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THIS ANNOUNCEMENT, INCLUDING THE APPENDIX, AND THE INFORMATION
CONTAINED HEREIN, ISNOT FOR PUBLICATION, RELEASE OR DISTRIBUTION,
DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, IN OR INTO THE UNITED
STATES, AUSTRALIA, CANADA, JAPAN, OR SOUTH AFRICA OR ANY OTHER
JURISDICTION INWHICH IT WOULD BE UNLAWFUL TO DO SO

7 July 2010
DS Smith Plc

PROPOSED PLACING OF UP TO 39,296,253 NEW ORDINARNARES

DS Smith Plc ("DS Smith" or the "Company") annowd¢eday its intention to place up to
39,296,253 new ordinary shares of 10 pence ea&h"Rlacing Shares"), representing up to
9.99% of the Company's existing issued ordinaryeshapital (the "Placing").

The Placing is being conducted through an accelérabokbuild (the "Bookbuild") which will
be launched immediately following this announcemehP. Morgan Securities Ltd., which
conducts its UK investment banking activities aP.JMorgan Cazenove, ("J.P. Morgan
Cazenove"), is acting as sole bookrunner in conmegtith the Placing.

Background to and reasonsfor the Placing

The net proceeds of the Placing, together withriraiecash resources and existing debt facilities,
are intended to fund the cash consideration of D&t proposed acquisition of the Otor

Group (the "Acquisition™), which has been sepagat@hnounced today. The Placing is not
conditional on the completion of the Acquisition.the unlikely event that the Acquisition does

not proceed, DS Smith’s will retain the net proceed the Placing for potential investment

opportunities and for general corporate purposes.

Details of the Placing

The number of Placing Shares and the price at wihielPlacing Shares are to be placed will be
agreed by J.P. Morgan Cazenove and the Comparheatldse of the Bookbuild process and
will be announced as soon as practicable theredftex Bookbuild will open with immediate
effect and is expected to close no later than #:80(London time) today, but may be closed
earlier or later at the absolute discretion of MBrgan Cazenove.

The Placing Shares will, when issued, be credigetully paid and will rankpari passu in all
respects with the existing ordinary shares of DStl8s) including the right to receive all
dividends and other distributions declared, mad@aal after the date of the issue of the Placing
Shares.

Application will be made for the Placing Sharesb® admitted to the Official List of the
Financial Services Authority ("FSA™), and to tragion the London Stock Exchange plc's main
market for listed securities (together "Admissior8gttlement for Placing Shares and Admission
are expected to take place on 12 July 2010 (thesiad Date").



The Placing is conditional on, amongst other thilkghmission becoming effective at such time.

Your attention is drawn to the detailed terms aonddiions of the Placing described in the
Appendix to this announcement (which forms part tbis announcement) (together, the
"Announcement”).

By choosing to participate in the Placing and bykimg an oral and legally binding offer to
acquire Placing Shares, investors will be deemedh&we read and understood this
Announcement in it entirety (including the Appendand to be making such offer on the terms
and subject to the conditions herein, and to bevigimog the representations, warranties and
acknowledgements contained in the Appendix.
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This Announcement is not for release, publicationdsstribution, in whole or in part, directly or
indirectly, in or into the United States, Austral@anada, Japan or South Africa or any jurisdictidn
which the publication or distribution would be unfal. This Announcement is for information purposes
only and does not constitute an offer to sell suésor the solicitation of an offer to buy or acqushares

in the capital of the Company in the United Sta#gstralia, Canada, Japan or South Africa or any
jurisdiction in which such offer or solicitation wil be unlawful. Any failure to comply with these
restrictions may constitute a violation of the séms laws of such jurisdictions. The Placing &sa
have not been and will not be registered underlhited States Securities Act of 1933, as amended
(“Securities Act”) and may not be offered, soldt@nsferred, directly or indirectly, within the UWed
States except pursuant to an exemption from, om itransaction not subject to, the registration
requirements of the Securities Act and the seegritiws of any state or other jurisdiction of thated
States. Any offering to be made in the United &tawill be made to a limited number of "qualified
institutional buyers" within the meaning of Rule4dPMunder the Securities Act ("QIBs") pursuant to an
exemption from registration under the Securities$ iica transaction not involving any public offegin
The Placing Shares are being offered and solddmuthie United States in accordance with Regulaion
under the Securities Act. No public offering of tthares referred to in this Announcement is beiade

in the United States, United Kingdom or elsewhere.

This Announcement has been issued by, and is the msponsibility, of the Company. No
representation or warranty express or implied, rismdl be made as to, or in relation to, and no
responsibility or liability is or will be acceptday J.P. Morgan Cazenove or by any of its affiliabes



agents as to or in relation to, the accuracy orptetaness of this Announcement or any other written
oral information made available to or publicly dahble to any interested party or its advisers, ang
liability therefore is expressly disclaimed.

J.P. Morgan Securities Ltd., which conducts its Wiestment banking activities as J.P. Morgan
Cazenove and which is authorised and regulatechéyFinancial Services Authority, is acting for the
Company in connection with the Placing and no dse and will not be responsible to anyone othen tha
the Company for providing the protections affordedclients of J.P. Morgan Securities Ltd. nor for
providing advice in relation to the Placing or ankier matter referred to in this Announcement.

The distribution of this Announcement and the dffgrof the Placing Shares in certain jurisdictiomsy

be restricted by law. No action has been takethbyCompany or J.P. Morgan Cazenove that would
permit an offering of such shares or possessiahstribution of this Announcement or any other affg

or publicity material relating to such shares iy gurisdiction where action for that purpose isuieed.
Persons into whose possession this Announcemergscame required by the Company and J.P. Morgan
Cazenove to inform themselves about, and to obsangesuch restrictions.

This Announcement contains (or may contain) cetfiiward-looking statements with respect to certain
of the Company's current expectations and projestimbout future events. These statements, which
sometimes use words such as "anticipate”, "beligetend", "estimate"”, "expect" and words of samnil
meaning, reflect the directors' beliefs and exp&xta and involve a number of risks, uncertainbes
assumptions that could cause actual results aridrpemce to differ materially from any expecteduhet
results or performance expressed or implied byféhward-looking statement. Statements contained in
this announcement regarding past trends or aetivishould not be taken as a representation thht suc
trends or activities will continue in the futurehd information contained in this announcement Igest

to change without notice and, except as requiredfplicable law, the Company does not assume any
responsibility or obligation to update publicly mview any of forward-looking statements contained
herein. You should not place undue reliance on &odWooking statements, which speak only as of the
date of this announcement. No statement in thi@amcement is or is intended to be a profit foreoas

to imply that the earnings of the Company for theent or future financial years will necessarilgtoh

or exceed the historical or published earninghief@ompany.

