirety.

On January 16, 2003, Dr. Link and Mr. O’Donnell and, separately, representatives of Lazard and
representatives of Lehman Brothers and UBS Warburg held discussions relating to S&N’s preliminary non-
binding proposal and S&N’s desire that it be granted a period of exclusivity during which to complete its due
diligence investigation of Centerpulse. Following these discussions, on January 17, 2003, Lazard delivered a
letter to Lehman Brothers and UBS Warburg confirming S&N’s willingness to make a small increase to the
exchange ratio set forth in S&N’s preliminary non-binding proposal if S&N were granted a period of exclusivity
and access to due diligence information. Also, on January 17, 2003, the Centerpulse board of directors met to
discuss S&N’s preliminary non-binding proposal and the other written indications of interest.
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On January 21, 2003, Lehman Brothers and UBS Warburg sent a letter to Lazard describing the terms on
which the Centerpulse board of directors were prepared to grant S&N a period of exclusivity in which to
complete its due diligence investigation of Centerpulse. The letter also indicated that Centerpulse would prefer
offer consideration consisting of approximately 25% to 30% cash, proposed that the applicable exchange ratio
would be subject to increase upon a decrease of S&N’s share price or upon foreign exchange rate fluctuations
adversely impacting the value of the consideration to be offered in the exchange offer and indicated that
Centerpulse wished to conduct due diligence on S&N. The letter proposed a staged process for S&N’s due
diligence, with the first phase to culminate in S&N’s submission of a confirmed proposal on February 20, 2003,
after which, assuming the proposal was acceptable to Centerpulse, S&N would be afforded access to the more
sensitive second phase due diligence. On January 22, 2003, senior management of S&N and representatives of
Lazard met with senior management of Centerpulse and representatives of Lehman Brothers and UBS Warburg
to discuss these matters.

On January 23, 2003, Lazard sent a letter to Lehman Brothers and UBS Warburg confirming the matters
discussed at the January 22, 2003 meeting, including S&N’s requirement for exclusivity commitments from
both Centerpulse and InCentive and for a fixed exchange ratio. The letter also confirmed S&N’s proposal that
Dr. Link would become a non-executive Vice Chairman of S&N and S&N’s expectation that it would keep
the Winterthur plant in operation. The letter changed the outside date for S&N’s confirmed proposal to
February 23, 2003.

On January 24, 2003, Centerpulse agreed, for a period ending January 29, 2003, except as otherwise
required by law, not to negotiate with any other party or solicit proposals or offers from, or furnish information
to, any third parties in connection with or, furtherance of an acquisition transaction involving the sale of
Centerpulse.

On January 29, 2003, Lehman Brothers and UBS Warburg, on behalf of Centerpulse, and Lazard, on behalf
of S&N, signed a letter memorializing the parties’ discussions to date with respect to the exchange offer.
Centerpulse extended the term of the January 24, 2003 exclusivity agreement to March 3, 2003, subject to
immediate termination if Centerpulse did not receive an acceptable confirmed proposal from S&N by
February 23, 2003.

From January 27, 2003 through February 21, 2003, senior management of S&N, representatives of Lazard,
S&N’s legal counsel, S&N’s accounting advisors and S&N’s outside management consultants met with the
Centerpulse senior management and representatives of Lehman Brothers and UBS Warburg on numerous
occasions in Zurich and New York City to perform financial, operational and legal due diligence.

On January 31, 2003, at a meeting in Zurich among representatives of Lazard, senior management of S&N
and senior management of InCentive, senior management of InCentive proposed that S&N conduct a separate
exchange offer for all of the shares of InCentive. On February 5, 2003, Lazard sent a letter to René Braginsky,
the Chief Executive Officer of InCentive, indicating that any separate exchange offer for shares of InCentive by
S&N would require indemnification by InCentive shareholders and possibly an escrow arrangement to protect
S&N from any residual liabilities of InCentive. On February 7, 2003, InCentive agreed, for a period ending
March 3, 2003, not to negotiate with any other party or solicit offers from, or furnish information to, any third
parties in connection with a sale or related transaction involving InCentive or the Centerpulse shares held by
InCentive, subject to certain conditions.

On February 13, 2003 and February 14, 2003, Centerpulse senior management, representatives of Lehman
Brothers and UBS Warburg, Centerpulse’s legal counsel and Centerpulse’s accounting advisors conducted a due
diligence review of S&N in London, pursuant to a confidentiality agreement executed on February 11, 2003. On
February 13, 2003, S&N and InCentive each executed mutual confidentiality agreements and representatives of
InCentive attended S&N’s due diligence presentations to Centerpulse and its advisors.

On February 27, 2003, Mr. O’Donnell sent a letter to Dr. Link that indicated that S&N would not be able to
proceed with a transaction at the exchange ratio proposed in S&N’s preliminary non-binding proposal, but
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suggested some alternative ways to proceed with a possible transaction, including an at market price business
combination that included a cash element.

On February 28, 2003, the Centerpulse board of directors met to discuss Mr. O’Donnell’s letter of
February 27, reviewed the alternatives proposed in the letter and authorized Centerpulse senior management to
pursue further discussions with S&N regarding an at market price business combination.

On March 3, 2003, Mr. O’Donnell and Peter Hooley, finance director of S&N, met with Dr. Link and
Mr. Braginsky in London to discuss the idea of an at market price business combination.

On March 4, 2003, the S&N board of directors met and approved the submission of a non-binding
confirmed proposal for an exchange offer for all outstanding Centerpulse shares at an exchange ratio of 33.6
S&N shares for each Centerpulse share, representing an implied value that, based upon the then current market
price of an S&N share and the then current pound sterling-Swiss franc exchange rate, approximated the then
current market price of a Centerpulse share.

On March 5, 2003, S&N submitted a non-binding confirmed proposal to Lehman Brothers and UBS
Warburg in which S&N described the terms under which S&N would offer to exchange each Centerpulse share
for a total consideration equal to 33.6 S&N shares, including a total cash component of £400 million to be
offered to Centerpulse shareholders through a “mix and match facility.” S&N indicated its willingness to proceed
with a separate exchange offer for all of the shares of InCentive at an exchange offer consideration equal to the
amount that, and in the same form as, InCentive would have received had it tendered the Centerpulse shares held
by it in the exchange offer, with additional cash consideration being paid in respect of the cash assets of
InCentive resulting from the liquidation of InCentive’s non-Centerpulse share assets. S&N also increased to two
the number of Centerpulse directors it would invite to join the board of the combined company, indicated that it
would seek to offer senior operating management of Centerpulse suitable posts in the combined company,
clarified that it envisaged the Winterthur facility continuing to be an important center for the combined group for
a number of years and confirmed that it would seek a secondary listing on the Swiss Exchange by the completion
of the exchange offer. S&N stated that its non-binding confirmed proposal was subject to satisfactory completion
of any outstanding first phase or second phase due diligence, negotiation of the terms and conditions of the
exchange offer, including a combination agreement containing an appropriate break fee, negotiation of
indemnification, escrow and irrevocable tender arrangements with InCentive’s major shareholders and final
approval of the S&N Board of Directors.

On March 5 and March 6, 2003, representatives of Lazard and representatives of Lehman Brothers and UBS
Warburg had a number of discussions in which Centerpulse’s financial advisors indicated that S&N would have
to increase the exchange ratio in order to gain the approval of the Centerpulse board of directors. On the morning
of March 7, 2003, S&N indicated that it was willing to increase the exchange ratio to 34.0 S&N shares per
Centerpulse share, but would not increase the exchange ratio any further. This exchange ratio would give
Centerpulse and InCentive shareholders ownership of approximately 24% of the combined company after
completion of the transaction, in addition to the £400 million of total cash consideration. On March 7, 2003, the
Centerpulse board of directors met to discuss and consider the terms set forth in S&N’s non-binding confirmed
proposal. After such meeting, Dr. Link indicated in a letter to Mr. O’Donnell that, as of that date, and subject to
Centerpulse board of directors’ approval of definitive agreements, Centerpulse would be willing to proceed upon
the terms set forth in S&N’s non-binding confirmed proposal. The letter suggested that each party provide a
break fee to the other not to exceed CHF 20 million, noting the limitations on break fees under Swiss law.

On March 10, 2003, S&N submitted to representatives of InCentive a proposed term sheet detailing the
terms and conditions under which S&N would be willing to acquire the shares of InCentive in a separate
exchange offer. Also on March 10, 2003, Mr. Braginsky delivered a letter to Mr. O’Donnell indicating that
InCentive would be willing to proceed with a transaction structured as an exchange offer for shares of InCentive
on the terms previously outlined by S&N, subject to the execution of the transaction agreements.
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During the week of March 10, 2003, S&N and its financial and legal advisors conducted additional due
diligence on Centerpulse and InCentive. On March 13 and March 15, 2003, at meetings of senior management of
S&N and Centerpulse and their respective financial and legal advisors and independent auditors, representatives
of S&N presented a proposal to include the proposed S&N reorganization by way of a court-approved scheme of
arrangement as part of the transaction structure. Representatives of S&N explained that under the revised
structure, the exchange offers for Centerpulse and InCentive would be made by S&N Group, the proposed
holding company of S&N. Representatives of S&N further explained that the proposed structure would enable
S&N Group shareholders to receive dividends without incurring withholding tax under Swiss law (other than
those S&N Group shareholders who are Swiss tax residents, who may obtain a refund or tax credit in the full
amount of the withholding tax).

Between March 13 and March 19, 2003, senior management of S&N and Centerpulse and their respective
financial and legal advisors negotiated the terms of the combination agreement, including the conditions to the
exchange offer. At the same time, senior management of S&N and InCentive and their respective legal advisors
negotiated the terms of the InCentive transaction agreement, as well as a tender agreement between S&N Group
and shareholders holding approximately 77% of the outstanding shares of InCentive pursuant to which such
shareholders agreed to tender their shares in the InCentive exchange offer and, in the case of a third party offer,
granted S&N Group a right of first refusal on such shares. In addition, pursuant to the tender agreement such
InCentive shareholders agreed to indemnify S&N Group against certain liabilities of InCentive and to escrow a
portion of the consideration they would receive in the exchange offer to support the indemnity.

On March 19, 2003, the board of directors of S&N approved the S&N reorganization and the exchange offer
and the InCentive exchange offer after receiving a presentation of the material terms of the proposed transactions
from senior management, Lazard and S&N’s legal advisors. On the same day, the newly constituted board of
directors of S&N Group approved the proposed transactions.

