
THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you

are in any doubt about the contents of this Circular or what action you should take, you are

recommended to seek your own financial advice immediately from your stockbroker, solicitor, accountant

or other independent adviser authorised under the Financial Services and Markets Act 2000, as amended
(‘‘FSMA’’), who specialises in advising on the acquisition of shares and other securities, if you are in the

United Kingdom, or any appropriately authorised person under applicable laws, if you are located in any

other jurisdiction.

Each Shareholder should consult his, her or its own solicitor, independent financial adviser or tax

adviser for legal, financial or tax advice. Shareholders should rely only on the information in this

Circular. No person has been authorised to give any information or make any representations other

than those contained in this Circular and, if given or made, such information or representations must

not be relied on as having been authorised by the Company.

This Circular is not an offer of securities, or the solicitation of an offer to acquire securities in any

jurisdiction. This Circular is not a prospectus or equivalent document. In addition, this Circular does

not constitute an admission document drawn up in accordance with the AIM Rules for Companies.

The Placing Shares referred to in this Circular have not been and will not be registered or qualified
for distribution to the public under the securities legislation of any jurisdiction. The information

about the Placing in this document is provided solely for the information of Shareholders in

connection with the General Meeting and not to any other person or for any other purpose.

If you sell or have sold or otherwise transferred all of your Ordinary Shares, please immediately

forward this Circular and the accompanying Admission Document, but not the accompanying Form

of Proxy, to the purchaser or transferee, or to the stockbroker, bank or other agent through whom

the sale or transfer was effected, for delivery to the purchaser or transferee. If you have sold only

part of your holding of Ordinary Shares, please immediately consult the stockbroker, bank or other

agent through whom the sale or transfer was effected.

Zegona Communications plc
(Incorporated in England and Wales with registered number 09395163)

Proposed Acquisition of the Telecable Group

Proposed Placing of 167,326,724 new Ordinary Shares at a price of £1.50 per share

Proposed issue of 3,718,236 Consideration Shares at a price of £1.50 per share

Readmission of the Enlarged Share Capital to trading on AIM

Notice of General Meeting

Nominated Adviser, Joint Broker and
Joint Bookrunner

Cenkos Securities plc

Joint Broker and Joint Bookrunner
J.P. Morgan Cazenove

JointBookrunner
Oakley Capital Limited

SHARE CAPITAL IMMEDIATELY FOLLOWING ADMISSION* AMOUNT NUMBER

issued and fully paid Ordinary Shares with a par value of £0.01 each £1,960,449.60 196,044,960

* Assuming exercise of the put and call option arrangements described in paragraph 6 of Part I of this Circular.

Your attention is drawn to the letter from the Chairman of the Company which is set out on pages 8 to

22 inclusive of this Circular and which recommends you to vote in favour of the Resolution to be

proposed at the General Meeting.



Notice of the General Meeting to be held at 11.00 a.m. at 10 Gresham Street, London EC2V 7JD on

13 August 2015 is set out at the end of this document. Shareholders will find enclosed a Form of

Proxy for use at the General Meeting. Whether or not you intend to attend the General Meeting, the

Form of Proxy should be completed and returned to the Company’s registrar, Capita Registrars Limited,
PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU in accordance with the instructions printed on it

as soon as possible and, in any event, so as to be received no later than 11.00 a.m. on 11 August 2015

(or, in the case of an adjournment, not later than 48 hours before the time fixed for the holding of the

adjourned meeting). If you hold your Ordinary Shares in uncertificated form (i.e. in CREST) you may

appoint a proxy by completing and transmitting a CREST Proxy Instruction in accordance with the

procedures set out in the CREST Manual so that it is received by the Registrar (under CREST

Participant ID RA10) by no later than 11.00 a.m. on 11 August 2015. The time of receipt will be taken

to be the time from which the Registrar is able to retrieve the message by enquiry to CREST in the
manner prescribed by CREST. The completion and return of a Form of Proxy, or CREST Proxy

Instruction will not preclude you from attending and voting at the General Meeting or any

adjournment thereof, if you wish to do so.

The action to be taken in respect of the General Meeting is set out in paragraphs 9 and 18 of Part I

of this Circular.

This Circular does not constitute an offer to sell, or a solicitation of an offer to buy, securities in any

jurisdiction. In particular, this Circular is not for distribution in or into Canada, the Republic of

South Africa, Australia, Japan or any member state of the EEA (other than the UK). The Ordinary
Shares have not been and will not be registered under any securities laws of any province or territory

of Canada, Australia, Japan or any member state of the EEA (other than the UK) nor in any

country, territory or possession where to offer them without doing so may contravene local securities

laws or regulations. Accordingly, the Ordinary Shares may not, subject to certain limited exceptions,

be offered or sold, directly or indirectly, in Canada, Australia, Japan or any member state of the

EEA (other than the UK) or to, or for the account or benefit of, any person in, or any national,

citizen or resident of Canada, the Republic of South Africa, Australia, Japan or any member state of

the EEA (other than the UK). The distribution of this document outside the United Kingdom may
be restricted by law and therefore persons outside the United Kingdom into whose possession this

document comes should inform themselves about and observe any restrictions as to the Placing, the

Ordinary Shares or the distribution of this document. Any failure to comply with these restrictions

may constitute a violation of the securities laws of such jurisdictions.

The Ordinary Shares have not been, and will not be, registered under the U.S. Securities Act, or the

securities laws of any state or other jurisdiction of the United States, and the Ordinary Shares may

not be offered or sold directly or indirectly in, into or within the United States except pursuant to an

exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities
Act and applicable state securities laws. There will be no public offering of the Ordinary Shares in

the United States. The Ordinary Shares have not been approved or disapproved by the U.S.

Securities and Exchange Commission, any state securities commission in the United States of America

or any other United States of America regulatory authority, nor have any of the foregoing authorities

passed upon or endorsed the accuracy or adequacy of this document. Any representation to the

contrary is a criminal offence in the United States of America.

Accordingly, the Ordinary Shares are being offered and sold in the Placing only (1) inside the United

States to persons who are both qualified institutional buyers (‘‘QIBs’’) as defined in Rule 144A under the
U.S. Securities Act of 1933, as amended (the ‘‘U.S. Securities Act’’) and qualified purchasers (‘‘Qualified

Purchasers’’) within the meaning of Section 2(a)(51) of the U.S. Investment Company Act of 1940, as

amended (the ‘‘U.S. Investment Company Act’’) or (2) outside the United States to non-U.S. persons in

offshore transactions within the meaning of and in accordance with Regulation S (‘‘Regulation S’’) under

the U.S. Securities Act.

Neither the Company nor any person acting on its behalf accepts any responsibility or obligation to

update, review or revise the information in this Circular or to publish or distribute any information

which comes to its attention after the date of this Circular, and the distribution of this Circular shall

not constitute a representation by the Company or any such person that this Circular will be
updated, reviewed, revised or that any such information will be published or distributed after the date

hereof. The Company will comply with its obligation to publish a supplementary circular containing

further updated information required by law or any regulatory authority but assumes no further

obligations to publish additional documentation.
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Cenkos Securities plc which is a member of the London Stock Exchange and is authorised and

regulated in the UK by the FCA, is acting as nominated adviser, joint broker and joint bookrunner

to the Company in connection with the proposed Placing and Admission and will not be acting for

any other person or otherwise be responsible to any person for providing the protections afforded to
customers of Cenkos Securities plc or for advising any other person in respect of the proposed

Placing and Admission. Cenkos Securities plc’s responsibilities as the Company’s nominated adviser

under the AIM Rules for Companies and the AIM Rules for Nominated Advisers are owed solely to

the London Stock Exchange and are not owed to the Company or to any Director or to any other

person in respect of such person’s decision to acquire shares in the Company in reliance on any part

of the admission document.

J.P. Morgan Securities plc, which conducts its UK investment banking activities as J.P. Morgan

Cazenove and which is authorised in the UK by the Prudential Regulation Authority and regulated

by the FCA and the Prudential Regulation Authority, is acting as the Company’s joint broker and

joint bookrunner in connection with the proposed Placing and Admission and is acting for no one
else in relation to the Placing and Admission.

Oakley Capital Limited, which is authorised and regulated in the UK by the FCA, is acting as the
Company’s joint bookrunner in connection with the proposed Placing and Admission and will not be

acting for any other person or otherwise be responsible to any person other than the Company for

providing the protections afforded to clients of Oakley Capital Limited or for advising any other

person in respect of the proposed Placing and Admission.

This document is only addressed to and directed at persons in the UK who are ‘‘qualified investors’’

within the meaning of Article 2(1)(e) of the Prospectus Directive (Directive 2003/71/EC, as amended

by the 2010 PD Amending Directive (Directive 2010/73/EU)) (‘‘Qualified Investors’’) and having

professional experience in matters relating to investments who fall within the exemption contained in

Articles 19 or 49 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005,

as amended (such persons who are authorised or exempt persons within the meaning of the Financial
Services and Markets Act 2000 and certain other investment professionals, high net worth companies,

unincorporated associations or partnerships and the trustees of high value trusts) and to persons who

are otherwise permitted by law to receive it, (all such persons above together being referred to as

‘‘relevant persons’’). This document is directed only at relevant persons and any investment or

investment activity to which this document relates is only available to such persons. The Company,

Cenkos Securities plc, J.P. Morgan Cazenove and Oakley Capital Limited will only deal with relevant

persons in relation to the investments to which this document relates and any person in the UK who

receives this document will be deemed to have represented and agreed that it is a relevant person.
Any such recipient will also be deemed to have represented and agreed that it has not received this

document on behalf of persons other than Qualified Investors in the UK and for whom the investor

has authority to make decisions on a wholly discretionary basis. The Company will rely on the truth

and accuracy of the foregoing representations and agreements. Any person in the UK who is not a

relevant person should not act or rely on this document or any of its contents. Failure to comply

with this restriction may constitute a violation of applicable securities laws.

Copies of this Circular will be available on the ‘‘Investor Relations’’ section of the Company’s

website at www.zegona.com and are also available for collection free of charge during normal

business hours on any weekday (except Saturdays and public holidays) on any Business Day up until

close of the General Meeting at the offices of the Company, 20 Buckingham Street, London WC2N

6EF. Unless you have sold or transferred all your Ordinary Shares, you are recommended to retain
this Circular for reference.
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IMPORTANT INFORMATION

Forward-looking Statements

Certain statements contained herein are forward looking statements and are based on current

expectations, estimates and projections about the potential returns of the Company, Telecable and the

Enlarged Group and the industry and markets in which the Enlarged Group will operate, the
Directors’ beliefs, and assumptions made by the Directors. Words such as ‘‘expects’’, ‘‘should’’,

‘‘intends’’, ‘‘plans’’, ‘‘believes’’, ‘‘estimates’’, ‘‘projects’’, ‘‘may’’, ‘‘targets’’, ‘‘would’’, ‘‘could’’ and

variations of such words and similar expressions are intended to identify such forward-looking

statements and expectations. These statements are not guarantees of future performance or the ability

to identify and consummate investments and involve certain risks, uncertainties, outcomes of

negotiations and due diligence and assumptions that are difficult to predict, qualify or quantify.

Therefore, actual outcomes and results may differ materially from what is expressed in such forward-

looking statements or expectations. Among the factors that could cause actual results to differ
materially are: the general economic climate, competition, foreign exchange fluctuations, changes of

strategic direction, minority shareholder action, failure of internal controls, availability of purchasers

in due course, price and margin pressure, technology developments, systems or network failures,

changes in customer requirements, failure of suppliers to deliver against contract availability of

suitable acquisition targets, interest rate levels, loss of key personnel, the result of legal and

commercial due diligence, the availability of equity financing and/or debt financing on acceptable

terms and changes in the legal or regulatory environment. These forward-looking statements speak

only as at the date of this document. The Company expressly disclaims any obligation or undertaking
to disseminate any updates or revisions to any forward-looking statements contained herein to reflect

any change in the Company’s expectations with regard thereto or any change in events, conditions or

circumstances on which any such statements are based, unless required to do so by applicable law or

the AIM Rules.

Market and Financial Information

The data, statistics and information and other statements in this Circular regarding the markets in

which the Enlarged Group is expected to operate are based on the Company’s and Telecable’s records
or are taken or derived from statistical data and information derived from the other sources described

in this Circular. Information concerning Telecable’s and its competitors’ market shares in the Asturias

region of Spain are derived from an Invesmark research report commissioned by Telecable based on a

periodical telephone survey.

In relation to these sources, such information has been accurately reproduced from the published

information and, so far as the Directors are aware and are able to ascertain from the information

provided by the suppliers of these sources, no facts have been omitted which would render such
information inaccurate or misleading.

Various figures and percentages in tables in this Circular have been rounded and accordingly may not

total. Certain financial data has also been rounded. As a result of this rounding, the totals of data

presented in this Circular may vary slightly from the actual arithmetical totals of such data.

