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Notice of the Annual General Meeting of the Company to be held at One Old Jewry,
London EC2R 8DN at 9.30 a.m. on 6th May 2011 is set out in this document.
A Form of Proxy for use at the meeting is enclosed. Whether or not you intend to
be present at the meeting convened by the Notice, shareholders are requested to
complete and return the Form of Proxy accompanying this document in accordance
with the instructions set out therein to the Company’s Registrars, Equiniti Limited,
Aspect House, Spencer Road, Lancing, West Sussex BN99 6ZR as soon as possible
but in any event by no later than 9.30 a.m. on 4th May 2011.
Appointment of a proxy will not prevent shareholders from attending and voting in
person at the Annual General Meeting should they wish to do so.
Incorporated in England and Wales with registered number 03234176

This document is important and requires your
immediate attention
If you are in any doubt as to any aspect of the
proposals referred to in this document or as to the
action you should take, you should seek your own
advice from a stockbroker, solicitor, accountant or
other professional adviser.

If you have sold or otherwise transferred all of your
shares, please pass this document together with the
accompanying documents to the purchaser or transferee,
or to the person who arranged the sale or transfer so
they can pass these documents to the person who now
holds the shares.

Fidessa group plc
Dukes Court
Duke Street
Woking
Surrey
GU21 5BH
fidessa.com
11th February 2011

Annual General Meeting
Dear shareholder
For over a decade Fidessa and its shareholders have benefited considerably from the innovative use of
employee share plans. They have helped the Company to deliver not only excellent results with the Company’s
share price now 10 times the 1997 float price, equivalent to a compound annual growth rate in excess of 18% over
the period, but also a track record of strong cash generation and the return of it to shareholders. In addition, the
share plans have maintained better than average staff retention rates and helped the cultivation of a notably stable
and high-quality, top-tier management team. The existing share incentive plans were comprehensively approved by
shareholders in 2003 and 2006 and they continued the success of the previous plans. With awards from these share
plans nearly complete, the Remuneration Committee of the Board of Directors commissioned Hewitt New Bridge
Street (independent executive remuneration advisers to the Remuneration Committee (“HNBS”)) to advise on the
Group’s remuneration philosophy, policies and structures and to review appropriate replacements for employee
and senior management share incentive plans.
Following the review by HNBS, the Remuneration Committee has proposed changes to the future policy and
framework of annual and long-term incentive arrangements. The Remuneration Committee has consulted with
the ABI, RREV/NAPF and the Company’s major shareholders. The Company has noted suggestions arising from
this dialogue and adjusted the proposals as appropriate. In summary, the responses to the consultation have
been extremely positive and supportive. The aim of the proposals is to introduce:
•
•
•

conditional share awards for senior staff and executives under a new performance share plan;
a monthly share purchase and matching plan that will apply to the majority of employees in the Group; and
deferral of an element of annual bonuses through deferred shares for senior managers and executives.

Furthermore, as a matter of policy, executives and senior managers will be encouraged to retain a minimum
shareholding in the Company.
In addition to the normal business for the Annual General Meeting, the attached Notice includes details of the
Remuneration Committee’s proposed new share plans in Appendix 1 and Appendix 2. The Board believes that
the adoption of these share plans, together with the other proposed resolutions set out in the attached notice,
is in the best interests of the Company’s shareholders and, accordingly, unanimously recommends that you vote
in favour of the resolutions for their adoption as the directors of the Company intend to do in respect of their
own beneficial shareholdings.

Yours sincerely
John Hamer
Chairman

Registered in England No. 03234176 VAT Registration No. 688 9008 78 Certified to ISO: 2000 Quality Standards
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Notice of Annual General Meeting

Notice is hereby given that the fifteenth Annual General
Meeting of Fidessa group plc (“Company”) will be held at
9.30 a.m. at One Old Jewry, London EC2R 8DN on 6th
May 2011 for the following purposes:

Ordinary Business
1.

To receive the financial statements for the year ended
31st December 2010 together with the reports of the
directors and auditor thereon.
2. To declare a final dividend of 22.0p per ordinary share
of the Company.
3. To declare a special dividend of 45.0p per ordinary
share of the Company.
4. To consider, and if thought fit, to approve the
Directors’ Remuneration Report for the year ended
31st December 2010.
5. To re-elect John Hamer who retires as a director
of the Company.
6. To re-elect Chris Aspinwall who retires as a director
of the Company.
7. To re-elect Andy Malpass who retires as a director
of the Company.
8. To re-elect Ron Mackintosh who retires as a director
of the Company.
9. To re-elect Philip Hardaker who retires as a director
of the Company.
10. To re-elect Elizabeth Lake who retires as a director
of the Company.
11. To re-appoint KPMG Audit Plc as the Company’s
auditor to hold office until the conclusion of the
next Annual General Meeting of the Company at
which accounts are laid.
12. To authorise the directors to agree the remuneration
of the auditor of the Company.

Special Business
13. To consider, and if thought fit, to pass the following
resolution as an Ordinary Resolution:
(a)		to authorise the directors generally and
unconditionally pursuant to Section 551 of the
Companies Act 2006 (“Act”) to exercise all the
powers of the Company to allot shares in the
Company or grant rights to subscribe for, or
convert any security into, shares in the Company
(“Rights”) up to an aggregate nominal amount
of £1,205,686.00 (such amount to be reduced
by the nominal amount of any equity securities
allotted under paragraph (b) below in excess
of £1,205,686.00) provided that this authority
unless renewed shall expire on the earlier of the
conclusion of the next Annual General Meeting
of the Company and 15 months from the date

