
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about
the action you should take, you should immediately consult an independent financial or professional adviser authorised under the
Financial Services and Markets Act 2000. If you have sold or otherwise transferred all of your Ordinary Shares in Asset
Management Investment Company PLC, or if you subsequently sell or agree to sell or transfer all of your Ordinary Shares,
please pass this document, together with the accompanying Form of Proxy (but not the personalised Election Form), as soon
as possible to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or transfer was
effected for transmission to the purchaser or transferee. However, such documents should not be distributed or sent in or into
any jurisdiction in which such an act would constitute a violation of the relevant laws of such jurisdiction.
This document has been prepared for the purposes of complying with the laws of England and Wales and the Listing Rules and
information disclosed may not be the same as that which would have been prepared in accordance with the laws of jurisdictions
outside the United Kingdom. The distribution of this document in jurisdictions other than the United Kingdom may be restricted
by law and therefore persons into whose possession this document comes should inform themselves about and observe such
restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of any such jurisdiction.
Neither the B Shares, the C Shares nor the Ordinary Shares have been nor will be registered under the Securities Act or the state
securities laws of the United States and none of them may be offered or sold in the United States unless pursuant to a transaction
that has been registered under the Securities Act and the relevant state securities laws or that it is subject to the registration
requirements of the Securities Acts or such laws, either due to an exemption therefrom or otherwise. None of the B Shares, C
Shares nor Ordinary Shares nor this document has been approved, disapproved or otherwise recommended by the US federal or
state securities commission or other regulatory authority or any non US securities commission or regulatory authority nor have
such authorities confirmed the accuracy or determined the adequacy of this document. Any representation to the contrary is a
criminal offence in the United States.

ASSET MANAGEMENT INVESTMENT COMPANY PLC
(Registered in England with company number 2918390)

Proposed return of cash to Shareholders of 27p per Ordinary Share
amounting to approximately £5 million,

the adoption of new Articles of Association,
cancellation of capital redemption reserve

and

Notice of Extraordinary General Meeting

Numis Securities Limited, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is
acting exclusively for Asset Management Investment Company PLC and no one else in connection with the Proposals and will
not be responsible to anyone other than Asset Management Investment Company PLC for providing the protections afforded
to customers of Numis Securities Limited or for giving advice in relation to the Proposals.
Your attention is drawn to the letter from the Chairman of Asset Management Investment Company PLC which is set out on
pages 4 to 9 (inclusive) of this document and which contains the recommendation of the Board to vote in favour of the resolution
to be proposed at the Extraordinary General Meeting referred to below.
The Bonus Issue, which is conditional inter alia upon the passing of the Resolution at the EGM will only be available to
Shareholders on the Register as at the close of business on 12 December 2008.
The attention of Shareholders is drawn to the section headed “Risk Factors” set out in paragraph 14 of Part 1 of this document.
Notice of an Extraordinary General Meeting of Asset Management Investment Company PLC, (to be held at One London
Wall, London EC2Y 5AB on Wednesday, 17 December 2008) is set out at the end of this document. To be valid, the Form of
Proxy for use at the EGM enclosed with this document must be completed and returned so as to be received by the Company’s
registrars Equiniti not later than 48 hours prior to the meeting. If you hold your shares in CREST, you may appoint a proxy
by completing and transmitting a CREST Proxy Instruction to Equiniti so that it is received by no later than 11.00 a.m. on
Monday, 15 December 2008. The return of a Form of Proxy or CREST Proxy Instruction will not prevent you from attending
the EGM and voting in person if you wish to do so.
Shareholders (other than Excluded Overseas Shareholders) will also find enclosed with this document an Election Form for use
in connection with the Return of Cash. To be valid, the Election Form must be completed and returned so as to be received by
Equiniti, Aspect House, Spencer Road, Lancing, West Sussex, BN99 6DA, by 5.00 p.m. on 12 December 2008.
All Elections will be irrevocable. Shareholders who are resident or ordinarily resident in, or citizens or nationals of, a Restricted
Territory may not be eligible to make an election in connection with the Bonus Issue and should read the section headed
“Overseas Shareholders” in Part 1 of this document.

21 November 2008

LR 13.3.1(6)
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EXPECTED TIMETABLE

2008

Record Date for Return of Cash Friday, 12 December

Latest time and date for receipt of Election Form 5.00 p.m. on Friday, 12 December

Latest time and date for receipt of Form of Proxy 11.00 a.m. on Monday, 15 December

Extraordinary General Meeting 11.00 a.m. on Wednesday, 17 December

2009

Court Hearing to confirm the Cancellation Wednesday, 4 February

Effective Date for Cancellation Thursday, 5 February*

Allotment of B Shares and C Shares 8.00 a.m. on Thursday, 5 February†

Redemption of C Shares Friday, 6 February†

Numis Securities makes the Purchase Offer by means of an 
announcement on a Regulatory Information Service 8.00 a.m. on Friday, 6 February†

Purchase of B Shares by Numis Securities to be completed and 
Numis Securities to be registered as the holder of B Shares by 11.55 p.m. on Friday, 6 February†

Despatch of cheques in respect of proceeds of the C Share 
Redemption and Purchase Offer week commencing Monday, 9 February†

In the event of material changes to the above times and/or dates, the revised time(s) and/or date(s) will
be notified to Shareholders by announcement through a Regulatory Information Service.

* The Cancellation will become effective upon the registration of the Court order at the Company’s Registry.

† These dates are indicative only and will depend upon the Cancellation being confirmed by the Court.

A telephone helpline has been established by Equiniti on 0871 384 2050 or, if calling from outside the
United Kingdom, on +44 121 415 0259 to assist with enquiries from Shareholders. The helpline will be
available between 8.30 a.m. and 5.30 p.m., Monday to Friday, until (and including) 5.00 p.m. on
12 December 2008. Calls from within the UK are charged at 8 pence per minute from a BT landline.
Other providers’ costs may vary. Please note that calls to Equiniti may be monitored or recorded and
that Equiniti can only provide information regarding the completion of forms and cannot provide you
with any investment, legal, financial or tax advice.
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LETTER FROM CHAIRMAN

ASSET MANAGEMENT INVESTMENT COMPANY PLC
(Registered Number: 2918390)

Directors Registered office

Charles Wilkinson (Independent Non-Executive Chairman) 32 Ludgate Hill
George Robb (Managing Director and Chief Investment Officer) London
Geoff Miller (Senior Independent Non-Executive Director) EC4M 7DR
Barry Aling (Independent Non-Executive Director)
Hugh Tilney (Independent Non-Executive Director)

21 November 2008

Dear Shareholder

Recommended proposals for return of cash of 27 pence per Ordinary Share, the adoption of new
Articles of Association, and the cancellation of the capital redemption reserve

Introduction
Your Board announced proposals on 6 October 2008 for a return of cash to Shareholders subject to
Shareholder approval.

The Return of Cash is being made using a bonus share structure as this allows all Shareholders to be
treated equally and provides maximum opportunity for Shareholders (other than certain Overseas
Shareholders) to choose between receiving the cash in the form of income or capital for UK tax
purposes (but see paragraph 3 of Part 1 of this document). It also gives the Company certainty as to
the size, timing and financial impact of the Return of Cash on the Company.

The Return of Cash will require the existing Articles of Association to be amended, therefore the
Board is also taking this opportunity to update the Articles generally for certain provisions relating to
the new Companies Act 2006 which are currently in force. The Proposals also require the cancellation
of the Company’s capital redemption reserve.

The purpose of this document is to provide Shareholders with details of the Proposals and to
recommend that Shareholders vote in favour of the Resolutions to be proposed at the Extraordinary
General Meeting being convened for Wednesday, 17 December 2008, notice of which is given at the end
of this document.

Background to the Proposals
On 4 September 2008 the Company announced that it had received notification from International
Foreign Exchange Concepts, Inc. of its intention to exercise a call option in respect of the 20,014
ordinary shares of FX Concepts held by the Company, at a price of $500 per share. The total amount
receivable by the Company of $10.0 million was converted into sterling on 31 October 2008 using a
forward contract at a £/US$ exchange rate of 1.755. The gross sterling equivalent of approximately £5.7
million has now been received. The Company’s investment in the 10 per cent. promissory loan note
issued by FX Concepts remains unaffected by the exercise of this call option.

The Board has consulted with major shareholders and its advisers to determine the most appropriate
method for returning the proceeds of this sale to Shareholders. In formulating the Return of Cash, the
Board has been mindful to ensure that all Shareholders are treated equally and that substantially all of
the proceeds of the sale, after costs, are returned to Shareholders.

Summary of the Return of Cash
It is proposed that the Return of Cash will return 27 pence per Ordinary Share to Shareholders and
will be implemented by way of a bonus issue of either B Shares or C Shares, depending upon Elections,

13.3.1(9)(a)
13.8.5(1)(c)

LR 13.8.5(1)(a) 

LR 13.3.1(1)
and (2)
13.3.1(3)

Annex 1:5.1.1

Annex 1:5.1.4
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to Shareholders on the basis of one B Share or one C Share for each Ordinary Share held at the Record
Date. Neither the B Shares nor the C Shares will be admitted to the Official List nor to trading on the
London Stock Exchange’s Main Market nor will they be listed on any other investment exchange. The
B Shares and C Shares will have very restricted rights but will have the right to an accrued dividend
calculated by reference to the number of days the shares are in issue.

The main features of the Return of Cash are as follows:

● The Return of Cash is conditional upon sufficient distributable reserves being available, the
Resolutions being approved by Shareholders and the Cancellation being confirmed by the Court
(as described below).

● All Shareholders will be able to participate in the Return of Cash and Shareholders will be able
to opt to receive either B Shares or C Shares under the Bonus Issue, depending upon their
personal circumstances.

● B Shares will be purchased by Numis Securities under the Purchase Offer at 27 pence per share.