The price of shares and the income from them magaoyen as well as up and investors may not get back
the full amount invested on disposal of the shdPast performance is no guide to future performamck
persons needing advice should consult an indepéfidancial adviser.

The Placing Shares to be issued pursuant to th@nBlavill not be admitted to trading on any stock
exchange other than the London Stock Exchange.

Neither the content of the Company's website ngrvegbsite accessible by hyperlinks on the Company's
website is incorporated in, or forms part of, thimmouncement.



APPENDIX: TERMSAND CONDITIONSOF THE PLACING

THIS ANNOUNCEMENT, INCLUDING THIS APPENDIX (TOGETHR, THE
“‘“ANNOUNCEMENT”) AND THE INFORMATION IN IT IS RESTRCTED AND IS NOT
FOR PUBLICATION, RELEASE OR DISTRIBUTION, IN WHOLEOR IN PART,
DIRECTLY OR INDIRECTLY, IN WHOLE OR IN PART, IN ORINTO THE UNITED
STATES, AUSTRALIA, CANADA, JAPAN, OR SOUTH AFRICA 2 ANY OTHER
JURISDICTION IN WHICH SUCH PUBLICATION OR DISTRIBUIDON WOULD BE
UNLAWFUL

IMPORTANT INFORMATION ON THE PLACING FOR INVITED PLACEESONLY.

MEMBERS OF THE PUBLIC ARE NOT ELIGIBLE TO TAKE PARTN THE PLACING.

THIS APPENDIX AND THE TERMS AND CONDITIONS SET OUHEREIN ARE FOR
INFORMATION PURPOSES ONLY AND ARE DIRECTED ONLY AT(A) PERSONS IN
MEMBER STATES OF THE EUROPEAN ECONOMIC AREA WHO ARBUALIFIED

INVESTORS AS DEFINED IN SECTION 86(7) OF THE FINANKGL SERVICES AND

MARKETS ACT 2000, AS AMENDED, ("QUALIFIED INVESTORS BEING PERSONS
FALLING WITHIN THE MEANING OF ARTICLE 2(1)(E) OF THE EU PROSPECTUS
DIRECTIVE (WHICH MEANS DIRECTIVE 2003/71/EC AND INDUDES ANY

RELEVANT IMPLEMENTING DIRECTIVE MEASURE IN ANY MEMBER STATE) (THE
"PROSPECTUS DIRECTIVE"); AND; (B) IN THE UNITED KISDOM, QUALIFIED

INVESTORS WHO ARE PERSONS WHO (I) HAVE PROFESSIONAXPERIENCE IN

MATTERS RELATING TO INVESTMENTS FALLING WITHIN ARTCLE 19(1) OF THE
FINANCIAL SERVICES AND MARKETS ACT 2000 (FINANCIALPROMOTION) ORDER
2005 (THE "ORDER"); (Il) ARE PERSONS FALLING WITHIMRTICLE 49(2)(A) TO (D)

("HIGH NET WORTH COMPANIES, UNINCORPORATED ASSOCIADNS, ETC") OF
THE ORDER; OR (lll) ARE PERSONS TO WHOM IT MAY OTHEWISE BE LAWFULLY

COMMUNICATED (ALL SUCH PERSONS IN (A) AND (B) TOGEMER BEING

REFERRED TO AS "RELEVANT PERSONS"). THIS APPENDAND THE TERMS AND

CONDITIONS SET OUT HEREIN MUST NOT BE ACTED ON ORERIED ON BY

PERSONS WHO ARE NOT RELEVANT PERSONS. ANY INVESTMEN OR

INVESTMENT ACTIVITY TO WHICH THIS APPENDIX AND THE TERMS AND

CONDITIONS SET OUT HEREIN RELATES IS AVAILABLE ONLYTO RELEVANT

PERSONS AND WILL BE ENGAGED IN ONLY WITH RELEVANT BRSONS. THIS
APPENDIX DOES NOT ITSELF CONSTITUTE AN OFFER FOR BA OR

SUBSCRIPTION OF ANY SECURITIES IN THE COMPANY. THIANNOUNCEMENT IS
NOT AN OFFER OF SECURITIES FOR SALE INTO THE UNITEBTATES. THE
SECURITIES REFERRED TO HEREIN HAVE NOT BEEN AND WIL NOT BE

REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933 AMENDED, AND MAY

NOT BE OFFERED OR SOLD IN THE UNITED STATES, EXCERPURSUANT TO AN

APPLICABLE EXEMPTION FROM, OR AS PART OF A TRANSAGDN NOT SUBJECT
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIESCT. NO PUBLIC

OFFERING OF SECURITIES IS BEING MADE IN THE UNITESTATES. NO MONEY,
SECURITIES OR OTHER CONSIDERATION FROM ANY PERSONSIDE THE UNITED

STATES IS BEING SOLICITED AND, IF SENT IN RESPONSED THE INFORMATION

CONTAINED IN THIS ANNOUNCEMENT, WILL NOT BE ACCEPTB.

EACH PLACEE SHOULD CONSULT WITH ITS OWN ADVISERS ASO LEGAL, TAX,
BUSINESS AND RELATED ASPECTS OF AN INVESTMENT IN RAICING SHARES.



