


“Proposals” the Acquisition, the Rule 9 Waiver, transactions with Directors, the

waiver of pre-emption rights and the issue of Consideration Shares

described in this document;

“Resolutions” the resolutions set out in the Notice of Meeting;

“Restricted Products” (a) all products which are distributed or sold by LTGL at the

Completion Date (including seeds and plants); and (b) any other

products which are of a type similar to and competing with any of

the products referred to in (a) above;

“Rule 9 Waiver” a waiver (further details of which are set out in paragraph 5 of Part

I of this document) of the obligation on the Concert Party to make

a mandatory offer under Rule 9 of the Takeover Code granted by

the Panel conditional on the approval by independent Shareholders

of the Waiver Resolution. For the purposes of the Rule 9 Waiver, all

Shareholders (other than Paul Wright, Valerie Kaye, Peter

McDermott, Matthew Wright, Graham Wright and Edna Kaye) are

deemed to be independent;

“Sale Shares” the entire issued share capital of LTGL; 

“Schemes” the 2000 Share Option Scheme and the 2005 Save As You

Earn Scheme;

“Sellers” Paul Charles Wright, Valerie Kaye and Peter James McDermott; 

“Shareholders” holders of Ordinary Shares but does not include persons who are

only the holders of Deferred Shares;

“Subsidiary” or “Subsidiaries” a subsidiary undertaking (as defined by section 1159 of the Act);

“Takeover Code” the City Code on Takeovers and Mergers;

“Waiver Resolution” resolution 1 set out in the Notice of Meeting, which is to be

proposed as an ordinary resolution.
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PART I

LETTER FROM THE INDEPENDENT DIRECTORS

Ideal Shopping Direct Plc
(Incorporated in England and Wales with registered number 01534758)

Directors: Registered Office:

Paul Wright (Non-Executive Chairman) Ideal Home House

Michael Hancox (Chief Executive Officer) Newark Road

Ian Jebson (Finance Director & Company Secretary) Peterborough

Valerie Kaye (Non-Executive Director) Cambridge

Graham Cole (Non-Executive Director) PE1 5WG

23 December 2009

To Shareholders and, for information purposes only, to the holders of Deferred Shares, the Company’s

auditors and Directors

Dear Shareholder,

Proposed Acquisition of Lead The Good Life Limited

Proposed Approval for Waiver of Obligation under Rule 9 of the 

City Code on Takeovers and Mergers

Notice of General Meeting

1. INTRODUCTION

The Company has announced today that it has signed the Acquisition Agreement, under which it has

conditionally agreed to acquire the entire issued share capital of LTGL from the Sellers. LTGL is a retailer

of plants and garden equipment selling directly to its customers by mail order, the internet and the

telephone, and to the Company’s customers through the Company’s television shopping channels.

The Company has agreed to acquire LTGL for an initial consideration of £5 million to be satisfied as to

£750,000 in cash (£100,000 to be paid into a retention account pending final agreement or determination

of the net tangible asset value and liquid working capital of LTGL on Completion) and the issue of the Initial

Consideration Shares. In addition, up to a further £2.2 million may be payable to the Sellers in Earn Out

Consideration Shares, subject to the achievement of a profit target by LTGL for the year to 30 June 2010.

As a result of the issue of the Initial Consideration Shares pursuant to the terms of the Acquisition, the

Concert Party will have an interest in approximately 37.79 per cent. of the Enlarged Share Capital, which,

if the maximum number of Earn Out Consideration Shares are issued, would increase to approximately

41.37 per cent. of the then enlarged issued share capital. Completion would normally trigger an obligation

on the Concert Party to make a mandatory offer under Rule 9 of the Takeover Code for all the Ordinary

Shares in issue and not held by it. The Independent Directors are therefore seeking Shareholders’ approval,

by the proposal of the Waiver Resolution, for a waiver to be granted by the Panel from the obligation that

would otherwise apply to the Concert Party under Rule 9 of the Takeover Code resulting from the

Acquisition to make a mandatory offer under Rule 9 of the Takeover Code for all the remaining Ordinary

Shares in issue.

The Acquisition is also conditional upon approval by Shareholders and accordingly the Proposals are

conditional upon the passing of the Resolutions to be proposed at the General Meeting and Admission.

The purpose of this document is to set out the background to, and reasons for, the Proposals and to

explain why the Independent Directors consider that they are in the best interests of the Company and

Shareholders as a whole and to recommend that you vote in favour of the Resolutions to be proposed at

the General Meeting.

24.2(d)(ii)

25.2(ix)
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Two of the Company’s directors, Paul Wright and Valerie Kaye, are the majority shareholders of and

directors of LTGL and, therefore, negotiations in relation to the Acquisition and consideration of the

Proposals has been conducted by the Independent Directors.

2. INFORMATION ON LTGL

LTGL was established in January 2008 by Paul Wright and Valerie Kaye, who are both directors of LTGL

along with the managing director, Peter McDermott. Following completion of the Acquisition, Peter

McDermott, Paul Wright and Valerie Kaye will continue to be directors of LTGL and additional directors will

be appointed by the Company.

LTGL is a retailer of plants and garden equipment to customers, through its traditional home shopping

routes to market and the Company’s television shopping channels. The strategy of LTGL is to grow its sales

and profitability and become a leading player in the relatively fragmented garden products market. The

LTGL Directors believe this market position will be achieved by a combination of customer acquisition,

developing a multi-channel product offer and product range building. The LTGL Directors believe the

garden products market to be worth circa £4 billion.

LTGL has been trading since February 2008 and has grown rapidly since inception, primarily through

marketing its products on its websites, on television and by advertising in newspapers and magazines. In

its first period of trading for the 17 months to 30 June 2009, the audited accounts of LTGL show profits

before tax of £730,447 on turnover of £5,797,185 and at 30 June 2009, cash of £1,047,187.

In 2008 the Company purchased approximately £507,000 of garden products from suppliers other than

LTGL. In the period up to 22 November 2009, the Company purchased £1,253,639 of garden products

from LTGL. The Company’s purchases from LTGL arose as a result of the Company allocating more TV

airtime to the gardening sector. LTGL, post Acquisition, is expected to provide a seasonal balance to the

first half of the Company’s financial year which complements the seasonality of Christmas trading Ideal

Shopping experiences in the second half of the year.

The operational strategy of LTGL has been to maintain a cost base which optimises variable costs by the

outsourcing of certain services. Customers order product by using either online order forms, newspaper

coupons or the telephone. Telephone ordering accounts for 43% of sales whilst internet orders represent

24% of sales and coupon orders 33% of sales. Product is stored and collated in a specialist third party

distribution facility in Biggleswade, Bedfordshire and is delivered to the customer using a separate third

party carrier.

LTGL has identified and sourced a range of products, including fruit trees, flowers, trees and shrubs and

a variety of garden equipment. The majority of products are sourced from a variety of suppliers in the EU.

The supply base is scalable in terms of product range building and diversification and no one supplier

currently provides more than 22% of products at cost. LTGL provides a 14 day unconditional guarantee of

its products to its customers. Generally, rather than refunding customers LTGL manages customer

satisfaction by replacing damaged or faulty goods free of charge, which in the last six months equated to

approximately 2.5% of sales.

Further financial information on LTGL is available as set out in Part III of this document.

3. REASONS FOR THE ACQUISITION

Earlier in the year a restructuring of the Board and senior management was undertaken which resulted in

a major strategic review of the business to focus on the business qualities that initially made the

Company successful.

The strategy of the Company is to have profitable, cash generative product categories through organic

growth or acquisition. The Board also seeks to vigorously pursue a true multi-channel sales offering to

begin to reposition the business away from being predominantly TV shopping. To this end the Board aims

to grow internet sales, as it believes the internet represents a material growth opportunity and over the last

year the Company has continued to develop its internet presence through established marketing and

e-commerce techniques. The Board also intends to expand the Company’s niche product categories

24.1(d)

4(h)/23
25.2(x)
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which have a number of routes to market including TV, internet and customer clubs such as the Company’s

existing craft club.