All times referred to in this Circular are, unless otherwise stated, references to time in London,

England.

Pro Forma Financial Information

In this Circular, any reference to ‘‘pro forma’’ financial information is to information which has been

extracted without material adjustment from the unaudited pro forma financial information contained

in Part VIII of the Admission Document.

The unaudited consolidated pro forma statement of net assets set out in Part VIII of the Admission

Document has been prepared for illustrative purposes only and on the basis of the notes set out in

Part VIII of the Admission Document. The unaudited pro forma statement of net assets contained in

Part VIII of the Admission Document has been prepared to illustrate the effect of the Acquisition,
the refinancing of the Telecable Group debt and the Placing on the net assets of the Company as if

they occurred on 31 March 2015. Due to its nature, the unaudited pro forma statement of net assets

addresses a hypothetical situation and, therefore, does not represent the Company’s actual financial

position or results following the Acquisition, the refinancing of the Telecable Group debt and the

Placing.
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The unaudited consolidated pro forma statement of net assets is compiled on the basis set out in

Part VIII of the Admission Document from the audited balance sheet of (i) the Company at 31 March

2015 as set out in the historical financial information on the Group contained in Part VII of the

Admission Document; and (ii) the unaudited balance sheet of Telecable Capital Holding S.L.U. at
31 March 2015, as set out in the historical financial information on Telecable contained in Part VII

of the Admission Document. The unaudited consolidated pro forma statement of net assets takes no

account of trading activity or other transactions since the respective dates.

No Profit Forecast

No statement in this document is intended as a profit forecast.

Non-IFRS Financial Measures

This Circular includes non-IFRS measures and ratios, including EBITDA, which are not measures of

financial performance under IFRS.

The Company defines Adjusted EBITDA as profit or loss for the period before net finance costs,

income taxes, depreciation and amortisation, impairment and gains/(losses) and disposal of non-

current assets, changes in fair value of financial instruments, exchange differences, impairment losses
and gain/(losses) on disposal of financial instruments and other non-recurring costs/income. EBITDA-

based measures and the related ratios are used by management as indicators of our operating

performance. The Company is not presenting EBITDA-based measures as measures of the Group’s or

the Telecable Group’s results of operations. EBITDA-based measures have important limitations as

an analytical tool, and should not be considered in isolation or as substitutes for analysis of the

Group’s or the Telecable Group’s results of operations.

Some of these limitations are:

* EBITDA-based measures do not reflect the impact of significant interest expense or the cash

requirements necessary to service interest or principal payments in respect of any borrowings,

which could further increase if the Enlarged Group incurs more debt.

* EBITDA-based measures do not reflect the impact of income tax expense on the Group’s or the

Telecable Group’s operating performance.

* EBITDA-based measures do not reflect the impact of depreciation of assets on the Group’s or

the Telecable Group’s performance.

* EBITDA-based measures remove the impact of non-recurring items from the Group’s or the

Telecable Group’s performance.

The assets of the Group’s and the Telecable Group’s business that are being depreciated will have to

be replaced in the future and such depreciation expense may approximate the cost to replace these

assets in the future. By excluding this expense from EBITDA-based measures, these measures do not
reflect the Enlarged Group’s future cash requirements for these replacements.

EBITDA and other non-IFRS measures should not be considered in isolation or as an alternative to

profit from operations, cash flow from operating activities or other financial measures of the Telecable

Group’s results of operations or liquidity derived in accordance with IFRS. They have not been

prepared in accordance with SEC requirements, IFRS or the accounting standard of any other
jurisdiction. The Company has included EBITDA and other non-IFRS measures in this Circular,

because it believes that they are useful measures of the Group’s or the Telecable Group’s performance

and liquidity. Other companies, including those in the Group’s and the Telecable Group’s industry,

may calculate similarly titled financial measures in a manner different to that of the Group or the

Telecable Group. Because all companies do not calculate these financial measures in the same

manner, the Group’s and the Telecable’s Group’s presentation of such financial measures may not be

comparable to other similarly titled measures of other companies. EBITDA is not audited.

Currency

Unless otherwise indicated, all references in this document to ‘‘£’’, ‘‘pounds sterling’’, ‘‘pounds’’,

‘‘sterling’’, ‘‘pence’’, or ‘‘p’’, are to the lawful currency of the United Kingdom, all references to

‘‘Euros’’, ‘‘euros’’ or ‘‘A’’ are to the single currency of the Eurozone and all references to ‘‘U.S.

dollars’’, ‘‘U.S.$’’ or ‘‘$’’ are to the lawful currency of the United States.
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No Incorporation of Website

The contents of the Company’s website, Telecable’s website or any other website accessible via

hyperlinks from the Company’s or Telecable’s website are not incorporated into and do not form
part of this Circular.

Definitions

A list of defined terms used in this Circular is set out at pages 23 to 28, and a glossary of technical

terms used in this Circular is set out at pages 29 to 30.

Governing Law

Unless otherwise stated, statements made in this Circular are based on the law and practice in force

in England and Wales on the date of this Circular and are subject to the changes therein.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this Circular 27 July 2015

Latest time and date for receipt of Forms of Proxy

11.00 a.m. on

11 August 2015

Record date for the General Meeting
6.00 p.m. on

11 August 2015

General Meeting

11.00 a.m. on

13 August 2015

Completion of the Acquisition 14 August 2015

Issue of Placing Shares, re-admission of the Enlarged Share Capital(1) on AIM and

dealings commence in the Enlarged Share Capital(1) on AIM

8.00 a.m. on

14 August 2015

CREST stock accounts credited in respect of Placing Shares in uncertificated form

8.00 a.m. on

14 August 2015

Issue of Consideration Shares(1) 14 August 2015

Dealings commence in Consideration Shares on AIM

8.00 a.m. on

17 August 2015

Share certificates in respect of Placing Shares despatched (where applicable) by 26 August 2015

(1) 3,718,236 Consideration Shares are expected to be issued shortly following Admission pursuant to the put and call option
arrangements as described further in paragraph 6 of Part I of this Circular, and will be admitted to trading on AIM at that time.

Each of the times and dates set out above and mentioned elsewhere in this Circular may be subject

to change at the absolute discretion of (i) the Company and (ii) any of; Cenkos Securities plc,

J.P. Morgan Cazenove and Oakley Capital Limited without further notice.

If any of the above times and/or dates change, the revised times and/or dates will be notified by an

announcement through a Regulatory Information Service.
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PART I

LETTER FROM THE CHAIRMAN

ZEGONA COMMUNICATIONS PLC
(Incorporated and registered in England and Wales under number 09395163)

Directors

Eamonn O’Hare, (Executive Chairman)

Robert Samuelson (Executive Director)

Mark Brangstrup Watts (Non-Executive Director)

Registered office:

20 Buckingham Street

London

WC2N 6EF

27 July 2015

Dear Shareholder,

Proposed Acquisition of Telecable

Placing and Notice of General Meeting

1. INTRODUCTION

The Company has today announced that it has reached agreement on the terms of a transaction to

acquire, through its subsidiary, Bidco, the entire issued share capital of Telecable Capital Holding

S.L.U., including certain tax assets, and the non-controlling interests in such entity’s subsidiary,
Telecable de Asturias S.A. Telecable is the leading cable operator in the Asturias region of Spain.

The Directors believe that the Acquisition represents a compelling investment because of, among

other factors, Telecable’s market leading position and strong cash generation, coupled with attractive

dynamics in the Spanish Telecommunications Market and Spanish economy more broadly. In

addition, the Directors have identified potential additional upside from further consolidation of

Spanish regional cable operators in the future, which they believe could create material operating and

capital expenditure synergies, and create longer-term strategic value through creating an enlarged

entity which could be an attractive acquisition target for the national Spanish telecommunications
operators.

The Proposals include:

* the Acquisition, which values Telecable, including the tax assets, at A640 million on a debt-free,

cash free basis. The total consideration payable for the equity in Telecable is A369 million, of

which A361 million will be paid in cash to the Vendors and A8 million will be satisfied through
the issue of Consideration Shares at £1.50 each to certain Vendors; and

* the Placing of new Ordinary Shares to raise approximately £251 million (before expenses).

Subject to the satisfaction or, where appropriate, waiver of the Conditions, it is expected that the

Placing, Completion and Admission will occur on or about 14 August 2015.

The gross proceeds of the Placing are expected to be approximately £251 million (approximately
A355 million). In addition, the company expects to draw down approximately A270 million under the

Loan Agreement.

This new funding of approximately A625 million in aggregate, along with cash from the Company’s

own resources of approximately £20 million (c.A29 million) will be used to fund the cash element of

the Consideration payable to the Vendors of A361 million, repayment of net indebtedness and other

liabilities owed by the Telecable Group of approximately A271 million, and other transaction related

costs equivalent to approximately A22 million that require settlement on Completion. Approximately
A10 million of other transaction relation costs will be settled following Completion.

The Acquisition, if completed, would be of sufficient size to constitute a reverse takeover under the

AIM Rules for Companies, and therefore is conditional on the approval of Shareholders at the

General Meeting which has been convened for 11.00 a.m. on 13 August 2015. Further details of the

General Meeting are set out in paragraph 9 below. Further details of the terms and conditions of the

Acquisition are set out in paragraph 2 below.

The purpose of this Circular is to explain the background to and the reasons for the Acquisition, to

provide details of the Placing and other related matters, and to seek your approval for the Resolution

to be proposed at the General Meeting. This Circular also explains why the Directors believe the

Proposals to be in the best interests of the Shareholders taken as a whole.
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2. BACKGROUND TO AND REASONS FOR THE ACQUISITION

2.1 The Company

The Company was established with the objective of acquiring businesses in the European

Telecommunications, Media and Technology sector with a ‘Buy-Fix-Sell’ strategy to deliver attractive

shareholder returns. At the time of the Initial Admission, the Directors stated the Company’s
intention to acquire one or more significant businesses in the European TMT sector, focusing on

network-based communications and entertainment services (including broadband, fixed line, mobile,

Pay TV and business communications services). Following the completion of any acquisitions, the

Directors will set the strategy and direction of the acquired assets, and will be deeply involved in

their management to ensure the delivery of the identified improvements and in their subsequent sale

to realise the value gain.

The Directors consider the Acquisition to be consistent with the Company’s strategy. Although the

enterprise value of Telecable is lower than the £1-3 billion range described at the time of the Initial

Admission, the Directors intend to make further acquisitions which they believe could create a

combined business with an enterprise value in the range £1-3 billion.

Upon Completion, the Company will cease to be regarded as an investing company for the purposes

of the AIM Rules, and it will cease to have a formal investing policy.

2.2 Telecable

Telecable is the leading ‘‘quad-play’’ telcommunications operator in the Spanish region of Asturias,

with more than 164,000 customers as of 31 December 2014, offering television, broadband internet,

mobile telecommunications and fixed-line telecommunications services to residential and business

customers. As of 31 December 2014, Telecable was the Asturias region’s leading ‘‘quad-play’’

residential telecommunications operator, being the largest provider of pay television and broadband

services and the second and fourth largest fixed-line and mobile telecommunications provider
respectively.

Telecable is the leading cable operator in Asturias and has installed over 2,400 kilometers of fibre

optic cable and 2,600 kilometers of coaxial cable, with more than 450,000 homes passed in

44 municipalities in Asturias, and complements its own network with a network provided by the

Principado de Asturias (‘‘GIT’’) that enables it to offer fibre optic services to approximately 43,000
homes in rural areas of Asturias. This gives Telecable a combined network that passes 73 per cent. of

households in the region. The Directors believe that, for the majority of these households (estimated

at around 70 per cent. by Telecable’s management), it is the only high speed network which is

available to them.

Telecable has a high profile local brand and in Asturias, as of December 2014, had a 80 per cent.
market share for residential Pay TV, a 49 per cent. market share for residential broadband, a 29 per

cent. market share for residential fixed-line telecommunications and a 13.4 per cent. market share of

residential mobile telecommunications. Its customers demonstrate a high level of loyalty to Telecable

and its services, with its residential churn rate being 11.2 per cent. in 2014. Telecable also has a

strong position in the business customer market segment, having a 26 per cent. market share in

enterprise broadband internet services, 23 per cent. share of enterprise fixed-line telecommunications,

and 64 per cent. share of enterprise Pay TV services, each as of 31 December 2014.

Telecable’s business is underpinned by its advanced HFC cable network which was updated in 2013

to the latest DOCSIS 3.0 standard and is capable of providing reliable high speed, high capacity

network services to both residential and business customers. Telecable already offers market leading

300Mbps broadband connections over its HFC network and is able to upgrade to even higher speeds

at limited incremental cost (in September 2015, a new 500 Mbps broadband service will be launched).

It also has the advantage that all its fixed broadband internet customers receive as least 100Mbps
broadband speeds and therefore it is the only company in the region which offers 100 per cent. fibre-

based high speed services. In the medium term, the Directors believe that Telecable will be able to

offer up to 10Gbps fixed broadband internet services through upgrading to the DOCSIS 3.1 standard.