Also on March 19, 2003, the Centerpulse board of directors met with senior management of Centerpulse,
Centerpulse’s legal counsel and representatives of Lehman Brothers and UBS Warburg to consider the proposed
transaction. Representatives of Lehman Brothers and UBS Warburg presented their analysis of the proposed
transaction and each of Lehman Brothers and UBS Warburg rendered to the Centerpulse board of directors its
oral opinion (each of which opinion was subsequently confirmed by delivery of a written opinion dated March 20
and 19, 2003, respectively) that, as of such date and based on and subject to the matters described in the opinion,
the consideration to be received by the holders of the Centerpulse shares (other than InCentive and its affiliates)
pursuant to the exchange offer is fair, from a financial point of view, to such holders. Representatives of Lehman
Brothers and UBS Warburg then responded to questions raised by the Centerpulse board of directors regarding
their respective analyses and opinions. The Centerpulse board of directors then engaged in a full discussion of the
terms of the proposed combination agreement, the various factors considered by the Centerpulse board of
directors in approving the combination agreement and recommending the exchange offer and the analyses and
opinions of Lehman Brothers and UBS Warburg. Thereafter, the Centerpulse board of directors determined that
the combination agreement and the transactions contemplated thereby, including the exchange offer, are fair to,
and in the best interests of, shareholders of Centerpulse and recommended that the shareholders of Centerpulse
accept the exchange offer.

Also on March 19, 2003, the board of directors of InCentive met with senior management of InCentive,
InCentive’s legal counsel and representatives of InCentive’s financial advisor, Lombard Odier, to consider the
proposed InCentive exchange offer. Representatives of Lombard Odier presented their analysis of the proposed
transaction and rendered to the board its oral opinion (which opinion was subsequently confirmed by delivery of
a written opinion dated March 19, 2003) that as of such date and based on and subject to the matters described in
the opinion, the consideration to be received by holders of InCentive shares in the InCentive exchange offer is
fair, from a financial point of view, to such holders. Thereafter, the InCentive board of directors approved the
InCentive transaction agreement and the InCentive exchange offer, determined that the terms of the InCentive
exchange offer are fair to, and in the best interests of, shareholders of InCentive and recommended that the
shareholders of InCentive accept the InCentive exchange offer.
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Negotiations of the combination agreement and the InCentive transaction agreement, as well as the tender
agreement, continued until the morning of March 20, 2003, when each of these agreements was executed by the
parties thereto. In the morning of March 20, 2003, the execution of the transaction agreements relating to the
exchange offer and the InCentive exchange offer was publicly announced by way of a press release in the United
Kingdom and the United States as well as Swiss pre-announcements of the exchange offer and the InCentive
exchange offer. Later that day, S&N filed the press release and the pre-announcements with the SEC pursuant to
Rule 425 under the Securities Act of 1933.

On April 4, 2003, due to comments of the Swiss Takeover Board to the effect that a fairness opinion should
be obtained from a financial advisor that did not have a fee arrangement contingent upon the completion of the
exchange offer, Centerpulse retained KPMG Fides Peat to render to the Centerpulse board of directors an opinion
as to the fairness, from a financial point of view, of the consideration to be received by the holders of Centerpulse
shares (other than InCentive and its affiliates) pursuant to the exchange offer. On April 10, 2003, KPMG
rendered its opinion that, as of such date, the consideration to be received by the holders (other than InCentive
and its affiliates) of Centerpulse shares in the exchange offer is fair, from a financial point of view, to such
holders.

On April 14, 2003, by circular resolution (written consent), the Centerpulse board of directors adopted the
board report formally recommending that Centerpulse shareholders accept the exchange offer based on the
Centerpulse board of directors’ assessment of various strategic considerations and the fairness opinions provided
by Lehman Brothers, UBS Warburg and KPMG.

On April 25, 2003, S&N filed the registration statement containing this prospectus with the SEC and
commenced the exchange offer and the InCentive exchange offer.

S&N Group’s Reasons for the Transaction

S&N’s and S&N Group’s respective boards of directors consulted with senior management and S&N and
S&N Group’s financial and legal advisors and considered a number of factors, including those set forth below, in
reaching its decision that S&N Group should enter into the combination agreement and proceed with the
exchange offer. S&N Group’s board of directors considered the following factors as generally supporting these
decisions:

The combination of S&N and Centerpulse under S&N Group will create a global leader in the $14 billion
orthopedics market, with S&N Group rising to a No. 3 market share position. This combination also offers an
enhanced platform for growth in spinal implants, the fastest growing segment within the orthopedics sector and
an opportunity for S&N Group to participate in the dental implant sector. In bringing together two
complementary businesses and transforming their scale, the transaction offers significant strategic and value
creation opportunities, and is expected to better serve the current and future needs of patients, surgeons and
hospital communities.

Market dynamics

The orthopedic implant market continues to be one of the fastest growing medical technology sectors, with
estimated global growth of 15% in 2002. In most developed countries there are some common drivers, including:

e demographics of an aging population, with the population aged 50-69 projected to increase by nearly
3% per annum for the foreseeable future;

e improved quality of life expectations, with patients better informed of the benefits of orthopedic
surgery due to the Internet, media and word-of-mouth;

e an expanding patient pool, due to an increase in active lifestyles and new longer-lasting materials such
as improved bearing surfaces in orthopedics and bioresorbables in arthroscopy that are encouraging
surgeons to treat younger and more active patients;
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e anincreasing incidence of osteoarthritis, combined with less invasive surgery trends and continued
growth in surgeon familiarity with implant surgery; and

* an increasing need for revision surgeries, as patients from the first orthopedic boom in the late 1980s
require revision procedures.

Global scale and increased geographic reach in reconstructive implants

Building on Centerpulse’s market leading position in Europe and S&N’s significant presence in the United
States, S&N Group will become the fourth largest global reconstructive implant company with a market share of
approximately 18%. In Europe, S&N Group will be a market leader in reconstructive implants with a market
share of approximately 26%. It will become No. 4 overall in reconstructive implants in the United States with a
market share of approximately 14% and have an enhanced position in Japan.

Centerpulse’s particular geographic strength is in Europe, based on strong surgeon relationships developed
over many years, along with an outstanding reputation for service. Centerpulse also has significant
manufacturing and research and development facilities, located in Winterthur, Switzerland. This provides a major
European facility, which will continue as a key center for the long-term benefit of S&N Group.

In addition, the two businesses fit together well in the United States. Centerpulse, which has a smaller share
of the United States market, is particularly well-established in the Southern states, complementing the strong
presence of S&N across other regions of the United States.

The combination will also double the scale of S&N Group’s business in the important Japanese market,
where S&N has a strong position in trauma, and Centerpulse is well positioned in reconstructive implants.

Complementary product lines

The fit between the two companies’ product lines is excellent. Centerpulse is strong in hips, with pioneering
positions in metal-on-metal and highly cross-linked polyethylene, as well as extensive developments under way
in less invasive procedures and in larger heads giving greater range of motion. While S&N is also strong in hips,
it has particular strength in knees, with the revolutionary OXINIUM™ product setting new standards for
innovation and longevity. Leveraging the specific strengths of each company’s sales relationships into new and
existing accounts with this expanded product range is anticipated to lead to significant cross-selling
opportunities.

Both companies have a strong tradition of technological innovation and, when combined, will possess one
of the most innovative product line-ups in global orthopedics, including:

e the broadest range of wear reducing joint implant bearing surfaces (OXINIUM™, DURASULZ®,
METASUL®);

e unique minimally invasive knee surgery products (UNISPACER™, ACCURIS™);

e proven total joint brands (GENESIS® II, NATURAL KNEE™, CLS™, ALLOCLASSIC®, SPECTRON®,
REFLECTION®, SYNERGY™);

e computer assisted surgery technology (NAVITRACK®, ACHIEVE™); and

e advanced trauma devices (TRIGEN®, TAYLOR SPATIAL FRAME®, ORTHOGUARD AB™,
EXOGEN®),

Expansion in the fast-growing spinal segment

Centerpulse’s global No. 5 position in spinal implants will provide S&N Group with an enhanced platform
for growth in the fastest growing segment of the orthopedics market. In 2001, the United States and European
spine market was estimated to be worth $1.7 billion. Centerpulse entered the spinal marketplace in 1998 through
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the acquisition of Spine-Tech Inc., which brought with it the market leading lumbar fusion cage. Spine-Tech now
offers a full range of products in the spinal implant market, with devices for lumbar and cervical fixation,
allografts and stabilization devices. The spine business is well placed for growth in a rapidly expanding market.

Dental

Centerpulse’s dental division occupies the No. 4 position globally in the dental implant market with a
market share of approximately 12%. It primarily serves the United States market and had sales of CHF 131
million in 2002, an underlying increase of 18%. The global market for dental implants is currently growing at
15% per annum and the dental division is well positioned for further growth.

Value creation opportunities

Significant value is expected to be created for S&N Group’s shareholders in three key areas: integration cost
savings, sales and marketing opportunities and the longer term scale advantages of being a leading orthopedics
company.

At the S&N Group level, integration cost savings are expected to amount to £45 million per annum by 2005,
requiring exceptional cash costs of £130 million to implement. These will enable S&N Group to target an
improvement of its pre-goodwill amortization operating margin to 23% by 2005/6, up from S&N’s previously-
disclosed estimate of 21%, and with stronger cash generation. This is expected to enhance earnings per share of
S&N Group (before amortization of goodwill and exceptional integration costs) by mid single digits in 2004 and
approaching double digits in 2005 when the post-tax return on investment is expected to meet S&N Group’s
weighted average cost of capital. Based on current tax rates, S&N Group expects that, going forward, its tax rate
will be 29% (based on profits before tax, goodwill amortization and exceptional items).

Opportunities to combine the organizations to present a significant force in orthopedics in each of the key
markets—the United States, Europe and Japan—have been identified. The combination of each company’s sales
relationships in existing accounts with the expanded product range is expected to lead to an increase in sales
force productivity and opportunities to launch innovative products through an expanded sales force. Extending
proprietary technologies such as OXINIUM"™, DURASUL® and METASUL® throughout the product range is
expected to develop improved demand for S&N Group’s products. These, together with related cost savings, will
enable the orthopedics division to target a pre-goodwill amortization operating margin of 27% by 2005/6.

Longer term, the opportunity to develop and manufacture a unified range of next generation products will
lead to further benefits. The enhanced scale of S&N Group’s strategic research and development will enable it to
invest at the forefront of orthopedic product development and its increased market presence will enable a
stronger profile to be built with major customer groups.

Benefits for all stakeholders

The directors of S&N Group believe that, in addition to creating value for shareholders of the S&N Group,
the transaction will deliver significant benefits for patients, surgeons, hospitals and employees:

e Patients will benefit from the pooling of research and development activities, resulting in better
targeted and more optimized product development which will deliver enhanced product performance.

e Surgeons and hospitals will benefit from a wider product offering, broader infrastructure and enhanced
delivery of services and solutions.

¢ Employees will benefit from being part of one of the world’s leading orthopedic groups, operating in a
dynamic and fast-growing industry and with the resources and depth to compete with other market
leaders in the sector.
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Board of Directors and Management of S&N Group Following the Exchange Offer

On completion of the exchange offer, the Chairman of S&N Group will be Dudley G. Eustace, its Chief
Executive will be Christopher J. O’Donnell and its Finance Director will be Peter Hooley. S&N Group will
consist of five divisions—in order of sales revenue: orthopedics, advanced wound management, endoscopy,
spine and dental—and will operate from major manufacturing and market support facilities in the United
Kingdom, Switzerland and the United States.