Persons who are invited to and who choose to pgaate in the Placing, by making an oral or

written offer to subscribe for Placing Shares (tRéacees"), will be deemed to have read and
understood this Announcement, including this Appenith its entirety and to be making such

offer on the terms and conditions, and to be piagdthe representations, warranties,
acknowledgements, and undertakings contained snAppendix. In particular each such Placee
represents, warrants and acknowledges that:

1. it is a Relevant Person (as defined above) warakrtakes that it will acquire, hold,
manage or dispose of any Placing Shares that laagdd to it for the purposes of its business;

2. in the case of any Placing Shares acquired &y & financial intermediary, as that term is
used in Article 3(2) of the Prospectus Directivg,the Placing Shares acquired by it in the
Placing have not been acquired on behalf of, noe liey been acquired with a view to their
offer or resale to, persons in any Member Stat¢hef European Economic Area which has
implemented the Prospectus Directive other thanlif@adh Investors or in circumstances in
which the prior consent of J.P. Morgan Cazenovellesn given to the offer or resale; or (ii)
where Placing Shares have been acquired by it baltbef persons in any member state of the
EEA other than Qualified Investors, the offer afsh Placing Shares to it is not treated under the
Prospectus Directive as having been made to susoms and

3. (@) (i) it is not in the United States and flii)s not acting for the account or benefit of a
person in the United States, unless in the caséhisf clause (ii), acting with investment
discretion for such person or, if such person ¢®goration or partnership, the person agreeing
to purchase the Placing Shares is an employeecbfgerson authorised to make such purchase;
(b) it is a dealer or other professional fiduciamythe United States acting on a discretionary
basis for a non-US person (other than an estateust) in reliance on Regulation S; (c) it is
otherwise acquiring the Placing Shares in an "offstiransaction” meeting the requirements of
Regulation S under the Securities Act; or (d) iaiggualified institutional buyer” (a "QIB") (as
defined in Rule 144A under the Securities Act) @nldas duly executed an investor letter in a
form provided to it and delivered the same to MiBrgan Cazenove or its affiliates.

The Company and J.P. Morgan Cazenove will rely uperntruth and accuracy of the foregoing
representations, acknowledgements and agreements.

This Announcement does not constitute an offeretba issue or the solicitation of an offer to
buy or subscribe for Placing Shares in any jurisalicin which such offer or solicitation is or
may be unlawful. This Announcement and the inforamatontained herein is not for publication
or distribution, directly or indirectly, to persomsthe United States, Australia, Canada, Japan or
Australia or in any jurisdiction in which such pigdaition or distribution is unlawful. No public
offer of securities of the Company is being madehe United Kingdom, United States or
elsewhere.

In particular, the Placing Shares referred to ia fimnouncement have not been and will not be
registered under the Securities Act or any seesritegulatory authority of any state or other
jurisdiction of the United States and may not biereid, sold or transferred within the United

States except pursuant to an exemption from, @r iransaction not subject to, the registration
requirements of the Securities Act and the seegriaws of any state or other jurisdiction of the
United States. The Placing Shares are being offaretl sold outside the United States in
accordance with Regulation S. Any offering to bedenan the United States will be made to a
limited number of QIBs pursuant to an exemptionnfyoor in a transaction not subject to,

registration under the Securities Act or in a teanti®n not involving any public offering.



The Placing Shares have not been approved or ddaapby the US Securities and Exchange
Commission, any State securities commission orratgulatory authority in the United States,
nor have any of the foregoing authorities passezhuy endorsed the merits of the Placing or
the accuracy or adequacy of this Announcement. repyesentation to the contrary is a criminal
offence in the United States.

The relevant clearances have not been, nor wil tiee obtained from the securities commission
of any province or territory of Canada; no prospsdias been lodged with or registered by, the
Australian Securities and Investments CommissiotherJapanese Ministry of Finance; and the
Placing Shares have not been, nor will they bestegd under or offered in compliance with
the securities laws of any state, province ortnyiof Australia, Canada, Japan or South Africa.
Accordingly, the Placing Shares may not (unlesex@amption under the relevant securities laws
is applicable) be offered, sold, resold or deliderdirectly or indirectly, in or into Australia,
Canada, Japan or South Africa or any other jurisdficoutside the United Kingdom.

Persons (including, without limitation, nomineesl drustees) who have a contractual or other
legal obligation to forward a copy of this Appendixthe announcement of which it forms part
should seek appropriate advice before taking atigrac

In this Appendix, unless the context otherwise meg "Placee” means a person (including
individuals, funds or others) on whose behalf a wdment to subscribe for Placing Shares has
been given.

Details of the Placing Agreement and the Placing Shares

J.P. Morgan Cazenove has entered into a Placingefwnt (the "Placing Agreement") with the
Company under which J.P. Morgan Cazenove has,etetms and subject to the conditions set
out therein, undertaken to use its reasonable @ndeato procure subscribers for the Placing
Shares.

The Placing Price (as defined below) will be deieed following completion of the Bookbuild
(as defined below) as set out in this Announceraadtthe Placing Agreement.

The Placing Shares will, when issued, be credigeéully paid and will rankpari passu in all
respects with the existing issued ordinary shaneshée capital of the Company ("Ordinary
Shares"), including the right to receive all divade and other distributions declared, made or
paid on or in respect of the Ordinary Shares dffterdate of issue of the Placing Shares.

The Company, subject to certain exceptions, haseagnot to allot, issue or grant any rights in
respect of any of its Ordinary Shares in the pefioth the date of this Announcement until 180
days after Admission without J.P. Morgan Cazenopé®r consent.

Application for listing and admission to trading

Application will be made to the Financial Servid®sthority (the "FSA") for admission of the
Placing Shares to the Official List of the UK Liggi Authority (the "Official List") and to
London Stock Exchange plc for admission to tradifithe Placing Shares on its main market for
listed securities (together, "Admission”). It ispexted that Admission will become effective on
or around 12 July 2010 and that dealings in thei§gShares will commence at that time.

Bookbuild



J.P. Morgan Cazenove will today commence the batkhg process in respect to the Placing
(the "Bookbuild") to determine demand for parti¢cipa in the Placing by Placees. This
Appendix gives details of the terms and conditiohsand the mechanics of participation in, the
Placing. No commissions will be paid to PlaceebyoPlacees in respect of any Placing Shares.

J.P. Morgan Cazenove and the Company shall beleehtit effect the Placing by such
alternative method to the Bookbuild as they mayheir sole discretion, determine.

Participation in, and principal terms of, the Placing

1. J.P. Morgan Cazenove is arranging the Placingoés bookrunner and agent of the
Company.
2. Participation in the Placing will only be avaia to persons who may lawfully be, and

are, invited to participate by J.P. Morgan Cazeno¥®. Morgan Cazenove and its affiliates are
entitled to enter bids in the Bookbuild as printipa

3. The Bookbuild will establish a single price plalato J.P. Morgan Cazenove by all
Placees whose bids are successful (the “Placirgg’®ri The Placing Price and the number of
Placing Shares to be issued will be agreed betwdenMorgan Cazenove and the Company
following completion of the Bookbuild and any discd to the market price of the Ordinary
Shares will be determined in accordance with thstihg Rules of the FSA. The Placing Price
and number of Placing Shares will be announced Regulatory Information Service following
the completion of the Bookbuild (the “Pricing Anmmement”).