Telecable’s HFC network is complemented by an extensive WiFi service (under the name
‘‘Wifisfera’’), which is available to Telecable customers and has been created by establishing more

than 100,000 homespots (by opening up WiFi channels on customer WiFi router equipment to make

them accessible to other customers within range) complemented with the installation of WiFi hotspots

in many urban locations.. Telecable is continuing to invest to further extend its WiFi coverage. A

further advantage of the WiFi network is that it reduces the data usage under Telecable’s mobile

9



access agreement with Vodafone as customer usage is diverted onto the WiFi network instead of

using Vodafone’s mobile network, giving customers a higher speed connection and reducing the

mobile access costs for Telecable.

Telecable’s management team is highly experienced, with its chief executive officer, chief technology

officer and chief financial officer having many years’ experience in the business. The Directors

consider that this management team has been successful in operating Telecable’s business, especially
during a period of economic decline in the telecommunications market in Spain. Telecable has

managed to increase revenues during this period and it has a relatively efficient cost structure, with

many services outsourced.

2.3 Strategy

The Directors have the following strategy for value growth in the Enlarged Group:

* strengthen the product offering, particularly within television and mobile, providing a foundation

for up-selling and greater bundling of services to customers;

* grow revenues in the enterprise division (B2B) by serving larger corporations (in addition to

Telecable’s existing customer base) and through delivering more advanced data-orientated

products; and

* realise productivity gains by optimising Telecable’s mobile access agreement, enhancing

procurement and investment focus.

The Directors believe that these objectives can be delivered as through the following strategic actions:

(a) Up-sell and cross-sell high-value product bundles to existing customer base

The Directors believe that customer lifetime value is maximised by increasing customer ARPU and
reducing churn, while carefully managing operating costs and incremental capital expenditure. The

Enlarged Group’s strategy is to achieve this by:

* up-selling existing customers to more advanced services, such as higher speed broadband,
premium channel and VoD Pay TV services, including by:

* developing ‘‘TV everywhere’’ capacity under Telecable’s tedi branded TV service and

launching a TV catch up service and nPVR functionality, enabling all content storage to
be held centrally, which should reduce the price of set top boxes making the roll-out of

advanced TV services more economical. Telecable plans to launch its nPVR service in July

2015; and

* in the medium term, upgrading to the DOCSIS 3.1 standard for a relatively limited capital

investment, which supports services up to 10Gbps to create a differentiated, market leading

product;

* cross-selling additional services into the existing customer base;

* increasing the number of RGUs per customer, especially through increasing the percentage of
residential households also taking mobile services and the number of mobile connections in these

households, which will be supported by:

* increasing the data allowances within Telecable’s mobile plans and increasing the
percentage of mobile data traffic diverted onto Telecable’s ‘‘Wifisfera’’ WiFi connections;

* the intention to optimise Telecable’s mobile access agreement, making it more cost effective

for Telecable to increase the data allowances within customers’ mobile plans; and

* improving Telecable’s mobile handset selection, including potentially through revised

customer handset financing arrangements with external credit providers, as are used by

some other mobile operators in the Spanish market.

(b) Manage churn, including through increasing the number of products sold to each customer

Telecable seeks to carefully control its customer churn levels, with residential churn of 11.2 per cent.
in 2014, down from 12.4 per cent. in 2013. As customers take more services, their churn level tends

to decrease, improving customer lifetime value. Quad-play customers taking all four services (fixed

broadband internet, Pay TV, fixed-line telecommunications and mobile telecommunications services)

had a churn level of only 6.3 per cent. in 2014, compared to the churn level of 18.1 per cent. for

customers taking only one product.
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(c) Acquire new customers using attractive product bundles

Telecable’s current bundles, and the intended enhancements to them, provide high quality services

which the Directors believe should be attractive to new customers. As at 31 December 2014, Telecable
had a residential penetration rate of 32 per cent. of homes passed by its network, leaving room for

customer growth on the existing network. As new products, such as improved mobile, TV

functionality and higher speed broadband connectivity become available, Telecable’s ability to win

new customers should be enhanced.

Telecable has access to its markets through multiple distribution channels. It is expected that

Telecable will continue to invest in these channels and in particular, to develop its direct channels to

market further. Existing channels include nearly 40 stores in its stores network, direct and indirect

sales forces, outbound and inbound telemarketing and online web sales. The Telecable website was

upgraded in early 2015, which should facilitate growth in online sales.

As residential demand for high speed connectivity and advanced entertainment services increases, the

Directors believe that Telecable is well positioned to benefit, given it is the only operator in Asturias

with a 100 per cent. high-speed network and many of the households it passes cannot access any
other high speed fixed network service.

(d) Potential to increase prices, allied to customer offer improvements

The main national players in Spain have all increased prices on certain products during 2015. For

example, Movistar increased all its Fusion bundle product prices by A5 from May 2015 and Vodafone

announced price rises of A1 to A3 to its mobile tariffs from April 2015. A number of these price

increases have been combined with product offer improvements such as faster broadband access and

increases to data bundle allowances.

Telecable has not, to date, followed such price increases, but the Directors believe that a suitably

designed price increase, allied to product offer improvements, such that customers continue to receive

good value, could be implemented by early 2016. This strategy has been implemented successfully by
cable operators in the other countries without materially impacting customer churn metrics, and the

Zegona management team has significant experience in implementing price increases in this way.

(e) Accelerate growth in the business customer sector

Telecable currently has a lower market share of business customers in Asturias than it has of

residential customers. For example, its broadband product has a 26 per cent. market share in the

business segment compared to 49 per cent. in the residential segment. Business customer revenues

have been growing strongly, with 2014 revenues having grown at a CAGR of 13.1 per cent. since

2012, driven by both customer numbers and ARPU.

The Directors believe that more advanced data-oriented products can be developed and launched to

address the needs of larger enterprises. This planned development would enable Telecable to access

additional, higher value, enterprise customers and also provide additional service offerings for existing
customers. Zegona’s management helped to grow Virgin Media’s B2B business, giving the Directors

confidence that business market growth for Telecable can be sustained and even accelerated.

The Directors believe that the strengths of Telecable’s high-speed network give it the ability to

continue to evolve its offers to enterprises as their needs for higher speed connectivity increase and as

data volumes continue to grow.

(f) Carefully manage operating and investment costs

Over 75 per cent. of Telecable’s cost base is external, making the effectiveness of its procurement

process a key factor for the business. The Enlarged Group’s strategy includes management of this

external cost base through deploying procurement strategies used successfully in other, generally

larger, businesses to rationalise their supply bases and improve contract terms.

The Enlarged Group’s strategy includes the intention to optimise Telecable’s mobile access agreement

by (i) increasing the proportion of customer mobile data traffic diverted onto Telecable’s own WiFi
network and (ii) either to negotiate improved mobile data access terms under its mobile network

access agreement to enable increased data allowances to be provided to customers; or alternatively to

seek to enter into a replacement agreement with another mobile network provider. Zegona’s

management will be able to support this process through their deep knowledge of mobile access deals,

having helped to set up multiple mobile businesses internationally.
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The Enlarged Group also intends to carefully manage capital expenditures by focussing spend on the

most important, customer-facing, developments which have the potential to increase customer lifetime

value.

Further information on Telecable can be found in Part III of the Admission Document, on the

Spanish Telecommunications Market in Part IV of the Admission Document, on the regulatory

environment relating to the Telecable Group in Part V of the Admission Document and financial

information relating to the Telecable Group for the three years ended 31 December 2014 (audited)

and the three months ended 31 March 2015 (unaudited) is set out in Part VII of the Admission

Document.

3. DIRECTORS

The Directors are responsible for the overall management and control of the Company. The Directors

will review the operations of the Company at regular meetings and it is currently intended that the
Board will meet at least six times a year.

The Directors will provide the Company with the necessary combination, at this stage of its

development, of specialist business sector and corporate and acquisition experience that will be key to

the successful execution of the Company’s strategy. The Board will continue to comprise Eamonn

O’Hare as Chairman and Chief Executive Officer, Robert Samuelson as an Executive Director and

Chief Operating Officer, and Mark Brangstrup Watts as a Non-Executive Director. Details on each of

them are set out below.

An independent non-executive director will be appointed prior to Admission, and a second

independent non-executive director will be appointed within three months of Admission. At least one

of the independent non-executive directors will have experience of the telecommunications market,

such that the constitution of the Board will reflect the profile of the Enlarged Group.

Eamonn O’Hare – Chairman and Chief Executive Officer Age: 51

Eamonn was a director of Virgin Media Inc. from December 2010 until June 2013 and was Virgin

Media’s Chief Financial Officer from November 2009 until June 2013. During his time at Virgin

Media, he helped lead the transformation of the business and its sale to Liberty Global for an

enterprise value of U.S.$24 billion. Prior to joining Virgin Media, Mr. O’Hare served as the chief
financial officer for the UK division of Tesco plc from 2005 to 2009. Before joining Tesco, Mr.

O’Hare was the chief financial officer of Energis Communications Limited, a UK telecommunications

company, from 2002 to 2005. Prior to this, Mr. O’Hare held a number of senior finance and general

management positions at various international divisions within PepsiCo Inc.

Robert Samuelson – Executive Director and Chief Operating Officer Age: 50

Robert was the Executive Director Group Strategy of Virgin Media Inc. from January 2011 to

January 2014. While at Virgin Media, he was a core member of the senior team which led its

strategic sale to Liberty Global for an enterprise value of U.S.$24 billion. Prior to Virgin Media,

Robert was a Managing Partner at Virgin Group, heading the Telecoms & Media Sector, with global

responsibility for developing Virgin’s telecommunications and media businesses, including the
international roll-out and growth of Virgin Mobile. Previously, he co-led Arthur D Little’s Corporate

Finance practice, where he was a strategic advisor to a range of telecommunications businesses across

Europe including Orange, Bouygues, and Lucent.

Mark Brangstrup Watts – Non-Executive Director Age: 41

Mark Brangstrup Watts founded Marwyn, the asset management and corporate finance group, in

2002 with James Corsellis. Mark is joint managing partner of Marwyn Capital LLP, which provides

corporate finance advice, and MIM LLP, which provides asset management solutions and investment

advisory services (both of which are regulated by the Financial Conduct Authority). Mark is a

director of MAML, a regulated fund manager and also a trustee of the Marwyn Trust, a charity

focused on initiatives supporting education and entrepreneurship for young people in disadvantaged

communities. Marwyn has launched 15 companies in partnership with experienced management teams
across a variety of sectors, typically executing buy and build strategies. Mark has held board

positions on several Official List and AIM listed companies, including Entertainment One Limited,

Advanced Computer Software plc, Inspicio plc and Talarius plc. Mark has also provided strategic

consultancy services to some of the world’s leading companies including Ford, Toyota, Shell and

Barclays.
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The Board will be supported in its management of the Enlarged Group by an experienced team of

senior managers:

Howard Kalika – Director of Operations and Chief Financial Officer of Zegona

Howard Kalika was Director, Strategy at Virgin Media Inc. from 2008 to 2013, where he was

responsible for the development of Group Strategy including the identification, evaluation and

implementation of Group M&A activity. During his time at Virgin Media, he was a member of the

core team that implemented the U.S.$24 billion sale to Liberty Global in 2013, and was the finance
lead in the sale of VMTV and UKTV. Prior to joining Virgin Media, Howard was Group Vice

President, M&A at TransUnion from 2006 to 2008, and previously was chief financial officer of NTL

uk (predecessor company to Virgin Media) and held a number of finance and treasury roles in

international corporations.

Howard received a Bachelor of Arts degree in Mathematics and Economics from Northwestern

University, and an MBA degree from the University of Chicago.

Alejandro Martinez Peón – Chief Executive Officer of Telecable

Alejandro joined Telecable in 2009 as chief executive officer, leading Telecable during a period of

severe economic crisis with an increasingly challenging competitive situation. He helped accelerate the

growth profile of the Telecable business and was involved in its sale to The Carlyle Group in

December 2011. Since that time, Alejandro has led Telecable as it has grown and strengthened. Prior
to joining Telecable, Alejandro worked for Telefónica from 2000 to 2009 carrying out several

managerial roles both in subsidiary operators and in Telefónica Corporation. During 2000, as the

Telefónica Móviles Group Financial Controller, he helped in the creation of this group and was

involved in its initial public offering in November 2000. From 2001 to December 2003, he was the

Marketing VP of Telefónica México. In 2004 he was appointed to the Telefónica Móviles

Corporation as Head of Operations, being involved in the acquisition and take-over of the BellSouth

subsidiaries in ten Latin American countries for an enterprise value of US$5 billion. From 2006 to

2009, he held a number of sales and commercial roles in Telefónica España.

Alejandro started his career working for five years in Arthur Andersen in the auditing practice of the

Telecom & Energy sector.