The Independent Directors now propose the acquisition of LTGL as a significant step in the growth of its

gardening category and in its multi-channel diversification strategy in three ways: strengthening and

securing its sourcing of gardening products, developing its non TV shopping offer and creating a niche

gardening category. 

The acquisition of LTGL is highly complementary to the Company’s business. During the current financial

year the Company has seen sales growth in its Leisure category, which includes gardening. The

management team within LTGL has a depth of knowledge of sourcing and marketing within the garden

sector that will strengthen the Enlarged Group’s position in that product category. LTGL has successfully

grown an internet and advertisement based business and therefore the Acquisition represents a strategic

opportunity for the Company in the retail garden products market which the Independent Directors believe

provides opportunities for sales growth and contribution to profitability. The Independent Directors also

believe that the “home grown” element of the gardening market is extremely attractive owing to a number

of consumer trends, including a focus on healthy eating, the appeal of “Grow Your Own”, supermarket

price rises and a desire to eat organic produce.

The Company has established a craft club within its customer base and now has over 50,000 members.

The Independent Directors believe that membership demonstrates loyalty and generally such customers

respond to regular marketing communications. The Independent Directors believe that gardening is a

product category very well suited to this club concept and LTGL has already established an online

database of approximately 156,000 active customers.

The Independent Directors believe that the combined customer base will offer a significant opportunity for

the Enlarged Group to further increase sales through marketing the whole of the Enlarged Group’s product

range to those customers. This will include the development of the Enlarged Group’s internet and TV

product offering where sales price comparisons are difficult for consumers to achieve due to the

individuality of the product offer.

It is the Independent Directors’ belief that the Acquisition will be earnings enhancing for the Company for

the reasons set out above. Furthermore, the supply chain strategy of LTGL is very similar to that of the

Company’s, which uses a combination of sale or returns, supplier held stock and direct delivered stock to

reduce levels of owned stock. LTGL also operates a business model with a higher proportion of variable

costs than the Company. LTGL will maintain its operational independence post Acquisition but seek to

optimise synergies in the areas of marketing and distribution.

The Acquisition is to be satisfied by the issue of Ordinary Shares together with an element of cash

consideration, details of which are set out below, in order to preserve and optimise the Company’s cash

position whilst it continues with its business improvement initiatives.

4. TERMS OF THE ACQUISITION

Under the terms of the Acquisition Agreement, the Company has conditionally agreed to acquire the Sale

Shares and the Sellers have agreed to sell to the Company such shares. The initial consideration will be a

cash payment of £750,000 (£100,000 to be paid into a retention account pending final agreement or

determination of the net tangible asset value and liquid working capital of LTGL on completion) plus the

issue of the Initial Consideration Shares at the Issue Price. The Earn Out will be based upon LTGL achieving

a pre-tax profit of at least £800,000 and up to £1,800,000 for the twelve months ending on 30 June 2010

and will be satisfied by the issue of the Earn Out Consideration Shares. For every £1 of relevant pre-tax

profit between £800,000 and £1,800,000 the Sellers will be entitled to receive 2.056075 Earn Out

Consideration Shares.

Further details of the Acquisition Agreement are set out in paragraph 4 of Part V of this document.

As the acquisition by the Company of the Sale Shares from Paul Wright and Valerie Kaye (and their

connected parties (as applicable)) as Directors each constitutes a substantial property transaction for the

purposes of section 190 of the Act, the approval of Shareholders of such acquisition is required. Paul

Wright and Valerie Kaye are both Sellers and Directors and whilst they are able to vote on this particular
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resolution, it is appropriate that they do not vote on, or take any part in, any Board recommendation to

disapprove or approve the resolution. The Acquisition also requires Shareholder approval for the issue of

the Consideration shares.

The Acquisition also constitutes a related party transaction for the purposes of Rule 13 of the AIM Rules

for Companies, pursuant to which, the Independent Directors consider, having consulted the Company’s

nominated adviser, Fairfax, that the terms of the Acquisition are fair and reasonable insofar as Shareholders

are concerned.

5. THE TAKEOVER CODE AND THE WAIVER RESOLUTION

Under Rule 9 of the Takeover Code, any person who acquires an interest in shares (as defined in the

Takeover Code) whether by a series of transactions or not which, when taken together with any interest in

shares already held by him or any interest in shares held or acquired by persons acting in concert with him,

in aggregate carry 30 per cent. or more of the voting rights of a company which is subject to the Takeover

Code, is normally required to make a general offer to all the remaining shareholders to acquire their shares.

Similarly, when any person, together with persons acting in concert with him, is interested in shares which

in aggregate carry not less than 30 per cent. of the voting rights of such a company but does not hold

shares carrying more than 50 per cent. of such voting rights, a general offer will normally be required if any

further interests in shares are acquired by any such person.

An offer under Rule 9 must be in cash or be accompanied by a cash alternative and at the highest price

paid by the person required to make the offer, or any person acting in concert with him, for any interest in

shares of the company during the 12 months prior to the announcement of the offer.

The members of the Concert Party are deemed to be acting in concert for the purposes of the

Takeover Code.

Following the Acquisition (prior to the issue of any Earn Out Consideration Shares), the Concert Party will,

between them, be interested in approximately 37.79 per cent. of the Enlarged Share Capital. If the

maximum number of Earn Out Consideration Shares are issued the Concert Party will, between them, be

interested in approximately 41.37 per cent. of the then enlarged issued share capital (assuming no other

issues of Ordinary Shares before then).

The table below sets out the interests of the members of the Concert Party in Ordinary Shares at the date

of this document, on Admission (assuming completion of the Proposals) and assuming the issue of the

Earn Out Consideration Shares.

On Admission

At the date of this document (assuming completion of the Proposals)

% of Total

Ordinary No. of Initial No. of

No. of Ordinary Share Consideration Ordinary % of Enlarged

Shares Capital Shares shares Share Capital

Paul Wright 5,280,000 17.79% 1,588,785 6,868,785 20.41%

Valerie Kaye 3,449,853 11.62% 1,588,785 5,038,638 14.97%

Peter McDermott 11,904 0.04% 794,392 806,296 2.40%

Matthew Wright 2,031 0.01% 0 2,031 0.01%

Graham Wright 1,997 0.01% 0 1,997 0.01%

Edna Kaye 60 0.0002% 0 60 0.0002%
–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Total 8,745,845 29.46% 3,971,962 12,717,807 37.79%
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

4(d)

4(b)
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On issue of Earn Out Consideration Shares

No. of Earn Out Total % enlarged

Consideration No. of Ordinary share

Shares Shares capital

Paul Wright 822,429 7,691,214 21.54%

Valerie Kaye 822,429 5,861,067 16.41%

Peter McDermott 411,214 1,217,510 3.41%

Matthew Wright 0 2,031 0.01%

Graham Wright 0 1,997 0.01%

Edna Kaye 0 60 0.0002%
–––––––––––– –––––––––––– ––––––––––––

Total 2,056,072 14,773,879 41.37%
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

The Panel has agreed, however, subject to the Waiver Resolution being passed on a poll by the

Independent Shareholders at the General Meeting, to waive the obligation for the Concert Party to make

a general offer that would otherwise arise as a result of the Acquisition. Accordingly, Resolution 1 is being

proposed at the General Meeting to obtain the approval of the Independent Shareholders for the waiver of

any obligations under Rule 9 of the Takeover Code.

Following the Acquisition (prior to the issue of any Earn Out Consideration Shares) the Concert Party will,

between them, be interested in shares carrying 30 per cent. or more of the Company’s voting share capital

but will not hold shares carrying more than 50 per cent. of such voting rights and (for so long as they

continue to be treated as acting in concert) any further increase in that interest in shares will be subject to

the provisions of Rule 9 of the Takeover Code.

Further details of the Concert Party are set out in Part IV of this document.