● C shares will be redeemed by the Company at 27 pence per share.

● Subject to certain limited exceptions, Excluded Overseas Shareholders will be deemed to have
elected for the Income Option in respect of all their holding of Ordinary Shares.

The choices available to Shareholders under the Return of Cash, are summarised below and in
paragraph 3 of Part 1 of this document. Further details of the rights attaching to the B Shares and the
C Shares are provided in Parts 2 and 3 of this document. No Share certificates will be issued with respect
to the B Shares or C Shares, which are intended to be repurchased or redeemed to elect the Return of
Capital on the day following their allotment.

The Return of Cash Options
The Capital Option: B Shares

Under the Capital Option, Shareholders will receive B Shares in respect of the relevant number of
Optional Entitlements they elect for or are deemed to have elected for the Capital Option. Shareholders
wishing to receive the Capital Option in respect of all their Shares need not return an Election Form,
but to the extent that an Election is made for the Capital Option, Shareholders must specify a whole
number which does not exceed their total Optional Entitlements and should also take into account any
election made for the Income Option. In electing for the Capital Option, Shareholders are also electing
to sell all of their B Shares to Numis Securities, acting as principal, pursuant to the Purchase Offer
expected to be made on 6 February 2009, for 27 pence plus an amount in respect of Accrued Dividend
per B Share, free of all dealing expenses and commissions. If the Purchase Offer is made, as expected,
on 6 February 2009, the Accrued Dividend in respect of a B Share will be less than one penny.

The Purchase Offer will be capable of being accepted by the Company on behalf of, and without the
specific consent of, B Shareholders at the appropriate time, as referred to in Part 1 and set out in full
in Part 2 of this document.

The Purchase Offer, and therefore the Capital Option, is not available to Excluded Overseas
Shareholders, save as set out in the section headed “Overseas Shareholders” below.

In order for the Purchase Offer to be made, the Company has entered into arrangements with Numis
Securities whereby it will, subject to satisfaction of all conditions, require Numis Securities to make the
Purchase Offer. Following the EGM (but subject to Shareholder approval), the Company and Numis
Securities will enter into a further agreement, the Put Option Agreement, whereby Numis Securities
may require the Company to repurchase, as an off market purchase, any B Shares purchased by it
under the Purchase Offer or any similar offer (whether made on a compulsory basis or otherwise) for
an amount equal to the aggregate amount paid by Numis Securities for such B Shares, including in
respect of accrued dividend, as rounded. Under the 1985 Act, this latter agreement must be approved
by Shareholders before it may be entered into and accordingly the Put Option Agreement is being
proposed for approval at the EGM. Further details in relation to the Purchase Offer are set out in Part
1 and the arrangements between the Company and Numis Securities in relation to the Purchase Offer

13.7.1
(1)(a)
(b)(c)
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in the form of the Purchase Offer Agreement, the Put Option Agreement and the Escrow Account
Letter are summarised in paragraph 4 of Part 5 of this document.

Shareholders (other than Excluded Overseas Shareholders) who do not return an Election Form, or who
return an Election Form which is invalid, will be deemed to have elected for the Capital Option in respect
of all their holding of Ordinary Shares. Accordingly, Shareholders (other than Excluded Overseas
Shareholders) who wish to elect for the Capital Option in respect of all of their Optional Entitlements
need take no further action and do not need to return an Election Form. To elect for the Capital Option
in respect of some only of a holders Optional Entitlements (so that part of the Return of Cash will be
under the Income Option), Shareholders should complete the Election Form in accordance with the
instructions in Part 1 of this document and in the Election Form itself. Overseas Shareholders are
advised to read further the sections headed “Overseas Shareholders” below and in paragraph 8 of Part
1 of this document.

The Income Option: C Shares

Under the Income Option, Shareholders will receive C Shares in respect of whatever number of
Optional Entitlements they elect for or are deemed to have elected for. In electing for the Income
Option, Shareholders must specify a whole number which does not exceed their total Optional
Entitlements and should also take into account any election made for the Capital Option. If
Shareholders are deemed to have chosen the Income Option, they will receive C Shares in respect of
whatever proportion of Optional Entitlements they are deemed to have elected for the Income Option.
The C Shares are expected to be redeemed at the option of the Company one day after their issue and
Shareholders will be entitled to receive the C Share Redemption Payment of 27 pence for each C Share
elected for, or were deemed to have elected for. Shareholders will also receive the Accrued Dividend in
respect of their C Shares, which will have accrued between the date of the issue of the C Shares and
the date of the C Share Redemption. If the C Shares are redeemed, as expected, on 6 February 2009,
the Accrued Dividend in respect of a C Share will be less than one penny.

Subject to certain limited exceptions, Excluded Overseas Shareholders will be deemed to have elected for
the Income Option in respect of all their holding of Ordinary Shares.

Cancellation of Capital Redemption Reserve
In implementing the Proposals, the Company is required to comply with the statutory restrictions on
the use of its reserves and, in particular, the use only of those reserves determined to be distributable
in connection with the repurchase and/or redemption of the Company’s shares. As a consequence,
subject to certain exceptions, the Proposals may only proceed if the Company has sufficient
distributable reserves (as these are defined in law) to fund them.

As at the date of this document, and principally as a result of recent falls in the value of the Company’s
investments, the Company’s distributable reserves have fallen below the level required to fund the
Proposals in their entirety out of current distributable reserves. The Board is therefore proposing to
create further distributable reserves by the cancellation of the Company’s entire capital redemption
reserve (accumulated following the cancellation of zero dividend preference shares and Ordinary
Shares repurchased by the Company), currently standing at approximately £8.76 million. Any
cancellation may only be made with the approval of the High Court in London. Accordingly, if the
resolutions to be proposed at the Extraordinary General Meeting are duly passed, an application will
be made to the Court for such Cancellation.

Further details of the Cancellation are set out in paragraph 4 of Part 1 of this document.

Overseas Shareholders
Numis Securities is prohibited from making the Purchase Offer to Overseas Shareholders in Restricted
Territories. Therefore, the Purchase Offer will not be available to Excluded Overseas Shareholders on
the register on the Record Date. Instead, subject to certain limited exceptions, Excluded Overseas
Shareholders will receive C Shares as discussed above. However, the Company is aware that certain
Excluded Overseas Shareholders, as a consequence of their country of residency, will be excluded from
the Purchase Offer by Numis Securities and are likely to receive unfavourable tax treatment upon
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receipt of redemption monies. The Company is therefore proposing to make separate arrangements to
issue such Shareholders with B Shares and to repurchase such B Shares directly under the terms of a
separate off-market purchase agreement, further details of which are set out in paragraph 4.4 in Part 5
of this document. Under the 1985 Act, this purchase agreement must be approved by Shareholders
before it may be entered into and accordingly the Purchase Agreement is being tabled for approval at
the EGM. Such arrangements are entirely at the discretion of the Board and will only proceed if the
Board is satisfied that it may do so without breaching any restrictions of any non-UK jurisdiction or
any local law or regulation in any jurisdiction in which such Shareholders are located. Further, by
entering into such arrangements, the Company is not advising or making any statement in relation to
the likely treatment of receipt of purchase monies by Shareholders Excluded. Overseas Shareholders
who would like to take advantage of such arrangements are invited to write to the Directors at the
Company’s registered office with details of their holding. The Board reserves the right in its absolute
discretion to reject any requests made in this manner. As the potential beneficiaries of these
arrangements are required to be specified in the Purchase Agreement, it is only possible to make these
arrangements available to Excluded Overseas Shareholders on the Company’s register of members at
the date of this document.

If Shareholders are in any doubt about their personal taxation position, they are urged to seek their own
independent taxation advice and to consult an independent professional adviser or, if such Shareholder is
in a jurisdiction outside the United Kingdom, another appropriately authorised independent professional
adviser without delay.

The attention of Overseas Shareholders is drawn to the further detail set out in paragraph 8 of Part 1
of this document and the rights and restrictions attaching to the C Shares set out in full in Part 2 of
this document.

General
Due to the requirement for the Cancellation to be approved by the Court prior to the Return of Cash
being completed, expected to be on or around 5 February 2009, it is expected that a cheque for the
proceeds of the B Share Repurchase and C Share Redemption (in each case including any amount in
respect of the Accrued Dividend) will be sent to Shareholders with the proceeds in the week
commencing 9 February 2009.

The Proposals are also conditional upon Shareholder approval and accordingly, the Board has
convened an extraordinary general meeting of the Company to be held at 11.30 a.m. on Wednesday,
17 December 2008 for the purposes of obtaining the necessary Shareholder approvals.

New Articles of Association
A number of consequential amendments to the Company’s Articles of Association will be required in
order to implement the Return of Cash.

In addition, the law in relation to companies is currently undergoing a number of changes following
the introduction of new companies legislation in the United Kingdom under the Companies Act 2006.
The changes are being implemented in stages, with some parts already in force and the final parts due
to be implemented in October 2009. Some of the changes will apply automatically to the Company,
whilst others will require the Company to take specific steps to take advantage of, or exclude, as the
case may be, the effect of the changes.

Accordingly, in light of the need to amend the Existing Articles to provide for the B Shares and the C
Shares, your Board is proposing to adopt new Articles of Association to reflect not only the rights of
the B Shares and C Shares, but also certain provisions of the 2006 Act which are currently in force. The
principal changes proposed to be made to the Existing Articles at the EGM are detailed in Parts 2 and
3 of this document. The proposed New Articles showing all the changes are also available for inspection
at the Company’s registered office from the date of this document until the close of the EGM.

Shareholders should note that since it is expected that the 2006 Act will not be fully in force until
October 2009, there may be further changes required to be made to the New Articles at the Company’s
annual general meetings in 2009 and/or 2010.