Dr. Max Link, current Chairman and Chief Executive of Centerpulse, will join the S&N Group board of
directors as a non-executive director and one of two Vice Chairmen upon completion of the exchange offer. René
Braginsky, currently Chief Executive Officer of InCentive and a Centerpulse board member, will also join the
S&N Group board of directors as a non-executive director upon completion of the exchange offer. Dr. Rolf
Stomberg, a current S&N board member, will become the other Vice Chairman of S&N Group.

Board Recommendation of Centerpulse

At a meeting on March 19, 2003, the Centerpulse board of directors determined that the combination
agreement among S&N, S&N Group and Centerpulse, and the transactions contemplated thereby, including the
exchange offer, are fair to, and in the best interests of, Centerpulse shareholders and unanimously approved a
resolution recommending that the Centerpulse shareholders accept the exchange offer.

On April 14, 2003, by circular resolution (written consent), after receiving the opinion of KPMG Fides Peat,
the Centerpulse board of directors adopted the board report formally recommending that Centerpulse
shareholders accept the exchange offer.

Please refer to “—Interests of Members of the Centerpulse Board and Senior Management; Potential
Conflicts of Interest” for a description of, among other things, the potential for conflicts of interest and the
benefits available to Centerpulse’s directors when considering the Centerpulse board of directors’
recommendation to approve the exchange offer. Centerpulse’s directors and members of senior management
have employment agreements and stock options that provide them with interests in the exchange offer that may
be different from, or in addition to, interests of Centerpulse’s shareholders. In addition, Dr. Link will become
Vice Chairman and a non-executive director of S&N Group following completion of the exchange offer. Mr.
Braginsky will become a non-executive director of S&N Group after the completion of the exchange offer.

Centerpulse’s Reasons for the Transaction

In the course of reaching its decision to approve the combination agreement and recommend that holders of
Centerpulse shares (including Centerpulse shares represented by Centerpulse ADSs) accept the exchange offer,
the Centerpulse board of directors considered, among other matters:

e the Centerpulse board of directors’ assessment of the short and long term prospects of Centerpulse as a
stand-alone independent entity;

» the Centerpulse board of directors’” assessment of the advantages of the combination with S&N in view
of Centerpulse’s market position in certain of its key markets;

» the presentations delivered by Lehman Brothers and UBS Warburg, and the oral opinions of Lehman
Brothers and UBS Warburg subsequently confirmed in writing, to the Centerpulse board of directors to
the effect that as of the date of the opinions and based on and subject to the matters set forth in their
respective opinions, the consideration to be received by Centerpulse shareholders (other than InCentive
and its affiliates) in the exchange offer is fair, from a financial point of view, to such shareholders;

e the results of Lehman Brothers’ and UBS Warburg’s solicitations of interest and discussions with third
parties regarding a possible business combination with Centerpulse; and

e the reports from the Centerpulse management and outside advisors as to the results of their due
diligence review of S&N’s business.

30



This summary is not meant to be an exhaustive description of the information and factors considered by the
Centerpulse board of directors, but includes the material factors considered. The Centerpulse board of directors
also considered the potential conflicts of interest described below under the heading “—Interests of Members of
the Centerpulse Board of Directors and Senior Management; Potential Conflicts of Interests”. In view of the wide
variety of factors considered by the Centerpulse board of directors, it was not possible to quantify or to give
relative weights to the various factors. Consequently, the Centerpulse board of directors did not quantify the
assumptions and results of their analyses in reaching their determination to approve the combination agreement
and recommend that the holders of Centerpulse shares (including Centerpulse shares represented by Centerpulse
ADSs) accept the exchange offer. In addition, it is possible that different members of the Centerpulse board of
directors assigned different weights to the various factors described above.

Subsequent to the Centerpulse board of directors’ decision to approve the combination agreement and
recommend that holders of Centerpulse shares (including Centerpulse shares represented by Centerpulse ADSs)
accept the exchange offer, due to comments of the Swiss Takeover Board, the Centerpulse board of directors
engaged KPMG to provide its opinion as to the fairness, from a financial point of view, of the consideration to be
received by Centerpulse shareholders (other than InCentive and its affiliates) in the exchange offer. For more
information regarding the KPMG opinion, see “—Opinions of Lehman Brothers, UBS Warburg and KPMG—
Opinion of KPMG”. On April 14, 2003, by circular resolution (written consent), after receiving the opinion of
KPMG Fides Peat, the Centerpulse board of directors adopted the board report formally recommending that
Centerpulse shareholders accept the exchange offer.

Opinions of Lehman Brothers, UBS Warburg and KPMG

In December 2002, the Centerpulse board of directors engaged Lehman Brothers Inc. and UBS Warburg
LLC to act as its joint financial advisors with respect to a possible sale of Centerpulse. On March 19, 2003,
Lehman Brothers and UBS Warburg each rendered an oral opinion to the Centerpulse board of directors that, as
of such date, and based upon and subject to certain matters stated therein, the consideration to be offered by S&N
Group to the Centerpulse shareholders (other than InCentive and its affiliates) in the exchange offer is fair, from
a financial point of view, to such shareholders. These oral opinions were subsequently confirmed in writing, by
UBS Warburg on March 19, 2003 and by Lehman Brothers on March 20, 2003.

In connection with its review of the exchange offer, after Lehman Brothers and UBS Warburg both rendered
their fairness opinions to the Centerpulse board of directors as described above, the Swiss Takeover Board
commented that a fairness opinion should be obtained from a financial advisor that did not have a fee
arrangement contingent upon the completion of the business combination between Centerpulse and S&N.

Each of Lehman Brothers and UBS Warburg is entitled to receive fees contingent upon the completion of the
transaction, as more fully discussed below. In response to the Swiss Takeover Board’s requirements, Centerpulse
engaged KPMG Fides Peat on April 4, 2003 to render its opinion to the Centerpulse board of directors
concerning the fairness of the business combination. On April 10, 2003, KPMG delivered its written opinion to
the Centerpulse board of directors to the effect that, based upon and subject to certain matters stated therein, the
consideration to be offered by S&N Group to the Centerpulse shareholders (other than InCentive and its
affiliates) in the exchange offer is fair, from a financial point of view, to such shareholders.

Opinion of Lehman Brothers

The full text of Lehman Brothers’ written opinion, dated March 20, 2003, is attached as Annex B-1 of
this prospectus. Shareholders may read such opinion for a discussion of the assumptions made, procedures
followed, factors considered and limitations upon the review undertaken by Lehman Brothers in rendering
its opinion. The following is a summary of the Lehman Brothers opinion and the methodology that
Lehman Brothers used to render its fairness opinion.

Lehman Brothers’ advisory services and opinion were provided for the information and assistance of the
board of directors of Centerpulse in connection with its consideration of the proposed transaction. The Lehman
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Brothers opinion is not intended to be and does not constitute a recommendation to any shareholder of
Centerpulse as to whether to accept the consideration to be offered to the shareholders in connection with the
exchange offer or as to whether to elect to receive fewer S&N Group shares or more S&N Group shares in the
exchange offer. Lehman Brothers was not requested to opine as to, and the Lehman Brothers opinion does not
address, Centerpulse’s underlying business decision to proceed with or effect the proposed transaction.

In arriving at its opinion, Lehman Brothers reviewed and analyzed:

e the combination agreement, dated March 20, 2003, among Centerpulse, S&N Group and S&N, a
separate transaction agreement, dated March 20, 2003, among S&N, S&N Group, and InCentive, the
pre-announcement made in accordance with Swiss Takeover Board regulations, and the specific terms
of the proposed transaction;

e publicly available information concerning Centerpulse that Lehman Brothers believed to be relevant to
its analysis, including a draft of Centerpulse’s Annual Report for the fiscal year ended December 31,
2002;

e publicly available information concerning S&N that Lehman Brothers believed to be relevant to its
analysis, including a draft of S&N’s Annual Report for the fiscal year ended December 31, 2002;

e financial and operating information with respect to the business, operations and prospects of
Centerpulse furnished to Lehman Brothers by Centerpulse, including financial projections of
Centerpulse prepared by management of Centerpulse;

e financial and operating information with respect to the business, operations and prospects of S&N
furnished to Lehman Brothers by S&N, including financial projections of S&N prepared by
management of S&N;

e the trading histories of Centerpulse’s registered shares and the ordinary shares of S&N from
March 19, 2002 to March 19, 2003, and a comparison of these trading histories with each other and
with those of other companies that Lehman Brothers deemed relevant, as well as the Swiss franc/
pound sterling exchange rates from March 19, 2002 to March 19, 2003;

e acomparison of the historical financial results and present financial condition of Centerpulse with
those of other companies that Lehman Brothers deemed relevant;

e acomparison of the historical financial results and present financial condition of S&N with those of
other companies that Lehman Brothers deemed relevant;

e the potential pro forma effect of the proposed transaction on the current and future financial
performance of S&N Group, including the cost savings, operating synergies and revenue enhancements
expected by management of S&N to result from a combination of the businesses;

» the relative contributions of Centerpulse and S&N to the future financial performance of the combined
company on a pro forma basis;

e publicly available reports prepared by independent research analysts regarding the future financial
performance of Centerpulse and S&N, respectively; and

e acomparison of the financial terms of the proposed transaction with the financial terms of certain other
transactions that Lehman Brothers deemed relevant.

In addition, Lehman Brothers had discussions with the management of Centerpulse and S&N concerning
their respective businesses, operations, assets, financial conditions and prospects, and undertook such other
studies, analyses and investigations as Lehman Brothers deemed appropriate.

In arriving at its opinion, Lehman Brothers assumed and relied upon the accuracy and completeness of the

financial and other information used by Lehman Brothers without assuming any responsibility for independent
verification of such information. Lehman Brothers further relied upon the assurances of the management of
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Centerpulse and S&N that they were not aware of any facts or circumstances that would make such information
inaccurate or misleading. With respect to the Centerpulse projections, upon advice of Centerpulse, Lehman
Brothers assumed that such projections were reasonably prepared on a basis reflecting the best currently
available estimates and judgment of the management of Centerpulse as to the future financial performance of
Centerpulse, and Lehman Brothers relied upon such projections in performing its analysis. With respect to the
S&N projections, upon advice of S&N, Lehman Brothers assumed that such projections were reasonably
prepared on a basis reflecting the best currently available estimates and judgment of the management of S&N as
to the future financial performance of S&N, and Lehman Brothers relied upon such projections in performing its
analysis. With respect to the cost savings, operating synergies and revenue enhancements expected by the
management of S&N to result from the proposed transaction, Lehman Brothers assumed that such cost savings,
operating synergies and revenue enhancements will be realized substantially in accordance with such
expectations. In arriving at its opinion, Lehman Brothers conducted only a limited physical inspection of the
properties and facilities of Centerpulse, and Lehman Brothers did not conduct a physical inspection of the
properties and facilities of S&N. Additionally, Lehman Brothers did not make or obtain any evaluations or
appraisals of the assets or liabilities of Centerpulse or S&N. At Centerpulse’s request, Lehman Brothers
contacted third parties to solicit indications of interest in a possible business combination with Centerpulse and
held discussions with certain of these parties prior to the date thereof. However, Centerpulse did not authorize
Lehman Brothers to solicit, and Lehman Brothers did not solicit, any indications of interest from any third party
with respect to the purchase of a portion of Centerpulse’s business. The Lehman Brothers opinion was
necessarily based upon market, economic and other conditions as they existed on, and could be evaluated as of,
the date of such opinion.