6. TRADING UPDATE

The financial information required to be disclosed as part of this document can be found on the Company’s

corporate web site www.idealshoppingdirect.tv as set out in Parts II and III of this document.

Ideal Shopping

In the half yearly report for the 26 weeks ended 28 June 2009, which was announced on 23 September

2009, the following trading update was given:

“During the first half, we have undertaken a major strategic review and we are pleased that a number of

remedial actions have been undertaken to stabilise the business. We are optimistic that we now have a

solid platform from which to drive top line growth and restore profitability. Trading in the second half is in

line with our forecasts with the critical last quarter performance yet to unfold.”

On 17 December 2009, the Company announced a trading update for the 47 week period to

22 November 2009 as follows:

“The market was informed in our last trading update on 23 September 2009 that the outcome for the

current financial year would be largely dependant on trading in the final quarter.

The Board is pleased to report that trading since the last statement has been ahead of internal forecasts.

As a result the Board feels confident that the year end outcome will be ahead of the current consensus

market forecast and that positive progress is being made towards profitability at the full year.

There remains an important 17 days of trading for the current financial year before the final result can be

confirmed.

The Company’s cash balance at 15 December 2009 was GBP10.9 million. The outstanding mortgage at

that date was GBP1.6m.

The Board intends to issue a pre-close announcement on 20 January 2010.

4(e)
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Commenting on trading Mike Hancox, Chief Executive said: 

“The improved trading we are announcing today is largely due to the changes we have implemented over

the last year. Despite the challenging economic environment, we remain confident that our ongoing

strategic initiatives will ensure the Company continues to grow throughout 2010.”

LTGL

Since the accounting period ended 30 June 2009, like for like sales are significantly ahead of last year and

in line with internal management forecasts. The business is seasonal with the six months to December

being the least buoyant.

7. FUTURE STRATEGY AND INTENTIONS REGARDING EMPLOYMENT

The medium term strategy for the Enlarged Group is to have profitable, cash generative product categories

through organic growth or acquisition and to develop into a leading multi-channel retailer, expanding niche

product categories through a range of customer acquisition strategies. The Company currently operates

in the Craft, Home, Leisure, Fashion, Health & Beauty and Jewellery categories. It is particularly strong in

Craft, Leisure and Home and the Acquisition will strengthen significantly the presence in gardening with

LTGL’s associated multi-channel offering.

The Enlarged Group will operate from the Company’s offices and LTGL’s offices, both of which are in

Peterborough. The fixed assets will be used in the normal course of business to support operations and

there is no intention to redeploy any fixed assets.

It is not expected that as the result of the Acquisition there will be significant job losses, as the businesses

of the Company and LTGL are largely complementary with little overlap between their business activities.

The Enlarged Group will continue to monitor resource levels and efficiencies in the normal course of

business, although the Acquisition is expected to result in increased growth. The rights, including pension

rights, of the employees of the Enlarged Group will be fully safeguarded.

8. ADMISSION

Application will be made to the London Stock Exchange for the Initial Consideration Shares to be admitted

to trading on AIM. It is expected that Admission will become effective and dealings in the Initial

Consideration Shares will be enabled at 8.00 a.m. on 19 January 2010.

Application will also be made to the London Stock Exchange for any Earn Out Consideration Shares issued

to be admitted to trading on AIM at the relevant time.

9. GENERAL MEETING

Set out at the end of this document is a notice convening a General Meeting of the Company to be held

at its registered office on 18 January 2010 when the following resolutions will be proposed:

Resolution 1 – the Waiver resolution

An ordinary resolution to be passed on a poll by Independent Shareholders to waive the requirement of

Rule 9 of the Takeover Code arising from the Acquisition.

Resolution 2 – Substantial property transaction approval resolution

An ordinary resolution, conditional on the passing of Resolution 1, to approve the Acquisition for the

purposes of section 190 of the Act (which deems the Acquisition to be a substantial property transaction

with a Director). 

Resolution 3 – Allotment resolution

An ordinary resolution, conditional on the passing of Resolutions 1 and 2, to authorise the Directors to allot

equity securities for the purposes of section 551 of the Act and Article 6 of the Articles of Association of

the Company, including the Consideration Shares.

24.1(er)

24.1(c)

24.1(a)
24.1(b)
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Resolution 4 – Dis-application of pre-emption rights resolution

A special resolution, conditional on the passing of Resolutions 1, 2 and 3, to authorise the Directors to allot

equity securities in substitution for any previous power and in accordance with Article 7 of the Articles of

Association of the Company pursuant to Resolution 3 as if section 561 of the Act (which requires the

Company, prior to alloting any equity securities, to first offer such securities to persons holding shares in

the Company) did not apply.

10. ACTION TO BE TAKEN BY SHAREHOLDERS

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

Form of Proxy should be completed and returned in accordance with the instructions printed thereon so

as to arrive at Capita Registrars Limited, Proxies, The Registry, 34 Beckenham Road, Beckenham,

Kent BR3 4TU as soon as possible and in any event not later than 10.00 a.m. on 16 January 2010.

Completion and return of a Form of Proxy will not prevent Shareholders from attending and voting in

person at the General Meeting should they so wish.

11. IRREVOCABLE UNDERTAKINGS

Ideal Shopping has received irrevocable undertakings to vote in favour of Resolutions 2 to 4 (being all the

Resolutions except the Waiver Resolution) from Paul Wright and Valerie Kaye in respect of

8,729,853 Ordinary Shares, representing in aggregate, approximately 29.41 per cent. of the Existing

Shares.

In addition the Company currently holds or has received irrevocable undertakings to vote in favour of all of

the Resolutions from those Directors who are also Shareholders in respect of 633,000 Ordinary Shares

representing 2.13 per cent. of the Existing Shares.

Furthermore, Ladkins Trading Limited has provided an irrevocable undertaking to vote (or to procure such

vote) in favour of all of the Resolutions in respect of 2,320,000 Ordinary Shares, representing in aggregate

7.82 per cent. of the Existing Shares.

Therefore in total Ideal Shopping has received irrevocable undertakings to vote in favour (or to procure such

vote) of all the Resolutions in respect of 2,953,000 Ordinary Shares, representing 9.95 per cent. of the

Existing Shares as well as those votes in favour of Resolutions 2 to 4 detailed in the first paragraph of this

paragraph 11. 

Further details of these undertakings are set out in paragraph 5.1(b) of Part V of this document.

12. RECOMMENDATION

The Independent Directors, having been so advised by Fairfax, consider that the Proposals are

fair and reasonable and in the best interests of the Independent Shareholders. Accordingly, the

Independent Directors unanimously recommend all Shareholders who are entitled to do so vote

in favour of all the Resolutions at the General Meeting.

Paul Wright and Valerie Kaye took no part in the Independent Directors’ decision to recommend

Shareholders vote in favour of the Resolutions and will abstain from voting on the Waiver Resolution in

respect of their beneficial shareholdings, as will the other members of the Concert Party.

In giving advice to the Independent Directors, Fairfax has taken into account the Independent Directors’

commercial assessments.

The Independent Directors intend to vote in favour of the Resolutions in respect of their own beneficial

holdings of 633,000 Ordinary Shares representing approximately 2.13 per cent. of the Existing Shares.

Yours faithfully

Graham Cole

Chairman of the Committee of Independent Directors

25.39(v)

25.1 note 3
2(e)

4.(a)/rule3
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PART II

FINANCIAL INFORMATION ON IDEAL SHOPPING

The financial information listed below relating to Ideal Shopping is hereby incorporated by reference into

this document.

Takeover

Code Rule Information Source of Information

24.2(a)(i) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the relevant documents and turn to the

relevant pages as follows:

2006 Annual Report & Accounts:

Consolidated Profit and Loss Account on page 35;

2007 Annual Report & Accounts:

Consolidated Income Statement on page 37; and

2008 Annual Report & Accounts:

Consolidated Income Statement on page 26.