of the passing of this resolution, such authority
being in substitution for any existing authority
to allot shares or grant Rights but so as to enable
the Company before such date to make offers or
agreements which would or might require shares
to be allotted after such expiry and the directors
may allot shares in pursuance of such offer or
agreement as if the authority conferred hereby
had not expired; and further
(b)		to authorise the directors generally and
unconditionally to exercise all powers of
the Company to allot equity securities
(within the meaning of Section 560 of the Act)
in connection with a rights issue in favour of
ordinary shareholders where the equity securities
respectively attributable to the interests of all
ordinary shareholders are proportionate (as
nearly as may be) to the respective numbers of
ordinary shares held by them up to an aggregate
nominal amount of £2,411,373.00 (such amount
to be reduced by any shares allotted or rights
granted under sub-paragraph (i) above) provided
that this authority unless renewed shall expire on
the earlier of the conclusion of the next Annual
General Meeting of the Company and 15 months
from the date of the passing of this resolution,
but so as to enable the Company before such
date to make offers or agreements which would
or might require shares to be allotted after such
expiry and the directors may allot shares in
pursuance of such offer or agreement as if the
authority conferred hereby had not expired.
(Please see note 14.)
14. Subject to the passing of resolution 13 above, to
consider and, if thought fit, to pass the following
resolution as a Special Resolution: to empower the
directors in accordance with Section 570 of the Act,
until the earlier of the conclusion of the next Annual
General Meeting of the Company and 15 months
from the date of the passing of this resolution, to
make allotments of equity securities (as construed
in accordance with section 560 of the Act) for cash
pursuant to the authority that was conferred on the
directors by resolution 13 above as if section 561 of
the Act did not apply to any such allotment, such
power being limited to the allotment of equity
securities:
(a) in connection with an issue or offer by way of
rights in favour of holders of equity securities and
of any other person entitled to participate in such
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issue or offering where the equity securities
respectively attributable to the interests of such
holders and persons are proportionate (as nearly
as may be) to the respective number of equity
securities held or deemed to be held by them
on the record date of such allotment or are
otherwise in accordance with their respective
entitlements, subject only to such exclusions or
other arrangements as the directors may deem fit
to deal with fractional entitlements or problems
arising under the laws of any overseas territory
or the requirements of any regulatory authority
or any stock exchange; and
(b)		otherwise than pursuant to paragraph (a) above,
up to an aggregate nominal amount of £180,853;
save that the Company may, before expiry of that
authority, make an offer or agreement which
would or might require equity securities to be
allotted after such expiry and the directors may
allot equity securities pursuant to any such offer
or agreement as if such authority had not
expired. (Please see Note 15.)
15. To consider and, if thought fit, to pass the following
resolution as a Special Resolution: that the Company
be and is hereby generally and unconditionally
authorised for the purposes of section 701 of the Act
to make one or more market purchases (as defined in
section 693(4) of the Act) of ordinary shares of 10p
each in the capital of the Company upon such terms
and in such manner as the directors of the Company
shall determine provided that:
(a) the maximum number of ordinary shares
hereby authorised to be purchased is 3,617,060
(representing approximately 10%of the Company’s
issued ordinary share capital at the date of the
Notice of this meeting);
(b) the minimum price which may be paid for an
ordinary share is 10p per share (excluding
expenses) being the nominal amount thereof;
(c) the maximum price (excluding expenses) which
may be paid for an ordinary share shall be
5% above the average of the middle market
quotation of an ordinary share of the Company
taken from the London Stock Exchange Daily
Official List for the five business days immediately
preceding the date on which the purchase
is made;
(d) the authority hereby conferred shall (unless
previously renewed or revoked) expire on the
earlier of the conclusion of the next Annual
General Meeting of the Company and the date

which is 15 months after the date on which this
resolution is passed; and
(e) the Company may make a contract or contracts
to purchase ordinary shares under the authority
hereby conferred prior to the expiry of such
authority which will or may be executed wholly
or partly after the expiry of such authority, and
may make a purchase of ordinary shares in
pursuance of any such contract or contracts as if
the authority conferred hereby had not expired.
(Please see Note 16.)
16. To consider and, if thought fit, to pass the following
resolution as a Special Resolution: that a general
meeting of the Company, other than an annual
general meeting, may be called on not less than
14 clear days’ notice. (Please see Note 17.)
17. To consider and if thought fit pass the following
Ordinary Resolution:
That the rules of the Fidessa group plc Performance
Share Plan (“PSP”), the principal terms of which
are summarised in Appendix I to the Notice of
this meeting, be approved and the directors be
authorised to:
(a) make such modifications to the PSP as they
may consider appropriate to take account of
the requirements of best practice and for the
implementation of the PSP and to adopt the
PSP as so modified and to do all such other acts
and things as they may consider appropriate to
implement the PSP; and
(b) establish further schedules or plans based on
the PSP but modified to take account of local
tax, exchange control or securities laws in
overseas territories, provided that any shares
made available under such further schedules or
plans are treated as counting against the limits
on individual or overall participation in the PSP.
18. To consider and if thought fit pass the following
Ordinary Resolution:
That the rules of the Fidessa group plc Deferred
Annual Bonus Plan (“DABP”), the principal terms
of which are summarised in Appendix I to the Notice
of this meeting, be approved and the directors be
authorised to:
(a) make such modifications to the DABP as they
may consider appropriate to take account of
the requirements of best practice and for the
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Notice of Annual General Meeting continued

implementation of the DABP and to adopt the
DABP as so modified and to do all such other
acts and things as they may consider appropriate
to implement the DABP; and
(b) establish further schedules or plans based on the
DABP but modified to take account of local tax,
exchange control or securities laws in overseas
territories, provided that any shares made
available under such further schedules or plans
are treated as counting against the limits on
individual or overall participation in the DABP.
19. To consider and if thought fit pass the following
Ordinary Resolution:

(b) establish further schedules or plans based on the
MSPP but modified to take account of local tax,
exchange control or securities laws in overseas
territories, provided that any shares made
available under such further schedules or plans
are treated as counting against the limits on
individual or overall participation in the MSPP.

By order of the Board
A Malpass
Director
11th February 2011					

That the rules of the Fidessa group plc Monthly
Share Purchase Plan (“MSPP”), the principal terms
of which are summarised in Appendix II to the Notice
of this meeting, be approved and the directors be
authorised to:
(a) make such modifications to the MSPP as they
may consider appropriate to take account of
the requirements of best practice and for the
implementation of the MSPP and to adopt the
MSPP as so modified and to do all such other
acts and things as they may consider appropriate
to implement the MSPP; and

Registered Office:
Dukes Court
Duke Street
Woking
Surrey
GU21 5BH
Registered in England and Wales
Number: 03234176
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Notes

1.

Pursuant to Regulation 41 of the Uncertificated
Securities Regulations 2001, the time by which a
person must be entered in the register of members in
order to have the right to attend or vote at the Annual
General Meeting is 6.00 p.m. on 4th May 2011. If the
meeting is adjourned, the time by which a person
must be entered on the register of members in order
to have the right to attend or vote at the adjourned
meeting is 6.00 p.m. on the day two days prior to the
adjourned meeting. Changes to entries on the register
of members after the relevant time will be disregarded
in determining the rights of any person to attend or
vote at the meeting.

5.

Under section 319A of the Companies Act 2006, a
member attending the meeting has the right to ask
questions in relation to the business of the meeting.
The Company must cause to be answered any such
question relating to the business being dealt with at
the meeting but no such answer need be given if (i) to
do so would interfere unduly with the preparation for
the meeting or involve the disclosure of confidential
information, (ii) the answer has already been given
on a website in the form of an answer to a question,
or (iii) it is undesirable in the interests of the Company
of the good order of the meeting that the question
be answered.