13.8.10(1)

7

213643 Alphabet pp01-pp29  21/11/08  11:12  Page 7



Share Repurchases
The Board continues to pay close attention to the discount to NAV at which the Shares trade and intends
to continue the Company’s policy of repurchasing Shares for cancellation. The Return of Cash equates
to the return in aggregate of approximately 95 per cent. of the total sum received from FX Concepts less
expenses, and the balance of the proceeds will be available to repurchase Shares if the Board deems it
appropriate. Repurchases will be at the absolute discretion of the Board, which will be exercised subject
to all usual legal and regulatory restrictions and to the retention of prudent working capital. The Board
will only authorise repurchases at prices representing a discount greater than 10 per cent. to NAV.

Costs
The costs and expenses relating to the Return of Cash to be paid by the Company, including legal and
other professional costs, the costs of printing this document and including VAT (to the extent
applicable) are estimated to be approximately £285,000. This includes stamp duty of some £25,000
payable by the Company in relation to the repurchase of B Shares.

Taxation
The general tax consequences for Shareholders resident in the United Kingdom in the current tax year
are set out in Part 4 of this document. Shareholders who are in any doubt about their tax position are
recommended to seek independent financial and tax advice.

Dealings
The Record Date for the purposes of the Return of Cash is 6.00 p.m. on 12 December 2008. It is
expected that the B Share Repurchase Date and the C Share Redemption Payment Date will be on or
around 6 February 2009 (subject to the Cancellation being confirmed by the Court) and that
Shareholders will receive a cheque in respect of the B Share Payment and/or the C Share Redemption
(together with any Accrued Dividend entitlement) in the week commencing 9 February 2009. No share
certificates will be issued with respect to the B Shares or C Shares. For the avoidance of doubt,
certificates in respect of Ordinary Shares will remain valid.

Extraordinary General Meeting
The Proposals are conditional upon the approval of Shareholders. Accordingly, an extraordinary
general meeting has been convened for Wednesday, 17 December 2008 at which the following
resolutions will be proposed as special resolutions:

The first resolution seeks to authorise the cancellation of the entire capital redemption reserve, subject
to the confirmation of the Court.

The second resolution seeks to:

● authorise the conversion, subdivision and reclassification of 76,034 unissued Ordinary Shares into
B Shares and/or C Shares (according to Elections and deemed Elections under the Bonus Issue);

● adopt new articles of association in substitution for and the entire exclusion of the
Existing Articles;

● capitalise the sum of £19,008.333 standing to the credit of the Company’s special reserve to pay
up in full the B Shares and C Shares;

● allot and issue the B Shares and C Shares up to an aggregate amount of £19,008.333 to
Shareholders on the basis of one B Share and/or C Share for each Ordinary Share held on the
Record Date. As at 18 November 2008, being the latest practicable date before publication of this
document, the authority referred to above represented 0.4 per cent. of the total issued ordinary
share capital. The authority granted hereunder will expire on the earlier of the conclusion of the
Company’s Annual General Meeting held in 2010 or 15 months from the date the Resolution is
passed;

● approve the cancellation of B Shares and/or C Shares which remain unissued as at 31 March 2009;

13.3.1(g)(e)(d)

13.8.5(1)(b) 
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● approve the Put Option Agreement in relation to the repurchase of B Shares from Numis
Securities; and 

● approve the Purchase Agreement in relation to the repurchase of B Shares from certain Overseas
Shareholders.

Risk factors
Your attention is drawn to the risk factors set out in Part 1 of this document.

Additional Information
Your attention is drawn to the additional information set out in Parts 2 to 5 of this document. Shareholders
should read the whole of this document and not just rely on the information provided in this letter.

Action to be taken
Extraordinary General Meeting

Shareholders will find enclosed a Form of Proxy for use at the Extraordinary General Meeting.
Whether or not you intend to be present at the EGM, you are requested to complete and return the
Form of Proxy by post to Equiniti, Aspect House, Spencer Road, Lancing, West Sussex BN99 6ZL as
soon as possible but in any event not later than 48 hours prior to the time of the meeting. The
completion and return of the Form of Proxy will not prevent a Shareholder attending the EGM and
voting in person if they wish to do so.

Election Forms

Shareholders (other than Excluded Overseas Shareholders) who wish to elect for the Capital Option in
respect of their entire Optional Entitlements need not return an Election Form. Excluded Overseas
Shareholders will not receive an Election Form and will be deemed to have elected for the Income Option,
save as set out above in the section headed Overseas Shareholders.

It is important that Shareholders return their Election Form as soon as possible and in any event by
5.00 p.m. on 12 December 2008. Further details on the completion of Election Forms are set out in
paragraph 5 of Part 1 of this document.

Recommendation
The Board, which has been advised by Numis Securities, considers the Proposals and the passing of the
Resolutions to be proposed at the EGM to be in the best interests of the Shareholders as a whole and
recommend that Shareholders vote in favour of the Resolutions to be proposed at the EGM.

The choice between options available under the Return of Cash is a matter for each individual
Shareholder and will be influenced by individual financial and tax circumstances. Accordingly, the
Board makes no recommendation as to whether or not Shareholders should elect for the Capital
Option or the Income Option, or a combination of both.

In giving advice, Numis Securities has relied upon the Board’s commercial assessment of the Proposals.
The Directors intend to vote in favour of the Resolutions in respect of their own beneficial holdings,
amounting to 1,755,380 Ordinary Shares, representing approximately 9.24 per cent. of the current
issued ordinary share capital.

Yours faithfully

Charles Wilkinson
Chairman

LR 13.6.2

LR13.3.1(S)
LR 13.6.1(5)

13.3.1(9)(g)
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PART 1

FURTHER DETAILS OF THE RETURN OF CASH

1. Return of Cash
The Return of Cash is conditional on (i) the approval by Shareholders of the Resolutions at the
Extraordinary General Meeting, (ii) confirmation of the Cancellation by the Court, and (iii) the
Company having sufficient distributable reserves to fund the repurchase of the B Shares from Numis
Securities and from certain Overseas Shareholders, the Accrued Dividend and the C Share
Redemption. If the conditions are not satisfied, no C Shares or B Shares will be issued and the Return
of Cash will not take effect and the Board will give consideration to other options for returning free
cash to Shareholders.

Investec Bank (UK) Limited has indicated it will consent to the proposed Bonus Issue as required
under the terms of the Facility Agreement.

The Company reserves the right, even if the Resolutions are passed, not to implement the Return of
Cash if circumstances change such that, in the opinion of the Board, the Return of Cash (or any part
of the proposal to return cash) is no longer in the best interests of the Company and Shareholders as
a whole. In the event the Board does not implement the Proposals, the Purchase Offer will not be made
nor will the C Share Redemption take place.

2. Bonus Issue of B Shares and C Shares
In order to effect the Return of Cash it is proposed to capitalise the sum of £19,008.333 standing to
the credit of the Company’s special reserve (created following the cancellation of the Company’s share
premium account in 2006), which will be applied in paying up in full the total of 19,008.333 C Shares
and/or B Shares to be allotted to Shareholders. Such allotment will take place on or around
5 February 2009 following the Cancellation being confirmed by the Court on the basis of one C Share
or B Share (depending on Shareholder Elections or deemed Elections) for each Ordinary Share held on
the Record Date.

3. The Options
Shareholders (other than Excluded Overseas Shareholders) may choose the Income Option or the
Capital Option (or a combination thereof) in respect of their Optional Entitlements. Shareholders
(other than Excluded Overseas Shareholders) may choose more than one Option in respect of their
Optional Entitlements, provided their Election for each Option is a whole number and their total
Elections for the Options equal their total Optional Entitlements. Further details of how to complete
and return the Election Form are given in paragraph 5 below.

The Capital Option will not be available to Excluded Overseas Shareholders (subject to certain
exceptions) who will be deemed to have elected for the Income Option. Further details on options
available to Excluded Overseas Shareholders are set out in paragraph 8 below.

Subject to confirmation of the Cancellation by the Court, the Bonus Issue of C Shares and B Shares
will take place on 5 February 2009. It is expected that the Purchase Offer will be made, and the C Share
Redemption will take place on, 6 February 2009.

The Capital Option: B Shares

The B Shares will be purchased by Numis Securities, acting as principal, for 27 pence plus an amount
in respect of Accrued Dividend per B Share under the Purchase Offer, free of all dealing expenses and
commissions.

Whilst in issue the B Shares will have the right to receive a cumulative preferential dividend fixed at
three per cent. per annum on a notional amount of 27 pence per B Share, with such dividend accruing
on a daily basis. Accordingly, if the Purchase Offer is made as expected on 6 February 2009, the
Accrued Dividend in relation to the B Shares will be 0.002 pence per B Share. Payments will only be

13.8.5(1)(d) 
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made in respect of aggregate amounts in excess of £3.00 per Shareholder; any amounts not paid to
Shareholders will be retained by the Company.

Payments by the Company of the Accrued Dividend on the B Shares will be rounded down in
accordance with the New Articles and will be paid at the same time as the payment under the Purchase
Offer. Payments by Numis Securities in respect of the Purchase Offer are expected to be made on or
around 9 February 2009 to each Shareholder who chooses, or is deemed to have chosen, the
Capital Option.

Following completion of the Purchase Offer, Numis Securities will have the right to require the
Company to purchase from Numis Securities, at 27 pence per B Share plus the amount paid in respect
of the Accrued Dividend, those B Shares purchased by Numis Securities from Shareholders pursuant
to the Purchase Offer. If such B Shares are, as is expected, sold by Numis Securities to the Company
such B Shares will be cancelled and will not be held as treasury shares.

Any stamp duty and stamp duty reserve tax arising on both the transfer of such B Shares to Numis
Securities under the Purchase Offer and on the expected transfers of B Shares from Numis Securities
and certain Overseas Shareholders to the Company, will be paid by the Company.