Javier Cañete – Chief Financial Officer of Telecable

Javier Cañete began working in the Telecable Group in 1995, participating in the launch of Telecable
together with most of the organisational activities undertaken to reinforce Telecable’s growth in its

early years. In 1997, he was appointed as chief financial officer of Telecable. His responsibilities

include human resources, administrative and financial activities, and he implemented Telecable’s

current strategy for human resources, policies and procedures, and planned and implemented

outsourcing arrangements and internal functions to develop Telecable’s business. Javier was also

responsible for implementing quality systems in Telecable, which was required by SETSI, improving

the quality of the service perceived by customers, which assisted in achieving lower churn rates for

Telecable and increasing the customer life value.

Javier also developed the capital structure for the first years of Telecable, putting in place different

financing lines including vendor finance, syndicated loan and credit facilities to fund the significant

growth of Telecable. He has also been responsible for creating Telecable business plans at different

stages of Telecable’s growth.

Javier received a Bachelor’s degree in Economics by University of Oviedo.

Jesús Pérez – Strategy, Products and Services Director of Telecable

Jesús Pérez is the Strategy, Products and Services Director of Telecable, a position he has held since

2010. As such, he is responsible for filling the role of chief technology officer, developing new

products and services, and the monitoring, coordination and reporting of the key initiatives and

strategic projects to be developed and promoted within the Telecable Group, in order to meet and
improve upon the yearly Business Plan. Prior to assuming his current role, Jesús was Technical

Director at Telecable from 1996 to 2010, and helped to develop and configure Telecable as a global

telecommunications operator. He led the selection and implementation of technology and services,

engineering, deployment, installation and operations. In the period from 2005 to 2008, Jesús was also

Director of IT Systems, and responsible for the creation of the new IT Systems area in Telecable.
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Prior to joining Telecable, Jesús was a Senior Manager in Arthur Andersen Consulting (later

Accenture), from 1989 to 1996, and led and participated in several strategic consultancy projects

relating to the design and implementation of systems and processes in banks, insurance companies,

utilities and telecommunications operators.

Jesús has a Telecommunications Engineer degree from the Polytechnical University of Madrid and a

MBA degree from the School of Industrial Organization in Madrid (EOI).

4. FINANCING THE ACQUISITION AND REFINANCING OF CERTAIN TELECABLE GROUP
DEBT

Equity

The Placing Shares have been conditionally placed with institutional and other investors at the

Placing Price. The Placing will raise approximately £251 million (before expenses). Further details of
the Placing are set out in paragraph 5 below.

In addition, the Company will issue 3,718,236 Consideration Shares to certain of the Vendors as part

of the consideration for the Acquisition (assuming the put and call option arrangements are exercised

in full). The shares in Telecable de Asturias, S.A. to be acquired in return for the issue of 3,718,236

Consideration Shares from those Vendors who are part of Telecable’s management will be acquired

shortly following Admission under put and call option arrangements.

Debt

On 25 July 2015, Bidco entered into a senior secured loan agreement with, among others, Goldman

Sachs International as the mandated lead arranger, the bookrunner and the original term loan lender

and BNP Paribas as the security agent and the revolving facility lender, pursuant to which a term

loan (the ‘‘Term Loan’’) will be made available to a member of the banking group (being Bidco and

its subsidiaries). Bidco intends that the amount of approximately A270 million will be drawndown
under the Term Loan which will result in the Enlarged Group having net debt of approximately A250

million. The Loan Agreement also includes a revolving credit facility in the initial amount of A20

million (the ‘‘Revolving Facility’’).

The Loan Agreement permits payments of dividends up to an aggregate annual amount equal to 4

per cent. of (i) the Company’s total number of shares issued and outstanding after the Placing

multiplied by the price per share paid in the Placing; and (ii) the number of shares issued by the
Company in each and any subsequent share issuance, to the extent that the amount of such equity

issuance is contributed into the group, multiplied by the price per share for that share issuance, so

long as, in each case, (‘‘Consolidated Leverage’’) is equal to or below 4.50x pro forma for the making

of any such dividend the ratio of consolidated total net debt to consolidated EBITDA and no event

of default is continuing or would result therefrom. There are no restrictions on payments of dividends

or share redemptions if Consolidated Leverage, pro forma for the dividend payment or share

redemption, as applicable, would be less than or equal to the lower of Consolidated Leverage at

Completion (or such higher Consolidated Leverage at closing of any future acquisition) and 4.25x and
no event of default is continuing or would result therefrom.

The applicable interest is payable on amounts drawn under the Term Loan at a percentage rate per

annum, which is the aggregate of (a) the euro interbank offered rate administered by the European

Money Markets Institute (‘‘Euribor’’), being not less than 0.75 per cent., and (b) margin which may

fluctuate depending on the ratio of consolidated net senior secured debt to consolidated EBITDA

(‘‘Consolidated Senior Secured Leverage’’). The margin is 4.0 per cent. if Consolidated Senior Secured
Leverage is greater than 4.5x, 3.75 per cent. if Consolidated Senior Secured Leverage is less than or

equal to 4.5x but greater than 4.0x, 3.5 per cent. if Consolidated Senior Secured Leverage is less than

or equal to 4.0x but greater than 3.5x, and 3.25 per cent. if Consolidated Senior Secured Leverage is

equal to or less than 3.5x.

The applicable interest payable on loans drawn under the Revolving Facility at a percentage per

annum, which is the aggregate of (a) Euribor, being not less than zero per cent., and (b) the margin
which may fluctuate depending on the Consolidated Senior Secured Leverage. The margin is 3.5 per

cent. if the Consolidated Senior Secured Leverage is greater than 4.5x, 3.25 per cent. if the

Consolidated Senior Secured Leverage is less than or equal to 4.5x but greater than 4.0x, 3.0 per

cent. if the Consolidated Senior Secured Leverage is less than or equal to 4.0x but greater than 3.5x

and 2.75 per cent. if the Consolidated Senior Secured Leverage is less than or equal to 3.5x.
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The proceeds of the Term Loan will be used primarily:

(a) to refinance certain outstanding external indebtedness of the Telecable Group at Completion;

and

(b) to pay certain costs and expenses in connection with the refinancing.

The maturity of the Term Loan is seven years from the closing date of the Loan Agreement. The

maturity of the Revolving Facility is six years from the closing date of the Loan Agreement. Except
as described below, the Loan Agreement contains no financial covenants, but it does contain other

customary undertakings. The Loan Agreement contains customary mandatory prepayment provisions,

including illegality, change of control or sale of business, disposals, insurance proceeds, vendor

recoveries and excess cash flow sweep. There are also customary voluntary prepayment and

cancellation provisions whereby the borrower has the right to make voluntary prepayments of loans.

The Loan Agreement contains customary restrictive covenants which, subject to exceptions, restrict

the activities of the members of the banking group and include restrictions on such persons’ ability to

incur liens, make acquisitions, dispose of assets, enter into transactions with affiliated entities and

incur indebtedness.

The Loan Agreement contains one Consolidated Leverage financial covenant for the benefit of the
lenders of the Revolving Facility only. This only applies when the aggregate outstanding amount of

all Revolving Facility utilisations exceeds 40 per cent. of the total commitments in respect of the

Revolving Facility. A vote of 662/3 per cent. majority of the lenders of the Revolving Facility is

required in order for a breach of that financial covenant to constitute an event of default.

The Loan Agreement also contains customary events of default including in relation to non-payment,

breaches of representation, covenants and other obligations, insolvency and cross-default in relation to

other financial indebtedness, in each case, subject to customary grace periods and thresholds.

Customary representations and warranties (subject to certain exceptions and qualifications) are also

included. The Loan Agreement contains customary affirmative covenants relating to authorisations

and consents, maintenance of status, pari passu ranking of obligations, payments of taxes, pensions,

intellectual property, environmental compliance, insurance coverage and compliance with laws. The
Loan Agreement also contains certain ongoing financial information provisions.

Under the Loan Agreement, within 90 days of Completion, guarantees are required to be given in

favour of the lenders by material subsidiaries representing 80 per cent. of the consolidated EBITDA

of the companies in the banking group and the gross assets of the companies in the banking group.

The Company will not guarantee any of the obligations under the Loan Agreement.

In addition, the Loan Agreement will be secured by pledges and charges over various assets of the

companies in the banking group, including the shares of each Company in the banking group,

material receivables and credit rights, bank accounts and promissory security over material intellectual

property rights and real estate.

Under the Loan Agreement, the Term Loan may not be drawn upon until various conditions

precedent have been satisfied which include, inter alia, the provision of sufficient evidence that

Telecable de Asturias, S.A. and/or Bidco has the capacity and authority to enter into the Loan
Agreement.

5. DETAILS OF THE PLACING AND ADMISSION

The Placing Shares have been conditionally placed with institutional and other investors in the UK

pursuant to the terms of the placing letters and with institutional investors in the United States

pursuant to the subscription agreement with the Company. The Placing has been underwritten by J.P.

Morgan Cazenove.

Subject to the Placing becoming unconditional, the Placing is expected to raise approximately

£251 million before expenses incurred in connection with the Placing (approximately £242 million net
of such expenses) for the Company.

The Placing, the Acquisition and the Admission are subject to the satisfaction of certain conditions

combined in the Placing Agreement which include (among other things) the passing of the Resolution

by Shareholders at the General Meeting and Completion. Should Shareholder approval of the

Resolution not be obtained at the General Meeting, none of the Acquisition, the Placing or the

Admission will proceed.
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The Placing Shares will represent approximately 85.4 per cent. of the Enlarged Share Capital

following Admission. The Placing Shares will, upon issue, be credited as fully paid and will rank in

full for all dividends and other distributions thereafter declared, made or paid and otherwise pari

passu with the Existing Ordinary Shares.

Marwyn Value Investors LP and Fidelity Worldwide Investment are considered related parties of the

Company under the AIM Rules for Companies. Their participation in the Placing is considered a

related party transaction and the Independent Directors consider, having consulted with the

Company’s Nominated Adviser, Cenkos Securities plc, that the terms of the Placing are fair and

reasonable insofar as its shareholders are concerned.

As the allotment and issue of the Placing Shares would exceed the Directors’ existing authorities to

allot Ordinary Shares for cash on a non pre-emptive basis, the General Meeting is being convened to

seek Shareholders’ approval to grant new authorities to enable the Directors to complete the Placing.

Applications will be made to the London Stock Exchange for the Enlarged Share Capital to be
admitted to trading on AIM. It is expected that Admission will be effective and that dealings in the

Ordinary Shares will commence on 14 August 2015. Following Admission, approximately 37.0 per

cent. of the Enlarged Share Capital will not be in public hands.

Admission is conditional on the completion of the Placing and will not take place if the Placing does

not complete. The Placing will complete on Admission.

In the case of Placees requesting Placing Shares in uncertificated form, it is expected that the

appropriate stock accounts of Placees will be credited on or around 14 August 2015. In the case of

Placees requesting Placing Shares in certificated form, it is expected that certificates in respect of the

Placing Shares will be despatched by post by 26 August 2015.

Following or at a similar time to the completion of any further material acquisition, or at another
time at the Company’s discretion, the Directors may seek to transfer from the Company’s admission

on AIM to a Standard Listing, Premium Listing or other appropriate listing venue, subject to

fulfilling the relevant eligibility criteria at the time.

6. THE ACQUISITION

Pursuant to the Share Purchase Agreement, the Company has conditionally agreed, through its

subsidiary, Bidco, to acquire the entire issued share capital of Telecable Capital Holding S.L.U. and

the non-controlling interests in Telecable de Austurias S.A. not owned by Telecable Capital Holding
S.L.U. the Acquisition values Telecable, including the tax assets, at A640 million on a debt-free, cash

free basis. The total consideration payable for the equity in Telecable is A369 million, of which A361

million will be paid in cash to the Vendors and A8 million will be satisfied through the issue of

Consideration Shares valued at £1.50 each to certain Vendors. If completion does not occur by

18 August 2015, notional interest will be added to the consideration payable to the Vendors for the

period from (and including) 1 July 2015 up to (and including) 7 August 2015 at a rate of 2.5 per

cent. per annum on the consideration payable and for the period from (and including) 7 August 2015

up to (but excluding) completion at a rate of 5 per cent. per annum on the consideration payable. An
amount of approximately A270 million will also be drawndown under the Loan Agreement, as

summarised in paragraph 4 of this Circular, which will result in the Enlarged Group having a net

debt of approximately A250 million. As the Acquisition is classified as a reverse takeover under the

AIM Rules, the Share Purchase Agreement is conditional on the consent of the Shareholders being

given in a meeting. Accordingly, the Share Purchase Agreement is conditional (among other things)

on the passing of the Resolution at the General Meeting and this Circular will be sent to

Shareholders convening the General Meeting to seek Shareholders’ approval of the Resolutions. The

Directors have received irrevocable undertakings to vote in favour of the Resolution from
Shareholders holding 78.7per cent. of the Existing Ordinary Shares.