2.

A member entitled to attend and vote at this meeting
is entitled to appoint one or more proxies to exercise
all or any of such member’s rights to attend, speak
and vote on behalf of the member at the Annual
General Meeting. A proxy need not be a member
of the Company. To be valid a proxy form must
be lodged with the Company’s registrars, Equiniti
Limited, not later than 48 hours before the time fixed
for the meeting. The appointment of a proxy does not
preclude a member from attending the meeting and
voting in person, in which case any votes of the proxy
will be superseded. Members may appoint more than
one proxy provided each proxy is appointed to
exercise rights attached to different shares. Members
may not appoint more than one proxy to exercise
rights attached to any one share.

6.

Copies of the contracts of service between
the directors and the Company, the letters of
appointment of the non-executive directors and the
directors’ indemnities are available for inspection at
the registered office of the Company during each
business day and will be available for inspection at
One Old Jewry, London for 15 minutes prior to and
during the Annual General Meeting. The register of
interests of directors and their families in the shares
of the Company will be available for inspection at
the commencement of, and during, the Annual
General Meeting.

7.

As at 10th February 2011, being the last business day
prior to the publication of this notice, the Company’s
issued share capital consisted of 36,170,608 ordinary
shares carrying one vote each. The total voting rights
in the Company as at 10th February 2011 are
therefore 36,170,608.

8.

CREST members who wish to appoint a proxy
or proxies through the CREST electronic proxy
appointment service may do so by using the
procedures described in the CREST Manual. CREST
Personal Members or other CREST sponsored
members, and those CREST members who have
appointed a service provider(s), should refer to their
CREST sponsor or voting service provider(s) who will
be able to take the appropriate action on their behalf.

9.

In order for a proxy appointment or instruction made
using the CREST service to be valid, the appropriate
CREST message (a “CREST Proxy Instruction”)
must be properly authenticated in accordance with
Euroclear UK & Ireland Limited’s specifications, and
must contain the information required for such
instruction, as described in the CREST Manual
(available via www.euroclear.com/CREST). The

3.

4.

A person to whom this Notice is sent who is a person
nominated under section 146 of the Companies Act
2006 to enjoy information rights (“a Nominated
Person”) may, under an agreement between himself/
herself and the shareholder by whom he/she was
nominated, have the right to be appointed (or to have
someone else appointed) as a proxy for the Annual
General Meeting. If a Nominated Person has no such
proxy appointment right or does not wish to exercise
it, he/she may under any such agreement have a
right to give instructions to the shareholder as to the
exercise of voting rights. The statements of the rights
of shareholders in relation to the appointment of
proxies in note 2 above do not apply to Nominated
Persons. The rights described in that note may only
be exercised by shareholders of the Company.
Any corporate member can appoint one or more
corporate representatives who may exercise on its
behalf all of its powers as a member provided that
they do not do so in relation to the same shares.
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Notes continued

message, regardless of whether it constitutes the
appointment of a proxy or is an amendment to the
instruction given to a previously appointed proxy
must, in order to be valid, be transmitted so as to be
received by the issuer’s agent (ID RA19) by 9.30 a.m.
on 4th May 2011. For this purpose, the time of receipt
will be taken to be the time (as determined by the
time stamp applied to the message by the CREST
Application Host) from which the issuer’s agent is able
to retrieve the message by enquiry to CREST in the
manner prescribed by CREST. After this time any
change of instructions to proxies appointed through
CREST should be communicated to the appointee
through other means.
10. CREST members and, where applicable, their CREST
sponsors or voting service providers should note
that Euroclear UK & Ireland Limited does not make
available special procedures in CREST for any
particular message. Normal system timings and
limitations will, therefore, apply in relation to the input
of CREST Proxy Instructions. It is the responsibility
of the CREST member concerned to take (or, if the
CREST member is a CREST personal member, or
sponsored member, or has appointed a voting service
provider, to procure that his CREST sponsor or voting
service provider(s) take(s)) such action as shall be
necessary to ensure that a message is transmitted by
means of the CREST system by any particular time.
In this connection, CREST members and, where
applicable, their CREST sponsors or voting system
providers are referred, in particular, to those sections
of the CREST Manual concerning practical limitations
of the CREST system and timings.
11. The Company may treat as invalid a CREST Proxy
Instruction in the circumstances set out in Regulation
35(5)(a) of the Uncertificated Securities Regulations
2001.
12. A copy of this Notice and other information required
by section 311A of the Act can be found on the
Group’s website www.fidessa.com.
13. The Company’s Articles of Association require that all
directors retire and submit themselves for re-election
at least every three years and that all newly appointed
directors retire and submit themselves for re-election
at the first Annual General Meeting following their
appointment. However, in accordance with the
recommendations of the UK Corporate Governance

Code, all of the directors will submit themselves
for re-election at the forthcoming Annual General
Meeting. Biographies of each of the directors can
be found in the Annual Report for 2010.
14. Directors’ authority to allot securities. Section 551
of the Act: this Ordinary Resolution, if approved,
will authorise the directors to (i) allot shares with an
aggregate nominal amount of up to £1,205,686.00,
(representing 33.33% of the issued share capital at
10th February 2011); and (ii) allot further shares,
including the shares referred to in paragraph (b) of
resolution 13 with an aggregate nominal amount
of up to £2,411,373.00 (representing 66.66% of
the issued share capital at 10th February 2011), in
connection with a rights issue in favour of ordinary
shareholders; for a period of 15 months or, if earlier,
until the end of the 2012 Annual General Meeting.
This authority succeeds that granted in 2010.
The directors have no current intention to allot shares
except in connection with employee share incentive
schemes. However, it is considered prudent to
maintain the flexibility that this authority provides.
If they do exercise the authority, the directors intend
to follow emerging best practice as regards its use as
recommended by the Association of British Insurers.
15. Disapplication of pre-emption rights. Under Section
561(1) of the Act, this Special Resolution will, if
approved, partially disapply the statutory pre-emption
rights for a period of 15 months or, if earlier, until the
end of the 2012 Annual General Meeting, in order to
provide the directors with a limited power to issue
equity securities for cash otherwise than pro rata
to ordinary shareholders, which following the
introduction of the Companies (Acquisition of Own
Shares) (Treasury Shares) Regulations 2003 now
extends to the sale of shares from treasury. The
existing power to this effect will expire at the end of
this year’s Annual General Meeting. The resolution
conforms with the guidelines of the Investment
Committee of the Association of British Insurers and
the National Association of Pension Funds and, if
approved, will maintain the flexibility for the Company
to allot shares for cash either by way of a rights issue
or up to a maximum aggregate nominal amount of
£180,853, representing 5% of the issued share capital
at the date of the Notice of this Meeting. The directors
intend to renew this authority annually.
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16. Authority to purchase own shares. The existing
power to this effect will expire at the end of this
year’s Annual General Meeting. The ordinary shares
purchased pursuant to this Special Resolution will
be either cancelled on buy-back or held in treasury.
No more than 10% of the issued share capital may be
held in treasury. The directors only intend to exercise
this power if they believe that it would increase
earnings per share and would be in the best interests
of shareholders generally or, in the case of creation of
treasury shares, that to do so would be in the interests
of shareholders generally.
17. Notice of general meetings. Changes made to the Act
by the Companies (Shareholders’ Rights) Regulations
2009 (“Shareholders’ Rights Regulations”) increase
the notice period required for general meetings of
the Company to 21 days unless shareholders approve
a shorter notice period, which cannot, however, be
less than 14 clear days. Annual general meetings will
continue to be held on at least 21 clear days’ notice.
Before the coming into force of the Shareholders’
Rights Regulations on 3rd August 2009, the Company
was able to call general meetings other than an annual
general meeting on 14 clear days’ notice without
obtaining such shareholder approval. In order to
preserve this ability, Resolution 16 seeks such
approval. If given, the approval will be effective until
the Company’s next annual general meeting, when it
is intended that a similar resolution will be proposed.