24.2(a)(ii) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the relevant documents and turn to

the relevant pages as follows:

2006 Annual Report & Accounts:

Consolidated Balance Sheet on page 36;

2007 Annual Report & Accounts:

Consolidated Balance Sheet on page 38; and

2008 Annual Report & Accounts:

Consolidated Balance Sheet on page 27.

24.2(a)(iii) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the relevant documents and turn to the

relevant pages as follows:

2006 Annual Report & Accounts:

Consolidated Statement of Cashflows on page 30;

2007 Annual Report & Accounts:

Consolidated Cash Flow Statement on page 42; and

2008 Annual Report & Accounts:

Consolidated Statement of Cash Flows on page 30.

24.2(a)(v) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the 2009 Interim Report and turn to

page 8 to be brought to the Consolidated

Income Statement.

24.2(a)(vii) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the 2008 Annual Report and Accounts

and turn to page 30 to be brought to the

Accounting Policies.

Significant accounting policies

together with any points from the

notes to the consolidated accounts

which are of major relevance to an

appreciation of the figures.

24.2(a)(vii)

Consolidated turnover, net profit or

loss before and after taxation, the

charge for tax, extraordinary items,

minority interests, the amount

absorbed by dividends and earnings

and dividends per Ordinary Share for

the 26 weeks ended 28 June 2009

A consolidated cash flow statement

as provided in the audited accounts

for the year ended 31 December

2006, the 52 weeks ended

30 December 2007 and the 52 weeks

ended 28 December 2008

A consolidated statement of the

assets and liabilities shown in the

audited accounts for the year ended

31 December 2006, the 52 weeks

ended 30 December 2007 and the

52 weeks ended 28 December 2008

Consolidated turnover, net profit or

loss before and after taxation, the

charge for tax, extraordinary items,

minority interests, the amount

absorbed by dividends and earnings

and dividends per Ordinary Share for

the year ended 31 December 2006,

the 52 weeks ended 30 December

2007 and the 52 weeks ended

28 December 2008

24.2(a) (i), (ii), (iii)
and (v)
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The results for Ideal Shopping for the three years ended 28 December 2008 and the half year ended

28 June 2009 are available free of charge on the Company’s website at www.idealshoppingdirect.co.uk. 

The financial information referred to above has not been published in an inflation adjusted form.

The annual reports and half year reports referred to above are available in ‘‘read-only’’ format and can be

printed from the Company’s website. The Company will provide within two business days, without charge,

to each person to whom a copy of this document has been delivered, upon their written or verbal request,

a copy of any documents incorporated by reference in this document. Copies of any documents

incorporated by reference in this document will not be provided unless such a request is made. Requests

for copies of any such document should be directed to Dawn Durrant at the Company by emailing

dawn.durrant@idealshoppingdirect.co.uk with ‘‘Ideal Shopping Direct Accounts Request’’ in the subject

heading of the e-mail or by telephone on 01733 316203.

25.2(vi)
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PART III

FINANCIAL INFORMATION ON LTGL

The financial information listed below relating to LTGL is hereby incorporated by reference into this

document.

Takeover

Code Rule Information Source of Information

24.2(a)(i) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the LTGL 2009 Financial Statements

and turn to page 5 to be brought to the Profit and

Loss Account.

24.2(a)(ii) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the LTGL 2009 Financial Statements and

turn to page 6 to be brought to the Balance Sheet.

24.2(a)(vii) Please enter http://www.idealshoppingdirect.co.uk/

financial-reports.asp in your internet browser to be

brought to the LTGL 2009 Financial Statements and

turn to page 7 to be brought to the Accounting

Policies.

LTGL has taken advantage of the small company exemption from preparing a cash flow statement under

the terms of FRS1.

The results for LTGL for the period from incorporation on 24 January 2008 to 30 June 2009 are available

free of charge on the Company’s website at www.idealshoppingdirect.co.uk/financial-reports.asp.

The financial information referred to above has not been published in an inflation adjusted form.

The annual report referred to above is available in ‘‘read-only’’ format and can be printed from the

Company’s website. The Company will provide within two business days, without charge, to each person

to whom a copy of this document has been delivered, upon their written or verbal request, a copy of any

documents incorporated by reference in this document. Copies of any documents incorporated by

reference in this document will not be provided unless such a request is made. Requests for copies of any

such document should be directed to Dawn Durrant at the Company by emailing

dawn.durrant@idealshoppingdirect.co.uk with ‘‘Iris Accounts Request’’ in the subject heading of the e-mail

or by telephone on 01733 316203.

Significant accounting policies

together with any points from the

notes to the consolidated accounts

which are of major relevance to an

appreciation of the figures.

A consolidated statement of the

assets and liabilities shown in the

audited accounts for the period

ended 30 June 2009

Consolidated turnover, net profit or

loss before and after taxation, the

charge for tax, extraordinary items,

minority interests, the amount

absorbed by dividends and earnings

and dividends per Ordinary Share for

the period ended 30 June 2009

24.29(a) and (c)
and (c)
(i), (ii), (iii) and (vii)
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PART IV

INFORMATION ON THE CONCERT PARTY

The shareholders of LTGL will be receiving Consideration Shares in the Company as part of the Acquisition

and therefore are deemed, for the purposes of the Takeover Code, as acting in concert with each other

along with certain relatives, therefore, forming the Concert Party. The members of the Concert Party and

summary information on each member of the Concert Party are set out below.

The Concert Party comprises the following individuals:

1. Paul Charles Wright

Paul Wright owns 40 per cent. of the issued share capital of LTGL and is a director. He is the non-executive

Chairman and co-founder of Ideal Shopping. Prior to its formation he gained valuable experience in the

fast-moving consumer goods industry, having begun his career running the Hong Kong office of Reed

International, selling printing and graphic arts equipment to the local market. In 1980, he founded

Wrightway Marketing with Valerie Kaye, initially as a marketing consultancy, which developed into a

successful mail order business. In 2000, after seeing the potential of TV shopping, Wrightway Marketing

changed its name to Ideal Shopping Direct Plc, was listed on the AIM market and launched the Ideal World

channel. Paul was Chief Executive Officer until 2005 (having also acted as Chairman from 2001 until 2004).

He held the post of Executive Deputy Chairman until March 2006 when he became a Non-executive

Director. He resigned from this role in May 2007 and was reappointed as Non-executive Chairman in

February 2009. In February 2008 Paul founded LTGL with Valerie Kaye.

Paul Wright is the brother of Graham Wright and the father of Matthew Wright. His business address is

Ideal Home House, Newark Road, Peterborough PE1 5WG.

2. Valerie Kaye

Valerie Kaye owns 40 per cent. of the issued share capital of LTGL and is a director. She is a non-executive

Director and co-founder of Ideal Shopping. Prior to its formation she held senior sales promotional roles at

Bowater Scott and Dorland Advertising. In 1980, she founded Wrightway Marketing with Paul Wright,

initially as a marketing consultancy, which developed into the business it is today. She actively managed

Ideal Shopping with Paul Wright as an Executive Director until May 2005, when she became a

Non-executive Director. She resigned from this role in June 2007 and was reappointed as Non-executive

Director in February 2009. In February 2008 Valerie founded LTGL with Paul Wright.

Valerie Kaye is the daughter of Edna Kaye and her business address is Ideal Home House, Newark Road,

Peterborough PE1 5WG.

3. Peter James McDermott

Peter McDermott owns 20 per cent. of the issued share capital of LTGL and is the Managing Director.

Formally trained in commercial horticulture, management and marketing, Peter has over 20 years

experience in direct marketing and horticulture. He spent the first five years of his career growing crops

commercially for his family business. Thereafter, he has worked in consumer focused businesses. He

joined Suttons Consumer Products and worked in a range of roles through the years between 1989 and

1996, with the last two years of this tenure as Direct Marketing Manager. In late 1996 he joined Unwins

Seeds Limited as Mail Order Director and held that position through to 2005. During 2005 and 2006 he

was a Director of Eastfields Limited, a business specializing in reader offers and then joined Wynnstay

Group Plc in late 2006 as Mail Order Project Manager. He joined LTGL as Managing Director in February

2008. He has been involved on and off in supplying garden related product to Ideal Shopping since 2001.

Peter McDermott’s business address is Abacus House, 4 Papyrus Road, Werrington, Peterborough PE4 5BH.