4, To bid in the Bookbuild, Placees should commateictheir bid by telephone to their
usual sales contact at J.P. Morgan Cazenove. HBiackhould state the number of Placing
Shares which the prospective Placee wishes to sbhbdor at either the Placing Price which is
ultimately established by the Company and J.P. siloi@azenove or at prices up to a price limit
specified in its bid. Bids may be scaled down 8. Morgan Cazenove on the basis referred to
paragraph 8 below.

5. The Bookbuild is expected to close no later tha®p.m. (BST) on 7 July 2010 but may
be closed earlier or later at the discretion of MBrgan Cazenove. J.P. Morgan Cazenove may,
in agreement with the Company, accept bids thareseived after the Bookbuild has closed.
The Company reserves the right to reduce or seglctease the amount to be raised pursuant to
the Placing, in its absolute discretion.

6. Each Placee's allocation will be confirmed tacekes orally by J.P. Morgan Cazenove
following the close of the Bookbuild and a tradenfomnation will be dispatched as soon as

possible thereafter. J.P. Morgan Cazenove’s onafirceation to such Placee will constitute an

irrevocable legally binding commitment upon suchispa (who will at that point become a

Placee) in favour of J.P. Morgan Cazenove and thragany, under which it agrees to subscribe
for the number of Placing Shares allocated to thatPlacing Price on the terms and conditions
set out in this Appendix and in accordance with@oepany's Articles of Association.

7. The Company will make a further announcemerbfohg the close of the Bookbuild
detailing the number of Placing Shares to be issumetithe price at which Placing Shares have
been placed.

8. Subject to paragraphs 4 and 5 above, J.P. MdZgaenove may choose to accept bids,
either in whole or in part, on the basis of allomas determined at their discretion (in agreement
with the Company) and may scale down any bids & purpose on such basis as it may



determine. J.P. Morgan Cazenove may also, notwitlketg paragraphs 4 and 5 above, subject
to the prior consent of the Company (i) allocatacilg Shares after the time of any initial
allocation to any person submitting a bid aftett timme and (ii) allocate Placing Shares after the
Bookbuild has closed to any person submitting aalftier that time.

9. A bid in the Bookbuild will be made on the terarsd subject to the conditions in this
Announcement and will be legally binding on thedek on behalf of which it is made and
except with J.P. Morgan Cazenove’s consent willbetapable of variation or revocation after
the time at which it is submitted. Each Placee alflo have an immediate, separate, irrevocable
and binding obligation, owed to J.P. Morgan Cazende pay it (or as it may direct) in cleared
funds an amount equal to the product of the PlaBimge and the number of Placing Shares such
Placee has agreed to subscribe. Each Placeegmbbiis will be owed to J.P. Morgan Cazenove.

10. Except as required by law or regulation, nspmelease or other announcement will be
made by J.P. Morgan Cazenove or the Company usengame of any Placee (or its agent), in
its capacity as Placee (or agent), other than suitth Placee’s prior written consent.

11. Irrespective of the time at which a Placee®caltion pursuant to the Placing is
confirmed, settlement for all Placing Shares toaoguired pursuant to the Placing will be
required to be made at the same time, on the leagpkined below under “Registration and
Settlement”.

12. All obligations under the Bookbuild and Placiwgl be subject to fulfilment of the
conditions referred to below under “Conditions bé tPlacing” and to the Placing not being
terminated on the basis referred to below undergliRito terminate under the Placing
Agreement”.

13. By participating in the Bookbuild, each Plawek agree that its rights and obligations in
respect of the Placing will terminate only in thecemstances described below and will not be
capable of rescission or termination by the Placee.

14.  To the fullest extent permissible by law, neitd.P. Morgan Cazenove nor any of its
affiliates shall have any liability to Placees {orany other person whether acting on behalf of a
Placee or otherwise). In particular, neither MBrgan Cazenove nor any of its affiliates shall
have any liability (including to the extent pernilde by law, any fiduciary duties) in respect of
J.P. Morgan Cazenove’s conduct of the Bookbuildfauch alternative method of effecting the
Placing as J.P. Morgan Cazenove and the Companyagrag.

Conditions of the Placing

J.P. Morgan Cazenove's obligations under the Rjagigreement in respect of the Placing
Shares are conditional amter alia:

(@) none of the warranties contained in the Padigreement being untrue, inaccurate or
misleading as at the date of the Placing Agreeraedithe date of Admission as though they had
been given and made on such dates (by referertbe facts and circumstances existing at such
dates);

(b) the Company allotting, subject only to Admissithe Placing Shares in accordance with
the Placing Agreement; and



(©) Admission taking place not later than 8.00 aom12 July 2010 or such later date as the
Company and J.P. Morgan Cazenove may otherwisee dgre not being later than close of
business on 19 July 2010.

The Placing Agreement, and therefore the Placing, r@ot conditional on the proposed

acquisition of the Otor Group. The Company has stibcha binding offer letter in respect of the

proposed Acquisition as described in the separat®uncement published by the Company
today. However, no assurance can be given thapritygosed Acquisition will be completed or

completed on the terms described in the announdemen

If (i) any of the conditions contained in the PtagiAgreement in relation to the Placing Shares
are not fulfiled or waived by J.P. Morgan Cazendye the respective time or date where
specified (or such later time or date as the Comypend J.P. Morgan Cazenove may agree), (ii)
any of such conditions becomes incapable of beutigléd or (iii) the Placing Agreement is
terminated in the circumstances specified below, Rhacing in relation to the Placing Shares
will lapse and the Placee's rights and obligatisereunder in relation to the Placing Shares shall
cease and terminate at such time and each Plamsesdbat no claim can be made by the Placee
in respect thereof.