The Company undertakes to meet the requirements
for electronic voting under the Shareholders’ Rights
Regulations before calling a meeting on less that
21 clear days’ notice.
The shorter notice period would not be used as
a matter of routine for such meetings, but only
where the flexibility is merited by the business of
the meeting and is thought to be to the advantage
of shareholders as a whole.
18. A copy of the draft rules of the Fidessa group plc
Performance Share Plan, the Fidessa group plc
Deferred Annual Bonus Plan and the Fidessa group
plc Monthly Share Purchase Plan will be available for
inspection at the offices of Hewitt New Bridge Street,
6 More London Place, London, SE1 2DA and at the
offices of Cleary Gottlieb Steen & Hamilton LLP, City
Place House, 55 Basinghall Street, London EC2V 5EH
during normal business hours on any weekday
(Saturdays, Sundays and English public holidays
excepted) until the close of the Annual General
Meeting and at the place of the Annual General
Meeting for at least 15 minutes prior to and during
the Annual General Meeting.
19. You may not use any electronic address provided
either in this Notice of Meeting or any related
documents (including the Form of Proxy) to
communicate with the Company for any purposes
other than those expressly stated.
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Appendix 1
Summary of the principal terms of the Fidessa group plc
Performance Share Plan and the Fidessa group plc Deferred
Annual Bonus Plan
This Appendix 1 describes the unique features of the
Fidessa group plc Performance Share Plan (“PSP”)
and the Fidessa group plc Deferred Annual Bonus Plan
(“DABP”) (together the “Plans”) and then describes
those features which are common to the Plans.

Principal terms of the PSP

Eligibility
Any employee (including an executive director) of the
Company and its subsidiaries will be eligible to participate
in the PSP at the discretion of the Remuneration
Committee of the Board of directors of the Company
(“Committee”).
Grant of awards
The Committee may grant awards to acquire ordinary
shares in the Company (“Shares”) within six weeks
following the Company’s announcement of its results for
any period. The Committee may also grant awards within
the period of six weeks commencing on the date that
(a) shareholders approve the PSP in general meeting,
or (b) the Company announces an Interim Management
Statement. Awards may also be granted to an eligible
employee within six weeks of them joining the Company’s
group or at any other time when the Committee considers
there are exceptional circumstances which justify the
granting of awards.
Individual limit
An employee may not receive awards under the PSP
in any financial year over Shares having a total market
value on grant in excess of £500,000 in aggregate.
Performance conditions
The vesting of awards will be subject to a performance
condition set by the Committee and measured over a
period of three years or more.
The performance condition applying to initial awards
made under the PSP will be based on a target measuring
growth in the adjusted basic earnings per share of the
Company (“EPS”) over four financial years, commencing
with the financial year in which the award is granted. Initial
awards will also be subject to a relative total shareholder
return (“TSR”) based performance underpin. The initial
awards will not vest unless cumulative EPS over the four
year performance period is greater than the equivalent
cumulative total achieved by applying the annual growth
rates in the table below to the EPS for the financial year
immediately prior to the year of grant over the
performance period.

		
		
Compound annual EPS growth

Percentage of the total
number of shares held
under an award that will vest

Greater than 15%
Between 8% and 15%
		
8%		
Less than 8%

100%
Between 25% and 100%
on a straight-line basis
25%
0%

For example, if EPS for the financial year immediately
prior to the year of grant is equal to 76.7 pence, cumulative
EPS over the four year performance period must be equal
to 373.3 pence for 25% of the award to vest and equal to
or greater than 440.4 pence for 100% of the award to vest.
In addition to the EPS based performance condition, in
the event that the Company’s TSR is below that of the
FTSE techMARK Index over the performance period the
Committee reserves the right to scaleback awards if it
feels the level of vesting based on EPS performance is,
in the opinion of the Committee, inappropriate.
The Committee can set different performance conditions
from those described above for future awards provided
that, in the reasonable opinion of the Committee, the
new targets are not materially less challenging in the
circumstances than those described above. If any
proposed new performance condition is, in the opinion
of the Committee, materially different to the conditions
described above the Committee undertakes to consult
with its major shareholders before granting awards
subject to the new conditions.
The Committee may also vary the performance condition
applying to existing awards if an event has occurred
which causes the Committee to consider that it would
be appropriate to amend the performance conditions,
provided the Committee considers the varied conditions
are fair and reasonable and not materially less challenging
in the circumstances than the original conditions would
have been but for the event in question.
Vesting of awards
Awards vest over a period of three years or more after
grant to the extent that the applicable performance
condition (see above) has been satisfied and provided
the participant is still employed in the Company’s group.
Initial awards will have a vesting period of four years.
Subject to local tax, exchange control and securities
laws in each country allowing or not being onerous,
options will normally remain exercisable up until the
seventh anniversary of grant unless they lapse earlier.
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Leaving employment
As a general rule, an award will lapse upon a participant
ceasing to hold employment or office within the
Company’s group before the normal vesting date (i.e. for
initial awards the fourth anniversary of grant). However,
if a participant ceases to be an employee or director
before the normal vesting date because of his death,
injury, disability, his employing company or the business
for which he works being sold or transferred out of
the Company’s group or in other circumstances at the
discretion of the Committee, then his award will normally
vest on the date when it would have vested if he had not
ceased such office or employment. The extent to which an
award will vest in these situations will depend upon two
factors: (i) the extent to which the performance conditions
have been satisfied over the original performance period;
and (ii) the pro-rating of the award to reflect the reduced
period of time between its grant and the date of
cessation, as set out in the table below; although the
Committee can decide not to pro-rate or vary the method
for pro-rating an award (for example, if the normal vesting
date is the third anniversary of grant) if it regards it as
being appropriate to do so in the particular circumstances.

during the period of 90 days following the date of
cessation (12 months in the case of death).