In addition, Lehman Brothers expressed no opinion as to what the value of the ordinary shares of S&N
Group will be when issued pursuant to the exchange offer or the prices at which such shares will trade in the
future. The Lehman Brothers opinion should not be viewed as providing any assurance that the market value of
the S&N Group shares to be held by the shareholders of Centerpulse after the consummation of the proposed
transaction will be in excess of the market value of Centerpulse shares owned by such shareholders at any time
prior to the announcement or the consummation of the proposed transaction. Lehman Brothers also expressed no
opinion as to the effect of the proposed transaction on shareholders who do not tender their Centerpulse shares in
the exchange offer or as to what the value of such shares will be or whether and at what prices such shares will
trade after the exchange offer. In addition, Lehman Brothers expressed no opinion as to whether the
consideration that may have been received by Centerpulse’s shareholders if Centerpulse’s divisions were sold in
separate transactions would have been higher or lower than the consideration to be offered to Centerpulse’s
shareholders in the exchange offer.

In connection with rendering its opinion, Lehman Brothers performed certain financial, comparative and
other analyses as described below. In arriving at its opinion, Lehman Brothers did not ascribe a specific range of
value to Centerpulse or S&N, but rather made its determination as to the fairness, from a financial point of view,
to Centerpulse’s shareholders (other than InCentive) of the consideration to be offered to such shareholders in the
proposed transaction on the basis of financial and comparative analyses. The preparation of a fairness opinion
involves various determinations as to the most appropriate and relevant methods of financial and comparative
analysis and the application of those methods to the particular circumstances, and therefore, such an opinion is
not readily susceptible to summary description. Furthermore, in arriving at its opinion, Lehman Brothers did not
attribute any particular weight to any analysis or factor considered by it, but rather made qualitative judgments as
to the significance and relevance of each analysis and factor. Accordingly, Lehman Brothers believes that its
analyses must be considered as a whole and that considering any portion of such analyses and factors, without
considering all analyses and factors as a whole, could create a misleading or incomplete view of the process
underlying its opinion. In its analyses, Lehman Brothers made numerous assumptions with respect to industry
performance, general business and economic conditions and other matters, many of which are beyond the control
of Centerpulse and S&N. None of Centerpulse, S&N Group, Lehman Brothers or any other person assumes
responsibility if future results are materially different from those discussed. Any estimates contained in these
analyses were not necessarily indicative of actual values or predictive of future results or values, which may be
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significantly more or less favorable than as set forth therein. In addition, analyses relating to the value of
businesses do not purport to be appraisals or to reflect the prices at which businesses actually may be sold.

The following is a summary of the material financial analyses used by Lehman Brothers in connection with
providing its opinion to the board of directors of Centerpulse. Certain of the summaries of financial analyses
include information presented in tabular format. In order to fully understand the financial analyses used by
Lehman Brothers, the tables must be read together with the text of each summary. The tables alone do not
constitute a complete description of the financial analyses. Accordingly, the analyses listed in the tables and
described below must be considered as a whole. Considering any portion of such analyses and of the factors
considered, without considering all analyses and factors, could create a misleading or incomplete view of the
process underlying the Lehman Brothers opinion.

Stock Trading History

Lehman Brothers considered historical data with regard to the trading prices of Centerpulse shares and the
S&N shares for the period from March 19, 2002 to March 19, 2003 and the relative stock price performances
during this same period of Centerpulse, S&N, the FTSE 100 Index, the Swiss Performance Index, the Standard &
Poor’s 500 Index, and an index of comparable publicly traded orthopedics manufacturers. Lehman Brothers also
considered historical data with regard to the relative exchange rate of the Swiss franc and pound sterling for the
period from March 19, 2002 to March 19, 2003. During this period the closing stock price of Centerpulse ranged
from CHF 133.17 to CHF 277.00 per share, and the closing price of S&N ranged from 305.00p to 426.00p per
share. Lehman Brothers noted that, during this timeframe, the share price of Centerpulse increased 105.4%,
outperforming the Swiss Performance Index, which decreased 33.7%, and was the #1 performing stock on the
Swiss Exchange during this period. The share price of S&N decreased 10.3% during this time period,
outperforming the FTSE 100 Index, which decreased 29.2%, and traded within 80.8% of its all-time high.
Lehman Brothers also noted that during this time period, the Swiss franc appreciated 8.7% relative to the pound
sterling.

Historical Exchange Ratio Analysis

Lehman Brothers also compared the historical share prices of Centerpulse and S&N during different periods
during the one year period prior to March 19, 2003, in order to determine the implied average exchange ratio that
existed for those periods. The following table indicates the average exchange ratio of S&N shares for each
Centerpulse share for the periods indicated, and is based upon the average exchange rate between the Swiss franc
and the pound sterling for the periods indicated:

Average Exchange Ratio

Offer Implied) ... e 34.0x
March 19,2003 .. ... 33.4x
One month period . ....... ... ... i 34.4x
Three month period . ......... ... .. i 31.0x
Sixmonth period . ..... ... ... 28.2x
12month period . .. ... 25.1x

Analysis of Centerpulse

Comparable Company Analysis. In order to assess how the public market values shares of publicly traded
companies similar to Centerpulse, Lehman Brothers reviewed and compared specific financial and operating data
relating to Centerpulse with selected companies that Lehman Brothers deemed comparable to Centerpulse,
including Biomet, Inc., S&N, Stryker Corporation, Synthes Stratec, Inc., and Zimmer Holdings, Inc. Using
publicly available information, Lehman Brothers calculated and analyzed each company’s current stock price to
its projected earnings per share (commonly referred to as a price earnings ratio, or P/E) and each company’s
enterprise value to certain historical and projected financial criteria (such as revenues and earnings before
interest, taxes, depreciation and amortization (EBITDA)). The enterprise value of each company was obtained by
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adding its short and long-term debt to the sum of the market value of its fully-diluted common equity, the value
of any preferred stock (at liquidation value), the book value of any minority interest, the value of any material
debt-equivalent liabilities, and subtracting its cash and cash equivalents. Lehman Brothers determined, based on
the geographic scope of Centerpulse’s operations and the countries in which the majority of its profitability is
generated, that European orthopedics companies are the most appropriate comparables. As of March 19, 2003,
the last trading date prior to the delivery of the Lehman Brothers opinion, the European comparable companies’
mean enterprise value multiple of actual latest twelve months (LTM) revenues and LTM EBITDA were 4.35x
and 13.2x, respectively. Additionally, the European comparable companies’ mean multiple of current stock price
to the projected calendar years (CY) 2003 and 2004 earnings per share based upon data from First Call (a service
which reports equity analysts’ consensus earnings estimates), and the S&N projections in the case of S&N, were
19.4x and 16.5x, respectively.

However, because of the inherent differences between the business, operations and prospects of Centerpulse
and the business, operations and prospects of the companies included in the comparable companies, Lehman
Brothers believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the
comparable company analysis and accordingly also made qualitative judgments concerning differences between
the financial and operating characteristics and prospects of Centerpulse and the companies included in the
comparable company analysis that would affect the public trading values of each.

Lehman Brothers determined that, because equity analysts primarily value these comparable companies on
the next twelve months’ earnings, the use of a CY 2003 P/E multiple range was the most appropriate reference
range in analyzing how the public market values Centerpulse shares. Moreover, due to certain differences in the
treatment of goodwill under the accounting policies followed by these comparable companies, Lehman Brothers
calculated the P/Es by excluding the impact of goodwill amortization expense. Using these multiples, Lehman
Brothers calculated the implied equity values per Centerpulse share for a range of CY 2003 P/E from 18.0x to
20.5x. The range of CY 2003 P/E multiples yielded a range of per share values from CHF 244.95 to CHF 278.97.
Lehman Brothers noted that the CHF 282.03 per share implied value in the exchange offer was above the range
implied by the comparable company analysis.

Comparable Transaction Analysis. Lehman Brothers reviewed two acquisitions of companies that Lehman
Brothers deemed comparable to the proposed transaction, including Stryker Corporation’s acquisition of
Howmedica from Pfizer, Inc. and Johnson & Johnson’s acquisition of DePuy, Inc., both of which were
consummated in 1998. Lehman Brothers considered the transaction values as multiples of LTM (prior to the
acquisition) EBITDA. The comparable acquisitions’ mean multiple of transaction values to LTM EBITDA was
11.3x. Lehman Brothers deemed the multiple of EBITDA to be a more appropriate benchmark than other
metrics, because multiples of EBITDA are the most consistent and available of the set of metrics across the
comparable set of transactions, and because it is easily calculated using the same methodology for each
comparable transaction. Using a range of LTM EBITDA multiples from 9.0x to 13.6x, Lehman Brothers
calculated a range of implied equity values per Centerpulse share from CHF 199.29 to CHF 310.75. Lehman
Brothers noted that the CHF 282.03 per share implied value in the exchange offer was within the range implied
by the comparable transaction analysis.

Discounted Cash Flow Analysis. As part of its analysis, Lehman Brothers prepared a discounted after-tax
cash flow model that was based upon the Centerpulse projections. Lehman Brothers used after tax discount rates
of 10.0% to 16.0% and a terminal value based on a range of multiples of estimated EBITDA in 2007 of 9.0x to
11.0x. Based on these discount rates and the range of the terminal values, Lehman Brothers calculated a range of
implied equity values per Centerpulse share from CHF 233.37 to CHF 358.45. Lehman Brothers noted that the
CHF 282.03 per share implied value in the exchange offer was within the range implied by the discounted cash
flow analysis.

Contribution Analysis. Lehman Brothers analyzed the respective contributions of S&N and Centerpulse to
the estimated CY 2003 and 2004 revenues, EBITDA, and net income excluding goodwill amortization expense
and non-recurring items of the combined company based on the S&N projections and the Centerpulse
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projections, and prior to any transaction related adjustments, including any cost savings, operating synergies and
revenue enhancements expected by the management of S&N. This analysis indicated the 2003 and 2004
percentage contributions of Centerpulse to S&N Group’s estimated revenue, EBITDA and net income excluding
goodwill amortization expense and non-recurring items was consistent with the implied exchange ratio of 34
S&N Group shares for each Centerpulse share to be received by Centerpulse shareholders in the exchange offer,
and the associated ownership percentage of 30.4%, both assuming an all-stock transaction.