J.P. Morgan Cazenove may, at its discretion andhugpuch terms as it thinks fit, waive
compliance by the Company with the whole or anyt paiany of the Company's obligations in
relation to the conditions in the Placing Agreemsate that the above condition relating to
Admission taking place may not be waived. Any swiotiension or waiver will not affect

Placees' commitments as set out in this Announcemen

Neither J.P. Morgan Cazenove nor the Company bhaak any liability to any Placee (or to any
other person whether acting on behalf of a Place#h@rwise) in respect of any decision it may
make as to whether or not to waive or to extendithe and /or date for the satisfaction of any
condition to the Placing nor for any decision thepy make as to the satisfaction of any
condition or in respect of the Placing generallg &y participating in the Placing each Placee
agrees that any such decision is within the absalisicretion of J.P. Morgan Cazenove.

Right to terminate under the Placing Agreement

J.P. Morgan Cazenove is entitled, at any time lgefddmission, to terminate the Placing

Agreement in relation to its obligations in respetthe Placing Shares by giving notice to the
Company in certain circumstances, including a breaicthe warranties given to J.P. Morgan
Cazenove in the Placing Agreement, the failurehef Company to comply with obligations

under the Placing Agreement or, the occurrencefofce majeure event which in the opinion of
J.P. Morgan Cazenove, is likely to prejudice thecsss of the Placing.

By patrticipating in the Placing, Placees agree thatexercise by J.P. Morgan Cazenove of any
right of termination or other discretion under #lacing Agreement shall be within the absolute
discretion of J.P. Morgan Cazenove and that it megdnake any reference to Placees and that it
shall have no liability to Placees whatsoever inn@xtion with any such exercise.

No Prospectus

No offering document or prospectus has been orbeilsubmitted to be approved by the FSA in
relation to the Placing and Placees' commitments lvei made solely on the basis of the
information contained in the Announcement (inclgdithis Appendix), the announcement
relating to the Acquisition (the "Acquisition Annecement"”) and the Exchange Information (as



defined further below). Each Placee, by accepdirpgrticipation in the Placing, agrees that the
content of this Announcement and the Acquisition ndumcement is exclusively the
responsibility of the Company and confirms thatas neither received nor relied on any other
information (other than the Exchange Informatiaepresentation, warranty, or statement made
by or on behalf of the Company or J.P. Morgan Caxeror any other person and neither J.P.
Morgan Cazenove nor the Company nor any other pexdbbe liable for any Placee's decision
to participate in the Placing based on any othdormation, representation, warranty or
statement which the Placees may have obtainedceivesl. Each Placee acknowledges and
agrees that it has relied on its own investigatibthe business, financial or other position of the
Company in accepting a participation in the PlacMgthing in this paragraph shall exclude the
liability of any person for fraudulent misrepressran.

Registration and Settlement

Settlement of transactions in the Placing Shar@B\N({|GB 0008220112) following Admission
will take place within the CREST system, subjectéotain exceptions, J.P. Morgan Cazenove
reserves the right to require settlement for, agld/ery of, the Placing Shares to Placees by such
other means that it deems necessary if delivesetifement is not possible or practicable within
the system administered by Euroclear UK & Irelamhited (“CREST”) within the timetable set
out in this Announcement or would not be consistgitih the regulatory requirements in any
Placee's jurisdiction.

Following close of the Bookbuild, each Placee ated Placing Shares in the Placing will be
sent a trade confirmation in accordance with trending arrangements in place with J.P.
Morgan Cazenove, stating the number of Placinge&3hallocated to it at the Placing Price, the
aggregate amount owed by such Placee to J.P. Mdgarnove and settlement instructions.
Each Placee agrees that it will do all things ne&®sto ensure that delivery and payment is
completed in accordance with either the standinde€Ror certificated settlement instructions
that it has in place with J.P. Morgan Cazenove.

It is expected that settlement will be on 12 JUM@ on a T+3 basis in accordance with the
instructions set out in the trade confirmation.

Interest is chargeable daily on payments not receftom Placees on the due date in accordance
with the arrangements set out above at the ratevofpercentage points above LIBOR as
determined by J.P. Morgan Cazenove.

Each Placee is deemed to agree that, if it doesaraply with these obligations, J.P. Morgan
Cazenove may sell any or all of the Placing Shatksated to that Placee on such Placee's
behalf and retain from the proceeds, for J.P. Moi@Qazenove's account and benefit, an amount
equal to the aggregate amount owed by the Placseaply interest due. The relevant Placee will,
however, remain liable for any shortfall below thggregate amount owed by it and may be
required to bear any stamp duty or stamp duty veséax (together with any interest or
penalties) which may arise upon the sale of suaktiiy Shares on such Placee's behalf. By
communicating a bid for Placing Shares, each Plaoaérs on J.P. Morgan Cazenove all such
authorities and powers necessary to carry out anly sale and agrees to ratify and confirm all
actions which J.P. Morgan Cazenove lawfully takegursuance of such sale.

If Placing Shares are to be delivered to a custodrasettlement agent, Placees should ensure
that the trade confirmation is copied and delivenachediately to the relevant person within that
organisation.



Insofar as Placing Shares are registered in a ®&name or that of its nominee or in the name
of any person for whom a Placee is contractinggesntaor that of a nominee for such person,
such Placing Shares should, subject as provideshbhdle so registered free from any liability to
UK stamp duty or stamp duty reserve tax. Placedisnot be entitled to receive any fee or
commission in connection with the Placing.

Representations, Warrantiesand Further Terms
By patrticipating in the Placing each Placee (and@marson acting on such Placee's behalf):

1 represents and warrants that it has read thioémement, including the Appendix, in
its entirety and that its acquisition of Placinga&#s is subject to and based upon all the terms,
conditions, representations, warranties, acknovdedmts, agreements and undertakings and
other information contained herein and undertake$ to redistribute or duplicate this
Announcement;

2 acknowledges that no offering document or prasiselbas been prepared in connection
with the Placing and represents and warrants thbas not received and will not receive a
prospectus or other offering document in connedti@newith;

3 acknowledges that the Ordinary Shares are Imstetthe Official List of the FSA, and the
Company is therefore required to publish certairsifess and financial information in
accordance with the rules and practices of the €8hectively "Exchange Information™), which
includes a description of the nature of the Comfgmhysiness and the Company’s most recent
balance sheet and profit and loss account andttlsaable to obtain or access such information
without undue difficulty, and is able to obtain ass to such information or comparable
information concerning any other publicly tradedngany, without undue difficulty;