Period during which office
or employment ceases

If a demerger, special dividend or other similar event is
proposed which, in the opinion of the Committee, would
affect the market price of Shares to a material extent, then
the Committee may decide that awards will vest on the
basis which would apply in the case of a takeover as
described above.

Maximum percentage of the
award capable of vesting,
subject to satisfaction of
the performance condition

After the 4th anniversary of the
date of grant of an award

100%

From the 1st to the 4th anniversary
of the date of grant of an award

0% to 100% on a
straight-line basis

Before the 1st anniversary of the
date of grant of an award

0%

Alternatively, if a participant ceases to be an employee
or director in the Company’s group before the normal
vesting date for one of the “good leaver” reasons
specified above, the Committee can decide that his
award will vest when he leaves, subject to: (i) the extent
to which the performance conditions have, in the opinion
of the Committee, been satisfied at the time of cessation
or, at the discretion of the Committee, would have been
satisfied had the condition been allowed to run its full
course; and (ii) unless the Committee determines
otherwise pro-rating by reference to the time of
cessation as set out in the table and described above.
If a participant ceases to be an employee or director in
the Company’s group for any reason (except dismissal for
cause or gross misconduct) after the normal vesting date,
any vested but unexercised awards will remain exercisable

Corporate events
In the event of a takeover or winding up of the Company
(not being an internal corporate reorganisation) all
awards will vest early subject to: (i) the extent that the
performance conditions have been satisfied at that time
or, in the opinion of the Committee, would have been
satisfied had the performance condition been allowed
to run its full course; and (ii) the pro-rating of the awards
to reflect the reduced period of time between their grant
and vesting relative to a period of four years (or, if earlier,
the normal vesting date), although the Committee can
decide not to pro-rate or vary the method for pro-rating if
it regards it as being appropriate to do so in the particular
circumstances.
In the event of an internal corporate reorganisation awards
will be replaced by equivalent new awards over shares in
a new holding company unless the Committee decides
that awards should vest on the basis which would apply
in the case of a takeover.

Principal terms of the DABP

Introduction
The DABP includes two separate parts, namely a
Part A and a Part B. Part A of the DABP may be used to
conditionally defer into Shares some, or all, of an eligible
employee’s discretionary annual bonus. Part B of the
DABP will permit the Committee, in its discretion, to grant
an eligible employee, on or shortly following their joining
or being appointed to the Company’s group, a one-off
conditional award to acquire Shares. The existing executive
directors of the Company will not be eligible to be granted
an award under Part B of the DABP. The terms of Part A
and Part B of the DABP are substantially the same except
as highlighted below.
It is currently intended that the majority of awards under
the DABP will be satisfied using Shares purchased in the
market and accordingly, shareholder approval is only
being sought for the DABP so that the Company can
satisfy awards made under the DABP to employees in
the US and other non-UK jurisdictions where it is more
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efficient for the Company from a regulatory and tax
perspective to use new issue shares or treasury shares.
Eligibility
Any employee (including an executive director) of the
Company and its subsidiaries will be eligible to participate
in the DABP at the discretion of the Committee, provided
that (in the case of Part A of the DABP only) they are also
eligible to receive a bonus.
Executive directors will only be eligible to be granted
an award under Part B of the DABP in relation to their
appointment, for example, to buy-out existing entitlements
in their previous employer that lapse upon their
appointment.
Grant of awards
An award is the right to acquire Shares at a future date
and, in respect of awards granted under Part A of the
DABP only, the right represents a conditional deferral
of discretionary bonus.
The Committee may grant awards to acquire Shares
within six weeks following the Company’s announcement
of its results for any period. The Committee may also
grant awards within the period of six weeks commencing
on the date that (a) shareholders approve the DABP in
general meeting, or (b) the Company announces an
Interim Management Statement. Awards may also be
granted to an eligible employee under Part A of the DABP
only within six weeks of the date of payment of a bonus to
that employee and under Part B of the DABP only, within
six weeks of that employee joining or being appointed
to the Company’s group. Awards under both Part A and
Part B may also be granted at any other time when the
Committee considers there are exceptional circumstances
which justify the granting of awards.
It is intended that the first awards under Part A of the
DABP will be made in 2012 in respect of bonuses payable
in relation to performance during the financial year of the
Company ending 31 December 2011.
Individual limit
The total number of Shares subject to an award under
Part A of the DABP will be determined by the Committee,
although an employee may not receive awards in any
financial year over Shares with a market value exceeding
100% of the total value of his annual discretionary bonus
for the relevant financial year.

An eligible employee may only ever be granted one award
under Part B of the DABP. The market value of the Shares
over which an award is granted under Part B of the DABP
may not exceed 200% of his annual base salary.
Vesting of awards
Awards normally vest three years after grant provided
the participant is still employed in the Company’s group
at that time and, in respect of Part B of the DABP only,
subject to the satisfaction of any performance condition
or any other additional terms and conditions (if any)
determined by the Committee. Subject to local tax,
exchange control and securities laws in each country
allowing or not being onerous, vested Shares will normally
remain exercisable up until the seventh anniversary of
grant unless they lapse earlier.
Alternatively, the Committee may determine before
the grant of an award that the award will vest in whole
or in part on a date or dates before or after the third
anniversary of grant.
Leaving employment
As a general rule, an award will lapse upon a participant
ceasing to hold employment or office within the
Company’s group before the normal vesting date.
However, if a participant ceases to be an employee or
director before the normal vesting date because of his
death, injury, disability, his employing company or the
business for which he works being sold or transferred out
of the Company’s group or in other circumstances at the
discretion of the Committee, then his award will vest in full
on the date of cessation of office or employment, subject
to (in the case of awards granted under Part B of the
DABP only) the extent to which the Committee, in its
opinion, determines that any performance condition or
any other additional terms and conditions (if any) have
been satisfied at that time unless the Committee decides
to waive any such conditions.
If a participant ceases to be an employee or director in
the Company’s group for any reason (except dismissal for
cause or gross misconduct) after the normal vesting date,
any vested but unexercised awards will remain exercisable
during the period of 90 days following the date of
cessation (12 months in the event of death).
Corporate events
In the event of a takeover or winding up of the Company
(not being an internal corporate reorganisation) all awards
will vest in full early, subject to (in the case of awards
granted under Part B of the DABP only) the extent to
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which the Committee, in its opinion, determines that any
performance condition and/or any other additional terms
have been satisfied at that time unless the Committee
decides to waive any such conditions.
In the event of an internal corporate reorganisation awards
will be replaced by equivalent new awards over shares in
a new holding company unless the Committee decides
that awards should vest on the basis which would apply
in the case of a takeover.
If a demerger, special dividend or other similar event is
proposed which, in the opinion of the Committee, would
affect the market price of Shares to a material extent, then
the Committee may decide that awards will vest on the
basis which would apply in the case of a takeover as
described above.