Analysis of S&N

Comparable Company Analysis. In order to assess how the public market values shares of publicly traded
companies similar to S&N, Lehman Brothers reviewed and compared specific financial and operating data
relating to S&N with selected companies that Lehman Brothers deemed comparable to S&N, including Biomet,
Inc., Centerpulse, Stryker Corporation, Synthes Stratec, Inc., and Zimmer Holdings, Inc. Using publicly available
information, Lehman Brothers calculated and analyzed each company’s current stock price to its projected
earnings per share (commonly referred to as a price earnings ratio, or P/E) and each company’s enterprise value
to certain historical and projected financial criteria (such as revenues and EBITDA). The enterprise value of each
company was obtained by adding its short and long-term debt to the sum of the market value of its fully-diluted
common equity, the value of any preferred stock (at liquidation value), the book value of any minority interest,
the value of any material debt-equivalent liabilities, and subtracting its cash and cash equivalents. As of
March 19, 2003, the last trading date prior to the delivery of the Lehman Brothers opinion, the comparable
companies’ median enterprise value multiple of LTM revenues and LTM EBITDA were 5.15x and 17.8x,
respectively. Additionally, the comparable companies’ median multiple of the current stock price to the projected
CY 2003 and CY 2004 earnings per share based upon data from First Call, and the Centerpulse projections in the
case of Centerpulse, were 26.5x and 23.3x, respectively.

However, because of the inherent differences between the business, operations and prospects of S&N and
the business, operations and prospects of the companies included in the comparable companies, Lehman Brothers
believed that it was inappropriate to, and therefore did not, rely solely on the quantitative results of the
comparable company analysis and accordingly also made qualitative judgments concerning differences between
the financial and operating characteristics and prospects of S&N and the companies included in the comparable
company analysis that would affect the public trading values of each.

Lehman Brothers determined that, because equity analysts primarily value these comparable companies on
the next twelve months’ earnings, the use of a CY 2003 P/E multiple range was the most appropriate reference
range in analyzing how the public market values the S&N shares. Moreover, due to certain differences in the
treatment of goodwill under the accounting policies followed by these comparable companies, Lehman Brothers
calculated the P/Es by excluding the impact of goodwill amortization expense. Using these multiples, Lehman
Brothers calculated the implied equity values per S&N share for a range of CY 2003 P/E from 18.0x to 25.0x,
which Lehman Brothers deemed appropriate for S&N’s business. The range of CY 2003 P/E yielded a range of
per share values from 331.96p to 461.05p. Lehman Brothers noted that the closing share price of S&N of
381.25p at March 19, 2003 was within the range implied by the comparable company analysis.

Discounted Cash Flow Analysis. As part of its analysis, Lehman Brothers prepared a discounted after-tax
cash flow model that was based upon the S&N projections. Lehman Brothers used after tax discount rates of
9.0% to 11.0% and a terminal value based on a range of multiples of estimated EBITDA in 2007 of 10.0x to
12.0x. Based on these discount rates and the range of the terminal values, Lehman Brothers calculated a range of
implied equity value per S&N Share at approximately 395.85p to 509.55p. Lehman Brothers noted that the
closing share price of S&N of 381.25p at March 19, 2003 was below the range implied by the discounted cash
flow analysis.

Pro Forma Analysis

Lehman Brothers analyzed the pro forma effect of the transaction on the earnings per share of S&N Group.
For the purposes of this analysis, Lehman Brothers assumed (i) consideration of 25.15 S&N Group shares and
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CHF 73.42 in cash for each Centerpulse share, (ii) financial forecasts for each company as supplied by
management of S&N and Centerpulse, respectively, (iii) synergies expected by management of S&N to result
from a combination of the businesses, and (iv) refinancing of all of Centerpulse’s existing debt and financing of
the cash portion of the Consideration at a blended cost of debt of 4.50%. Lehman Brothers estimated that, based
on the assumptions described above, the pro forma impact of the transaction would be accretive to 2004 and 2005
earnings per share, excluding goodwill amortization and non-recurring items of S&N Group. The financial
forecasts that underlie this analysis are subject to substantial uncertainty and, therefore, actual results may be
substantially different.

Fee Arrangement

Lehman Brothers is an internationally recognized investment banking firm and, as part of its investment
banking activities, is regularly engaged in the valuation of businesses and their securities in connection with
mergers and acquisitions, negotiated underwritings, competitive bids, secondary distributions of listed and
unlisted securities, private placements and valuations for corporate and other purposes. Centerpulse’s board of
directors selected Lehman Brothers because of its expertise, reputation and familiarity with Centerpulse and the
orthopedic industry generally, and because its investment banking professionals have substantial experience in
transactions comparable to the transaction.

As compensation for its services in connection with the exchange offer, Lehman Brothers earned a fee
payable by Centerpulse of $1.5 million for the delivery of the Lehman Brothers opinion. Additional
compensation of 0.3% of the consideration paid in the proposed transaction plus any assumed net financial
liabilities will be payable on completion of the proposed transaction. Fees paid previously pursuant to the
rendering of the Lehman Brothers opinion will be credited against this amount. In addition, Centerpulse has
agreed to reimburse Lehman Brothers for reasonable out-of-pocket expenses incurred in connection with the
proposed transaction and to indemnify Lehman Brothers for certain liabilities that may arise out of its
engagement by Centerpulse and the rendering of the Lehman Brothers opinion. Lehman Brothers has previously
rendered investment banking services to Centerpulse primarily related to the divestiture of its former
cardiovascular division, and received a total of $8.1 million in fees from Centerpulse related to these services.

In the ordinary course of its business, Lehman Brothers may actively trade in the debt or equity securities of
Centerpulse and S&N for its own account and for the accounts of its customers and, accordingly, may at any time
hold a long or short position in such securities.

Opinion of UBS Warburg

The following summary of the UBS Warburg opinion is qualified in its entirety by reference to the full
text of the opinion. The full text of the opinion sets forth the assumptions made, procedures followed,
matters considered and limitations on the scope of the review undertaken, by UBS Warburg and is
attached as Annex B-2 to this prospectus and incorporated in this document by reference. We encourage
you to read carefully the UBS Warburg opinion in its entirety.

UBS Warburg’s opinion:

e isdirected solely to the Centerpulse board of directors;

e relates only to the fairness from a financial point of view of the consideration to be received by the
holders (other than InCentive and its affiliates) of Centerpulse shares pursuant to the exchange offer;

e does not address Centerpulse’s underlying business decision to effect the business combination with
S&N;

e does not constitute a recommendation to any Centerpulse shareholder as to whether such holder should
tender its shares in the exchange offer or as to whether to elect to receive fewer S&N Group shares or
more S&N Group shares in the exchange offer; and
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is necessarily based upon economic, monetary, market and other conditions as in effect on, and the
information made available to UBS Warburg as of, the date of the opinion.

In arriving at its opinion, UBS Warburg, among other things:

reviewed selected publicly available business and historical financial information relating to
Centerpulse and S&N;

reviewed selected internal financial information and other data relating to the business and financial
prospects of Centerpulse, including estimates and financial forecasts prepared by the management of
Centerpulse, which were provided to UBS Warburg by Centerpulse;

reviewed selected internal financial information and other data relating to the business and financial
prospects of S&N, including estimates and financial forecasts prepared by the management of S&N,
which were provided to UBS Warburg by S&N;

conducted discussions with members of the senior management of Centerpulse and S&N concerning
the business and financial prospects of Centerpulse and S&N;

reviewed publicly available financial and stock market data with respect to selected other companies in
lines of business UBS Warburg believed to be generally comparable to those of Centerpulse and S&N;

compared the financial terms of the business combination with S&N with the publicly available
financial terms of selected other transactions which UBS Warburg believed to be generally relevant;

considered selected pro forma effects of the business combination with S&N on S&N'’s financial
statements and reviewed selected estimates of synergies prepared by the managements of S&N and
Centerpulse;

reviewed drafts of the combination agreement; and

conducted such other financial studies, analyses and investigations and considered such other
information as UBS Warburg deemed necessary or appropriate.

In connection with its review, with the consent or at the direction, as applicable, of the Centerpulse board of
directors, UBS Warburg:

assumed that the final executed form of the combination agreement did not differ in any material
respect from the draft that UBS Warburg examined, and that S&N, S&N Group and Centerpulse will
comply with all material terms of the combination agreement;

assumed that the financial forecasts, estimates, pro forma effects and calculations of synergies referred
to above had been reasonably prepared on a basis reflecting the best currently available estimates and
judgments of the management of each of S&N and Centerpulse as to the future performance of their
respective companies;

did not assume any responsibility for independent verification of any of the information referred to
above and relied on it as being complete and accurate in all material respects; and

did not make any independent evaluation or appraisal of any of the assets or liabilities (contingent or
otherwise) of Centerpulse or S&N, nor was UBS Warburg furnished with any such evaluation or
appraisal.

UBS Warburg was not asked to, and did not, recommend the specific consideration payable in the exchange
offer, which was determined through negotiations between Centerpulse and S&N. In addition, UBS Warburg was
not asked to, and did not offer any opinion as to the material terms of the combination agreement or the form of
the transactions contemplated thereby, and expressed no opinion as to what the actual value of the S&N Group
shares or S&N Group ADSs will be when issued pursuant to the exchange offer or the prices at which S&N
Group shares or S&N Group ADSs will trade in the future. At the request of the Centerpulse board of directors,
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UBS Warburg contacted third parties to solicit indications of interest in a possible business combination with
Centerpulse and held discussions with a number of these parties prior to the date of UBS Warburg’s written
opinion. However, UBS Warburg was not authorized to, and did not, solicit indications of interest from any third
party with respect to the purchase of a portion of Centerpulse’s business.

The preparation of a fairness opinion is a complex analytical process involving various determinations as to
the most appropriate and relevant methods of financial analysis and the application of those methods to the
particular circumstances and, therefore, is not susceptible to partial analysis or summary descriptions. In arriving
at its opinion, UBS Warburg made qualitative judgments as to the significance and relevance of each analysis
and factor considered by it, and based on the results of all the analyses undertaken by it and assessed as a whole.
UBS Warburg did not draw conclusions, in isolation, from or with regard to any one factor or method of analysis.
Accordingly, UBS Warburg believes that its analyses must be considered as a whole and that selecting portions
of its analyses and the factors considered by it, without considering all analyses and factors, could create an
incomplete view of the processes underlying the analyses set forth in its opinion.

In performing its analyses, UBS Warburg made numerous assumptions with respect to industry
performance, general business, financial, market and economic conditions and other matters, many of which are
beyond the control of S&N, S&N Group or Centerpulse. No company, transaction or business used in those
analyses as a comparison is identical to Centerpulse or S&N or their respective businesses or the business
combination involving S&N and Centerpulse, nor is an evaluation of the results entirely mathematical. Rather,
the analyses involve complex considerations and judgments concerning financial and operating characteristics
and other factors that could affect the operating results, public trading or other values of the companies or
transactions being analyzed.

The estimates contained in the analyses performed by UBS Warburg and the ranges of valuations resulting
from any particular analysis are not necessarily indicative of actual values or predictive of future results or
values, which may be significantly more or less favorable than suggested by these analyses. In addition, analyses
relating to the value of securities do not purport to be appraisals or to reflect the prices at which a business might
actually be sold or the prices at which any securities may trade at the present time or at any time in the future.