The Company will have the right, at its discretion, to purchase the B Shares (i) by tender available to
all B Shareholders or (ii) by private treaty. Additionally, the Directors will be able to accept on behalf
of all B Shareholders, without their consent, any off market offer, other than from the Company, to
purchase (free of all expenses and commissions) at 27 pence per B Share, plus an amount in respect of
accrued dividend, any B Shares which are held by Shareholders at the relevant date.

The B Shares will not be listed on the Official List or admitted to trading on the London Stock
Exchange’s Main Market. No market is expected to develop for B Shares or, if developed, is expected
to be sustained.

The rights and restrictions attaching to the B Shares are set out in full in Part 2 of this document. The
Capital Option is not available to Excluded Overseas Shareholders, subject to certain exceptions.

The Income Option: C Shares

The C Share Redemption Payment will become due on each C Share upon the C Share Redemption
occurring. The Accrued Dividend on each C Share will become due immediately before the C Share
Redemption.

Whilst in issue the C Shares will have the right to receive a cumulative preferential dividend fixed at
three per cent. per annum on a notional amount of 27 pence per C Share, with such dividend accruing
on a daily basis. Accordingly, if the C Share Redemption takes place as expected on 9 February 2009,
the Accrued Dividend in relation to the C Shares will be 0.002 pence per C Share. Payments will only
be made in respect of aggregate amounts of £3.00 per Shareholder; any amounts not paid to
Shareholders will be retained by the Company.

Payments by the Company of the Accrued Dividend on the C Shares will be rounded down in
accordance with the New Articles and paid at the same time as the C Share Redemption Payment. The
C Shares will be cancelled automatically upon their redemption.

The rights and restrictions attaching to the C Shares are set out in full in Part 2 of this document.

The C Shares will not be listed on the Official List or admitted to trading on the London Stock
Exchange’s Main Market. No market is expected to develop for the C Shares or, if developed, is
expected to be maintained.

Shareholders’ attention is also drawn to the risk factors set out below in paragraph 14 of this Part 1.

13.7.1
(1)(c)
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4. Cancellation of Capital Redemption Reserve
In order to fund the Proposals out of distributable reserves, the Board is proposing to create further
distributable reserves by the cancellation of the Company’s entire capital redemption reserve
(accumulated following the cancellation of zero dividend preference shares and Ordinary Shares
repurchased by the Company), currently standing at approximately £8.76 million. The further special
reserve of the Company created as a result of the cancellation may be treated, subject to any
undertaking given to the Court and any regulatory or statutory limitations, as distributable and utilised
for the repurchase of the Company’s shares (whether B Shares, C Shares, Ordinary Shares or any other
class of share which may exist from time to time).

The Cancellation is subject to the Court’s approval. In seeking the Court’s approval, the Company will
have to satisfy the Court that the interests of its creditors are not prejudiced by the Cancellation. The
Company intends to obtain the consent of all its creditors to the Cancellation prior to the Court
hearing, but if this is not possible, it will be prepared to give an undertaking to treat the reserve created
arising on the Cancellation as “non-distributable” and therefore unavailable for use in implementing
the Proposals until those creditors at the time of the Cancellation have been discharged or have
consented to the reserve becoming distributable. However, the Company will give to the Court such
undertakings as it may require for the protection of all creditors. Assuming that the Court makes
orders confirming the Cancellation, then it will become effective as soon as a copy of the Court order
is registered by the Registrar of Companies in England and Wales.

5. Completion and Return of the Election Form
Shareholders (save for Excluded Overseas Shareholders) will be able to elect for one, or a combination
of both, of the Options provided a whole number of C Shares and/or B Shares (as the case may be) is
chosen and the total number of C Shares and B Shares elected for equals that Shareholder’s Optional
Entitlements.

Shareholders (save for Excluded Overseas Shareholders) who fail to complete and return their Election
Form so as to be received by post or (during normal business hours only) by hand at Equiniti, Aspect
House, Spencer Road, Lancing, West Sussex BN99 6DA not later than 5.00 p.m. on 12 December 2008
or to the extent Shareholders complete their Election Form invalidly or incorrectly, will be deemed to
have elected for the Capital Option. Shareholders may obtain replacement Election Forms by
telephoning Equiniti on the numbers set out in paragraph 10 of this Part 1. Shareholders (other than
Excluded Overseas Shareholders) who wish to elect for the Capital Option in respect of their entire
Optional Entitlements need not return an Election Form. Excluded Overseas Shareholders will be deemed
to have elected for the Income Option in respect of their entire Optional Entitlements. Accordingly,
Excluded Overseas Shareholders will not receive an Election Form.

Shareholders who hold Ordinary Shares in both certificated and uncertificated form should complete
separate Election Forms for each holding. If a holding of Ordinary Shares is held in uncertificated
form, but under different member account IDs, a separate Election Form should be completed in
respect of each new member account ID. Similarly, if Ordinary Shares are held in certificated form, but
under different designations, a separate Election Form should be completed in respect of
each designation.

6. Summary Explanation of the Resolutions to be put to the EGM
The Resolutions set out the formal steps which need to take place for the Return of Cash to be
implemented. In summary, the Resolutions provide for the cancellation of the Company’s capital
redemption reserve, the creation and bonus issue of B Shares and C Shares, the adoption of the New
Articles, the authority to capitalise the sum of £19,008.333 and to allot securities, the authority to
cancel any B Shares or C Shares which remain unissued, and the approval of the contract entitling
Numis Securities to require the Company to purchase any B Shares acquired by Numis Securities
pursuant to the Purchase Offer (whether compulsory or otherwise) (as required by the Companies
Act). The Resolutions also deal with the approval of the contract for the repurchase of B Shares by the
Company from certain Excluded Overseas Shareholders.
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7. Terms of the Purchase Offer
The following terms will apply to the Purchase Offer:

(i) No contract with Numis Securities will arise in relation to the sale and purchase of any B Shares,
or under which Numis Securities may (subject to conditions or otherwise) be or become entitled
or obliged to purchase any B Shares, unless and until Numis Securities makes the Purchase Offer,
which is expected to be by way of an announcement through a Regulatory Information Service
on or around 5 February 2009.

(ii) The Election Form and all contracts resulting from it will be governed by and construed in
accordance with English law. Execution by or on behalf of a Shareholder of an Election Form
constitutes that Shareholder’s submission in relation to all matters arising out of or in connection
with such form and the exercise of the powers of the agent elected thereunder, to the exclusive
jurisdiction of the English courts.

(iii) Upon execution of the Election Form in respect of the Capital Option, or upon acceptance of the
Capital Option by deemed Election, the Shareholder represents and warrants that such
Shareholder has full power and authority to tender, sell, assign or transfer the B Shares to which
the Purchase Offer and any such Election Form relate and that when such B Shares are accepted
for purchase by Numis Securities, Numis Securities will acquire such B Shares free and clear from
all liens, charges, restrictions, claims, equitable interests and encumbrances. In addition, by
accepting the Capital Option and/or execution of the Election Form the Shareholder (a) agrees
that such Shareholder will do all other things and execute any additional documents which may
be necessary or, in the opinion of Numis Securities, desirable, to effect the purchase of the B
Shares by Numis Securities and/or to perfect any of the authorities expressed to be given under
the Election Form and (b) acknowledges that Numis Securities shall not have any liability
whatsoever to such Shareholder in respect of acts done or omitted to be done by Numis Securities
on behalf of such Shareholder in connection with the instructions given to them by such
Shareholder pursuant to the Election Form or otherwise in relation to the Purchase Offer.

(iv) All questions as to validity, form and eligibility in relation to the Election Form will be determined
by Numis Securities (who may delegate this power in whole or part to Equiniti) and such
determination shall be final and binding.

(v) No authority conferred by or agreed to by execution of the Election Form shall be affected by,
and all such authority shall survive, the death or incapacity of the Shareholder executing such
form. All obligations of such Shareholder shall be binding upon the heirs, personal
representatives, successors and assigns of such Shareholder.

(vi) Elections shall be irrevocable and shall be valid in hard copy only. Facsimile, electronic mail or
other electronic means of transmission or any form of copy of the Election Form will not
constitute a valid election and Shareholders, other than Excluded Overseas Shareholders lodging
Elections other than in hard copy, will be deemed to have elected for the Capital Option.

(vii) Numis Securities may effect sales and purchases of B Shares otherwise than under the Purchase
Offer.

(viii) The B Shares have not been and will not be marketed (i.e. issued to the public for cash through
the stock market).

(ix) The Purchase Offer will not be available to Excluded Overseas Shareholders. An Election for the
B Shares and the acceptance of the Capital Option by deemed Election will constitute a
representation and warranty that the Shareholder is not an Excluded Overseas Shareholder or a
trustee, custodian or nominee holding or acting on behalf of any such person.

(x) The Directors jointly with Numis Securities may, if they so determine in their absolute discretion,
accept an Election Form which is received after the relevant time or which is not correctly
completed.

8. Overseas Shareholders
Shareholders who are not resident in the United Kingdom or who are citizens, residents or nationals
of other countries should consult their professional adviser to ascertain whether their participation in
the Return of Cash (including the holding or disposal of the B or C Shares) will be subject to any
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restrictions or require compliance with any formalities imposed by the laws or regulations of, or any
body or authority located in, the jurisdiction in which they are resident or to which they are subject. In
particular, it is the responsibility of any Overseas Shareholder to satisfy himself as to full observance
of the laws of each relevant jurisdiction in connection with the Return of Cash, including the obtaining
of any government, exchange control or other consents which may be required, or the compliance with
other necessary formalities needing to be observed and the payment of any issue, transfer or other taxes
or duties in such jurisdiction.