Principal terms common to the Plans

Operation
The Committee will supervise the operation of the Plans.
Grant and structure of awards
The Committee may grant awards under the Plans as
conditional shares, nil (or nominal) cost options or as
forfeitable Shares. The Committee may also decide
to grant cash-based awards of an equivalent value to
share-based awards or to satisfy share-based awards
in cash, although it does not currently intend to do so.
An award may not be granted more than 10 years after
shareholder approval of the Plans. The Committee will
review the Plans and their suitability going forward on
or by the fifth anniversary of the date that shareholders
approve the Plans in general meeting.
No payment is required by an employee for the grant of
an award under the Plans. Awards are not transferable,
except on death. Awards are not pensionable.
Clawback
The Committee may, in its discretion, reduce the number
of Shares subject to an unvested Award if it determines
that the number of Shares originally granted was higher
than that which would have been granted as a result
of reliance upon any material misstatement of financial
results or any inaccurate or misleading information or
assumptions. Also, with regard to the PSP and Part B
of the DABP only, the Committee may clawback vested
Shares and proceeds from the sale of vested Shares if the
number of Shares that vested was higher than the number
which should have vested because the Committee relied

on materially misstated financial results or inaccurate or
misleading information or assumptions.
Dividend equivalents
The Committee may decide that participants will receive
a payment (in cash and/or Shares) on or shortly following
the vesting of their awards, of an amount based on the
dividends that would have been paid on those Shares
between the time when the awards were granted and
the time when they vest. This amount may assume the
reinvestment of dividends. Alternatively, participants may
have their awards increased as if dividends were paid on
the Shares subject to their award and then reinvested in
further Shares.
Participants’ rights
Awards of conditional shares and options will not confer
any shareholder rights until the awards have vested or the
options have been exercised and the participants have
received their Shares. Holders of awards of forfeitable
Shares will have shareholder rights from when the awards
are made except they may be required to waive their
rights to receive dividends.
Rights attaching to Shares
Any Shares allotted when an award vests or is exercised
will rank equally with Shares then in issue (except for
rights arising by reference to a record date prior to their
allotment).
Variation of capital
In the event of any variation of the Company’s share
capital or in the event of a demerger, payment of a special
dividend or similar event which materially affects the
market price of the Shares, the Committee may make
such adjustment as it considers appropriate to the number
of Shares subject to an award and/or the exercise price
payable (if any).
Overall Plan limits
The Plans may operate over new issue Shares, treasury
Shares or Shares purchased in the market.
The total number of Shares issued, or which are issuable,
in respect of awards granted under the Plans and any
other new employee share plan adopted by the Company
at or after the 2011 Annual General Meeting (“AGM”):
•

during the period commencing on the date of the AGM
and ending on the tenth anniversary of the AGM must
not be greater than 10% of the issued ordinary share
capital of the Company at that time, and
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•

during the period commencing on the date of the AGM
and ending on the fifth anniversary of the AGM must
not be greater than 7% of the issued ordinary share
capital of the Company at that time.

In any one calendar year, the Company may not grant
rights to issue Shares under the Plans or any other
employee share plan adopted by the Company over
more than 1.6% of the issued ordinary share capital
of the Company at that time.
Treasury Shares will count as new issue Shares for the
purposes of these limits unless institutional investors
decide that they need not count.
Alterations to the Plan
The Committee may, at any time, amend the Plans in any
respect, provided that the prior approval of shareholders
is obtained for any amendments that are to the advantage
of participants in respect of the rules governing eligibility,
limits on participation, the overall limits on the issue of
Shares or the transfer of treasury Shares, the basis for
determining a participant’s entitlement to, and the terms
of, the Shares or cash to be acquired and the adjustment
of awards.

The requirement to obtain the prior approval of
shareholders will not, however, apply to any minor
alteration made to benefit the administration of the PSP
or the DABP, to take account of a change in legislation or
to obtain or maintain favourable tax, exchange control or
regulatory treatment for participants or for any company
in the Company’s group. Shareholder approval will also
not be required for any amendments to any performance
condition applying to an award.
Overseas Plans
The shareholder resolutions to approve the Plans will allow
the Board to establish further plans or schedules to the
Plans for overseas territories, any such plan or schedule
to be similar to the PSP or the DABP (as the case may
be), but modified to take account of local tax, exchange
control or securities laws, provided that any Shares made
available under such further plans or schedules are treated
as counting against the limits on individual and overall
participation under the PSP and/or the DABP as the
case may be.

15

Fidessa group plc
Notice of Annual General Meeting 2011

Appendix 2
Summary of the principal terms of the Fidessa group plc
Monthly Share Purchase Plan

Overview
The Fidessa group plc Monthly Share Purchase Plan
(“Plan”) is being introduced to give employees the
opportunity to purchase ordinary shares in the capital
of the Company (“Shares”). Shares will be purchased
at market value using monies deducted direct from
a participating employee’s net (after tax) salary on a
regular monthly basis (“Employee Shares”).

the Board as a participating company shall be eligible
to be invited by the Board to participate in the Plan.

For each Employee Share purchased by a participating
employee the Company will conditionally award, or
arrange the award of, one free Share (a “Matching Share”).
For Employee Shares purchased in a calendar year the
Matching Shares will normally vest (i.e. the shares will
be unconditionally transferred to the participant) in
September of the third year following purchase, or such
other date in or after the third year as determined by
the Board of directors of the Company or an authorised
committee of the Board (“Board”), (the period from
purchase until vesting being the “Holding Period”).
The vesting of Matching Shares is also subject to the
participant being employed in the Company’s group
throughout the Holding Period and to the extent that
the participant still holds his “matched” Employee
Shares under the Plan at that time.