The following is a summary of the material financial analyses used by UBS Warburg in connection with the
rendering of its opinion. The financial analyses summarized below include information presented in tabular
format. In order to understand the financial analyses fully, the tables must be read together with the text of each
summary. Considering the data set forth below without considering the full narrative description of the financial
analyses, including the methodologies and assumptions underlying the analyses, could create a misleading or
incomplete view of the financial analyses.

Historical Stock Performance

UBS Warburg reviewed historical trading data for the Centerpulse shares and the S&N shares for the period
from March 18, 2002 to March 18, 2003 as well as the relative price performances during this period of the
Centerpulse shares, the S&N shares, the Swiss Performance Index, the FTSE 100 Index, the Bloomberg 500
Healthcare Index and an index of comparable publicly-traded orthopedics manufacturers. During this period, the
low and high closing prices of the Centerpulse shares were CHF 133.17 and CHF 275.00, respectively, and the
low and high closing prices of the S&N shares were £3.05 and £4.26, respectively. UBS Warburg observed that
during this period the price of Centerpulse shares increased 97.4% as compared to a 35.2% decrease in the Swiss
Performance Index. The price of S&N shares decreased 6.9% during this same period as compared to a 29.3%
decrease in the FTSE 100 Index.

Historical Exchange Ratio Analysis

UBS Warburg compared the historical closing prices of Centerpulse shares and S&N shares during various
periods during the period from March 18, 2002 to March 18, 2003 to determine an implied average exchange

39



ratio for those periods. The following table indicates the average exchange ratio of S&N shares for each
Centerpulse share for the periods specified:

Average

Exchange
Ratio®

Offer ... 34.0x®@
Last Three Months . ........................... 31.2x
LastSixMonths ............... ... ... ........ 28.2x
Last TwelveMonths . .......................... 25.2x

(M Based on the CHF/GBP exchange rate at the end of each trading day in the applicable period.

@ For purposes of this analysis, UBS Warburg assumed that the consideration being offered in the exchange
offer consisted solely of S&N Group shares with an implied exchange ratio of 34.0 S&N Group shares for
each Centerpulse share.

Centerpulse Analyses

Selected Comparable Public Company Analysis. UBS Warburg compared selected financial information,
ratios and public market multiples for Centerpulse to the corresponding data for S&N and Synthes-Stratec, Inc.,
which are based in Europe, and Biomet, Inc., Stryker Corporation and Zimmer Holdings, Inc., which are based in
the United States.

UBS Warburg chose the selected companies because they were publicly-traded companies that, for purposes
of the analysis, UBS Warburg considered reasonably similar to Centerpulse in that these companies develop,
produce and distribute medical devices in the orthopedics sector. The selected public companies may
significantly differ from Centerpulse based on, among other things, the size of the companies, the geographic
coverage of the companies’ operations and the particular business segments in which the companies focus.

UBS Warburg reviewed, among other information, the comparable companies’ multiples of enterprise
value, which consists of the market value of the particular company’s common equity plus the market value
(when available) of the company’s total debt, preferred stock and minority interests, minus cash, cash equivalents
and marketable securities, to the last twelve months, referred to as LTM, revenue; LTM earnings before interest,
taxes, depreciation and amortization, referred to as EBITDA; and estimated calendar year 2003 EBITDA,
referred to as CY2003E EBITDA. UBS Warburg also reviewed, among other information, the comparable
companies’ projected price/earnings multiples, referred to as P/E ratio, based on earnings estimates for calendar
years 2003 and 2004.

UBS Warburg determined, based on the geographic scope of Centerpulse’s operations and the regions in
which the majority of its profits are generated, that European orthopedics companies are the most appropriate
comparables. As of March 18, 2003, the range of multiples of the European comparable companies’ enterprise
values to LTM revenue, LTM, EBITDA and CY2003E EBITDA were 3.60x to 5.00x, 11.5x to 15.4x and 10.7x
to 13.8x, respectively, as compared to 2.96x, 12.5x and 11.4x, respectively, for Centerpulse at the implied
exchange offer price per Centerpulse share. In addition, as of March 18, 2003, the European comparable
companies’ range of P/E ratios based on earnings estimates for CY 2003 and CY2004 were 17.8x to 21.0x and
15.7x to 17.3x, respectively, as compared to 20.9x and 17.1x, respectively, for Centerpulse at the implied
exchange offer price per Centerpulse share, in each case excluding goodwill amortization. For purposes of this
analysis, the implied exchange offer price was based on an S&N share price of £3.87 and a CHF/GBP exchange
rate of 2.164.

Estimated financial data for Centerpulse and S&N were based on internal estimates provided by the
respective managements of Centerpulse and S&N. The other data used in the Centerpulse comparable companies
analysis were based on the respective companies’ relevant SEC filings as well as publicly available research
analysts’ estimates, FirstCall consensus estimates and Bloomberg data.
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Selected Comparable Transaction Analysis. UBS Warburg reviewed publicly available financial
information relating to Stryker Corporation’s acquisition of Howmedica from Pfizer, Inc. and Johnson &
Johnson’s acquisition of DePuy, Inc., both of which were announced in 1998.

UBS Warburg chose the selected transactions because they were business combinations that, for the
purposes of the analysis, UBS Warburg considered to be reasonably similar to the business combination of S&N
and Centerpulse in that these transactions involved companies in the orthopedics sector of the medical device
industry. The selected transactions may differ significantly from the business combination of S&N and
Centerpulse based on, among other things, the size of the transactions, the structure of the transactions and the
dates that the transactions were announced and consummated.

UBS Warburg reviewed, among other things, the transaction values implied in the relevant transactions as a
multiple of the target’s LTM revenue and LTM EBITDA, and the equity values implied in the relevant
transactions as a multiple of the target’s estimated net income for the fiscal year following the fiscal year in
which the relevant transaction was announced, referred to as FY+1 net income.

The range of multiples for the transaction values implied in the comparable transactions to the acquired
company’s LTM revenue and LTM EBITDA were 1.99x to 4.23x and 9.0x to 13.7x, respectively, as compared to
2.96x and 12.5x, respectively, for Centerpulse at the implied exchange offer price per Centerpulse share. In
addition, the multiple for the equity value for DePuy implied in the acquisition of DePuy by Johnson & Johnson
to DePuy’s FY+1 (fiscal year ended 1998) net income was 23.3x, as compared to 20.9x for Centerpulse at the
implied exchange offer price per Centerpulse share, in each case excluding goodwill amortization. The ratio of
equity value to FY+1 net income is not available for the Howmedica transaction because net income figures for
Howmedica are not publicly available. For purposes of this analysis, the implied exchange offer price was based
on an S&N share price of £3.87 and a CHF/GBP exchange rate of 2.164.

Estimated financial data for Centerpulse were based on internal estimates provided by the Centerpulse
management. The other data used in the comparable transaction analysis were based on the respective
companies’ relevant SEC filings as well as publicly available research analysts’ estimates and data from FactSet.

Discounted Cash Flow Analysis. UBS Warburg performed a discounted cash flow analysis using the five-
year financial forecasts internally prepared by Centerpulse management in order to derive an implied per share
equity value reference range for Centerpulse shares. The discounted cash flow analysis determined the
discounted present value of the unlevered after-tax cash flows generated over the five-year period covered by the
financial forecasts and then added a terminal value based on a range of exit multiples applied to its estimated
2007 EBITDA. For purposes of this analysis, UBS Warburg used discount rates of 10.0% to 16.0% and terminal
2007 EBITDA multiples of 9.0x to 11.0x. This analysis indicated an implied per Centerpulse share equity value
reference range of CHF 242.5 to CHF 368.8.

Relative Contribution Analysis. UBS Warburg analyzed the relative contributions by each of S&N and
Centerpulse to key financial indicators of S&N Group, such as estimated CY2003 revenue, EBITDA and net
income and estimated CY2004 revenue, EBITDA and net income of S&N Group, in each case, assuming an
exchange rate of CHF 2.164/GBP, before taking into account pro forma transaction adjustments and pre-tax
synergies expected to result from the business combination and, in the case of net income, excluding goodwill
amortization.

UBS Warburg noted that the implied exchange ratio of 34.0 S&N Group shares for each Centerpulse share
to be offered to Centerpulse shareholders in the exchange offer, the implied 30.4% pro forma equity ownership in
S&N Group attributable to Centerpulse shares and the 30.3% pro forma enterprise value in S&N Group
attributable to Centerpulse and its shares, in each case assuming an all-stock transaction, were within the range
implied by the contribution analysis. Estimated financial data for Centerpulse and S&N were based on internal
estimates provided by the respective management of Centerpulse and S&N.
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S&N Analyses

Selected Comparable Public Company Analysis. UBS Warburg compared selected financial information,
ratios and public market multiples for S&N to the corresponding data for Synthes-Stratec, Inc., Biomet, Inc.,
Stryker Corporation and Zimmer Holdings, Inc.

UBS Warburg chose the selected companies because they were publicly-traded companies that, for purposes
of the analysis, UBS Warburg considered reasonably similar to S&N in that these companies develop, produce
and distribute medical devices in the orthopedics sector. The selected public companies may significantly differ
from S&N based on, among other things, the size of the companies, the geographic coverage of the companies’
operations and the particular business segments in which the companies focus.

UBS Warburg reviewed, among other information, the comparable companies’ multiples of enterprise value
to LTM revenue, LTM EBITDA and CY2003E EBITDA. UBS Warburg also reviewed, among other
information, the comparable companies’ projected P/E Ratio, based on earnings estimates for the calendar years
ending December 31, 2003 and 2004.

As of March 18, 2003, the range of multiples of the comparable companies’ enterprise values to LTM
revenue, LTM EBITDA and CY2003E EBITDA were 4.92x to 7.22x, 11.5x to 23.2x and 10.7x to 20.1x,
respectively. In addition, as of March 18, 2003, the comparable companies’ range of P/E ratios based on earnings
estimates for CY2003 and CY2004 were 17.8x to 33.0x and 15.7x to 27.4x, respectively, in certain cases
excluding goodwill amortization for the comparable companies. UBS Warburg noted that, as of March 18, 2003,
the corresponding financial ratios for S&N were within the ranges noted above for the comparable companies,
except for the multiple of S&N’s enterprise value to LTM revenue, which was below the applicable range.

Estimated financial data for S&N were based on internal estimates provided by S&N management. The
other data used in the S&N comparable companies analysis were based on the respective companies’ relevant
SEC filings as well as publicly available research analysts’ estimates, First Call consensus estimates and
Bloomberg data.

Discounted Cash Flow Analysis. UBS Warburg performed a discounted cash flow analysis using the five-
year financial forecasts internally prepared by S&N management in order to derive an implied per share equity
value reference range for S&N. The discounted cash flow analysis determined the discounted present value of the
unlevered after-tax cash flows generated over the five-year period covered by the financial forecasts and then
added a terminal value based on a range of exit multiples applied to its estimated 2007 EBITDA. For purposes of
this analysis, UBS Warburg used discount rates of 9.0% to 11.0% and terminal 2007 EBITDA multiples of 10.0x
to 12.0x. This analysis indicated an implied per S&N share equity value reference range of £3.99 to £5.12.