The distribution of this document in certain jurisdictions may be restricted by law. Persons into whose
possession this document comes should inform themselves about and observe any such restrictions.
Neither this document nor any other document issued or to be issued by or on behalf of the Company
or Numis Securities in connection with the Return of Cash constitutes an invitation, offer or other
action on the part of the Company or Numis Securities in any jurisdiction in which such invitation,
offer or other action is unlawful. The Capital Option is not being offered to Overseas Shareholders in
any Restricted Territory and the Election Form is not being sent to Excluded Overseas Shareholders,
therefore Shareholders in any of the Restricted Territories may not elect for the Capital Option. Any
purported election by an Excluded Overseas Shareholder will be deemed by the Company to be an
election for the Income Option in respect of the entirety of that Shareholder’s Optional Entitlements
and accordingly that Shareholder will receive C Shares and the C Share Redemption Payment.

Each Shareholder who elects for, or who is deemed to have elected for, the Capital Option irrevocably
represents, warrants, undertakes and agrees to and with the Company and Numis Securities that such
Shareholder has observed the laws of all relevant territories, obtained any requisite governmental or
other consents, complied with all requisite formalities and paid any issue, transfer or other taxes due
from such Shareholder in connection with any receipt or transfer of B Shares in any territory and such
Shareholder has not taken or omitted to take any action which may result in the Company, Numis
Securities or any other persons acting in breach of the legal or regulatory requirements of any territory
in connection with the Return of Cash or such Shareholder’s acceptance of any of the Options.

The provisions of this paragraph 8 relating to Overseas Shareholders may be waived, varied or
modified as regards specific Shareholders or on a general basis by the Company in its absolute
discretion. In particular, the Company reserves the right to issue B Shares to certain Excluded Overseas
Shareholders who will be excluded from the Purchase Offer and therefore the Capital Option, but
whose B Shares will be repurchased by the Company pursuant to a purchase contract to be approved
at the EGM.

Shareholders wishing to be considered for this arrangement are requested to write to the Company at
its registered office at 32 Ludgate Hill, London EC4M 7DR marked for the attention of the Company
Secretary with full details of their holdings and registered address no later than 5.00 p.m. on
12 December 2008. As the potential beneficiaries of this arrangement must be specified in the Purchase
Agreement, it is only possible to make these arrangements available to Overseas Shareholders on the
Company’s register of members at the date of this document. Any B Shares acquired by the Company
under these arrangements will be cancelled.

9. Dealings and receipt of proceeds
The Record Date for the Return of Cash will be 6.00 p.m. on 12 December 2008.

It is expected that Shareholders who elect or are deemed to elect for the Capital Option will be sent a
cheque (or CREST accounts will be credited) in respect of their proceeds from the Purchase Offer (and
the Accrued Dividend) in the week commencing 9 February 2009. It is expected that Shareholders who
elect, or who are deemed to elect, for the Income Option will be sent a cheque (or CREST accounts
will be credited) in respect of the C Share Redemption Payment (and the Accrued Dividend) on their
C Shares in the week commencing 9 February 2009. Cheques will be despatched at the Shareholders’
own risk to the address registered with Equiniti.

No share certificates will be issued in respect of the B Shares or the C Shares. Certificates in respect of
Ordinary Shares will remain valid.
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10. Registrars details
Equiniti may be contacted on 0871 384 2050 (if calling from within the United Kingdom) or
+44 121 415 0259 (if calling from outside the United Kingdom). This helpline is open from 8.30 a.m. to
5.30 p.m. on any Business Day. Calls from within the UK are charged at 8 pence per minute from a BT
landline. Other providers’ costs may vary. Equiniti will not be able to provide advice on the merits of the
Return of Cash nor give any financial advice. For financial advice, including taxation advice, you will need
to consult an independent professional adviser.

11. Ordinary Shares
Provided the Return of Cash is implemented as expected, the rights attaching to the Ordinary Shares
will only be affected to the extent any B Shares and/or C Shares remain in issue (the B Shares and C
Shares being preference shares ranking in priority to Ordinary Shares on such matters as dividends and
on a winding-up).

12. Summary of rights and restrictions attaching to B Shares
The rights and restrictions attaching to the B Shares are set out in full in Part 2 of this document and
may be summarised as regards income, redemption, return of capital, voting and compulsory transfer
as follows:

Income: The B Shares have a right to receive a cumulative preferential
dividend of three per cent. per annum on a notional value of 27
pence per B Share, which shall rank pari passu with the dividend
relating to the C Shares.

Redemption: The B Shares are not redeemable.

Capital: On a return of capital on a winding-up or otherwise, the holders
of B Shares shall be entitled to 27 pence per B Share.

Voting: Except in limited circumstances, the holders of B Shares shall
not be entitled to receive notice of or attend general meetings of
the Company.

Compulsory Transfer: The Company has irrevocable authority to accept any offer
made off market by a third party for all the B Shares then in
issue at any time for the sum of 27 pence plus an amount in
respect of accrued dividend per B Share.

13. Summary of rights and restrictions attaching to C Shares
The rights and restrictions attaching to the C Shares are set out in full in Part 2 of this document and
may be summarised as regards income, redemption, return of capital and voting as follows:

Income: The C Shares have a right to receive a cumulative preferential
dividend of three per cent. per annum on a notional value of 27
pence per C Share, which shall rank pari passu with the dividend
relating to the B Shares.

Redemption: The C Shares are redeemable at the option of the Company
without the need for the consent of the holders thereof provided
that a dividend equal to any accrued but unpaid dividend on
each C Share has become due and payable to the holders thereof.
Upon redemption, each C Share shall entitle the holder thereof
to a payment of 27 pence (excluding any Accrued Dividend).
The holders of the C Shares have no rights to call for the C
Shares to be redeemed.

Capital: All of the C Shares may be redeemed by the Company at any
time without notice to, or the consent of, the holders of C
Shares provided that a dividend equal to any accrued but unpaid
dividend on each C Share has become due and payable to the

13.3.1(9)(b)
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holders thereof. Upon such redemption, the amount of 27 pence
excluding any Accrued Dividend shall become payable by the
Company to the holder of each C Share.

Voting: Except in limited circumstances, the holders of C Shares shall
not be entitled to receive notice of or attend general meetings of
the Company.

14. Risk Factors
Shareholders should be aware of the following factors which are the material risks in relation to the
Proposals known to the Directors at the date of this document:

United Kingdom Taxation

The general guide on taxation in the United Kingdom set out in Part 4 of this document is based on
current UK legislation and what is understood to be HM Revenue and Customs practice as at the date
of this document. The current legislation and practice may change and/or HM Revenue and Customs
may not follow such practice and any such event may affect the taxation liabilities of Shareholders in
relation to the B Shares.

Unlisted nature of the B Shares and the C Shares

Neither the B Shares nor the C Shares will be listed and there will not be a trading market for the B
Shares nor the C Shares.

Conditionality

The Return of Cash is subject, inter alia, to (i) the approval of Shareholders, which is expected to be
granted at the EGM convened for 17 December 2008; (ii) the approval by the Court of the Cancellation
and (iii) the Purchase Offer being made and not being withdrawn prior to the date of the purchase by
Numis Securities. In the event that any of these conditions are not met, the Return of Cash will not
take place.

Reserves

The level of the Company’s reserves may vary from time to time as a result of the Company’s
investments and realisations. If the Company does not have the requisite level of distributable reserves
at the appropriate time to make the Return of Cash, and specifically if the Cancellation is not approved
by Shareholders and the Court, the Company will not be able to effect the Return of Cash.

Forward-looking Statements

This document may contain certain statements that are neither reported financial results nor other
historical information. Any such statements are forward-looking statements which are subject to
assumptions, risks and uncertainties; actual future results may differ materially from those expressed in
or implied by such statements. Many of these assumptions, risks and uncertainties relate to factors that
are beyond the Company’s ability to control or estimate precisely, such as delays in obtaining or adverse
conditions contained in regulatory approvals, competition and industry restructuring, changes in
economic conditions, currency fluctuations, changes in interest and tax rates, changes in laws,
regulations or regulatory policies, developments in legal or public policy doctrines, technological
developments, the failure to retain key management, the availability of new acquisition opportunities or
the key timing and success of future acquisition opportunities. Shareholders are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date of this document.
None of the statements made in this risk factor in any way obviates the requirements of the Company
to comply with the Prospectus Rules, the Listing Rules or the Disclosure and Transparency Rules.

13.7.1
(2)(a)
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15. United Kingdom Taxation
The general guide on taxation in the United Kingdom set out in Part 4 of this document is based on
current UK legislation and what is understood to be HM Revenue and Customs practice as at the date
of this document. The current legislation and practice may change and/or HM Revenue and Customs
may not follow such practice and any such event may affect the taxation liabilities of Shareholders in
relation to the B Shares.
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PART 2

RIGHTS AND RESTRICTIONS ATTACHED TO THE B SHARES AND THE C SHARES

The following sets out the rights and restrictions relating to the B Shares and the C Shares, which will
be included in the new Articles of Association to be adopted by the Company as provided for in
paragraph (B) of special resolution 2 to be proposed at the EGM.

Shareholders should note that the words and expressions set out below are consistent with those used
in the current form of the Articles of Association.

The following will appear as Articles 160 and Article 161 in the New Articles of Association:

160 Rights and restrictions attached to the B Shares
Notwithstanding any other provisions in these Articles which relate to shares, the provisions of this
Article 160 comprise all the rights and restrictions which relate to the B Shares.

160.1 Income
160.1.1 The Company shall, without resolution of the Board or of the Company in general

meeting and before application of any profits to reserve or for any other purpose and in
priority to any payment of dividend or other distribution to the holders of any Ordinary
Shares, pay in respect of each B Share, a fixed cumulative preferential dividend at the
annual rate of 3 per cent. of a notional value thereof of 27 pence per B Share (excluding
any associated tax credit) which shall be paid annually on 30 September in each year (or
if any such date would otherwise fall on a day which is not a Business Day it shall be
postponed to the next Business Day (without any interest or payment in respect of such
delay)) and which shall accrue daily and be calculated in respect of the period to such
date assuming a 365 day year (the “B Preference Dividend”). The first B Preference
Dividend shall be in respect of the period from and including the date of issue of such
B Share to 30 September 2009 (inclusive of both dates) and is to be paid in arrears on
30 September 2009.