Invitations to participate in the Plan shall broadly be
extended on similar terms to all or most employees of the
participating companies save that the terms of participation
may differ between jurisdictions (for example, to take
account of securities and tax laws, exchange controls or
overseas administrative issues) and employees based on
their grade and/or remuneration.

It is intended that the Plan will be initially offered to
employees in Canada, Hong Kong, Japan, the UK and
USA. In the UK, the Plan will operate alongside the
Company’s existing UK HM Revenue & Customs (“HMRC”)
approved Share Incentive Plan; however, the Plan will not
be approved by HMRC.
Shareholder approval is only being sought for the MSPP
so that the Company can satisfy the Matching Shares
under the MSPP to employees in the US and other non-UK
jurisdictions as may be necessary using new issue shares
or treasury shares.
Operation
The Board will supervise the operation of the Plan.
The Plan will operate in conjunction with a non-UK
resident employee benefit trust established by the
Company or a member of the group and/or a third
party share plan administrator appointed by the Board
(“Plan Trustee”).
Eligibility and invitations
Participation in the Plan will be by invitation only. All
employees (including executive directors) of the Company
and any subsidiary of the Company that is designated by

The Board currently intends to operate the Plan on
an all-employee basis save that the Board may, in its
discretion, exclude certain employees from participation.
The Plan will not, however, be operated to mainly confer
benefits on higher paid senior executives and/or directors.

Invitations to participate in the Plan or amend the monthly
contribution may be issued at any time; however, the
Board currently only intends to issue invitations to eligible
employees once per year. An invitation to purchase
Employee Shares and be awarded Matching Shares under
the Plan may not be issued by the Board later than 10 years
after the Plan is approved by the Company’s shareholders.
Purchase of Employee Shares
Each year the Board will determine the minimum and
maximum monthly contribution that an employee may
make towards the purchase of Employee Shares, subject
to a maximum contribution equal to £500 per month (or
a local currency value as determined by the Board from
time to time). The Board may set different minimum and
maximum monthly contribution limits depending on an
eligible employee’s grade and/or remuneration.
Unless the Board, in its discretion, determines otherwise,
a participant will be required to make the same monthly
contribution throughout a calendar year (or such other
period determined by the Board).
The Plan Trustee will acquire and hold Employee Shares
on behalf of a participant whilst they remain employed
within the Company’s group or until such time as the
participant gives notice to the Plan Trustee that they wish
to withdraw and/or dispose of their Employee Shares.
Awards of Matching Shares
The Company or the Plan Trustee will award or allocate
Matching Shares to an employee who purchases
Employee Shares up to a maximum matching ratio
of two Matching Shares for every one Employee Share
purchased. The Board currently intends to offer Matching
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Shares on the basis of one Matching Share for each
Employee Share purchased. The same Matching Share
ratio will apply to all employees who purchase Employee
Shares under the Plan on the same occasion.
Matching Shares may be awarded and structured as
conditional shares, nil (or nominal) cost options or as
forfeitable shares. The Board may also decide to grant
cash-based Matching Share awards of an equivalent value
to Matching Share awards or to satisfy Matching Share
awards in cash, although it does not currently intend to
do so. When the Matching Shares vest the Plan Trustee
will automatically arrange the sale of sufficient shares for
each employee to satisfy any immediate obligation they
have for income tax, social security and other similar tax.
The Plan Trustee will hold vested Matching Shares on
behalf of a participant whilst they remain employed within
the Company’s group or until such time as the participant
gives notice to the Plan Trustee that they wish to withdraw
and/or dispose of their Matching Shares.
Retention and forfeiture of Employee Shares and
Matching Shares
Employee Shares and vested Matching Shares will not be
subject to a risk of forfeiture or lapse and can be withdrawn
from the Plan trust at any of the set withdrawal dates.
Unvested Matching Shares, however, will be forfeited
or lapse if a participant ceases to be employed by a
company in the Company’s group during the Holding
Period unless they cease employment by reason of death,
injury or disability evidenced to the satisfaction of their
employer, the sale or transfer of their employing company
or business to a person who is not a member of the
Company’s group, or for any other reason permitted by
the Board, in its discretion (these are known as the “good
leaver” reasons). If a participant is a good leaver their
Matching Shares will vest on or as soon as reasonably
practicable following the date of cessation, but only
to the extent that the participant holds his matched
Employee Shares at that time.
Unvested Matching Shares will also be forfeited or lapse
to the extent that a participant has withdrawn or sold his
Employee Shares before the end of the Holding Period,
subject to Shares being withdrawn and vesting early
upon cessation of employment for one of the good
leaver reasons described above or a corporate event, as
described below. Participants will be required to withdraw

all of their Employee Shares and vested Matching Shares
from the Plan trust as soon as reasonably practicable
following the date of cessation of employment.
Withdrawals
Employee Shares and vested Matching Shares may be
withdrawn from the Plan and/or sold on the set dates
that are once a month outside of closed periods.
Corporate events
In the event of a change of control of the Company,
participating employees will be able to direct the Plan
Trustee how to act in relation to their Shares. In the
event of a corporate reorganisation any Shares held for
participating employees may be replaced by equivalent
shares in a new holding company.
To the extent that Matching Shares have been structured
either as an option or conditional award, Matching Shares
may vest early in the event of a takeover or winding up
of the Company. In this situation, Matching Shares will
normally vest on such basis determined by the Board as
constituted immediately before the date of the relevant
corporate event. In the event of an internal corporate
reorganisation, Matching Shares will be replaced by
equivalent new Matching Share awards over shares in
a new holding company unless the Board decides that
Matching Shares should vest on the basis which would
apply in the case of a takeover as described above.
Dividends on shares held by the trustee of the Plan
Any dividends paid on Shares held by the trustee of the
Plan on behalf of participants will either be distributed to
participants or be used to purchase additional shares for
the participant. No dividends will be paid on unvested
Matching Shares.
Rights attaching to shares
An employee will be treated as the beneficial owner of
Shares held on his behalf by the Plan Trustee. To the
extent that a Matching Share has been structured as an
option or conditional share award, the Matching Share
Award will not confer any shareholder rights until the
Matching Share award has vested or the option has
been exercised and the participant has acquired Shares.
Any Shares allotted under the Plan will rank equally with
Shares then in issue except for rights attaching to such
Shares by reference to a record date prior to their allotment.
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Overall Plan limits
The Plan may operate over new issue Shares, treasury
Shares or Shares purchased in the market.
The total number of Shares issued, or which are issuable,
in respect of awards granted under the Plan and any other
new employee share plan adopted by the Company at or
after the 2011 Annual General Meeting (“AGM”):
•

•

during the period commencing on the date of the AGM
and ending on the tenth anniversary of the AGM must
not be greater than 10% of the issued ordinary share
capital of the Company at that time, and
during the period commencing on the date of the AGM
and ending on the fifth anniversary of the AGM must
not be greater than 7% of the issued ordinary share
capital of the Company at that time.