4. Others

Matthew Charles Wright, Graham Wright and Edna Kaye are family members of persons named above and

therefore are deemed to be acting in concert with the other members of the Concert Party.

4(d)
24.2(d)(ii)
24.2(c)(iii)

2(e)

18

216604 Project Iris pp18  12/22/09  10:18 PM  Page 18



PART V

ADDITIONAL INFORMATION

1 Responsibility

1.1 The issue of this document has been approved by the board of directors of Ideal Shopping. The

Directors, whose names are set out in Part I of this document, accept responsibility for the information

contained in this document, save that the only responsibility accepted by them for the information

given in relation to LTGL has been to ensure that such information has been correctly and fairly

reproduced and presented and save for the recommendation and opinions of the Independent

Directors set out in Part I of this document, for which only the Independent Directors accept

responsibility as set out in paragraph 1.2 below, the information concerning LTGL for which the LTGL

Directors accept responsibility as set out in paragraph 1.3 below and the information concerning the

Concert Party for which Paul Charles Wright, Valerie Kaye and Peter James McDermott accept

responsibility (as members of the Concert Party) as set out in paragraph 1.4 below. Subject as

aforesaid, to the best of the knowledge and belief of the Board (who have taken all reasonable care

to ensure that such is the case), the information contained in this document for which they are

responsible is in accordance with the facts and does not omit anything likely to affect the import of

such information. Each of the Directors accepts responsibility accordingly.

1.2 The Independent Directors accept responsibility for the recommendation and opinions of the

Independent Directors relating to the Proposals contained in their letter set out in Part I of this

document. To the best of the knowledge and belief of the Independent Directors (who have taken all

reasonable care to ensure that such is the case), the information contained in this document for which

they are responsible is in accordance with the facts and does not omit anything likely to affect the

import of such information. Each of the Independent Directors accepts responsibility accordingly.

1.3 The LTGL Directors accept responsibility for the information contained in this document in relation to

LTGL. To the best of the knowledge and belief of the LTGL Directors (who have taken all reasonable

care to ensure that such is the case), the information contained in this document for which they are

responsible is in accordance with the facts and does not omit anything likely to affect the import of

such information. Each of the LTGL Directors accepts responsibility accordingly.

1.4 Each of Paul Charles Wright, Valerie Kaye and Peter James McDermott (as members of the Concert

Party) accept responsibility for the information in this document in respect of (i) the Concert Party (but

not the information relating to the other members of the Concert Party), (ii) himself or herself, (iii) in the

case of Paul Charles Wright, for information relating to Matthew Charles Wright and Graham Wright

and (iv) in the case of Valerie Kaye, for information relating to Edna Kaye. To the best of the knowledge

and belief of each such member of the Concert Party (who have taken all reasonable care to ensure

that such is the case), the information contained in this document for which they are responsible is in

accordance with the facts and does not omit anything likely to affect the import of such information.

Each such member of the Concert Party accepts responsibility accordingly.

1.5 The Directors of LTGL, who are also members of the Concert Party, are:

Paul Charles Wright

Valerie Kaye 

Peter James McDermott

2 Directors’, the Concert Party’s and other interests:

2.1 Definitions:

arrangement includes any indemnity or option arrangement and any agreement or understanding,

formal or informal, of whatever nature, relating to relevant securities which may be an inducement to

deal or refrain from dealing;

25.2(ix)

4.(f)/rule 19.2
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associate of any company includes:

(i) its parent (if any), subsidiaries and fellow subsidiaries, their associated companies, and

companies of which any such parent, subsidiaries, fellow subsidiaries or associated companies

are associated companies (for this purpose, ownership or control of 20 per cent. or more of the

equity share capital of a company is regarded as the test of “associated company” status);

(ii) its connected advisers (including connected advisers covered in (a) above) and persons

controlling, controlled by or under the same control as such connected advisers;

(iii) its directors and the directors of any company covered in (a) above (together in each case with

any person whose interests in shares such directors are taken to be interested in pursuant to

Part 22 of the CA 2006 and related regulations);

(iv) its pension funds or the pension funds of a company covered in (a) above;

(v) its employee benefit trust or any employee benefit trust of a company covered in (a) above; and

(vi) a company with which it has a material trading arrangement.

connected adviser has the meaning attributed to it in the Code;

control means an interest, or interests, in shares carrying in aggregate 30 per cent. or more of the

voting rights attributable to the share capital of a company which are currently exercisable at a general

meeting, irrespective of whether such interest, or interests give de facto control;

dealing or dealt includes the following:

(a) the acquisition or disposal of relevant securities, of the right (whether conditional or absolute) to

exercise or direct the exercise of voting rights attached to relevant securities, or of general

control of relevant securities;

(b) the taking, granting, acquisition, disposal, entering into, closing out, termination. exercise (by

either party) or variation of an option (including a traded option contract) in respect of any

relevant securities;

(c) subscribing or agreeing to subscribe for relevant securities;

(d) the exercise or conversion, whether in respect of new or existing relevant securities, of any

relevant securities carrying conversion or subscription rights;

(e) the acquisition of, disposal of, entering into, closing out, exercise (by either party) of any rights

under, or variation of, a derivative referenced, directly or indirectly, to relevant securities;

(f) entering into, terminating or varying the terms of any agreement to purchase or sell relevant

securities; and

(g) any other action resulting, or which may result, in an increase or decrease in the number of

relevant securities in which a person is interested or in respect of which he has a short position;

derivative includes any financial product whose value in whole or in part is determined directly or

indirectly by reference to the price of an underlying security;

disclosure date means close of business on 22 December 2009, being the latest practicable date

prior to the posting of this document;

disclosure period means the period commencing on 23 December 2008, being the date twelve

months prior to the disclosure date, and ending on the disclosure date;

exempt principal trader or exempt fund manager have the meanings attributed to them in

the Code;
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being interested in relevant securities includes where a person has long economic exposure,

whether absolute or conditional, to changes in the price of those relevant securities (and a person

who only has a short position in relevant securities is not treated as interested in those relevant

securities) and in particular being "interested" in relevant securities includes where a person:

(a) owns relevant securities;

(b) has the right (whether conditional or absolute) to exercise or direct the exercise of the voting rights

attaching to relevant securities or has general control of them;

(c) by virtue of any agreement to purchase, option or derivative, has the right or option to acquire relevant

securities or call for their delivery or is under an obligation to take delivery of them, whether the right,

option or obligation is conditional or absolute and whether it is in the money or otherwise; or

(d) is party to any derivative whose value is determined by reference to its price and which results, or

may result, in his having a long position in it;

paragraph (a) associate means, in relation to a company, its parent, subsidiaries and fellow

subsidiaries, their associated companies, and companies of which such parent, subsidiaries, fellow

subsidiaries or associated companies are associated companies (for this purpose, ownership or

control of 20 per cent. or more of the equity share capital of a company is regarded as the test of

“associated company” status);

relevant Ideal Shopping securities and relevant securities means shares in Ideal Shopping (or

derivatives referenced thereto) and securities convertible into, rights to subscribe for and options

(including traded options) in respect thereof, equity share capital; and

short position means any short position (whether conditional or absolute and whether in the money

or otherwise) including any short position under a derivative, any agreement to sell or any delivery

obligation or right to require another person to purchase or take delivery.

2.2 At the close of business on the disclosure date, no relevant Ideal Shopping securities are owned or

controlled, directly or indirectly, or have been dealt in for value, by LTGL, nor does LTGL have any

rights to subscribe or short positions relating to relevant Ideal Shopping securities.