The Share Purchase Agreement is also conditional on the Placing Agreement becoming unconditional

(save as to Admission) and not having been terminated and Admission. Except in very limited

circumstances, (i) if the conditions are not satisfied by 21 August 2015 or, if a supplemental

admission document is required to be published by the Company, by 28 August 2015, then the Share

Purchase Agreement will terminate automatically and the Company has agreed to pay the Vendors a
termination fee of £15 million.

The Share Purchase Agreement includes warranties from all Vendors as to title and capacity. The

agreement includes a locked box mechanism running from 31 March 2015.
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The Vendors who receive Consideration Shares will enter into lock-in deeds in respect of those

Consideration Shares with the Company pursuant to which they shall agree not, to dispose of any

interest in (i) 40 per cent. of their respective Ordinary Shares for a period of 6 months following

Admission; and (ii) the remaining 60 per cent. of their respective Ordinary Shares for a period of
12 months following Admission, except in certain limited circumstances. The circumstances in which

the lock-in arrangements will not apply are, inter alia, as follows:

(a) in acceptance of a general offer made to Shareholders (made in accordance with the City Code)

to acquire the entire issued share capital of the Company;

(b) for a disposal by the personal representative of those Shareholders if any of them should die

during the period of such restrictions;

(c) in the event of an intervening court order; and

(d) in the case of a disposal pursuant to any compromise or arrangement or any takeover effected

under part 26 of the Act.

If the Company sells Telecable or if there is a change of control of the Company prior to the first
anniversary of the date of Completion the Company has agreed to pay the Vendors 50 per cent. (or

25 per cent. in very limited circumstances) of any consideration received on such sale in excess of the

consideration paid by the Company to the Vendors.

The shares in Telecable de Asturias, S.A. to be acquired in return for the issue of 3,718,236

Consideration Shares from those Vendors who are part of Telecable’s management will be acquired

shortly following Admission under put and call option arrangements.

As a result of the issue of the Consideration Shares, the Enlarged Group’s management team is

expected to hold 3.2 per cent. of the Enlarged Share Capital on Admission in addition to their

interests in IncentiveCo.

7. PRO FORMA FINANCIAL INFORMATION

An unaudited pro forma statement of net assets of the Company, that has been prepared to illustrate

the effect of the Acquisition, the refinancing of the Telecable Group debt and the Placing had the

Acquisition, the refinancing of the Telecable Group debt and the Placing occurred on 31 March 2015,

is set out in Part VIII of the Admission Document. The statement shows pro forma net assets for the
Enlarged Group of A365 million.

8. CURRENT TRADING AND PROSPECTS OF THE ENLARGED GROUP

Since 31 March 2015, the Telecable Group has continued to perform broadly in line with its budget

for 2015, with no significant variations in key financial or operating metrics.

Excluding costs associated with the acquisition of the Telecable Group, the Company’s costs have

been in line with expectations since its Initial Admission.

The Directors are confident about the prospects of the Enlarged Group going forward, and expect
that it is well placed to implement the strategies identified by the Directors to continue to grow the

business.

9. GENERAL MEETING

The Acquisition and the Placing require Shareholders’ approval of the Resolution. Notice of a

General Meeting of the Company to be held at 10 Gresham Street, London EC2V 7JD at 11.00 a.m.
on 13 August 2015 is set out at the end of this Circular, at which the Resolution will be proposed, a

summary of which is set out below. The full text of the Resolution is set out in the Notice of

General Meeting at the end of this Circular.

The Company has received irrevocable undertakings to vote in favour of the Resolution in respect of

19,678,797 Ordinary Shares representing 78.7 per cent. in aggregate of the Existing Ordinary Shares.

Shareholders should note that if the Resolution is not passed, the Acquisition and the Placing will not be

completed in which event the Company will continue to pursue its strategy of identifying acquisition

targets.

9.1 The Resolution

The Resolution is a special resolution. The Resolution is a composite resolution to, inter alia:

(i) approve the Acquisition;
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(ii) provide all of the authorities necessary to issue the New Ordinary Shares; and

(iii) provide the Company with general authorities, conditional upon Completion, calculated by

reference to the Enlarged Share Capital.

The following paragraphs set out the purpose of each paragraph of the Resolution:

Paragraph (A) is to approve the terms of, and authorise the Directors to implement, the Acquisition.

Paragraph (B) is to authorise the Directors, for the purposes of section 551 of the Act, to allot shares

in the Company or grant rights to subscribe for or convert any security into shares in the Company

of up to a maximum aggregate nominal amount of £1,709,685.22 in connection with the
Consideration Shares and the Placing Shares to be issued under the Share Purchase Agreement and

the Placing respectively. This is the maximum nominal amount of New Ordinary Shares that the

Company could be required to issue and allot to Placees pursuant to the Placing and 3,641,798 of the

New Ordinary Shares that the Company is expected to be required to issue and allot to the Vendors

pursuant to the Acquisition.

Paragraph (C) is to disapply statutory pre-emption rights up to an aggregate nominal amount of

£1,709,685.22 in connection with the Acquisition and Placing.

Paragraph (D) is to authorise the Directors for the purposes of section 551 of the Act, conditional

upon Completion, to allot shares in the Company or grant rights to subscribe for or convert any

security into shares in the Company of a maximum aggregate nominal amount (in addition to the

authority granted in paragraph (B) of the Resolution and in substitution for the authority granted at

the general meeting on 6 March 2015) of (i) £97,984.26, representing 5 per cent. of the Enlarged

Share Capital and (ii) a further maximum aggregate nominal amount of £97,984.26, representing 5

per cent. of the Enlarged Share Capital in connection with a rights issue (as defined in paragraph (D)

of the Resolution). This power will expire on the earlier of 30 June 2016 and the conclusion of the
next annual general meeting of the Company.

The authorities in paragraph (D) reflect the increased issued share capital of the Company following

Completion. The Directors have no present intention to make use of this authority but are seeking it
to ensure that the Company has flexibility in managing the Enlarged Group’s resources. The

Directors believe that it is prudent for them to have this power so that there is readily available for

issue an appropriate pool of authorised but uncommitted ordinary shares to take advantage of any

suitable opportunities which may arise to extend the Enlarged Group’s activities, either to acquire

further assets or to raise additional funds.

Paragraph (E) is, in addition to the authority granted in paragraph (C) and in substitution for the

authority granted at the General Meeting on 6 March 2015 and conditional upon Completion,

disapplies statutory pre-emption rights up to (i) a maximum aggregate nominal amount of £97,984.26

(representing 5 per cent. of the Enlarged Share Capital) and (ii) in connection with a rights issue (as

defined in paragraph (D) of the Resolution). This power will expire on the earlier of 30 June 2016

and the conclusion of the next annual general meeting of the Company and is in substitution for the
similar authority granted at the General Meeting of the Company held on 6 March 2015.

The Directors have no present intention of exercising this authority but consider it desirable that they

should have the flexibility to act in the best interests of Shareholders when opportunities arise. In

accordance with institutional investor guidelines, all Directors wishing to remain in office will stand
for re-election at the next annual general meeting of the Company following any decision to make an

issue of shares in reliance upon this authority if its monetary proceeds exceed 5 per cent. of the

market capitalisation of the Company immediately before the announcement of the issue.

10. STRATEGY IF THE PROPOSALS ARE NOT COMPLETED

If the Acquisition and Placing are not completed, Zegona will continue to pursue its existing investing

policy.

Having received irrevocable undertakings from Shareholders holding 78.7 per cent. of the Existing

Ordinary Shares, and placing letters from Shareholders and other institutions for the amount of the

Placing, the Directors are confident that the conditions for Completion will be satisfied. However, in
the unlikely event that the Placing completes but Completion does not occur, the Directors will seek

to apply the net proceeds of the Placing towards another acquisition approved by Shareholders.

However, if no such acquisition opportunity has been identified with six months from the date of the

Placing, the Directors will consider how best to return the net proceeds of the Placing to

Shareholders in as tax efficient a manner as possible, subject to applicable laws and as permitted
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under the Group’s other agreements. Such a return will result in certain costs and complexities, will

not result in the return of the net proceeds in the same proportions as the amounts paid in the

Placing, and any amount returned to Shareholders will be less than the amount subscribed for in the

Placing.

11. MANAGEMENT INCENTIVE ARRANGEMENTS

11.1 Zegona Incentive Arrangements

Arrangements were put in place shortly after the Company’s formation to create incentives for those

who are expected to make key contributions to the success of the Company. The Company’s success

depends upon the sourcing of attractive investment opportunities, the improvement of the target

businesses, and their subsequent sale to realise attractive returns for Shareholders. Accordingly, the

incentive scheme was created to reward key contributors for the creation of value. The incentive

scheme has been structured as summarised below.

Management have been issued shares in IncentiveCo pursuant to their employee arrangements with

the Group. These shares give Management the right, subject to certain provisions, to receive upon

exercise up to a maximum of 15 per cent. of the Growth in Value of the Company. The Management

incentive arrangements are subject to Shareholders achieving a Preferred Return of five per cent. per

annum on a compounded basis on their Net Invested Capital.

The rights attached to the Management Shares may be exercised by Management in the period from

three to five years after the First Acquisition. Management are required to exercise all their rights at
a single time during this period. The rights may be exercised within the first three years under certain

specific conditions, including a takeover or change of control of the Company, as set out in Part IX

of the Admission Document.

After an exercise of Management Shares, the Management incentive mechanism will be renewed on a

similar basis such that Management will continue to have rights to 15 per cent. of the future Growth

in Value of the Company, subject to Shareholders achieving their Preferred Return of five per cent.

per annum. On renewal, Shareholders’ Preferred Return will be calculated from a starting baseline of

the Market Capitalisation of the Company on the last date the Management Shares were exercised
(provided this is not below the Net Shareholder Invested Capital).

Renewal of the management incentive mechanism is subject to Shareholder approval at the annual

general meeting immediately following the date of renewal.

11.2 Telecable Incentive Arrangements

Certain senior members of Telecable’s management team will, following Completion, be entitled to

participate in a management incentive plan under which, after a period of three years (or earlier, if

they are a good leaver), they will receive a cash payment to be divided among the participants,
provided that the Telecable business meets or exceeds set target financial performance indicators. If

such targets are met, the minimum aggregate cash payment will be A7.1 million (together with any

accrued tax credit the Company obtains as a result of such cash payment), rising to a maximum of

A9.1 million (together with any accrued tax credit) if the Company merges with or acquires a further

telecommunications company in Spain.

12. CORE INVESTOR INCENTIVE ARRANGEMENTS

In recognition of the Core Investor’s significant capital commitment to the Company, MLTI was

issued Core Investor Shares in IncentiveCo shortly after the Company’s formation. These shares give
MLTI the right, subject to certain provisions, to receive upon exercise up to a maximum of five per

cent. of the Growth in Value of the Company. The Core Investor incentive arrangements are subject

to Shareholders achieving a Preferred Return of 5 per cent. per annum on a compounded basis on

their Net Invested Capital.

The rights attached to the Core Investor Shares may be exercised by MLTI in the period from three

to five years after the First Acquisition. The rights may be exercised within the first three years under

certain specific conditions, including a takeover or change of control of the Company, as set out in

Part IX of the Admission Document.

If, on the date that MLTI exercises its Core Investor Shares, the Core Investor holds an Equity

Interest in which it has invested in aggregate an amount less than five times the investment cost of

the Equity Interest it held at Initial Admission, MLTI will only be entitled to a maximum of three

per cent. of the growth in value of the Company.

19



Further details of the Core Investor incentive arrangements are set out in paragraph 10 of Part IX of

the Admission Document.

13. DIVIDEND POLICY

Following Completion, the Company is targeting a dividend on its Ordinary Shares of 4.5p per

Ordinary Share in 2016, equivalent to a 3 per cent. yield on the Placing Price. It is anticipated that
the first dividend payment will be an interim dividend for the six months to 30 June 2016, which will

be paid in the third quarter of 2016. This is a target, not a forecast, and there is no guarantee that

this return will be made. Thereafter, the Company intends to pursue a progressive dividend policy.

The Company will principally depend on dividends received on shares held by it in its operating

subsidiaries, interest on intercompany loans provided to subsidiaries, or receipts from the future

disposal of assets, in order to pay dividends to its shareholders. Payments of all dividends by the

Company (including the targeted 4.5p per Ordinary Share dividend in 2016) will be dependent on the

availability of any dividends, interest payments, or other distributions from such subsidiaries, or the
successful completion of such disposals, and will be subject to the limitations on dividends set out in

the Loan Agreement (see paragraph 4 of Part I of this document). The Company can therefore give

no assurance that it will be able to pay dividends going forward or as to the amount or timing of

such dividends, if any.

14. CORPORATE GOVERNANCE

The Directors recognise the importance of sound corporate governance commensurate with the size of

the Enlarged Group and the interests of the Shareholders. Following Completion, the Directors

intend to comply with the QCA guidelines for small and mid-size quoted companies as far as

practicable. As noted above in paragraph 3, the Board will appoint an independent non-executive

director prior to Admission and a second independent non-executive director will be appointed within
three months following Admission.