4 acknowledges that neither J.P. Morgan Cazenovethe Company nor any of their
affiliates nor any person acting on behalf of afiyhem has provided, and will not provide it,
with any material regarding the Placing Sharesher@Gompany other than this Announcement
and the Acquisition Announcement; nor has it retpeesany of J.P. Morgan Cazenove, the
Company, any of their affiliates or any personragton behalf of any of them to provide it with
any such information;

5 acknowledges that the content of this Announcénseexclusively the responsibility of
the Company and that neither J.P. Morgan Cazerisvatfiliates nor any person acting on its or
their behalf has or shall have any liability foryamformation, representation or statement
contained in this Announcement or any informatioevpusly or concurrently published by or
on behalf of the Company and will not be liable &y Placee's decision to participate in the
Placing based on any information, representatiostatement contained in this Announcement
or otherwise. Each Placee further represents, wari@nd agrees that the only information on
which it is entitled to rely and on which such Rladhas relied in committing itself to acquire the
Placing Shares is contained in this Announcemertt any Exchange Information, such
information being all that it deems necessary tdkeman investment decision in respect of the
Placing Shares and that it has neither receivedrelggd on any other information given or
representations, warranties or statements madeywgfal.P. Morgan Cazenove or the Company
and neither J.P. Morgan Cazenove nor the Compalhypeviliable for any Placee's decision to
accept an invitation to participate in the Pladaged on any other information, representation,
warranty or statement. Each Placee further ackrdiyele and agrees that it has relied on its own
investigation of the business, financial or othasipon of the Company in deciding to
participate in the Placing;



6 represents and warrants that it has neithervedeaior relied on any confidential price
sensitive information concerning the Company inepting this invitation to participate in the
Placing;

7 acknowledges that neither J.P. Morgan Cazenoveump person acting on behalf of it
nor any of its affiliates has or shall have anybility for any publicly available or filed
information or any representation relating to thempany, provided that nothing in this
paragraph excludes the liability of any person ffaudulent misrepresentation made by that
person;

8 if the Placing Shares were offered to it in thated States, represents and warrants that
in making its investment decision, (i) it has cdtesdiits own independent advisers or otherwise
has satisfied itself concerning, without limitatidhe effects of United States federal, State and
local income tax laws and foreign tax laws gengraiid the US Employee Retirement Income
Security Act of 1974, the US Investment Company @{ct1940 and the Securities Act, (ii) it has
received all information (including the businessahcial condition, prospects, creditworthiness,
status and affairs of the Company, the PlacingtaadPlacing Shares, as well as the opportunity
to ask questions) concerning the Company, the ijaand the Placing Shares that it believes is
necessary or appropriate in order to make an imagst decision in respect of the Company and
the Placing Shares, (iii) it is aware and undedgaiinat an investment in the Placing Shares
involves a considerable degree of risk and no Werkd or state or non-US agency has made
any finding or determination as to the fairness ifovestment or any recommendation or
endorsement of the Placing Shares, and (iv) ibie to bear the economic risk of an investment
in the Placing Shares, is able to sustain a compbsis of the investment in the Placing Shares
and has no need for liquidity with respect tomgastment in the Placing Shares;

9 represents and warrants that (a) (i) it is ndhenUnited States and (ii) it is not acting for
the account or benefit of a person in the UniteateSt unless in the case of this clause (i), it is
acting with investment discretion for such persan b such person is a corporation or
partnership, the person agreeing to purchase #&@ngl Shares is an employee of such person
authorised to make such purchase; (b) it is a dealether professional fiduciary in the United
States acting on a discretionary basis for a nonpgSon (other than an estate or trust) in
reliance on Regulation S; (c) it is otherwise adqgi the Placing Shares in an "offshore
transaction” meeting the requirements of RegulaBoander the Securities Act; or (d) it is a
"qualified institutional buyer” (a "QIB") (as defd in Rule 144A under the Securities Act) and
it has duly executed an investor letter in a fonmavpgled to it and delivered the same to J.P.
Morgan Cazenove or its affiliates;

10 acknowledges that it is acquiring the Placingrgé for its own account or for one or
more accounts as to each of which it exercisesigeéstment discretion and each of which (if in
the United States) is a QIB, for investment purposed not with a view to any distribution or
for resale in connection with, the distributionréna in whole or in part, in the United States and
that it has full power to make the acknowledgemenggresentations and agreements herein on
behalf of each such account;

11 acknowledges that the Placing Shares have ot &#ed will not be registered under the
Securities Act or with any state or other jurisiot of the United States, nor approved or
disapproved by the US Securities and Exchange Cesmom, any state securities commission in
the United States or any other United States régylauthority, and agrees not to reoffer, resell,
pledge or otherwise transfer the Placing Sharespxoursuant to an exemption from, or in a
transaction not subject to, the registration rezguents of the Securities Act;



12 acknowledges that the Placing Shares offeredsaladin the United States are "restricted
securities" within the meaning of Rule 144(a)(3denthe Securities Act and, so long as the
Placing Shares are "restricted securities”, it widlt deposit the Placing Shares into any
unrestricted depositary receipt facility maintainieg any depositary bank in respect of the
Company's Ordinary Shares and understands thaPldmng Shares will not settle or trade

through the facilities of the Depository Trust Caration, the NYSE, NASDAQ or any other US

exchange or clearing system,;

13 represents and warrants that it will not reoffell, pledge or otherwise transfer the
Placing Shares except (i) in an offshore transaatoaccordance with Regulation S under the
Securities Act; (ii) in the United States to QIBssuant to Rule 144A under the Securities Act;
(i) pursuant to Rule 144 under the Securities fAicavailable) or (iv) pursuant to an effective
registration statement under the Securities Act #rad, in each such case, such offer, sale,
pledge, or transfer will be made in accordance waiti applicable securities laws of any state of
the United States;

14 represents and warrants that it is not a “bepédn investor” (within the meaning of the
US Employee Retirement Income Security Act of 19d@4,amended (“ERISA”)), or other
employee benefit plan subject to any US federakestiocal or other law or regulation that is
substantially similar to the prohibited transactmovisions of Section 406 of ERISA or Section
4975 of the US Internal Revenue Code of 1986, amded, and that it will not sell or otherwise
transfer any Placing Shares or any interest thareliess the transferee makes or is deemed to
make the representations and warranties set faortlthis section (12), and the purchaser
acknowledges and agrees that any purported trangfetacing Shares or any interest therein
that does not comply with this section (12) wilt he effective and will not be recognised by the
Company;,

15 acknowledges and agrees that the Placing Shateto the extent they are delivered in
certificated form, bear a legend to the followinffeet unless agreed otherwise with the
Company:.