Pro Forma Combination Analysis. UBS Warburg analyzed the potential pro forma financial effects of the
business combination of Centerpulse and S&N on the estimated earnings per share, referred to as EPS, of S&N
for CY2004 and CY2005, based on internal estimates of S&N and Centerpulse managements and excluding
goodwill amortization. In performing this analysis, UBS Warburg assumed, among other things:

e afixed exchange ratio of 25.3 S&N Group shares and CHF 73.1 in cash per Centerpulse share, based
on S&N’s closing stock price of £3.87 on March 18, 2003;

e a CHF/GBP exchange rate of 2.164;
e atax rate of 29.3% and 29.5% on income before taxes for CY2004 and CY2005, respectively; and

e £20 million and £45 million of synergies in CY2004 and CY2005, respectively, and costs to achieve
synergies of £65 million in both CY2003 and CY2004, in each case based on estimates of the
managements of S&N and Centerpulse.

The results of this analysis indicated that the business combination of Centerpulse and S&N would be
accretive to the estimated EPS of S&N in CY2004 and CY2005, both in the case of including synergies and in
the case of excluding synergies.
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Fee Arrangement

Pursuant to the engagement letter, dated December 11, 2002, between UBS Warburg LLC and Centerpulse,
UBS Warburg earned a fee payable by Centerpulse of $1,500,000 for rendering its financial fairness opinion,
which was independent of the result of the opinion, and will earn an aggregate fee equal to 0.3% of the greater of
(a) the total consideration to be received for the Centerpulse shares, including options, warrants and similar
securities, in the business combination, and (b) the total consideration to be received for the Centerpulse shares,
including options, warrants and similar securities, in the business combination plus the principal amount of
consolidated net indebtedness of Centerpulse, in any case payable upon the consummation of the business
combination against which the opinion fee will be credited to the extent previously paid. Centerpulse also agreed
to reimburse UBS Warburg for its expenses incurred in performing its services. UBS Warburg will not be
entitled to any additional fees or compensation with respect to the business combination. In addition, Centerpulse
has agreed to indemnify UBS Warburg and its affiliates, their respective directors, officers, agents and employees
and each person, if any, controlling UBS Warburg or any of its affiliates against liabilities and expenses related
to or arising out of UBS Warburg’s engagement and any related transactions.

Centerpulse selected UBS Warburg based on its experience, expertise and reputation. UBS Warburg is an
internationally recognized investment banking firm that regularly engages in the valuation of securities in
connection with mergers and acquisitions, negotiated underwritings, competitive bids, secondary distributions of
listed and unlisted securities, private placements and valuations for estate, corporate and other purposes. Prior to
this engagement, UBS Warburg and its predecessors have provided investment banking and other financial
services to Centerpulse and its affiliates and received customary compensation for the rendering of such services,
including acting as sole arranger and underwriter of Centerpulse’s $635 million senior secured credit facility in
November 2002, global coordinator and joint underwriter of the Company’s CHF 255 million rights issue in
October 2002, financial advisor to Sulzer Ltd., the former parent of Centerpulse, in connection with an
unsolicited bid by InCentive to acquire Sulzer Ltd. in the first quarter of 2001, and financial advisor to Sulzer
Ltd. and Centerpulse in connection with the spin-off of Sulzer Ltd.’s remaining ownership interests in
Centerpulse in the second quarter of 2001. In the ordinary course of business, UBS Warburg, its successors and
affiliates may trade or have traded securities of Centerpulse, S&N or InCentive for their own accounts and,
accordingly, may at any time hold a long or short position in such securities. In October 2002, UBS Warburg
executed a block trade with regard to 480,349 Centerpulse shares it had purchased from the settlement trust that
was created pursuant to a certain settlement agreement entered into by Centerpulse on March 13, 2002.

Opinion of KPMG

The full text of KPMG’s written opinion dated April 10, 2003 is attached as Annex B-3 to this
prospectus. KPMG’s opinion contains a discussion of the assumptions made, procedures followed, factors
considered and limitations upon the review undertaken by KPMG in rendering its opinion. The following
is a summary of the KPMG opinion and the methodology that KPMG used to render its fairness opinion.

KPMG’s opinion is not intended to be and does not constitute a recommendation to any shareholder of
Centerpulse as to whether to accept the consideration to be offered to the shareholders in connection with the
exchange offer or as to whether to elect to receive fewer S&N Group shares or more S&N Group shares in the
exchange offer. KPMG was not requested to opine as to, and the KPMG opinion does not address, Centerpulse’s
underlying business decision to effect the business combination with S&N. KPMG’s opinion is necessarily based
upon economic, monetary, market and other conditions as in effect on, and the information made available to
KPMG as of the date of the opinion.

In arriving at its opinion, KPMG, among other things:

e reviewed and analyzed the combination agreement, dated March 20, 2003, between Centerpulse, S&N
Group and S&N, a separate transaction agreement, dated March 20, 2003, between S&N, S&N Group,
and InCentive, the pre-announcements made in accordance with Swiss Takeover Board regulations,
and the specific terms of the proposed transaction;
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e reviewed certain publicly available business and historical financial information relating to Centerpulse
and S&N;

e reviewed certain internal financial information and other data relating to the business and financial
prospects of Centerpulse, including estimates and financial forecasts prepared by the management of
Centerpulse, which were provided to KPMG by Centerpulse;

* reviewed publicly available financial and stock market data with respect to selected other companies in
lines of business KPMG believed to be generally comparable to those of Centerpulse and S&N;

e compared the financial terms of the transaction with the publicly available financial terms of selected
other transactions which KPMG believed to be generally relevant; and

e conducted such other financial studies, analyses and investigations and considered such other
information as KPMG deemed necessary or appropriate.

In rendering its opinion, KPMG assumed and relied, without independent verification, upon the accuracy
and completeness of all financial information, analyses, and other information and data publicly available or
furnished to or otherwise reviewed by or discussed with it, for purposes of rendering its opinion. KPMG also
received assurances from the management of Centerpulse, that it was not aware of any facts that would make any
of the information inaccurate or misleading.

The KPMG opinion was necessarily based upon market, economic and other conditions as they existed on,
and could be evaluated as of, the date of such opinion. In connection with its review, with the consent of or at the
direction Centerpulse, KPMG did not:

* make any independent evaluation or appraisal of any of the assets or liabilities (contingent or
otherwise) of Centerpulse or S&N, nor was KPMG furnished with any such evaluation or appraisal;

e conduct meetings with management of Centerpulse or S&N or request or receive any financial or
business information or data from either Centerpulse or S&N; or

e review non-public financial or business information, data or prospects of S&N including, without
limitation, estimates or financial forecasts prepared by S&N management.

KPMG was not asked to, and did not, recommend the specific form or amount of consideration payable in
the exchange offer, which was determined through negotiations between Centerpulse and S&N. In addition,
KPMG was not asked to, and did not offer any opinion as to the material terms of the combination agreement or
the form of the transactions contemplated thereby, and expressed no opinion as to the actual value of the S&N
shares or S&N ADSs at the time of the opinion or in the future. For purposes of its opinion, KPMG assumed that
the S&N shares and the S&N ADSs were at all relevant times fairly valued in the marketplace.

KPMG expressed no opinion as to the effect of the proposed transaction on shareholders who do not tender
their Centerpulse shares in the exchange offer or as to what the value of such shares will be or whether and at
what prices such shares will trade after the exchange offer. In addition, KPMG expressed no opinion as to
whether the consideration that may have been received by Centerpulse’s shareholders if Centerpulse’s divisions
were sold in separate transactions would have been higher or lower than the consideration to be offered to
Centerpulse’s shareholders in the exchange offer.

The preparation of a fairness opinion is a complex analytical process involving various determinations as to
the most appropriate and relevant methods of financial analysis and the application of those methods to the
particular circumstances and, therefore, is not susceptible to partial analysis or summary descriptions. In arriving
at its opinion, KPMG did not attribute any particular weight to any analysis or factor considered by it, but rather
made qualitative judgments as to the significance and relevance of each analysis and factor considered by it
based on the results of all of the analyses reviewed by it and assessed as a whole. Accordingly, KPMG believes
that its analysis must be considered as a whole and that selecting portions of its analysis and the factors
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considered by it, without considering all analyses and factors, could create an incomplete view of the processes
underlying the analysis set forth in its opinion.

For its services in rendering the fairness opinion, KPMG has earned a fee of CHF 500,000, which was not
dependent upon the result of the opinion or upon the completion of the business combination. In addition,
Centerpulse has agreed to pay any applicable value added tax, to reimburse KPMG for reasonable out-of-pocket
expenses incurred in connection with the proposed transaction and to indemnify KPMG for certain liabilities that
may arise out of its engagement by Centerpulse and the rendering of the KPMG opinion.

Interests of Members of the Centerpulse Board of Directors and Senior Management; Potential Conflicts
of Interest

You should be aware that the Centerpulse senior management who negotiated the combination agreement
and directors who discussed, deliberated over and passed a resolution to approve the combination agreement and
recommend that holders of Centerpulse shares, including Centerpulse shares represented by Centerpulse ADSs,
accept the exchange offer may have interests in the exchange offer that are in addition to or may be different
from the interests of Centerpulse shareholders generally.

As of March 31, 2003, the directors and executive officers of Centerpulse beneficially owned in the
aggregate, directly or indirectly, 15,580, or approximately 0.1%, of the outstanding Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, but excluding any Centerpulse shares that Mr. René
Braginsky may be deemed to beneficially own by virtue of being a shareholder and Chief Executive Officer of
InCentive.

Board Seats

Dr. Max Link, Chairman and Chief Executive of Centerpulse, will be invited to join the S&N Group board
of directors as a non-executive director and one of two Vice Chairmen upon completion of the exchange offer.
René Braginsky, a Centerpulse board member, will also be invited to join the S&N Group board of directors as a
non-executive director. As directors of S&N Group, Dr. Link and Mr. Braginsky will receive director fees and
reimbursement of expenses in accordance with S&N Group policies.

Employment Agreements of the Centerpulse Senior Management

The employment agreements of the following members of the Centerpulse senior management contain
change of control clauses providing for the following compensation (plus, in each case, applicable social security
system payments on behalf of such individuals) to be granted in the event the employment agreements of these
employees are terminated during the 12 month period following the completion of the exchange offer, either by
Centerpulse or by those employees, should their respective position with Centerpulse be materially changed:

M Compensation Upon Change of Control
Mike McCormick . ........u i $1,260,000
DavidFloyd .. ..., $1,530,000
Richard Fritschi . . ... . .. CHF 1,650,375
Steven HansSon . . . . . oot et $1,354,500
Urs Kamber . . ... CHF 1,850,370
Matthias Molleney ................coiiininan .. CHF 1,525,140
Hans-Rudolf Schurch ......... ... . ... ... ... ..... CHF 917,955
Christian Stambach .. ............... .. . . ... CHF 1,332,000
Beatrice Tschanz .. ... .. . CHF 1,526,250
Dr. Thomas Zehnder . ............ .. .. ... CHF 1,600,800



In addition, Dr. Link’s employment agreement as the Chief Executive Officer of Centerpulse entitles him to
terminate his employment agreement as Chief Executive Officer upon a change of control. The compensation
payable upon a termination by Dr. Link following the completion of the exchange offer is CHF 4,950,000, plus
Swiss social security system payments. Should all employment agreements described above be terminated within
the 12-month period following the completion of the exchange offer, the total compensation payable to such
employees as a group would amount to CHF 22,628,466 ($16,507,466), translated from Swiss francs into US
dollars at the noon buying rate on April 23, 2003, plus applicable social security system payments.