The Board will establish an audit and risk committee and a nomination and remuneration committee

following Admission. Each committee will be initially chaired by Mark Brangstrup Watts and will

include the independent director and Robert Samuelson. Upon appointment of the second

independent non-executive director, the committees are expected to comprise a majority of

independent non-executive directors. The committees will have duties and responsibilities formally
delegated to them by the Board.

The audit and risk committee will be primarily responsible for ensuring that the financial performance

of the Company is properly measured and reported on, and for reviewing reports from the auditors

relating to the Company’s accounting and internal controls and for reviewing the effectiveness of the

Company’s systems of internal control and risk management.

The nomination and remuneration committee will be primarily responsible for identifying, and

nominating for the approval of the Board, candidates to fill board vacancies as and when they arise

as well as monitoring and approving all elements of the executive Directors’ remuneration and

performance management.

The Company has applied to be registered in the UK as a small self-managed alternative investment

fund manager. Upon Completion, it will apply to be removed from the register.

15. U.S. RESTRICTION

The Company has not been and will not be registered in the United States as an investment company
under the U.S. Investment Company Act. The U.S. Investment Company Act provides certain

protections to investors and imposes certain restrictions on companies that are registered as

investment companies. As the Company is not so registered, none of these protections or restrictions

is or will be applicable to the Company. In addition, to avoid being required to register as an

investment company under the U.S. Investment Company Act and to avoid violating such Act, the

Company has implemented restrictions on the ownership and transfer of its Ordinary Shares which

may materially affect certain Shareholders’ ability to transfer their Ordinary Shares.

Until 40 days after Admission, an offer or sale of the Ordinary Shares within the United States by

any dealer (whether or not participating in the Placing) may violate the registration requirements of

the U.S. Securities Act if such offer or sale is made otherwise than pursuant to an available

exemption from registration under the U.S. Securities Act.
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In addition, Shareholders should note that, except in respect of a purchaser subscribing for new

Ordinary Shares in the Company in connection with which the purchaser (a) obtains the written

consent of the Company and (b) provides an ERISA certificate to the Company as to its status as a

U.S. Plan Investor or Controlling Person, the Ordinary Shares may not be acquired by investors
using assets of: (i) any employee benefit plan subject to Title I of the U.S. Employee Retirement

Income Security Act of 1974, as amended (‘‘ERISA’’); (ii) a plan, individual retirement account or

other arrangement that is subject to section 4975 of the U.S. Internal Revenue Code of 1986, as

amended (the ‘‘U.S. Tax Code’’); (iii) entities whose underlying assets are considered to include ‘‘plan

assets’’ of any plan, account or arrangement described in preceding clause (i) or (ii) (each entity

described in preceding clauses (i), (ii), or (iii) a ‘‘Benefit Plan Investor’’); (iv) a person (other than a

Benefit Plan Investor) who has discretionary authority or control with respect to the assets of the

Company or any Person who provides investment advice for a fee (direct or indirect) with respect to
such assets, or any affiliate of any such Person (each, a ‘‘Controlling Person’’); or (v) any

governmental plan, church plan, non-U.S. plan or other investor whose purchase or holding of

Ordinary Shares would be subject to any state, local, non-U.S. or other laws or regulations similar to

Title I of ERISA or section 4975 of the U.S. Tax Code or that would subject the Company to rules

or regulations which would have the effect of the regulations issued by the U.S. Department of Labor

set forth at 29 CFR section 2510.3-101, as modified by section 3(42) of ERISA.

16. DOCUMENTS AVAILABLE FOR INSPECTION

Copies of the following documents are displayed on the Company’s website at www.zegona.com and

may be inspected at the registered office of the Company during usual business hours on any

weekday (save for Saturdays, Sundays and public holidays) from the date of this Circular until the

date of the General Meeting:

(i) the memorandum and articles of association of the Company;

(ii) the Admission Document; and

(iii) this Circular.

17. FURTHER INFORMATION

You are advised to read the whole of this Circular and the Admission Document and not to rely

solely on the information contained within this letter before deciding what action to take in respect of

the General Meeting. Unless you have sold or transferred all your Ordinary Shares you are

recommended to retain this Circular for reference.

18. ACTION TO BE TAKEN

Shareholders will find enclosed with this Circular a Form of Proxy for use at the General Meeting.

Whether or not Shareholders intend to be present at the meeting, Shareholders are requested to

complete and return the Form of Proxy in accordance with the instructions printed thereon to the

Company’s registrars, Capita Registrars Limited of PXS, 34 Beckenham Road, Beckenham, Kent BR3

4TU as soon as possible and in any event so as to be received either by post or by hand (during normal

business hours only) (or, in the case of an adjournment, not later than 48 hours before the time fixed for
the holding of the adjourned meeting). If you hold your Ordinary Shares in uncertificated form (i.e. in

CREST) you may appoint a proxy by completing and transmitting a CREST Proxy Instruction in

accordance with the procedures set out in the CREST Manual so that it is received by the registrar

(under CREST Participant ID RA10) by no later than 11.00 a.m. on 11 August 2015. Unless the

CREST Proxy Instruction is received by the date and time specified above, it will be invalid.

Completion and return of the Form of Proxy or completing and transmitting a CREST Proxy

Instruction will not prevent Shareholders from attending and voting at the General Meeting or any

adjournment thereof should they so wish.

19. RESPONSIBILITY

The Directors whose names appear on page 8 above, accept responsibility for the information

contained in this document. To the best of the knowledge and belief of the Directors, each of whom

have taken all reasonable care to ensure that such is the case, the information contained in this

document is in accordance with the facts and contains no omission likely to affect the import of such

information.
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20. RECOMMENDATION

The Directors consider the Acquisition and the Placing to be fair and reasonable and in the best

interests of the Company and Shareholders as a whole.

Accordingly, the Directors unanimously recommend that Shareholders vote in favour of the

Resolution, as they have undertaken to do in respect of their own beneficial holdings of 2,287,501
Ordinary Shares in aggregate, representing approximately 9.2 per cent. of the Existing Ordinary

Shares.

Yours faithfully,

Eamonn O’Hare

Executive Chairman
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DEFINITIONS AND ABBREVIATIONS

The following definitions apply throughout this Circular, unless the context requires otherwise:

‘‘Acquisition’’ means the proposed acquisition by the Group of Telecable Capital

Holding S.L.U. and the minority interests in its subsidiary

Telecable de Asturias, S.A.;

‘‘Act’’ means the Companies Act 2006 as amended, modified or
supplemented from time to time;

‘‘Admission’’ means the re-admission of the Enlarged Share Capital, including

the Placing Shares, to trading on AIM and such admission

becoming effective in accordance with Rule 6 of the AIM Rules

save for 3,718,236 Consideration Shares which will be issued

shortly following Admission, and admitted on AIM at such times

pursuant to put and call option arrangements as described further

in paragraph 6 of Part I of this Circular;

‘‘Admission Document’’ means the admission document produced by the Company in
connection with the Admission;

‘‘AIM’’ means the market of that name operated by the London Stock

Exchange;

‘‘AIM Rules’’ means together the AIM Rules for Companies and the AIM Rules

for Nominated Advisers;

‘‘AIM Rules for Companies’’ means the AIM Rules for Companies, together with the guidance

notes set out in Part Two thereof, issued by the London Stock

Exchange, as amended, modified or supplemented from time to

time;

‘‘AIM Rules for Nominated

Advisers’’

means the AIM Rules for Nominated Advisers issued by the

London Stock Exchange, as amended, modified or supplemented
from time to time;

‘‘Articles’’ means the articles of association of the Company;

‘‘Benefit Plan Investor’’ means any entity (i) that is an ‘‘employee benefit plan’’ subject to

Part 4 of Subtitle B of Title I of ERISA, (ii) that is a plan,

individual retirement account or other arrangement that is subject

to section 4975 of the U.S. Tax Code, or (iii) whose underlying

assets are considered to include ‘‘plan assets’’ of any plan, account

or arrangement described in the preceding (i) or (ii);

‘‘Bidco’’ means Parselaya, S.L., a Spanish company with registered office at

Calle Zurbarán, numero 9, local derecha, 28010, Madrid and
holder of Spanish Tax Identification No. (N.I.F.) B87273272;

‘‘CAGR’’ means compound annual growth rate;

‘‘Calculation Date’’ means the last date on which the Management Shares were

Exercised or the right to Exercise Management Shares lapsed in

relation to the relevant Measurement Period;

‘‘Cenkos’’ or ‘‘Nominated Adviser’’ means Cenkos Securities plc, a company incorporated in England

and Wales with company number 5210733, authorised and

regulated by the FCA and acting as nominated adviser, joint

broker and joint bookrunner to the Company;

‘‘certificated’’ or in ‘‘certificated
form’’

means a share or security which is not in uncertificated form;

‘‘Chairman’’ means Eamonn O’Hare, or the Chairman of the Board from time to

time, as the context requires;

‘‘Circular’’ means this shareholder circular;

‘‘Company’’ or ‘‘Zegona’’ means Zegona Communications plc, a public limited company

incorporated in England and Wales with registration number

09395163;
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‘‘Completion’’ means completion of the Share Purchase Agreement in accordance

with its terms;

‘‘Consideration Shares’’ means 3,718,236 new Ordinary Shares to be issued to certain of the

Vendors pursuant to the Share Purchase Agreement at the Placing

Price;

‘‘Controlling Person’’ means a person (other than a Benefit Plan Investor) who has

discretionary authority or control with respect to the assets of the

Company or any Person who provides investment advice for a fee
(direct or indirect) with respect to such assets, or any affiliate of any

such Person;

‘‘Core Investor’’ means any entity controlled, managed or advised now or in the

future by Marwyn Investment Management LLP, Marwyn Capital

LLP or Marwyn Asset Management Limited;

‘‘Core Investor Shares’’ means B ordinary shares of 0.00001p each in the capital of

IncentiveCo;

‘‘CREST’’ means the relevant system (as defined in CREST Regulations) for

the paperless settlement of share transfers and the holding of shares

in uncertificated form which is administered by Euroclear;

‘‘CREST Manual’’ the document entitled ‘‘CREST Manual’’ issued by Euroclear UK

& Ireland Limited;

‘‘CREST Proxy Instruction’’ has the meaning set out in the Notice of General Meeting;

‘‘CREST Regulations’’ means the Uncertificated Securities Regulations 2001 (as amended)

including any modification or re-enactment thereof for the time

being in force and such other regulations as are applicable to

Euroclear and/or CREST;

‘‘Directors’’ or ‘‘Board’’ means the board of directors of the Company as at the date of this

Circular, whose names are set out on page 8 of this Circular;

‘‘EEA’’ means the European Economic Area;

‘‘Enlarged Group’’ means the Company and its subsidiaries following Completion;

‘‘Enlarged Share Capital’’ means the issued Ordinary Share capital of the Company as it will

be following the issue of the Placing Shares;

‘‘Equity Interest’’ means a holding of Ordinary Shares, a contract for difference or

other derivative which itself results in having a long position in

Ordinary Shares;

‘‘ERISA’’ means the U.S. Employee Retirement Income Security Act of 1974,

as amended;

‘‘Euroclear’’ means Euroclear Bank S.A./N.V.;

‘‘Existing Ordinary Shares’’ means the issued Ordinary Share capital of the Company as at the

date of this Circular, comprising 25,000,000 Ordinary Shares;

‘‘FCA’’ means the Financial Conduct Authority of the United Kingdom or

any successor body;

‘‘First Acquisition’’ means completion of the first acquisition of a trading business or

the holding company of a trading business by a member of the

Group, which will occur when the Acquisition completes;

‘‘Form of Proxy’’ the form of proxy for use by Shareholders in connection with the

General Meeting;

‘‘FSMA’’ means the Financial Services and Markets Act 2000, as amended,

modified or supplemented from time to time;

‘‘General Meeting’’ means the General Meeting of the Company convened for

11.00 a.m. on 13 August 2015 to vote on the Resolution and any

adjournment thereof;
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‘‘Growth in Value’’ or ‘‘Growth in

Value of the Company’’

means (i) on or prior to the first Calculation Date, the Company’s

growth calculated on the first Measurement Date by deducting the

Shareholders’ aggregate Invested Capital from the sum of the

Company’s Market Capitalisation and the aggregate of all
Shareholder Returns or (ii) after the first Calculation Date, the

Company’s growth during the period from the previous Calculation

Date up to and including the relevant Measurement Date,

calculated by deducting the Shareholders’ Invested Capital from

the sum of the Company’s Market Capitalisation at the relevant

Measurement Date and Shareholder Returns for the relevant

period;

‘‘Group’’ means the Company and its subsidiaries from time to time;

‘‘IncentiveCo’’ means Zegona Limited, a subsidiary of the Company, incorporated

in Jersey with registered number 117602, but resident in England

and Wales;