160.1.2 Payments of the B Preference Dividend under Article 160.1.1 shall be made to the
holders of the B Shares on the register of members of the Company on a date selected
by the Directors being not less than 15 days nor more than 30 days (or, in default of
selection by the Directors, on the date falling 15 days) prior to the relevant payment date
specified in Article 160.1.1.

160.1.3 Each B Preference Dividend shall be deemed to accrue from day to day as well after as
before the commencement of a winding-up and shall therefore be payable by a
liquidator in respect of any period after such commencement in priority to other claims
or rights of the holders of Ordinary Shares.

160.1.4 Each B Preference Dividend shall, provided the Company has sufficient distributable
reserves out of which to pay the same and notwithstanding that such dividend is
expressed to be cumulative, automatically become a debt due from and immediately
payable by the Company on the relevant payment date specified in Article 160.1.2.

160.1.5 If the Company is unable to pay in full on the due date the B Preference Dividend by
reason of having insufficient distributable reserves then it shall on such date pay the
same to the extent that it is lawfully able to do so.

160.1.6 The holders of the B Shares shall not be entitled to any further right of participation in
the profits of the Company.

160.1.7 All B Preference Dividends which are unclaimed for a period of 12 years from the
relevant payment date in respect thereof shall be forfeited and shall revert to the
Company.
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160.1.8 The aggregate entitlement of each holder of B Shares to payment of the B Preference
Dividend in respect of all of the B Shares held by each member shall be rounded down
to the nearest whole penny.

160.2 Capital
160.2.1 On a return of capital on a winding-up (excluding any intra-group reorganisation on a

solvent basis), the holders of the B Shares shall be entitled to such of the surplus assets
remaining after the payment of all debts and satisfaction of all liabilities of the
Company (including the costs of winding up if applicable) in priority to any payment to
the holders of Ordinary Shares in repayment of (i) 27 pence per B Share held by them
and (ii) the aggregate amount of any accruals and/or unpaid amounts of B Preference
Dividend (to be calculated down to and including the date of the return of capital and
to be payable irrespective of whether such dividend would otherwise be unlawful by
reason of there being insufficient distributable reserves).

160.2.2 The holders of the B Shares shall not be entitled to any further right of participation in
the profits or surplus assets of the Company in excess of that specified in Article 160.2.1.

160.2.3 If on such a return of capital the amounts available for payment are insufficient to cover
in full the amounts payable in relation to the B Shares, the holders of such B Shares will
share rateably in the distribution of the surplus assets (if any) in proportion to the full
preferential amounts to which they are entitled.

160.3 Voting at General Meetings
160.3.1 The holders of the B Shares shall not be entitled, in respect of their holdings of such

shares, to receive notice of any general meeting of the Company or to attend, speak or
vote at any such general meeting unless the business of the meeting includes the
consideration of a resolution for the winding-up of the Company, in which case the
holders of the B Shares shall have the right to attend the general meeting and shall be
entitled to speak and vote only on any such resolution.

160.3.2 Whenever the holders of the B Shares are entitled to vote at a general meeting of the
Company, on a show of hands every holder thereof who (being an individual) is present
in person or being a corporation) by representative shall have one vote, and on a poll
every such holder shall have one vote for each B Share which he holds.

160.4 Compulsory Transfer
160.4.1 Subject to the provisions of the Statutes but without the need to gain the sanction of the

holders of B Shares, the Company or any person authorised to act on behalf of the
Company may at any time and at the Company’s sole discretion purchase B Shares (i)
by tender available alike to all holders of B Shares (save that such tender offer may
exclude any holders of B Shares with a non-UK registered address or holdings held on
behalf of holders with a non-UK registered address) or (ii) by private treaty, in each case
at a price and upon such other terms and conditions as the Directors may, in their
absolute discretion, think fit.

160.4.2 Subject to the provisions of the Statutes, the Company may, without obtaining the
sanction of the holders of the B Shares:

(a) accept at any time after the issue of such shares on behalf of the holders of the B
Shares an offer made off market by anyone other than the Company for the
purchase of all B Shares then in issue (other than those held by or on behalf of
holders of B Shares with a non-UK registered address) (and appoint any person to
execute any notice, agreement, stock transfer form or other document required to
transfer the same), subject to the person making such offer paying to the holders
of the B Shares so transferred such amount as they would be entitled to under
Article 160.2.1 were the Company to be wound up;
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(b) purchase from such third party the B Shares acquired pursuant to Article
160.4.2(a) at a price equal to the amount referred to in Article 160.4.2(a) and cancel
all or any other B Shares so purchased by the Company in accordance with the
Statutes; and

(c) in connection therewith, change the form of any B Shares held in uncertificated
form to certificated form (and the holders of the B Shares shall take such steps as
may be required in connection with such change of form).

160.5 Class rights
160.5.1 The Company may from time to time create, allot and issue further shares of any class,

whether ranking pari passu with or in priority to the B Shares, and such creation,
allotment or issue of any such further shares (whether or not ranking in any respect in
priority to the B Shares) shall be treated as being in accordance with the rights attaching
to the B Shares and shall not involve a variation of such rights for any purpose or
require the consent of the holders of B Shares.

160.5.2 A reduction by the Company of the capital paid upon the B Shares shall be in
accordance with the rights attaching to the B Shares and shall not involve a variation of
such rights for any purpose, and the Company shall be authorised to reduce its capital
(subject to and in accordance with the Statutes and without obtaining the consent of the
holders of the B Shares) by paying to the holders of the B Shares the preferential
amounts to which they would be entitled under Article 160.2.1.

160.6 Form
The B Shares shall not be listed on any stock exchange. No share certificates shall be issued in
respect of the B Shares.

160.7 Not redeemable
The B Shares shall not be redeemable.

160.8 Deletion of Article 160 when no B Shares in existence
Article 160 shall remain in force until there are no longer any B Shares in existence
notwithstanding any provision in the Articles to the contrary. Thereafter, Article 160 shall be and
shall be deemed to be of no effect (save to the extent that the provisions of Article 160 is referred
to in other Articles) and shall be deleted and replaced with the wording ‘Article 160 has been
deleted’, and the separate register for the holders of B Shares shall no longer be required to be
maintained by the Company, but the validity of anything done under Article 160 before that date
shall not otherwise be affected and any actions taken under Article 160 before that date shall be
conclusive and shall not be open to challenge on any grounds whatsoever.

161 Rights and restrictions attached to the C Shares
Notwithstanding any other provisions in these Articles which relate to shares, the provisions of this
Article 161comprise all the rights and restrictions which relate to the C Shares.

161.1 Income
161.1.1 The Company shall, without resolution of the Board or of the Company in general

meeting and before application of any profits to reserve or for any other purpose and in
priority to any payment of dividend or other distribution to the holders of any Ordinary
Shares, pay in respect of each C Share, a fixed cumulative preferential dividend at the
annual rate of 3 per cent. of a notional value thereof of 27 pence per C Share (excluding
any associated tax credit) which shall be paid annually on 30 September in each year (or
if any such date would otherwise fall on a day which is not a Business Day it shall be
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postponed to the next Business Day (without any interest or payment in respect of such
delay)) and which shall accrue daily and be calculated in respect of the period to such
date assuming a 365 day year (the “C Preference Dividend”). The first C Preference
Dividend shall be in respect of the period from and including the date of issue of such
C Share to 30 September 2009 (inclusive of both dates) and is to be paid in arrears on
30 September 2009.

161.1.2 Payments of the C Preference Dividend under Article 161.1.1 shall be made to the
holders of the C Shares on the register of members of the Company on a date selected
by the Directors being not less than 15 days nor more than 30 days (or, in default of
selection by the Directors, on the date falling 15 days) prior to the relevant payment date
specified in Article 161.1.1.

161.1.3 Each C Preference Dividend shall be deemed to accrue from day to day as well after as
before the commencement of a winding-up and shall therefore be payable by a
liquidator in respect of any period after such commencement in priority to other claims
or rights of the holders of Ordinary Shares.

161.1.4 Each C Preference Dividend shall, provided the Company has sufficient distributable
reserves out of which to pay the same and notwithstanding that such dividend is
expressed to be cumulative, automatically become a debt due from and immediately
payable by the Company on the relevant payment date specified in Article 161.1.2.

161.1.5 If the Company is unable to pay in full on the due date the C Preference Dividend by
reason of having insufficient distributable reserves then it shall on such date pay the
same to the extent that it is lawfully able to do so.

161.1.6 The holders of the C Shares shall not be entitled to any further right of participation in
the profits of the Company.

161.1.7 All C Preference Dividends which are unclaimed for a period of 12 years from the
relevant payment date in respect thereof shall be forfeited and shall revert to the
Company.

161.1.8 The aggregate entitlement of each holder of C Shares to payment of the C Preference
Dividend in respect of all of the C Shares held by each member shall be rounded down
to the nearest whole penny.

161.2 Capital
161.2.1 On a return of capital on a winding-up (excluding any intra-group reorganisation on a

solvent basis), the holders of the C Shares shall be entitled to such of the surplus assets
remaining after the payment of all debts and satisfaction of all liabilities of the
Company (including the costs of winding up if applicable) in priority to any payment to
the holders of Ordinary Shares in repayment of (i) 27 pence per C Share held by them
and (ii) the aggregate amount of any accruals and/or unpaid amounts of C Preference
Dividend (to be calculated down to and including the date of the return of capital and
to be payable irrespective of whether such dividend would otherwise be unlawful by
reason of there being insufficient distributable reserves).