In any one calendar year, the Company may not grant
rights to issue Shares under the Plan or any other
employee share plan adopted by the Company over
more than 1.6% of the issued ordinary share capital of
the Company at that time.
Treasury Shares will count as new issue Shares for the
purposes of these limits unless institutional investors
decide that they need not count.

which materially affects the market price of the Shares,
the Board may make such adjustments as it considers
appropriate to the number of Shares subject to an award
of Matching Shares.
Alterations to the Plan
The Board may, at any time, amend the Plan in any
respect, provided that the prior approval of shareholders
is obtained for any amendments that are to the advantage
of participants in respect of the rules governing eligibility,
limits on participation, the overall limits on the issue of
Shares or the transfer of treasury Shares, the basis for
determining a participant’s entitlement to, and the terms
of, Shares to be acquired and the adjustment of awards.
The requirement to obtain prior shareholder approval will
not, however, apply to any minor alteration to benefit the
administration of the Plan, to take account of a change
in legislation or to obtain or maintain favourable tax,
exchange control, or regulatory treatment for any
participant or any company in the Company’s group.
General
Awards made under the Plan are not transferable other
than to the participant’s personal representatives in the
event of his death.
No benefits received under the Plan will be pensionable.

Variation of capital
In the case of a variation of share capital of the Company,
Shares held in the Plan will be treated in the same way as
other shares. In the event of a rights issue, participants will
be able to direct the trustees of the Plan how to act on
their behalf.
In the case of Matching Shares that have been structured
as conditional awards or options, in the event of a
variation of the Company’s share capital or in the event of
a demerger, payment of a special dividend or similar event

Overseas plans
The shareholder resolution to approve the plan will allow
the Board, without further shareholder approval, to
establish further schedules or plans for overseas territories,
any such plan to be similar to the Plan, but modified to
take account of local tax, exchange control or securities
laws, provided that any Shares made available under such
further schedules or plans are treated as counting against
the limits on individual and overall participation in the Plan.

For more information
about Fidessa solutions
fidessa.com
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Form of Proxy

I/We the undersigned, being a member/members of Fidessa group plc (hereinafter called “Company”), hereby appoint the Chairman of the
meeting or ……………………………………………………………....…… as my/our proxy to attend, vote and speak on my our behalf at the Annual
General Meeting of the Company, to be held at 9.30 a.m. on 6th May 2011 and at any adjournment thereof.
I/We direct my/our proxy to vote on the resolutions as set out in the Notice convening the Annual General Meeting as follows:
Resolutions
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
11.
12.
13.
14.
15.
16.
17.
18.
19.

For

Against

Abstain

Receive the Directors’ Report and Financial Statements
To declare a final dividend of 22.0p per ordinary share
To declare a special dividend of 45.0p per ordinary share
Approve the Directors’ Remuneration Report
Re-elect John Hamer as a director
Re-elect Chris Aspinwall as a director
Re-elect Andy Malpass as a director
Re-elect Ron Mackintosh as a director
Re-elect Philip Hardaker as a director
Re-elect Elizabeth Lake as a director
Re-appoint KPMG Audit Plc as auditor
To authorise the directors to agree the remuneration of the auditor
Authorise the directors to allot shares
Disapply the statutory pre-emption rights
Approve the purchase and cancellation of up to 10% of the issued ordinary share capital
Allow meetings other than annual general meetings to be called on not less than 14 clear days’ notice
Approve the rules of the Fidessa group plc Performance Share Plan
Approve the rules of the Fidessa group plc Deferred Annual Bonus Plan
Approve the rules of the Fidessa group plc Monthly Share Purchase Plan

Signed this…………...................................................................…..........…………day of………...................………....………………………………..2011
Member’s name…………………………………................................……….........…………………………….........…………………………………………….
(in block letters)

Address ……………………………………………………….................................................................................................................................................
…………………………………………………………….…………...........................…... Member’s signature ......................................................................
Please tick here if this proxy appointment is one of multiple appointments being made. For the appointment of more than one proxy please refer to Note 3.

Notes on completing the Form of Proxy
1. Please complete this form legibly in block capitals.
2. To appoint a person(s) other than the Chairman as your proxy, insert the name of the proxy or proxies desired and delete the words “the Chairman of the meeting”.
3. You can appoint the Chairman of the meeting or anyone else to be your proxy at the Annual General Meeting. You can also, if you wish, appoint more than one proxy
provided that each proxy is appointed to exercise the rights attached to a different share or shares held by you.
• To appoint the Chairman as your sole proxy in respect of all of your shares, fill in any voting instructions and sign and date the form of proxy – leave all other proxy
appointment details blank.
• To appoint a single proxy other than the Chairman in respect of all of your shares, delete the words “the Chairman of the meeting” and insert the name of your
proxy in the space provided. Please initial the amendment.
• To appoint more than one proxy, you should photocopy the form of proxy. You must complete a separate form of proxy for each proxy. Please indicate, next to
the proxy holder’s name, the number of shares in relation to which you authorise them to act as your proxy. Please also indicate, by marking the box on the proxy
form, if the proxy instruction is one of multiple instructions being given. All forms of proxy must be signed and should be returned to Equiniti Limited (see note 7
for contact details).
Please indicate how you want your proxy to vote by marking the appropriate box opposite each resolution. If none of the boxes are marked, your proxy may vote or
abstain as he/she thinks fit. The appointment of a proxy does not preclude a member from attending and voting at the meeting in person.
4. If you mark the Abstain box for a particular item, you are abstaining from voting on that resolution. An abstention is not a vote in law and will not be counted in the
votes “For” or “Against”.
5. This form of proxy must be signed by the appointer or his/her attorney duly authorised in writing or, if the appointer is a corporation, it must be executed under its
common seal or be signed by an officer or attorney duly authorised by the corporation.
6. In the case of joint holders only one needs to sign the form. The vote of the senior holder who tenders a vote, whether in person or by proxy, will be accepted to the
exclusion of the votes of the other joint holders. Seniority will be determined by the order in which the names of the joint holders stand in the register of members.
7. To be valid, a proxy form and the power or other authority under which it has been executed, (or a copy of such power or authority certified notarially), must
be lodged with the Company’s registrars, Equiniti Limited, Aspect House, Spencer Road, Lancing, West Sussex BN99 6ZR by 9.30 a.m. on 4th May 2011.
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