‘‘IncentiveCo Articles’’ means the articles of association of IncentiveCo;

‘‘Independent Directors’’ means Eamonn O’Hare and Robert Samuelson, each of whom are

considered independent for the purposes of the related party

transaction as defined in the AIM Rules for Companies;

‘‘Initial Admission’’ means the admission of the Existing Ordinary Shares to trading on

AIM which became effective on 19 March 2015;

‘‘Initial Exercise Period’’ means the period between the third and fifth anniversary of the

First Acquisition;

‘‘Invested Capital’’ means on or prior to the first Calculation Date, the Parent

Subscription Proceeds and, at all times thereafter, the Market

Capitalisation of the Company on the previous Calculation Date

(or, if higher, the Net Shareholder Invested Capital on that date);

plus any Parent Subscription Proceeds from the previous
Calculation Date to the next Measurement Date;

‘‘J.P. Morgan Cazenove’’ means J.P. Morgan Securities plc, which conducts its UK

investment banking activities as J.P. Morgan Cazenove who is
acting as joint broker and joint bookrunner for the Company;

‘‘Listing Rules’’ means (in accordance with section 79(2) of FSMA) rules relating to
admission to the Official List;

‘‘Loan Agreement’’ means a senior secured loan agreement with, among others,

Goldman Sachs International as the mandated lead arranger, the
bookrunner and the original term loan lender and BNP Paribas as

the agent, security agent and the revolving facility lender, pursuant

to which a term loan in the amount of approximately A270 million

and a revolving credit in the initial amount of A20 million will be

available to Bidco and its subsidiaries;

‘‘London Stock Exchange’’ means London Stock Exchange plc;

‘‘MAML’’ means Marwyn Asset Management Limited;

‘‘Management’’ means the holders of the Management Shares from time to time;

‘‘Management Shares’’ means A ordinary shares of 0.00001p each in the capital of
IncentiveCo;

‘‘Market Capitalisation’’ means (i) on any date, the volume weighted average mid-market

price of the Ordinary Shares for the previous 30 trading days
multiplied by the number of Ordinary Shares in issue on such date

or (ii) following a Takeover, the Takeover Consideration multiplied

by the number of Ordinary Shares in issue on the Takeover or (iii) if

IncentiveCo is wound up, the cash sum which remains to be
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distributed after all of IncentiveCo’s liabilities (excluding any

amounts due to Shareholders and the Management incentive

arrangements) have been paid and its assets have been realised;

‘‘Measurement Date’’ means the relevant date upon which the Growth in Value is to be

calculated;

‘‘Measurement Period’’ means the Initial Exercise Period and thereafter the period between

the third and fifth anniversary of the previous Calculation Date;

‘‘MIM LLP’’ means Marwyn Investment Management LLP;

‘‘MLTI’’ means Marwyn Long Term Incentive LP, the holder of the Core

Investor Shares;

‘‘Net Invested Capital’’ means the sum of Invested Capital minus Parent Dividends and

Parent Capital Returns, as they vary over time from the later of the

Initial Admission or the previous Calculation Date to the

Measurement Date;

‘‘Net Shareholder Invested Capital’’ means from the date of the Initial Admission the sum of Parent
Subscription Proceeds minus Parent Dividends and Parent Capital

Returns;

‘‘New Ordinary Shares’’ means the Placing Shares and the Consideration Shares;

‘‘Notice of General Meeting’’ means the notice of the General Meeting set out at the end of this

Circular;

‘‘Oakley’’ means Oakley Capital Corporate Finance (a division of Oakley

Capital Limited), who is acting as joint bookrunner for the

Company;

‘‘Official List’’ means the Official List of the UKLA;

‘‘ordinary resolution’’ means a resolution of the Company in general meeting adopted by

a simple majority of the votes cast by Shareholders at that meeting;

‘‘Ordinary Shares’’ means ordinary shares of £0.01 each in the capital of the Company;

‘‘Parent Capital Return’’ means a return of share capital, share premium or other capital

reserve made by the Company;

‘‘Parent Dividend’’ means a dividend paid or other distribution declared by the

Company

‘‘Parent Subscription Proceeds’’ means the total ordinary share capital invested in the Company

(including any Ordinary Shares issued for non-cash consideration

at the value determined by the Board);

‘‘Placee’’ means a person subscribing for Placing Shares under the Placing at

the Placing Price;

‘‘Placing’’ means the conditional placing of the Placing Shares and the shares

to be issued to clients of Wellington Management Company LLP at

the Placing Price;

‘‘Placing Price’’ means £1.50 per Placing Share;

‘‘Placing Shares’’ means the 167,326,724 new Ordinary Shares to be issued by the
Company pursuant to the Placing which include 16,070,000 new

Ordinary Shares to be issued by the Company to clients of

Wellington Management Company LLP pursuant to a separate

subscription agreement upon Admission;

‘‘Preferred Return’’ means that at the relevant Measurement Date the Market
Capitalisation represents a ‘‘compound annual growth rate’’ (as

defined in the IncentiveCo Articles) of the Net Invested Capital as it

varies over time equal to or greater than five per cent. per annum;

‘‘Premium Listing’’ means a premium listing under Chapter 6 of the Listing Rules;

‘‘Proposals’’ means the proposals set out in this Circular, including the

Acquisition, the Placing and Admission;
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‘‘Prospectus Directive’’ means Directive 2003/71/EC (and any amendments thereto,

including Directive 2010/73/EU, to the extent implemented in the

relevant member state), and includes any relevant implementing

measures in each EEA State that has implemented Directive 2003/
71/EC;

‘‘Prospectus Rules’’ means the prospectus rules of the UKLA made in accordance with
section 73A of FSMA, as amended from time to time;

‘‘QIB’’ means a ‘‘qualified institutional buyer’’ as such term is defined
under Rule 144A;

‘‘Qualified Purchaser’’ means a qualified purchaser within the meaning of section 2(a)(51)
of the U.S. Investment Company Act;

‘‘Registrar’’ means Capita Registrars Limited;

‘‘Regulation S’’ means Regulation S under the U.S. Securities Act;

‘‘Resolution’’ means the special resolution (to be proposed at the General

Meeting and set out in the notice of General Meeting at the end of

this document) to, among other things, approve the Acquisition,

authorise the Board to allot the New Ordinary Shares and disapply
pre-emption rights in relation to the allotment of the New Ordinary

Shares;

‘‘Rule 144A’’ means Rule 144A under the U.S. Securities Act;

‘‘Shareholder’’ means a holder of Ordinary Shares;

‘‘Shareholder Returns’’ means on or prior to the first Calculation Date, all Parent

Dividends and Parent Capital Returns from Initial Admission
and, at all times thereafter, all Parent Dividends and Parent Capital

Returns from the previous Calculation Date;

‘‘Share Purchase Agreement’’ means the share purchase agreement dated 25 July 2015 between
the Company and the Vendors details of which are set out in

paragraph 6 of Part I of this Circular;

‘‘special resolution’’ means a resolution of the Company passed as a special resolution

by a majority of 75 per cent. of the votes cast on that resolution, as

provided by the Articles;

‘‘Standard Listing’’ means a standard listing under Chapter 14 of the Listing Rules;

‘‘Takeover’’ means (i) a takeover offer for the Company being declared wholly

unconditional or (ii) a scheme of arrangement for the acquisition of

the Company being declared wholly unconditional or

(iii) completion of a sale of all or substantially all of the business

and assets of the Group combined with a return of the net proceeds

of such sale, after satisfying any other creditors of the Company, to

the Shareholders;

‘‘Takeover Consideration’’ means (i) in respect of a takeover offer or a scheme of arrangement

made for cash, the cash price which would be received per Ordinary

Share or, if the consideration is otherwise than in cash, the
anticipated market price of the non-cash consideration per

Ordinary Share at the date of the Takeover (as determined by the

Board) or (ii) in respect of a sale of all or substantially all of the

business and assets of the Group, the total consideration received

for such business or assets, after all of IncentiveCo’s other liabilities

have been paid (excluding any amounts due to Shareholders and

the Management incentive arrangements) divided by the number of

Ordinary Shares in issue;

‘‘Telecable’’ means Telecable, the business owned and operated by Telecable de

Asturias S.A.;

‘‘Telecable Group’’ means Telecable Capital Holdings S.L.U. and its subsidiaries;

‘‘UK’’ or ‘‘United Kingdom’’ means the United Kingdom of Great Britain and Northern Ireland;
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‘‘UKLA’’ means the United Kingdom Listing Authority, being the FCA

acting in its capacity as the competent authority for the purposes of

Part VI of FSMA;

‘‘uncertificated’’ or ‘‘in

uncertificated form’’

means recorded on the register of Ordinary Shares as being held in

uncertificated form in CREST, entitlement to which, by virtue of

the CREST Regulations, may be transferred by means of CREST;

‘‘United States’’ or ‘‘U.S.’’ has the meaning given to the term ‘‘United States’’ in Regulation S;

‘‘U.S. Investment Company Act’’ means the U.S. Investment Company Act of 1940, as amended, and

related rules;

‘‘U.S. Securities Act’’ means the U.S. Securities Act of 1933, as amended;

‘‘U.S. Tax Code’’ means the U.S. Internal Revenue Code of 1986, as amended;

‘‘value’’ means for the purposes of calculating the value of any Ordinary

Shares as consideration, the volume weighted average mid-market

price of the Ordinary Shares for the previous 30 trading days;

‘‘Vendors’’ means CEP III Investment 18 S.à r.l., Liberbank, S.A., Mr. Carlos

Cadarso Marqués, Mr. Antonio Retana Garcı́a-Morán,

Mr. Alfonso Oliva Rivero, Mr. Alejandro Martı́nez Peón,

Mr. Jesús Pérez Inglesias, Mr. Francisco Javier Cañete Chalver,

Mr. Juan Luis Acuña Garcı́a, Mr. Juan Manuel Cofiño González;

and

‘‘Winding Up’’ means the winding up of IncentiveCo.
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GLOSSARY

‘‘ARPU’’ Average Revenue Per User is a measure of the revenue generated by

a product line (fixed, broadband, Pay TV or mobile) divided by the

average number of lines per unit time, typically per month.

‘‘B2B’’ A situation where a business makes a commercial transaction with

another business.

‘‘bundles’’ The products considered when referring to bundles as fixed-line

telecommunications, fixed broadband, Pay TV and postpaid

mobile.

‘‘churn’’ Measure of the number of individuals terminating their contract

with a telecommunications operator over a specific period of time.

‘‘DOCSIS’’ Data Over Cable Service Interface Specification is an international

telecommunications standard that allows the addition of high speed

data transfer to an existing cable television operators to provide
internet access over their existing hybrid fibre-coaxial (HFC)

infrastructure.

‘‘Gbps’’ A gigabit per second.

‘‘GIT’’ Principado de Asturias.

‘‘HFC’’ Hybrid Fibre-Coaxial cable and refers to a network that consists of

optical fibre and coaxial fibre, as is deployed by many cable TV and

telecommunications businesses.

‘‘High speed’’ Broadband using download speed higher than 30 Mbps.

‘‘Homes passed’’ Homes passed are homes, residential multiple dwelling units or

commercial units that are covered by an active node.

‘‘IEEE’’ Institute of Electrical and Electronics Engineers.

‘‘Mbps’’ Megabits per second, a unit of data transfer rate equal to 1,000,000

bits per second. The bandwidths of broadband networks are often
indicated in Mbps.

‘‘nPVR’’ Network Personal Video Recording, a system which enables all

content storage to be held centrally.

‘‘Pay TV’’ or ‘‘pay television’’ Subscription based television services.

‘‘penetration’’ Percentage of customers over homes passed in Telecable’s areas of
operation, and with respect to any particular service, penetration is

the percentage of homes contracting that service over total homes

existing in a specific area.

‘‘PVR’’ Personal Video Recorder, an interactive TV recording device.

‘‘quadruple-play’’ or ‘‘quad-play’’

or ‘‘4P’’

Quad-play is the combination of four separate telecommunications

and entertainment products, comprising television, broadband

internet access, fixed-line telecommunications and mobile

telecommunications marketed and sold as a single integrated

package of services to customers.

‘‘Residential churn’’ A customer is considered a churning customer when all active

products of that customer become inactive (disconnected), partial

deactivations are considered internal migrations (downgrades) and

customers that move home and remain with Telecable will not be
recorded in the churn rate.

‘‘RGUs’’ A revenue generating unit is a single product provided to a

customer either alone or as part of a package of multiple products.

‘‘SMEs’’ Small and medium-sized enterprises. SMEs are ranked a notch

above SOHOs.
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‘‘SOHO’’ Small Office, Home Office is a business operated out of a business

owner’s residence and that can be located in an established office

within the residence. Considered a microenterprise as it involves

five or less employees. SOHOs are categorized one notch below
SMEs.