161.2.2 The holders of the C Shares shall not be entitled to any further right of participation in
the profits or surplus assets of the Company in excess of that specified in Article 161.2.1.

161.2.3 If on such a return of capital the amounts available for payment are insufficient to cover
in full the amounts payable in relation to the C Shares, the holders of such C Shares will
share rateably in the distribution of the surplus assets (if any) in proportion to the full
preferential amounts to which they are entitled.
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161.3 Voting at General Meetings
161.3.1 The holders of the C Shares shall not be entitled, in respect of their holdings of such

shares, to receive notice of any general meeting of the Company or to attend, speak or
vote at any such general meeting unless the business of the meeting includes the
consideration of a resolution for the winding-up of the Company, in which case the
holders of the C Shares shall have the right to attend the general meeting and shall be
entitled to speak and vote only on any such resolution.

161.3.2 Whenever the holders of the C Shares are entitled to vote at a general meeting of the
Company, on a show of hands every holder thereof who (being an individual) is present
in person or being a corporation) by representative shall have one vote, and on a poll
every such holder shall have one vote for each C Share which he holds.

161.4 Redemption
161.4.1 The Company shall have the right, subject to the Statutes and to Article 161.4.3, to

redeem at any time all of the C Shares in issue (the “C Share Redemption”).

161.4.2 The C Share Redemption will take place without notice to, or the consent of, the holders
of C Shares.

161.4.3 The Company shall only be entitled to exercise the right to redeem the C Shares in
accordance with Article 161.4.1 if all accrued but unpaid C Preference Dividends on the
C Shares for the period up to and including the date on which the C Share Redemption
takes place have been paid or have become due and payable to the holders of the C
Shares by way of dividend.

161.4.4 Upon the C Share Redemption taking place, the holders of C Shares shall be entitled to
receive such amount as the holders of the C Shares would be entitled to under Article
161.2.1 were the Company to be wound up on such day (the “C Share Redemption
Date”).

161.4.5 Upon the occurrence of the C Share Redemption, all C Shares in issue shall be
cancelled.

161.4.6 Upon or after the C Share Redemption in accordance with Article 161.4, the Directors
may, from time to time, subject to and in accordance with the Statutes consolidate
and/or subdivide and/or convert and/or reclassify the authorised C Share capital existing
following such redemption (i) into shares of any other class of share capital into which
the authorised share capital is or may at that time be divided and/or (ii) into unclassified
shares.

161.5 Class rights
161.5.1 The Company may from time to time create, allot and issue further shares of any class,

whether ranking pari passu with or in priority to the C Shares, and such creation,
allotment or issue of any such further shares (whether or not ranking in any respect in
priority to the C Shares) shall be treated as being in accordance with the rights attaching
to the C Shares and shall not involve a variation of such rights for any purpose or
require the consent of the holders of C Shares.

161.5.2 A reduction by the Company of the capital paid upon the C Shares shall be in
accordance with the rights attaching to the C Shares and shall not involve a variation of
such rights for any purpose, and the Company shall be authorised to reduce its capital
(subject to and in accordance with the Statutes and without obtaining the consent of the
holders of the C Shares) by paying to the holders of the C Shares the preferential
amounts to which they would be entitled under Article 161.2.1.
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161.6 Form
The C Shares shall not be listed on any stock exchange. No share certificates shall be issued in
respect of the C Shares.

161.7 Deletion of Article 161 when no C Shares in existence
Article 161 shall remain in force until there are no longer any C Shares in existence
notwithstanding any provision in the Articles to the contrary. Thereafter, Article 161 shall be and
shall be deemed to be of no effect (save to the extent that the provisions of Article 161 is referred
to in other Articles) and shall be deleted and replaced with the wording ‘Article 161 has been
deleted’, and the separate register for the holders of C Shares shall no longer be required to be
maintained by the Company, but the validity of anything done under Article 161 before that date
shall not otherwise be affected and any actions taken under Article 161 before that date shall be
conclusive and shall not be open to challenge on any grounds whatsoever.

23

213643 Alphabet pp01-pp29  21/11/08  11:12  Page 23



PART 3

PRINCIPAL DIFFERENCES BETWEEN THE NEW ARTICLES OF ASSOCIATION
AND THE EXISTING ARTICLES OF ASSOCIATION

In addition to the changes to the Existing Articles required for the implementation of the Return of
Cash summarised in Part 2 of this document, the remaining principal differences between the New
Articles of Association and the Existing Articles of Association are summarised below.

1. Directors’ conflicts of interests
1.1 Under the 2006 Act, a director must avoid a situation where he has, or can have, a direct or

indirect interest that conflicts, or possibly may conflict with the Company’s interests, or otherwise
ensure that such conflict is approved by shareholders in general meeting. This requirement is very
broad and could apply, for example, if a director becomes a director of another company or a
trustee of another organisation. The 2006 Act allows directors of public companies to authorise
conflicts and potential conflicts of other directors where the articles of association contain a
provision to this effect. Article 94.1 of the New Articles now contains such an enabling provision.

1.2 There are safeguards which will apply when directors decide whether to authorise a conflict or
potential conflict. First, only independent directors (i.e. those who have no interest in the matter
being considered) will be able to take the relevant decision, and secondly, in taking the decision
the directors must act in a way they consider, in good faith, will be most likely to promote the
Company’s success. The independent directors will be able to impose limits or conditions when
giving authorisation of which they think is appropriate. Please refer to Article 94.1 of the New
Articles and section 172 of the 2006 Act.

1.3 The New Articles also contain provisions to ensure that a director must not impart confidential
information in respect of the matter which gives rise to a conflict of interest or potential conflict
of interest, if under a duty of confidentiality to another company (Article 94.4.1 of the New
Articles). The New Articles also contain provisions stating that a director need not participate in
board discussions or consider board papers in respect of the matter which gives rise to a conflict
of interest or potential conflict of interest (Article 94.4.3 of the New Articles). These provisions
will only apply where the position giving rise to the potential conflict has previously been
authorised by the directors in accordance with the 2006 Act.

2. Shareholder Meetings
2.1 The New Articles reflect the fact that the 2006 Act does not contain any references to

extraordinary general meetings of shareholders. Under the 2006 Act, any meeting other than an
annual general meeting is simply classified as a general meeting.

2.2 The provisions in the Existing Articles dealing with the convening of general meetings and length
of notice required to convene general meetings have now been amended to conform to new
provisions in the 2006 Act. In particular, a general meeting to consider a special resolution can be
convened on 14 clear days notice whereas previously, 21 clear days notice was required.

3. Proxies
The 2006 Act now provides that shareholders can appoint multiple proxies. Proxies can also now speak
at general meetings. The 2006 Act also provides that proxies shall have the same right to vote on a show
of hands as shareholders. The New Articles therefore contain amendments to reflect these provisions.

4. Transfers of shares
The 2006 Act provides that if the directors refuse to register a transfer, then in addition to sending the
purported transferee notice of refusal, the directors must also give reasons for the refusal and any
further information about such reasons that the purported transferee may reasonably request. The

13.8.10(1)

24

213643 Alphabet pp01-pp29  21/11/08  11:12  Page 24



Existing Articles have therefore been amended in this regard. Please refer to Articles 42.3 and 43.2 of
the New Articles in this regard.

5. Written Resolutions
Article 77 of the Existing Articles has been deleted on the basis that a public limited company is not
permitted to pass written resolutions. Accordingly the provision is not relevant to the Company. This
position has not changed under the 2006 Act.

6. General
A number of deletions have been made within the Articles of Association to remove regulations that
are superfluous on the basis that they simply restate the existing legal position. Articles 148, 149, 150,
152, 153 and 154 in the Existing Articles have all been removed. These related to the obligations upon
the Company to lay accounts, the maintenance of minute books and the validity of the acts of auditors
and their attendance at general meetings. All of those are matters which are addressed within the
provisions of the Act and as such the position of the Company in relation to those issues remains
unchanged under the terms of the New Articles.
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PART 4

TAXATION IN RELATION TO THE RETURN OF CASH

The following note is intended only as a general guide to UK tax law at the date of this document and,
where relevant, to what is understood to be the current practice of HM Revenue and Customs. It is a
summary of the position of Shareholders who (unless the position of Overseas Shareholders is expressly
referred to) are resident and (in the case of individuals) ordinarily resident in the UK for tax purposes and
who hold their Ordinary Shares as an investment. Any Shareholder who is uncertain as to his tax position,
who is an Overseas Shareholder or who does not hold his Ordinary Shares as an investment is strongly
recommended to seek advice immediately from his independent adviser.

1. Cancellation
The Cancellation should not give rise to any UK tax liability for either the Company or Shareholders.

2. Bonus Issue
The Bonus Issue should not be treated as a disposal or part disposal by Shareholders for UK capital
gains tax purposes, but should instead be treated as a reorganisation of the Company’s share capital.

As a consequence, the base cost of a Shareholder’s existing holding of Ordinary Shares will be
apportioned among the Ordinary Shares, B Shares and C Shares held by that Shareholder immediately
after the Bonus Issue by reference to their respective market values on the day on which the Bonus Issue
is made. The base cost so apportioned will then be used to calculate any gain or loss on a later disposal
by a Shareholder of any Ordinary Shares, B Shares or C Shares.

The market value of the B Shares and C Shares is expected to be 26.9 pence per share for these
purposes.

3. The Capital Option

3.1 Bonus Issue of B Shares

Shareholders who are resident in the UK will not be subject to UK tax on the bonus issue of B
Shares, since this will not give rise to a distribution by the Company for the purposes of UK tax.