"THE SHARES REPRESENTED HEREBY HAVE NOT BEEN AND WI NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACTQ933, AS AMENDED
(THE "SECURITIES ACT"), OR WITH ANY SECURITIES REQAIATORY AUTHORITY
OF ANY STATE OR OTHER JURISDICTION OF THE UNITED &TES, AND MAY NOT
BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRHEXCEPT (A)
PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BEENDECLARED
EFFECTIVE UNDER THE SECURITIES ACT, (B) IN AN OFFSHRE TRANSACTION IN
ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATIOS UNDER THE
SECURITIES ACT OR (C) PURSUANT TO ANY OTHER AVAILABE EXEMPTION
FROM THE REGISTRATION REQUIREMENTS OF THE SECURIBSEACT AND IN
ACCORDANCE WITH ANY APPLICABLE SECURITIES LAWS OF WY STATE OR
OTHER JURISDICTION OF THE UNITED STATES. EACH HOLBE BY ITS
ACCEPTANCE OF THESE SHARES, REPRESENTS THAT IT UNR&EIANDS AND
AGREES TO THE FOREGOING RESTRICTIONS.",

16 unless otherwise specifically agreed in writimigh J.P. Morgan Cazenove, represents
and warrants that neither it nor the beneficial emof such Placing Shares will be a resident of
Australia, Canada, Japan or South Africa;

17 acknowledges that the Placing Shares have ot é#ed will not be registered under the
securities legislation of Australia, Canada, JapanSouth Africa and, subject to certain



exceptions, may not be offered, sold, taken uppueoed or delivered or transferred, directly or
indirectly, within those jurisdictions;

18 represents and warrants that the issue to theoperson specified by it for registration as
holder, of Placing Shares will not give rise taadility under any of sections 67, 70, 93 or 96 of
the Finance Act 1986 (depositary receipts and ateam services) and that the Placing Shares are
not being acquired in connection with arrangeméeatssue depositary receipts or to transfer
Placing Shares into a clearance system;

19 represents and warrants that it has complieti #&t obligations in connection with
money laundering and terrorist financing under Pneceeds of Crime Act 2002, the Terrorism
Act 2000 (as amended), the Terrorism Act 2006 d&edMoney Laundering Regulations 2003
(the "Regulations") and, if making payment on bebék third party, that satisfactory evidence
has been obtained and recorded by it to verifyidieatity of the third party as required by the
Regulations;

20 if a financial intermediary, as that term isdigeArticle 3(2) of the Prospectus Directive,
represents and warrants that the Placing Shareshgmed by it in the Placing will not be
acquired on a non-discretionary basis on behalfiaf,will they be acquired with a view to their
offer or resale to, persons in a Member State ef EHuropean Economic Area which has
implemented the Prospectus Directive other thanlifgach Investors, or in circumstances in
which the prior consent of J.P. Morgan Cazenovebleas given to the offer or resale;

21 represents and warrants that it has not offeresbld and, prior to the expiry of a period
of six months from Admission, will not offer or sahy Placing Shares to persons in the United
Kingdom, except to persons whose ordinary actwitievolve them in acquiring, holding,
managing or disposing of investments (as prinaypalgent) for the purposes of their business or
otherwise in circumstances which have not resudiadl which will not result in an offer to the
public in the United Kingdom within the meaningsaction 85(1) of the Financial Services and
Markets Act 2000 ("FSMA");

22 represents and warrants that it has not offeredold and will not offer or sell any

Placing Shares to persons in the European Econare prior to Admission except to persons
whose ordinary activities involve them in acquitinigolding, managing or disposing of
investments (as principal or agent) for the purposé their business or otherwise in
circumstances which have not resulted in and whiithnot result in an offer to the public in

any member state of the European Economic Areairwitihe meaning of the Prospectus
Directive (including any relevant implementing maa&sin any member state);

23 represents and warrants that it has only comratetd or caused to be communicated and
will only communicate or cause to be communicatey iavitation or inducement to engage in
investment activity (within the meaning of sectigh of the FSMA) relating to the Placing
Shares in circumstances in which section 21(1hefESMA does not require approval of the
communication by an authorised person;

24 represents and warrants that it has complied \aifidcomply with all applicable
provisions of the FSMA with respect to anything edoy it in relation to the Placing Shares in,
from or otherwise involving, the United Kingdom,;

25 if in a Member State of the European EconomieaArunless otherwise specifically
agreed with J.P. Morgan Cazenove in writing, regmés and warrants that it is a Qualified
Investor within the meaning of the Prospectus Divec



26 if in the UK, represents and warrants that itaigperson (i) who has professional
experience in matters relating to investmentsrglivith Article 19(1) of the Financial Services
and Markets Act 2000 (Financial Promotion) Orde@2Qhe "Order"); (ii) falling within Article
49(2)(A) to (D) ("High Net Worth Companies, Uninporated Associations, etc") of the Order;
or (iii) to whom this Announcement may otherwiseldefully communicated;

27 represents and warrants that it and any persiomgaon its behalf is entitled to acquire

the Placing Shares under the laws of all relevantsdictions and that it has all necessary
capacity and has obtained all necessary consedtauthorities to enable it to commit to this

participation in the Placing and to perform itsigations in relation thereto (including, without

limitation, in the case of any person on whose lehas acting, all necessary consents and
authorities to agree to the terms set out or refeto in this Announcement) and will honour
such obligations;

28 undertakes that it (and any person acting opelkslf) will make payment for the Placing
Shares allocated to it in accordance with this Amoement on the due time and date set out
herein, failing which the relevant Placing Shares/he placed with other subscribers or sold as
J.P. Morgan Cazenove may in its sole discretioardghe and without liability to such Placee;