‘‘Spanish Telecommunications
Market’’

Comprises the markets in which Telecable operates and which
includes the following segments as defined by the CNMC:

wholesale, (‘‘servicios mayoristas’’), fixed telecommunications

(‘‘telefonı́a fija’’), fixed broadband (‘‘banda ancha fija’’), business

communications (‘‘comunicaciones de empresa’’),

telecommunications information services (‘‘servicios de

información telefónica’’), mobile telecommunications (‘‘telefonı́a

móvil’’), mobile broadband ‘‘banda ancha móvil’’, audiovisual

services (‘‘servicios audiovisuales’’), sale and lease of equipment
(‘‘venta y alquiler de equipos’’) and others (‘‘otros (incl. serv. univ.’’).

‘‘TMT sector’’ The Telecommunications, Media and Technology sector.

‘‘TV everywhere’’ System whereby TV content is accessible online via a variety of

display devices, including PC, mobile phones, tablets or laptops.

‘‘Up-sell’’ Up-sell is the process of selling an enhanced or higher specification

service to customers, normally at an increased price.

‘‘VoD’’ Video on Demand, a system that allows customers to select and

watch video content on demand.

‘‘WiFi’’ WiFi is a wireless networking technology that allows computers

and other devices to communicate over a wireless signal. It

describes network components that are based on one of the
802.11 standards developed by the IEEE and adopted by the Wi-Fi

Alliance.
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NOTICE OF GENERAL MEETING
ZEGONA COMMUNICATIONS PLC

Incorporated and registered in England and Wales under number 09395163 (the ‘‘Company’’)

NOTICE IS HEREBY GIVEN that a general meeting of the Company will be held at 11.00 a.m. on

13 August 2015 at 10 Gresham Street, London EC2V 7JD, for the purpose of considering, and if

thought fit, passing the following Resolution which will be proposed as a special resolution.

SPECIAL RESOLUTION

THAT subject to and conditional upon (i) the placing agreement dated 25 July 2015 (the ‘‘Placing

Agreement’’) between the Company, Cenkos Securities plc, J.P. Morgan Securities plc and Oakley
Capital Limited becoming unconditional in all respects save for the conditions set out therein relating

to the passing of this resolution and the admission to trading on AIM of the 167,326,724 new

ordinary shares of £0.01 each in the capital of the Company (the ‘‘Ordinary Shares’’) to be issued

pursuant to the Placing Agreement (‘‘Placing’’) (the ‘‘Placing Shares’’) and such admission becoming

effective in accordance with Rule 6 of the AIM Rules for Companies and the Placing Agreement not

having been terminated or lapsed in accordance with its terms:

(A) the terms of the acquisition of Telecable Capital Holding, S.L.U (‘‘TCH’’) and the minority

interests in TCH’s subsidiary, Telecable de Asturias, S.A. (the ‘‘Acquisition’’) as described in the

circular sent to shareholders on 22 July 2015 of which this notice forms part (the ‘‘Circular’’) be

and are hereby approved and the directors of the Company be and are hereby authorised to

implement the Acquisition and generally and unconditionally authorised to exercise the powers
conferred by this resolution and all the powers of the Company to the extent that the directors

of the Company (or a duly appointed committee thereof) determine it necessary or desirable to

implement the Acquisition.

(B) the directors be generally and unconditionally authorised in accordance with section 551 of the

Companies Act 2006 (the ‘‘Act’’) to allot Ordinary Shares up to an aggregate nominal amount

of £1,709,685.22 in connection with the Acquisition and the Placing.

(C) the directors be empowered, pursuant to section 571 of the Act, to allot equity securities (within

the meaning of section 560 of the Act) for cash pursuant to the authority conferred by

paragraph (B) of this resolution as if section 561(1) of the Act did not apply to the allotment of

the Placing Shares, provided that this authority shall expire on 30 June 2016 or, if earlier, the

conclusion of the next annual general meeting of the Company, save that the Company may,

before such expiry, 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 in pursuance of such
an offer or agreement as if this power had not expired.

(D) in addition to the authority granted in paragraph (B) of this resolution and in substitution for
the authority granted at the general meeting of the Company held on 6 March 2015, and

conditional on completion of the Acquisition, the directors be generally and unconditionally

authorised in accordance with section 551 of the Act to allot:

(a) shares in the Company or grant rights to subscribe for or to convert any security into

shares in the Company up to an aggregate nominal amount of £97,984.26; and

(b) equity securities of the Company (within the meaning of section 560 of the Act) in

connection with an offer of such securities by way of a rights issue up to an aggregate

nominal amount of £97,984.26,

provided that this authority shall expire on 30 June 2016 or, if earlier, at the conclusion of the

next annual general meeting of the Company but, in each case, so that the Company may,

before such expiry, make an offer or agreement which would or might require shares to be

allotted or rights to subscribe for or convert securities into shares to be granted after such

expiry and the directors may allot shares or grant rights to subscribe for or convert securities

into shares pursuant to such an offer or agreement as if this authority had not expired.

‘‘Rights issue’’ means an offer to:

(i) holders of ordinary shares in the capital of the Company in proportion (as nearly as may

be practicable) to the respective number of ordinary shares held by them; and
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(ii) holders of other equity securities if this is required by the rights of those securities or, if

the directors consider it necessary, as permitted by the rights of those securities, to

subscribe for further securities by means of the issue of a renounceable letter (or other

negotiable document) which may be traded for a period before payment for the securities
is due, but subject in both cases to such exclusions or other arrangements as the directors

may deem necessary or expedient in relation to treasury shares, fractional entitlements,

record dates or legal, regulatory or practical problems in, or under the laws of, any

territory or any other matter.

(E) in addition to the authority granted in paragraph (C) of this resolution and in substitution of

the authority granted at the general meeting held on 6 March 2015, and conditional on

completion of the Acquisition, the directors be empowered, pursuant to section 570 and section

573 of the Act, to allot equity securities (within the meaning of section 560 of the Act) for cash

pursuant to the authority conferred by paragraph (D) of this resolution as if section 561(1) did

not apply to such allotment:

(a) in connection with an offer of such securities by way of a rights issue (as defined in

paragraph (D) of this resolution); and

(b) (otherwise than pursuant to paragraph (E)(a) of this resolution), up to an aggregate

nominal amount of £97,984.26,

provided that this authority shall expire on 30 June 2016 or, if earlier, the conclusion of the

next annual general meeting of the Company, save that the Company may, before such expiry,

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 in pursuance of such an offer or

agreement as if this power had not expired.

Registered Office By order of the Board

20 Buckingham Street

London

WC2N 6EF

Axio Capital Solutions Limited

Company Secretary

27 July 2015
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Explanatory Notes:

Entitlement to attend and vote

(1) Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001 and paragraph 18(c)
of the Companies Act 2006 (Consequential Amendments) (Uncertificated Securities) Order 2009,

the Company specifies that only those members registered on the Company’s register of

members at 6 p.m. on 10 August 2015 shall be entitled to attend, speak and vote at the General

Meeting (or if the meeting is adjourned, those members registered on the register of members of

the Company not later than 48 hours before the time fixed for the adjourned meeting). In

calculating the period of 48 hours mentioned above no account shall be taken of any part of a

day that is not a working day.

(2) Any corporation which is a 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.

Appointment of proxies

(2) If you are a member of the Company at the time set out in note 1 above, you are entitled to

appoint a proxy or proxies to exercise all or any of your rights to attend, speak and vote (on a

show of hands or on a poll) at the General Meeting and you should have received a proxy form

with this notice of meeting. You can appoint a proxy only by using the procedures set out in
these notes and the notes to the proxy form or, if you hold your shares in uncertificated form

you may use the CREST electronic proxy appointment service as noted below.

(3) A proxy does not need to be a member of the Company but must attend the General Meeting

to represent you. Details of how to appoint the Chairman of the General Meeting or another

person as your proxy using the proxy form are set out in the notes to the proxy form. If you

wish your proxy to speak on your behalf at the General Meeting you will need to appoint your

own choice of proxy (not the Chairman) and give your instructions directly to them.

(4) You may appoint more than one proxy provided each proxy is appointed to exercise rights

attached to different shares. You may not appoint more than one proxy to exercise rights

attached to any one share. To appoint more than one proxy, please photocopy the proxy form.

All forms must be returned together in the same envelope.

(5) A vote withheld is not a vote in law, which means that the vote will not be counted in the
calculation of votes for or against the resolution. If no voting indication is given, your proxy

will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from

voting) as he or she thinks fit in relation to any other matter which is put before the General

Meeting.

Appointment of proxy using hard copy proxy form

(6) The notes to the proxy form explain how to direct your proxy how to vote on the resolution or

withhold their vote.

(7) To appoint a proxy using the proxy form, the form must be:

(a) completed and signed;

(b) sent or, during normal business hours only, delivered to Capita Registrars Limited at PXS,

34 Beckenham Road, Beckenham, Kent BR3 4TU; and

(c) received by Capita Registrars Limited no later than 11.00 a.m. on 11 August 2015.

(8) In the case of a member which is a company, the proxy form must be executed under its

common seal or signed on its behalf by an officer of the company or an attorney for the

company.

(9) Any power of attorney or any other authority under which the proxy form is signed (or a duly
certified copy of such power or authority) must be included with the proxy form.

Appointment of proxy using CREST electronic proxy appointment service

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy

appointment service may do so for the General Meeting and any adjournment(s) thereof by utilising

the procedures described in the CREST Manual. CREST personal members or other CREST

sponsored members, and those CREST members who have appointed (a) voting service provider(s),
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should refer to their CREST sponsor or voting service provider(s), who will be able to take the

appropriate action on their behalf.

In order for a proxy appointment made by means of CREST to be valid, the appropriate CREST

message (a ‘‘CREST Proxy Instruction’’) must be properly authenticated in accordance with Euroclear

UK & Ireland’s specifications and must contain the information required for such instructions, as

described in the CREST Manual. The message must be transmitted so as to be received by the
issuer’s agent, Capita Registrars (ID RA10), by 11.00 a.m. on 11 August 2015. For this purpose, the

time of receipt will be taken to be the time (as determined by the timestamp applied to the message

by the CREST Applications Host) from which the issuer’s agent is able to retrieve the message by

enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers should

note that Euroclear UK & Ireland does not make available special procedures in CREST for any

particular messages. 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(s), 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 service providers are referred, in particular, to those sections of the

CREST Manual concerning practical limitations of the CREST system and timings.

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.

Appointment of proxy by joint members

(10) In the case of joint holders, where more than one of the joint holders purports to appoint a

proxy, only the appointment submitted by the most senior holder will be accepted. Seniority is

determined by the order in which the names of the joint holders appear in the Company’s

register of members in respect of the joint holding (the first-named being the most senior).

Changing proxy instructions

(11) To change your proxy instructions simply submit a new proxy appointment using the methods

set out above. Note that the cut-off time for receipt of proxy appointments (see above) also

apply in relation to amended instructions; any amended proxy appointment received after the

relevant cut-off time will be disregarded.

(12) Where you have appointed a proxy using the hard-copy proxy form and would like to change

the instructions using another hard-copy proxy form, please contact Capita Registrars Limited
on 0871 664 0300 (calls cost 10p per minute plus network extras). Lines are open 9.00 a.m.-5.30

p.m. Monday-Friday) or on +44 (0)203 728 5000 from overseas.

(13) If you submit more than one valid proxy appointment, the appointment received last before the

latest time for the receipt of proxies will take precedence.

Termination of proxy appointments

(14) In order to revoke a proxy instruction you will need to inform the Company using one of the

following methods:

(15) By sending a signed hard copy notice clearly stating your intention to revoke your proxy

appointment to Capita Registrars Limited at PXS, 34 Beckenham Road, Beckenham, Kent BR3

4TU.

(16) In the case of a member which is a company, the revocation notice must be executed under its

common seal or signed on its behalf by an officer of the company or an attorney for the

company. Any power of attorney or any other authority under which the revocation notice is

signed (or a duly certified copy of such power or authority) must be included with the

revocation notice.

(17) In either case, the revocation notice must be received by Capita Registrars Limited before the

time fixed for holding the General Meeting.

(18) If you attempt to revoke your proxy appointment but the revocation is received after the time

specified then, subject to paragraph 19 below, your proxy appointment will remain valid.
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(19) Appointment of a proxy does not preclude you from attending the General Meeting and voting

in person. If you have appointed a proxy and attend the General Meeting in person, your proxy

appointment will automatically be terminated.

Communications with the Company

(20) Except as provided above, members who have general queries about the General Meeting should

telephone Capita Registrars Limited on 0871 664 0300 (calls cost 10 pence per minute plus

network extras. Lines are open 9.00a.m.-5.30p.m. Monday-Friday) or on +44 (0)203 728 5000

from overseas) (no other methods of communication will be accepted). You may not use any

electronic address provided either in this Notice of General Meeting, or in any related

documents (including the Circular and proxy form), to communicate with the Company for any

purposes other than those expressly stated.
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