3.2 Purchase Offer

Depending on their individual circumstances, Shareholders who are resident (or, in the case of
individual Shareholders, ordinarily resident) in the UK may be liable for UK tax on chargeable
gains on the sale of B Shares to Numis Securities pursuant to the Purchase Offer.

Shareholders who are neither resident nor ordinarily resident in the UK for tax purposes, but who
carry on a trade, profession or vocation in the UK through a branch or agency (or, in the case of
corporate Shareholders, through a permanent establishment) and who have held or used the
Ordinary Shares or the B Shares for the purposes of such trade, profession or vocation, branch or
agency (or permanent establishment), may realise a chargeable gain or allowable loss on the
disposal of B Shares, depending on their individual circumstances.

As noted at paragraph 2 above, proportion of the base cost of a Shareholder’s original holding of
Ordinary Shares which is attributable to the B Shares will be deductible in computing any capital
gain or capital loss on the disposal of the B Shares. In addition, a corporate Shareholder may also
be able to deduct indexation allowance.

Any gain realised on a sale by a Shareholder of the B Shares to Numis Securities under the
Purchase Offer should be taxed as a chargeable gain (and not as income) for the purposes of UK
tax. However, where HMRC has reason to believe that a person is in a position to obtain or has
obtained a tax advantage in consequence of a “transaction in securities”, it may, in certain
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circumstances, seek to cancel that advantage by applying section 703 of the Income and
Corporation Taxes Act 1988 or the provisions of Chapter 1 of Part 13 of the Income Tax Act 2007.

Having obtained advice from its solicitors, the Board would not expect section 703 or the
provisions of Chapter 1 of Part 13 to apply to the Purchase Offer.

3.3 Dividends on B Shares

Dividends (if any) on B Shares received by Shareholders will be treated for UK tax purposes as
described in the following paragraphs.

(a) The Company

There will be no requirement for the Company to withhold tax at source on any dividends it
pays to its Shareholders in relation to the B Shares.

(b) UK-resident Individual Shareholders

A dividend paid by a UK company generally carries a non-repayable tax credit equal to one-
ninth of the dividend paid, or 10 per cent. of the aggregate of the dividend plus the tax
credit.

An individual Shareholder who pays income tax at the basic rate will be liable for income tax
at the dividend ordinary rate of 10 per cent. on the aggregate of any dividend received in
relation to his B Shares plus the tax credit. Therefore, the tax credit will be sufficient to
discharge the Shareholder’s UK tax liability in full unless the dividend takes his overall
income into the higher rate band.

An individual Shareholder who pays income tax at the higher rate will be subject to income
tax at the dividend upper rate of 32.5 per cent. on the aggregate of any such dividend
received plus the tax credit. Accordingly, when the tax credit is taken into account, such a
Shareholder will be liable for income tax at an effective rate of 25 per cent. of the amount of
the dividend.

(c) UK-resident Corporate Shareholders

Generally speaking, a corporate Shareholder will not be liable for corporation tax on any
dividend received from the Company in respect of its B Shares. This does not apply to certain
categories of corporate Shareholder, including traders in securities and insurance companies.

(d) Other UK-resident Shareholders

Pension funds, charities and other UK-resident Shareholders which have no UK tax liability
in respect of dividends will not be entitled to claim repayment of any tax credit that attaches
to any dividend paid by the Company in respect of their B Shares.

(e) Overseas Shareholders

If, in relation to any dividend payable by the Company in respect of the B Shares, an
Overseas Shareholder is entitled to a tax credit under the terms of any double tax treaty, the
Shareholder will not generally be able to claim any repayment of tax from HMRC. Overseas
Shareholders should seek independent professional advice in relation to their liability for tax
in their country of residence.

4. The Income Option
4.1 Bonus Issue of C Shares

For UK tax purposes, the bonus issue of the C Shares will be regarded as a non-qualifying
distribution by the Company (the “Bonus Issue Distribution”). The amount of the distribution will
be equal to the excess of the aggregate market value over the aggregate nominal value of the C
Shares issued. This should equal 26.9 pence per C Share (the “C Share Premium”).
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4.2 C Share Redemption

For UK tax purposes, the redemption of the C Shares pursuant to the C Share Redemption will
be treated as a qualifying distribution by the Company. The amount of the distribution will be
equal to the C Share Premium (the “Redemption Distribution”).

4.3 C Share Dividend

For UK tax purposes, the Accrued Dividend on the C Shares which the Company will pay to
Shareholders at the same time as the C Share Redemption Payment (the “C Share Dividend”) will
be treated as a normal dividend.

4.4 The Company

There will be no requirement for the Company to withhold tax at source on the Bonus Issue
Distribution, the Redemption Distribution or the C Share Dividend.

4.5 UK-resident Individual Shareholders

Providing that a Shareholder to whom C Shares are issued continues to hold those Shares at the
time of the C Share Redemption, the issue of the C Shares and subsequent redemption will in
effect be treated for UK tax purposes as if the Shareholder had received a dividend from the
Company of an amount equal to the C Share Premium.

Technically, however, the Bonus Issue Distribution and the Redemption Distribution give rise to
two separate taxable events, with any tax payable in relation to the Bonus Issue Distribution
credited against any tax payable in relation to the Redemption Distribution. The tax implications
of these events for UK-resident individual Shareholders are described in more detail in the
following paragraphs.

(a) Bonus Issue Distribution

Individual Shareholders will be liable for income tax in respect of the Bonus Issue
Distribution at the usual rates applicable to dividends. Although no tax credit attaches to the
Bonus Issue Distribution, Shareholders will be treated as if they had already paid non-
refundable tax at the dividend ordinary rate. Accordingly, an individual Shareholder who is
liable for income tax at the basic rate will have no further liability in respect of the Bonus
Issue Distribution, unless the dividend takes their overall income into the higher rate band.
An individual Shareholder who is a higher rate taxpayer will have an income tax liability on
the Bonus Issue Distribution at an effective rate of 22.5 per cent.

(b) Redemption Distribution

The Redemption Distribution will be taxed in the hands of individual Shareholders as if it
were a dividend. Accordingly, the Shareholder will be charged to tax on the aggregate of the
Redemption Distribution and a tax credit equal to one-ninth of that distribution. The
amount of tax will, however, be reduced both by the amount of the tax credit and by credit
for any tax payable in respect of the Bonus Issue Distribution.

An individual Shareholder who is a basic rate taxpayer will have no income tax liability in
respect of the Redemption Distribution, unless it takes his overall income into the higher rate
band. An individual Shareholder who is a higher rate taxpayer should, because the tax credit
and the tax payable in respect of the Bonus Issue Distribution will generally be less than the
tax which would otherwise arise in respect of the Redemption Distribution, pay the same
income tax overall (an effective rate of 25 per cent.) as would be paid on a dividend equal to
the Redemption Distribution.

Individual Shareholders should, however, note the following points:

● If the individual receiving the C Share Redemption Payment is not the original holder
of the Share, no credit will be available for income tax payable in respect of the Bonus
Issue Distribution. In these circumstances, the Bonus Issue Distribution and the
Redemption Distribution will in effect give rise to double taxation.
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● Despite the credit mechanism, Shareholders should note that the Bonus Issue
Distribution and the Redemption Distribution technically involve separate tax charges
and this may have the effect of using up the basic rate band and thus increasing tax on
other dividend or investment income.

● If for any reason the C Share Redemption does not take place, Shareholders should
note that they may suffer a tax liability as a result of the Bonus Issue Distribution even
though they have not received any cash. As it is proposed that the C Share Redemption
will take place the day after the bonus issue, the Board does not anticipate that this
circumstance will occur.

(c) C Share Dividend

The tax consequences for a UK-resident individual Shareholder of receiving the C Share
Dividend are identical to those described at paragraph 3.3(b) above.

4.6 UK-resident Corporate Shareholders

A UK-resident Corporate Shareholder will not generally be subject to corporation tax on the
Bonus Issue Distribution, the Redemption Distribution or the C Share Dividend, although such
Shareholders should note the comments made in paragraph 4.9 below. The exemption from tax
does not apply to certain categories of corporate Shareholder, including traders in securities and
insurance companies.

4.7 Other UK-resident Shareholders

Pension funds, charities and other UK-resident Shareholders which have no UK tax liability in
respect of dividends will not be entitled to claim repayment of any tax credit which attaches to
the Redemption Distribution or the C Share Dividend. The Bonus Issue Distribution will be a
non-qualifying distribution for UK tax purposes and therefore will not carry any tax credit.

4.8 Non-UK-resident Shareholders

If, in relation to the Redemption Distribution or the C Share Dividend, an Overseas Shareholder
is entitled to a tax credit under the terms of any double tax treaty, the Shareholder will not
generally be able to claim any repayment of tax from HMRC. Overseas Shareholders should seek
independent professional advice in relation to their liability for tax in their country of residence.

4.9 Taxation of Chargeable Gains

The C Share Premium will be excluded from disposal proceeds on the redemption and
cancellation of the C Shares, and therefore Shareholders may (depending on their individual
circumstances) realise a capital loss.

5. Stamp Duty and Stamp Duty Reserve Tax
Generally there will be no stamp duty or SDRT payable in respect of the Bonus Issue.

Although the purchase of the B Shares by Numis Securities under the Purchase Offer will give rise to
stamp duty or SDRT, any such stamp duty or SDRT will be paid by the Company and will not affect
the amount received by the selling Shareholder.

Shareholders should note that special rules apply to agreements made by brokers, dealers and market
makers in the ordinary course of their business and to certain categories of person (such as
depositories and clearance services and their nominees or agents). Such Shareholders are
recommended to take independent professional advice on the stamp duty and SDRT implications of
the transactions described in this document.

6. General
Any Shareholder who is uncertain as to his tax position, is an Overseas Shareholder, does not hold his
Ordinary Shares as an investment or merely wishes more detailed information on any of the issues outlined
above should immediately seek advice from his independent professional adviser.
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