Bonus Payments

The Centerpulse board of directors has granted a bonus payment to the members of the Centerpulse senior
management for work performed in the first half year of 2003. The amount of these payments corresponds to
50% of the bonus payments of 2002 (excluding extraordinary bonus payments).

Conversion of Centerpulse Stock Options

The combination agreement provides that all of Centerpulse’s outstanding stock options will be converted
into stock options for shares of S&N Group at an exchange ratio of 34 S&N Group shares for each Centerpulse
share issuable upon exercise of the Centerpulse stock option. The new S&N Group stock options will vest 30
days after completion of the exchange offer, and the exercise period for those S&N Group stock options will be
the 18 month period following the completion of the exchange offer. The exercise prices of the new S&N Group
stock options will be calculated by dividing the existing exercise price by 34 and converting the resulting amount
into pounds sterling at the prevailing exchange rate on the settlement date. As of March 31, 2003, members of the
Centerpulse board of directors held 5,454 Centerpulse stock options in the aggregate and members of the
Centerpulse senior management held 74,912 Centerpulse stock options in the aggregate.

Other Interests of Mr. Braginsky

In addition to being a director of Centerpulse, Mr. Braginsky is also a shareholder of InCentive, holding
approximately 20% of the outstanding shares of InCentive, the InCentive delegate to the Centerpulse board of
directors and the Chief Executive Officer of InCentive. In connection with the exchange offer, S&N Group has
agreed to offer to acquire all outstanding shares of InCentive in the InCentive exchange offer. In addition, Mr.
Braginsky, in his capacity as a shareholder of InCentive, is a party to a tender agreement with S&N Group and
S&N. See “THE INCENTIVE EXCHANGE OFFER.”

With the exception of the above, and a general commitment by S&N and S&N Group in the combination
agreement to using reasonable endeavors to offer senior operating management of Centerpulse suitable posts
after the completion of the exchange offer, the Centerpulse board of directors is not aware of any other
contractual agreements entered into or other arrangements and ties maintained with S&N or its affiliates which
might result in a conflict of interest affecting members of the Centerpulse board of directors or members of the
Centerpulse senior management.
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THE EXCHANGE OFFER

Exchange Offer Documentation
S&N Group is making the exchange offer with separate exchange offer documents:

e this prospectus and the related documents are being used to make the exchange offer to all holders of
Centerpulse shares located in the United States and all holders of Centerpulse ADSs; and

* aseparate Swiss exchange offer prospectus is being used to make the exchange offer to all holders of
Centerpulse shares located outside of the United States.

Holders of Centerpulse shares located in the United States and all holders of Centerpulse ADSs must
follow the procedures set forth in this prospectus to tender Centerpulse shares and Centerpulse ADSs
pursuant to the exchange offer. Holders of Centerpulse shares located outside of the United States, who are
not otherwise subject to offer restrictions, may obtain the Swiss exchange offer prospectus and related
materials by contacting the Swiss offer manager.

The distribution of this prospectus and the making of the exchange offer may, in some jurisdictions,
be restricted by law. The exchange offer is not being made, directly or indirectly, in or into, and may not
be accepted from within, any jurisdiction in which the making of the exchange offer or the acceptance
thereof would not be in compliance with the laws of that jurisdiction. Persons who come into possession of
this prospectus should inform themselves of and observe any of these restrictions. Any failure to comply
with these restrictions may constitute a violation of the securities laws of that jurisdiction. We do not
assume any responsibility for any violation by any person of any of these restrictions.

Terms of the Exchange Offer

The standard entitlement for Centerpulse security holders who tender Centerpulse shares or Centerpulse
ADSs in the exchange offer is:

e 25.15 S&N Group shares and CHF 73.42 in cash in exchange for each Centerpulse share validly
tendered in the exchange offer; and

e 0.2515 S&N Group ADS and the US dollar equivalent of CHF 7.342 in cash in exchange for each
Centerpulse ADS, each representing 1/10% of a Centerpulse share, validly tendered in the exchange
offer. Each S&N Group ADS will represent 10 S&N Group shares.

Fractional entitlements to S&N Group shares or S&N Group ADSs will not be delivered to holders of
Centerpulse securities validly tendered in the exchange offer. Instead, fractional entitlements to S&N Group
shares or S&N Group ADSs will subsequently be combined and sold on the London Stock Exchange in the case
of S&N Group shares, or on the New York Stock Exchange in the case of S&N Group ADSs, in each case on
behalf of, and the net proceeds of the sales will be distributed pro rata to, the Centerpulse security holders
entitled to fractional entitlements. See “—Fractional Shares and ADSs.”

Assuming full acceptance of the exchange offer (other than by InCentive) and the InCentive exchange offer,
former Centerpulse shareholders and former InCentive shareholders, as a group, will own in the aggregate
approximately 24% of the outstanding S&N Group shares after the exchange offer and the InCentive exchange
offer are completed with the balance of the outstanding S&N Group shares being owned by former S&N
shareholders who receive S&N Group shares in the S&N reorganization.

Mix and Match Election

The exchange offer will contain a mix and match election, whereby holders of Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, may elect to receive either more S&N Group shares (or
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S&N Group ADSs, as applicable) or more cash than the standard entitlement. However, this election will be
available to security holders only to the extent that off-setting elections have been made by other tendering
security holders in the exchange offer or the InCentive exchange offer to receive more cash or more S&N Group
shares (or S&N Group ADSs, as applicable). To the extent that elections cannot be satisfied as a result of such
off-setting elections, entitlements to S&N Group Shares (or S&N Group ADSs, as applicable) and cash in excess
of the standard entitlement will be reduced on a pro-rata basis. Once the share allocations have been determined,
the cash element of the consideration will be reduced or increased (as the case may be) for each shareholder who
has been allocated an increased or reduced number of S&N Group shares (or S&N Group ADSs, as applicable).
All calculations will be made by reference to the number of acceptances and elections as of the last day of the
subsequent offering period and, for the purposes of these calculations, the value per S&N Group share shall be
CHF 8.29, the same as the closing middle market price of an S&N share on March 19, 2003, the day immediately
prior to the announcement of the exchange offer. In calculating the allocation of S&N Group shares and ADSs,
the elections made by holders of InCentive shares pursuant to an identical mix and match election in the
InCentive exchange offer will be taken into account so that each holder of InCentive shares gets the same mix of
S&N Group shares and cash as such holder would have received if InCentive had tendered its Centerpulse shares
in the exchange offer and made the elections requested by the InCentive shareholders pursuant to the InCentive
mix and match election.

For each Centerpulse share or ADS tendered, tendering Centerpulse shareholders can elect from the

following mix and match alternatives:
e the standard entitlement set forth above;
e as many S&N Group shares or S&N Group ADSs, as the case may be, as possible; and
e as much cash as possible.

Tendering Centerpulse shareholders can submit their mix and match election to the Swiss offer manager or
the US exchange agent, as applicable, until the end of the subsequent offering period applicable to the exchange
offer. Tendering Centerpulse shareholders who have not submitted a mix and match election prior to that time
will be deemed to have elected the standard entitlement. Centerpulse shareholders who make mix and match
elections will not know the exact number of S&N Group shares (or S&N Group ADSs, as the case may be) or the

amount of cash they will receive until settlement of the consideration under the exchange offer and the InCentive
exchange offer.

Conditions to Completion of the Exchange Offer

The obligation of S&N Group to accept for exchange and exchange Centerpulse shares, including
Centerpulse shares represented by Centerpulse ADSs, tendered pursuant to the exchange offer is subject to the
satisfaction or, if permitted by applicable law, prior waiver by S&N Group, of the following conditions:

e S&N’s shareholders having:
e approved the transactions contemplated by the combination agreement; and
* passed the necessary resolutions to effect the S&N reorganization;

e the court-approved S&N reorganization having become effective;

e the S&N Group shares to be issued in connection with the exchange offer having been admitted to the
Official List of the United Kingdom Listing Authority and to trading on the London Stock Exchange
and the additional S&N Group ADSs to be issued in connection with the exchange offer having been
approved for listing on the New York Stock Exchange;
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e all competent United States, European Union and other non-Swiss authorities having approved and/or
granted clearance of S&N Group’s acquisition of Centerpulse without any party being required to meet
any condition or requirement giving rise to:

e costs and/or loss of earnings before interest, tax and amortization (EBITA) in excess of CHF 23
million in the aggregate; or

* adecrease in consolidated turnover of CHF 75 million in the aggregate of the combined entity;

e no orders or directions by any court or other authority prohibiting the completion of the exchange offer
having been issued;

e the registration statement, of which this prospectus is a part, having become effective and no stop order
suspending the effectiveness of the registration statement having been issued by the SEC nor any
proceedings for that purpose having been initiated by the SEC and not concluded or withdrawn;

e S&N Group having received valid acceptances for at least 75% of the total number of the Centerpulse
shares outstanding, including Centerpulse shares represented by Centerpulse ADSs, and Centerpulse
shares held by InCentive (if the InCentive exchange offer has become unconditional), as of the
expiration of the offer period;

e three of Centerpulse’s current board members having resigned from the Centerpulse board of directors,
and the other board members having entered into a fiduciary arrangement with S&N Group covering
the period until Centerpulse stockholders will have resolved to elect the persons proposed by S&N
Group to the board of directors of Centerpulse, in each case, subject to completion of the exchange
offer; and

e Centerpulse, until the end of the offer period (except for any extensions beyond the initial offer period
solely as a result of the S&N reorganization not having become effective), not having:

* become subject to a mandated recall for a product, the consolidated turnover of which product
family exceeds CHF 75 million in Centerpulse’s consolidated prior year results and such recall
having resulted, or, according to the opinion of an investment bank or accounting firm of
international repute to be appointed by S&N Group with the consent of Centerpulse, likely to
result, in material costs and/or loss of EBITA in excess of CHF 23 million; or

e suffered a disablement of its manufacturing facilities in Winterthur, Switzerland or Austin, Texas
having resulted, or, according to the opinion of an investment bank or accounting firm of
international repute to be appointed by S&N Group with the consent of Centerpulse, likely to
result, in material costs and/or loss of EBITA in excess of CHF 23 million.

S&N Group may waive one or more of the conditions set forth above, other than the conditions listed in the
first, second, third, fourth (with respect to merger approval only), fifth or sixth main bullet points, or may
withdraw the exchange offer if one or more of the above conditions is not met. Under Swiss law, conditions to
the exchange offer may not be amended to the detriment of the holders of Centerpulse shares.

To the ex