2.3 At the close of business on the disclosure date, the interests, rights to subscribe and short positions

of LTGL Directors and the Concert Party (and any person whose interests in relevant LTGL securities

an LTGL Director is taken to be interested in pursuant to Part 22 of the Act and related regulations),

all of which are beneficial unless otherwise stated, in relevant Ideal Shopping securities (excluding

interests under the Schemes which are disclosed in paragraph 2.7 below) were as follows:

Name Number of Ordinary Shares Percentage of Existing Shares

Paul Wright 5,280,000 17.79%

Valerie Kaye 3,449,853 11.62%

Peter McDermott 11,904 0.04%

Matthew Wright 2,031 0.01%

Graham Wright 1,997 0.01%

Edna Kaye 60 0.0002%
–––––––––––– ––––––––––––

Total 8,745,845 29.46%
–––––––––––– –––––––––––––––––––––––– ––––––––––––

2.4 The following dealings in relevant Ideal Shopping securities by LTGL directors have taken place during

the disclosure period:

Date of Nature of No of Ordinary Price paid

Name dealing trade shares per share ( pence)

P McDermott 10.09.09 Purchase 6,031 82.28

P McDermott 28.09.09 Purchase 5,873 84.5

2.5 Neither LTGL nor the Concert Party have borrowed or lent any relevant Ideal Shopping securities,

save for any borrowed shares which have either been on-lent or sold.

24.3(a)(iv)

24.3(a)(ii)(a)

24.3(a)(ii)(a)

24.3(a)(i)
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2.6 At the close of business on the disclosure date, the interests, rights to subscribe and short positions

of the Directors (and any person whose interests in relevant Ideal Shopping securities an Ideal

Shopping Director is taken to be interested in pursuant to Part 22 of the Act and related regulations),

all of which are beneficial unless otherwise stated, in relevant Ideal Shopping securities (excluding

interests under the Schemes which are disclosed in paragraph 2.7 below) were as follows:

Name Number of Ordinary Shares Percentage of Existing Shares

Paul Wright 5,280,000 17.79%

Valerie Kaye 3,449,853 11.62%

Mike Hancox 570,500 1.92%

Ian Jebson 62,500 0.21%

Graham Cole 0 0
–––––––––––– ––––––––––––

Total 9,362,853 31.54%
–––––––––––– –––––––––––––––––––––––– ––––––––––––

2.7 As at the close of business on the disclosure date, the interests in, and rights to subscribe for, relevant

Ideal Shopping securities of the Ideal Shopping Directors under the Schemes, all of which are

beneficial were as follows:

Number of

Ideal Shopping Ordinary Exercise

Share Option Date of Shares under Price per Exercise

Name Scheme Grant option share period

Ian Jebson 2000 Share 01/05/2009 500,000 34p 2 years from the date of

Option Scheme announcement of the Company’s

results for 2009 – 166,666 shares

2 years from the date of

announcement of the Company’s

results for 2010 – 166,667 shares

2 years from the date of

announcement of the Company’s

results for 2011 – 166,667 shares

Michael 2000 Share 15/01/2009 2,500,000 34p 2 years from the date of

Hancox Option Scheme announcement of the Company’s

results for 2009 – 833,333 shares

2 years from the date of 

announcement of the Company’s

results for 2010 – 833,333 shares

2 years from the date of

announcement of the Company’s

results for 2011 – 833,334 shares

25.3(a)(ii)(a)

25.3(a)(ii)(a)
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2.8 In addition to Paul Wright and Valerie Kaye, the directors have been notified that the following persons

hold 3 per cent. or more of the issued share capital of the Company as at the disclosure date:

Name Number of Ordinary Shares % of Existing Shares

Fidelity International Limited 4,365,705 14.71

Ladkins Trading Limited 2,320,000 7.82

Artemis Investment Management Limited 1,750,000 5.90

Majedie Asset Management Limited 1,626,303 5.48

Ennismore Fund Management 1,530,000 5.15

Forum Investment Management 1,426,700 4.81

Aviva plc and its subsidiaries 1,135,472 3.64

2.9 The Concert Party and their holdings of Ordinary Shares at the close of business on the disclosure

date, on Admission and following the issue of the Earn Out Consideration Shares (assuming the

maximum number of shares are issued), are as follows:

At the date of this document On Admission

% of % of

No. of Ordinary No. of Initial No. of Enlarged

Ordinary Share Consideration Ordinary Share

Shares capital Shares shares Capital

Paul Wright 5,280,000 17.79% 1,588,785 6,868,785 20.41%

Valerie Kaye 3,449,853 11.62% 1,588,785 5,038,638 14.97%

Peter McDermott 11,904 0.04% 794,392 806,296 2.40%

Matthew Wright 2,031 0.01% 0 2,031 0.01%

Graham Wright 1,997 0.01% 0 1,997 0.01%

Edna Kaye 60 0.0002% 0 60 0.0002%
–––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

Total 8,745,845 29.46% 3,971,962 12,717,807 37.79%
–––––––––––– –––––––––––– –––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– –––––––––––– –––––––––––– ––––––––––––

On issue of Earn Out Consideration Shares

No. of Earn Out

Consideration Shares No. of Ordinary Shares % enlarged share capital

Paul Wright 822,429 7,691,214 21.54%

Valerie Kaye 822,429 5,861,067 16.41%

Peter McDermott 411,214 1,217,510 3.41%

Matthew Wright 0 2,031 0.01%

Graham Wright 0 1,997 0.01%

Edna Kaye 0 60 0.0002%
–––––––––––– –––––––––––– ––––––––––––

Total 2,056,072 14,773,879 41.37%
–––––––––––– –––––––––––– –––––––––––––––––––––––– –––––––––––– ––––––––––––

2.10 At the close of business on the disclosure date and except as disclosed in paragraph 2.6 above, no

LTGL Shares are owned or controlled directly or indirectly, or have been dealt in for value, by Ideal

Shopping or the Directors nor does Ideal Shopping or any of the Directors have any rights to

subscribe or short positions relating to LTGL Shares.

2.11 Save for the Concert Party, the Company is not aware of any person or persons who either alone or,

if connected, jointly following the completion of the Proposals will (directly or indirectly) exercise or

could exercise control over the Company. There are no specific measures in place to ensure control

is not abused.

2.12 The Company’s Shareholders identified in this paragraph 2, do not have different voting rights to other

holders of Ordinary Shares.

2.13 There is no agreement, arrangement or understanding between any Director or recent director of

Ideal Shopping or Shareholder or recent shareholder of Ideal Shopping or any other person having

4(j)/24.5

25.3(a)(i)

24.3(a)(ii)(b)
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any connection with or dependence on, or which is conditional on, the outcome of the

proposed Acquisition.

2.14 No member of the Concert Party has made any arrangements to transfer Consideration Shares to a

third party.

2.15 The Directors are not aware of any arrangements in place or under negotiation which may, at a

subsequent date, result in a change of control of the Company.

2.16 The names and details of the members of the Concert Party are set out in Part IV of this document.

2.17 As at the disclosure date, Fairfax, broker and nominated adviser to Ideal Shopping, held a short

position of 8,900 Ordinary Shares as principal and no Ordinary Shares on a discretionary basis nor

has Fairfax dealt in Ordinary Shares on behalf of discretionary clients in the disclosure period.