29 acknowledges that none of J.P. Morgan Cazemoregny of its affiliates, nor any person
acting on behalf of any of them, is making any reotendations to it, advising it regarding the
suitability of any transactions it may enter inte connection with the Placees and that
participation in the Placing is on the basis tha not and will not be treated for these purposes
as a client of J.P. Morgan Cazenove and that J.Brgdh Cazenove has no duties or
responsibilities to it for providing the protect®omafforded to its clients or customers or for
providing advice in relation to the Placing norrespect of any representations, warranties,
undertakings or indemnities contained in the Plachkgreement nor for the exercise or
performance of any of its rights and obligationsréunder including any rights to waive or vary
any conditions or exercise any termination right;

30 undertakes that the person whom it specifiesrégistration as holder of the Placing
Shares will be (i) itself or (ii) its nominee, deetcase may be. Neither J.P. Morgan Cazenove nor
the Company will be responsible for any liability stamp duty or stamp duty reserve tax
resulting from a failure to observe this requiremé&mach Placee and any person acting on behalf
of such Placee agrees to participate in the Plaanmit agrees to indemnify the Company and
J.P. Morgan Cazenove in respect of the same obasis that the Placing Shares will be allotted
to the CREST stock account of J.P. Morgan Cazemdneewill hold them as nominee on behalf
of such Placee until settlement in accordance igthtanding settlement instructions;

31 acknowledges that these terms and conditionsaagdagreements entered into by it
pursuant to these terms and conditions shall berged by and construed in accordance with
the laws of England and Wales and it submits (dralfef itself and on behalf of any person on
whose behalf it is acting) to the exclusive jurisidin of the English courts as regards any claim,
dispute or matter arising out of any such cont@atept that enforcement proceedings in respect
of the obligation to make payment for the Placiigu®s (together with any interest chargeable
thereon) may be taken by the Company or J.P. Mao@gamenove in any jurisdiction in which the
relevant Placee is incorporated or in which anitso$ecurities have a quotation on a recognised
stock exchange;

32 agrees that the Company, J.P. Morgan Cazenalthain respective affiliates and others
will rely upon the truth and accuracy of the foregp representations, warranties,



acknowledgements and undertakings which are givdmR. Morgan Cazenove on its own behalf
and on behalf of the Company and are irrevocable;

33 agrees to indemnify on an after tax basis and th@ Company, J.P. Morgan Cazenove
and their respective affiliates harmless from ang all costs, claims, liabilities and expenses
(including legal fees and expenses) arising oubmin connection with any breach of the

representations, warranties, acknowledgementseagnats and undertakings in this Appendix
and further agrees that the provisions of this Apipe shall survive after completion of the

Placing;

34 acknowledges that no action has been or wiltdken by any of the Company, J.P.

Morgan Cazenove or any person acting on behaliefdompany or J.P. Morgan Cazenove that
would, or is intended to, permit a public offertbé Placing Shares in any country or jurisdiction
where any such action for that purpose is required;

35 acknowledges that it has knowledge and expezieimc financial, business and
international investment matters as is requireeMauate the merits and risks of subscribing for
the Placing Shares. It further acknowledges thiatetperienced in investing in securities of this
nature and is aware that it may be required to, lzeat is able to bear, the economic risk of, and
are able to sustain a complete loss in connectibim the Placing. It has relied upon its own
examination and due diligence of the Company andssociates taken as a whole, and the terms
of the Placing, including the merits and risks iweal; and

36 acknowledges that its commitment to subscrilbePfacing Shares on the terms set out
herein and in the trade confirmation will contino@withstanding any amendment that may in
future be made to the terms of the Placing andRleatees will have no right to be consulted or
require that their consent be obtained with respmettte Company's conduct of the Placing.

The representations, warranties, acknowledgmertsuadertakings contained in this Appendix
are given to J.P. Morgan Cazenove for itself andemalf of the Company and are irrevocable.

The agreement to settle a Placee's subscriptia'qathe subscription of a person for whom
such Placee is contracting as agent) free of sthutypand stamp duty reserve tax depends on the
settlement relating only to a subscription by it/m such person direct from the Company for
the Placing Shares in question. Such agreemenmassthat the Placing Shares are not being
subscribed for in connection with arrangementsssueé depositary receipts or to transfer the
Placing Shares into a clearance service. If thezeaay such arrangements, or the settlement
relates to any other subsequent dealing in theigja8hares, UK stamp duty or stamp duty
reserve tax may be payable, for which neither tbengany nor J.P. Morgan Cazenove will be
responsible, and the Placee to whom (or on beli@hom, or in respect of the person for whom
it is participating in the Placing as an agent omimee) the allocation, allotment, issue or
delivery of Placing Shares has given rise to sughdthmp duty or stamp duty reserve tax
undertakes to pay such UK stamp duty or stamp chggrve tax forthwith and to indemnify on
an after-tax basis and to hold harmless the Compadyl.P. Morgan Cazenove in the event that
any of the Company and/or J.P. Morgan Cazenovencasred any such liability to UK stamp
duty or stamp duty reserve tax. If this is the ¢ca&seh Placee should seek its own advice and
notify J.P. Morgan Cazenove accordingly.

In addition, Placees should note that they willibble for any stamp duty and all other stamp,
issue, securities, transfer, registration, docuargnbr other duties or taxes (including any
interest, fines or penalties relating thereto) pégyautside the UK by them or any other person



on the subscription by them of any Placing Shardheagreement by them to subscribe for any
Placing Shares.

Each Placee, and any person acting on behalf oPtaeee, acknowledges that J.P. Morgan
Cazenove does not owe any fiduciary or other dutesany Placee in respect of any
representations, warranties, undertakings or inda&snn the Placing Agreement.

Each Placee and any person acting on behalf oPlheee acknowledges and agrees that J.P.
Morgan Cazenove or any of its affiliates may, siibsolute discretion, agree to become a Placee
in respect of some or all of the Placing Shares.

When a Placee or person acting on behalf of theeBlgs dealing with J.P. Morgan Cazenove,
any money held in an account with J.P. Morgan Cazeron behalf of the Placee and/or any
person acting on behalf of the Placee will notreated as client money within the meaning of
the rules and regulations of the FSA made undeF8MA. The Placee acknowledges that the
money will not be subject to the protections cordér by the client money rules; as a
consequence, this money will not be segregated fdofh Morgan Cazenove's money in
accordance with the client money rules and wilubed by J.P. Morgan Cazenove in the course
of its own business and the Placee will rank oslya @eneral creditor of J.P. Morgan Cazenove.

All times and dates in this Announcement may be subject to amendment.