2.18 Fairfax has dealt in Ordinary Shares in the disclosure period as principal as follows:

No. of No. of Price

Date of Nature of Ordinary Price per Date of Nature of Ordinary per share

trade trade Shares share (p) trade trade Shares (p)

18.05.09 Sale 5368 93.00 28.09.09 Sale 330000 80.00

21.05.09 Purchase 4000 93.00 28.09.09 Sale 450000 80.00

26.05.09 Purchase 3300 90.00 28.09.09 Purchase 165000 80.00

01.06.09 Purchase 2000 88.00 28.09.09 Sale 50000 80.00

05.06.09 Purchase 7660 83.00 28.09.09 Sale 50000 80.00

16.06.09 Purchase 3000 85.00 28.09.09 Sale 50000 80.00

18.06.09 Purchase 1600 83.00 28.09.09 Sale 40000 80.00

29.06.09 Purchase 762 80.00 28.09.09 Sale 6000 84.50

01.07.09 Purchase 2000 80.00 28.09.09 Sale 5000 85.00

09.07.09 Purchase 1800 78.00 28.09.09 Sale 3000 88.00

13.07.09 Purchase 3064 75.00 28.09.09 Sale 2000 88.00

16.07.09 Purchase 10000 77.04 28.09.09 Sale 11390 87.25

16.07.09 Sale 10000 76.96 28.09.09 Sale 5000 87.00

16.07.09 Sale 12500 78.00 28.09.09 Purchase 15000 85.00

16.07.09 Sale 25000 76.00 29.09.09 Sale 3397 87.50

21.07.09 Purchase 15000 77.54 29.09.09 Sale 1176 87.00

21.07.09 Purchase 10000 77.54 29.09.09 Sale 4000 87.5

31.07.09 Sale 1000 77.40 01.10.09 Sale 2286 86.50

18.08.09 Purchase 5229 70.00 05.10.09 Sale 20000 88.00

25.08.09 Sale 1495 76.37 08.10.09 Sale 1951 88.00

25.08.09 Sale 15000 78.00 09.10.09 Purchase 10000 87.00

25.08.09 Sale 3000 75.00 13.10.09 Purchase 2500 97.01

26.08.09 Sale 5843 85.00 13.10.09 Sale 100000 100.00

26.08.09 Purchase 5000 82.00 13.10.09 Purchase 100000 100.00

26.08.09 Sale 5000 80.00 14.10.09 Sale 967 102.00

02.09.09 Purchase 3000 81.10 14.10.09 Sale 5000 102.00

10.09.09 Purchase 5000 81.04 14.10.09 Sale 800 102.00

15.09.09 Sale 2650 81.78 14.10.09 Sale 980 102.00

23.09.09 Purchase 8000 88.00 15.10.09 Sale 5000 102.00

23.09.09 Purchase 4000 86.00 15.10.09 Sale 5000 102.00

23.09.09 Purchase 3000 85.00 15.10.09 Sale 3000 109.00

23.09.09 Sale 5000 84.90 16.10.09 Sale 2140 117.50

23.09.09 Purchase 4203 83.00 16.10.09 Sale 767 117.50

23.09.09 Purchase 3000 84.00 19.10.09 Sale 711 117.00

23.09.09 Purchase 5000 84.00 19.10.09 Sale 1005 117.00

24.09.09 Purchase 5000 81.00 19.10.09 Sale 2500 117.00

28.09.09 Sale 5873 84.50 19.10.09 Sale 2049 122.00

28.09.09 Purchase 928325 80.00 19.10.09 Purchase 20000 118.00

28.09.09 Sale 100000 80.00 20.10.09 Sale 1482 120.00

24.8
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No. of No. of

Date of Nature of Ordinary Price per Date of Nature of Ordinary per share

trade trade Shares share (p) trade trade Shares (p)

20.10.09 Sale 851 119.00 02.11.09 Sale 3000 115.00

20.10.09 Sale 4135 120.00 02.11.09 Sale 1720 115.00

21.10.90 Purchase 20000 118.00 02.11.09 Sale 8500 114.50

21.10.09 Sale 50000 120.00 03.11.09 Sale 4200 116.00

22.10.09 Purchase 1806 116.50 23.11.09 Purchase 4500 109

22.10.09 Purchase 2000 115.49 25.11.09 Purchase 1950 107

22.10.09 Purchase 2000 111.00 10.12.09 Purchase 3500 103

22.10.09 Purchase 3000 111.00 10.12.09 Purchase 3000 101

22.10.09 Purchase 2600 111.00 11.12.09 Purchase 4500 101

23.10.09 Purchase 1005 112.00 11.12.09 Purchase 15000 101

27.10.09 Sale 4205 118.00 17.12.09 Sale 2000 109.25

28.10.09 Purchase 1800 113.25 17.12.09 Purchase 15000 108

28.10.09 Purchase 4519 108.00 17.12.09 Sale 10000 108

29.10.09 Purchase 982 105.49 18.12.09 Purchase 30000 109

29.10.09 Purchase 5000 105.00 18.12.09 Purchase 20000 108.5

29.10.09 Purchase 8526 104.00 18.12.09 Sale 71500 110

29.10.09 Purchase 25000 102.00 21.12.09 Sale 1500 115.5

30.10.09 Sale 2500 108.85 21.12.09 Sale 5000 115.5

30.10.09 Sale 2500 109.00 21.12.09 Sale 1000 116.496

30.10.09 Purchase 25000 105.00 21.12.09 Sale 1000 116.5

02.11.09 Sale 5000 111.50 21.12.09 Sale 4310 116

02.11.09 Sale 3750 111.50 21.12.09 Sale 2500 120

02.11.09 Sale 2000 112.00 22.12.09 Sale 1000 124

02.11.09 Sale 2500 114.50 22.12.09 Sale 3000 125

2.19 Fairfax has dealt in Ordinary Shares in the disclosure period for non-discretionary clients as follows:

No. of

Date of Nature of Ordinary Price per

trade trade Shares share (p)

16.07.09 Purchase 25000 76

28.09.09 Purchase 150000 80

28.09.09 Purchase 380000 80

28.09.09 Sale 928325 80

28.09.09 Purchase 500000 80

28.09.09 Sale 15000 85

13.10.09 Sale 100000 100

2.20 As at the disclosure date, save as disclosed in this paragraph 2:

(i) The Concert Party had no interest in or right to subscribe for, nor had any short position in

relation to, any relevant Ideal Shopping securities, nor had the Concert Party dealt in any relevant

Ideal Shopping securities during the disclosure period;

(ii) none of the Directors nor the directors of any other member of the Group (including any

members of such directors' respective immediate families, related trusts or any other persons

whose interests in relevant Ideal Shopping securities an Ideal Shopping Director or any other

such director is taken to be interested in pursuant to Part 22 of the CA 2006 and related

regulations) had an interest in or a right to subscribe for, or had any short position in relation to,

any relevant Ideal Shopping securities, nor had any such person dealt in any relevant Ideal

Shopping securities during the disclosure period;

(iii) no person acting in concert with Ideal Shopping had an interest in or a right to subscribe for, or

had any short position in relation to, any relevant Ideal Shopping securities, nor had any such

person dealt in any relevant Ideal Shopping securities during the disclosure period;

25.3(a)(ii)(a)

24.3(a)(ii)(a) and (b)
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(iv) no person with whom Ideal Shopping or any person acting in concert with Ideal Shopping has

any arrangement had an interest in or a right to subscribe for, or had any short position in relation

to, any relevant Ideal Shopping securities, nor had any such person dealt in any relevant Ideal

Shopping securities during the disclosure period;

(v) no paragraph (a) associate of Ideal Shopping had any interest in or right to subscribe for, or had

any short position in relation to, any relevant Ideal Shopping securities, nor had any such person

dealt in any relevant Ideal Shopping securities during the disclosure period;

(vi) no pension fund of Ideal Shopping or of a paragraph (a) associate of Ideal Shopping had any

interest in or right to subscribe for, or had any short position in relation to, any relevant Ideal

Shopping securities, nor had any such person dealt in any relevant Ideal Shopping securities

during the disclosure period;

(vii) no employee benefit trust of Ideal Shopping or of a paragraph (a) associate of Ideal Shopping

had any interest in or right to subscribe for, or had any short position in relation to, any relevant

Ideal Shopping securities nor had any such person dealt in any relevant Ideal Shopping

securities during the disclosure period;

(viii) no connected adviser to Ideal Shopping or to a paragraph (a) associate of Ideal Shopping or to

a person acting in concert with Ideal Shopping, nor any person controlling, controlled by or

under the same control as any such connected adviser (except for an exempt principal trader

or exempt fund manager) had any interest in or a right to subscribe for, or had any short position

in relation to, any relevant Ideal Shopping securities nor had any such person dealt in any

relevant Ideal Shopping securities during the disclosure period.

(ix) no person who has an arrangement with Ideal Shopping or with a paragraph (a) associate of

Ideal Shopping had any interest in or right to subscribe for, or had any short position in relation

to, any relevant Ideal Shopping securities, nor had any such person dealt in any relevant Ideal

Shopping securities during the disclosure period;

(x) neither Ideal Shopping nor any of the Ideal Shopping Directors (including any members of such

directors' respective immediate families, related trusts or any other persons whose interests in

relevant securities an Ideal Shopping Director is taken to be interested in pursuant to Part 22 of

the Act and related regulations) had any interest in or right to subscribe for, or had any short

position in relation to, any relevant Ideal Shopping securities, nor had any such person dealt in

any relevant Ideal Shopping securities during the disclosure period;

(xi) neither Ideal Shopping nor any person acting in concert with Ideal Shopping had borrowed or

lent any relevant Ideal Shopping securities, save for any borrowed shares which have either

been on-lent or sold;

(xii) neither LTGL nor any person acting in concert with LTGL had borrowed or lent any relevant Ideal

Shopping securities, save for any borrowed shares which have either been on-lent or sold;

(xiii) there were no arrangements which existed between Ideal Shopping or any associate of Ideal

Shopping and any other person; and

(xiv) save for the irrevocable undertakings (details of which are set out in paragraph 5.1(b) of Part V),

there were no arrangements which existed between Ideal Shopping or any person acting in

concert with Ideal Shopping, and any other person.

2.21 The Company has not redeemed or purchased any relevant Ideal Shopping securities during the

disclosure period.

25.3(a)(ii)(iv)

25.3(a)(ii)(iv)

25.3(a)(ii)(e)
25.3(a)(ii)(f)

25.3(a)(ii)(d)

25.3(a)(ii)(c)

25.3(a)(ii)(b)

25.3(a)(ii)(b)
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3 Directors’ service contracts and other interests

3.1 The following agreements have been entered into by the Directors and the Company:

3.2 Michael Hancox (Chief Executive Officer) entered into a service agreement with the Company on

16 October 2008 and was appointed director of the Company on 3 November 2008. The service

agreement has an indefinite term, and may be terminated by Mr Hancox on 6 months’ notice or by

the Company on 12 months’ notice. A salary of £250,000 per annum is payable to Mr Hancox (to be

reviewed annually from the end of 2009). The Company makes a pension contribution of 10 per cent.

of his annual basic salary and he is entitled to a car allowance of £1,250 per month. Mr Hancox is

also entitled to a bonus based on set performance criteria agreed in writing by the Board and

Mr Hancox, these currently entitle him to an annual cash bonus of up to 150 per cent. of salary based

on targets set by the remuneration committee.

Other relevant terms include:

(a) An entitlement to be reimbursed up to £500 per week in hotel or rented accommodation during

first year of contract, however, on 19 May 2009 the Remuneration Committee agreed to extend

this weekly allowance indefinitely;

(b) Life assurance of 3 times salary; 

(c) 30 days holiday plus 8 statutory days;

(d) Mr Hancox may devote up to 3 days per month to Manchester Airport Group Plc and other

companies agreed by the Board;

(e) Mr Hancox will not be required to work outside the UK for a continuous period exceeding one

month; and

(f) Mr Hancox will not work for any other party during term of agreement without consent and must

not solicit customers or employees.

(g) The Company is required to provide medical insurance to Mr Hancox, his spouse and any

children under 18.

In the event that the agreement is terminated, for a period of 6 months following termination

Mr Hancox whether by himself, through his employees or agents or otherwise and whether on his

own behalf or on behalf of any other may not:

(a) in competition with the Company be employed or engaged or otherwise interested in the sale

of goods (which are the same or substantially similar to Company goods) via the medium of

television shopping or internet sales where the primary focus of the business is sales through a

television shopping channel; 

(b) employ or otherwise engage directly or to a material extent indirectly in another television

shopping channel any person who for the 12 months before the agreement was terminated

worked for the Company and would therefore have or is reasonably likely to have confidential

information relating to the Company or who has acquired influence over the Company’s current

and prospective commercial partners; nor

(c) interfere with the supply or provision of goods or services to the Company or from any supplier

used by the Company in the 12 months prior to termination. 

3.3 Ian Jebson (Finance Director) received an offer letter on 26 November 2008 and signed a service

agreement with the Company on 14 April 2009. His employment commenced on 1 March 2009 and

he was appointed director of the Company on 2 March 2009. The service agreement has an indefinite

term, and may be terminated by Mr Jebson on 6 months’ notice or by the Company on 12 months’

notice. A salary of £160,000 per annum is payable. The Company makes a pension contribution of

10 per cent. of gross annual salary for the benefit of Mr Jebson and he is entitled to a car allowance

4(k)/25.4(a)
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of £1,000 per month. Mr Jebson is also entitled to an annual cash bonus of up to 100 per cent. of

salary based on targets set by the Remuneration Committee.

Other relevant terms include: 

(a) Paid accommodation in Peterborough where required due to working additional hours; 

(b) BUPA cover for Mr Jebson and his immediate family; 

(c) Life assurance of 3 times salary; and

(d) 25 days holiday plus 8 statutory days, increasing by one day for every year of service up to a

maximum of 30 days (plus 8 statutory days).

In the event that the agreement is terminated, for a period of 6 months following termination

Mr Jebson may not deal with a supplier or potential supplier to the Company or customer or potential

customer with whom he had dealings, or solicit any employees earning £30,000 or more or any

presenter in competition with the Company.

3.4 Paul Wright (Non-Executive Chairman) and Valerie Kaye (Non-Executive Director) have both

been directors of the Company since 3 February 2009. Both were previously directors of the

Company and resigned on 1 May 2007 and 6 June 2007 respectively. Valerie Kaye has also

previously held the position of company secretary. Both Paul Wright and Valerie Kaye entered into

service contracts with the Company on 3 February 2009. These agreements are for a period of

3 years and can be terminated by the Company on 6 months’ notice or by the relevant director on

6 months’ notice. The salary payable to Valerie Kaye is £40,000 per annum. The salary payable to

Paul Wright at present is £60,000; he is also entitled to a cash bonus of up to £60,000 per annum

based on profit related targets.

3.5 Graham Cole (Non-Executive Director) the Company entered into a service agreement with

Graham Cole on 8 June 2009 with a commencement date of 1 July 2009 for a period of 3 years. The

agreement may be terminated by the Company on 3 months’ notice or by Mr Cole on 3 months’

notice. The salary payable to Graham Cole is £25,000 per annum. From 22 September 2009, an

additional £3,000 is payable to him for acting as Chairman of the Audit Committee. He was appointed

as a director of the Company on 1 July 2009.

3.6 Apart from the agreement referred to in paragraph 3.5 above, the contract amendment referred to in

paragraph 3.2(a) above and Paul Wright’s salary and annual cash bonus which were agreed on

20 October 2009, no service contract or letter of appointment of the Directors has been entered into

or amended during the six months preceding the date of this document.

4 The Acquisition Agreement

4.1 By an agreement dated 22 December 2009, the Sellers have agreed to sell to the Company their

entire shareholding in LTGL in exchange for the Consideration.

4.2 The Initial Consideration shall be payable to the Sellers (in proportion to the number of shares they

are selling) as follows:

(a) £650,000 in cash on Completion;

(b) the issue of the Initial Consideration Shares on Completion;

(c) £100,000 to be paid in cash to the Company’s solicitors to hold in a deposit account on trust

for the Company and the Sellers pending final agreement of the net tangible asset value and

liquid working capital of LTGL on Completion, such final agreement to be achieved (in the

absence of any dispute) within 43 days of Completion; and

(d) the issue (if at all) of the Earn Out Consideration Shares. 

4(k)/25.4(b)
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4.3 The Earn Out will be based upon LTGL achieving a pre tax profit of at least £800,000 and up to (and

including) £1,800,000 for the twelve months ending on 30 June 2010 and will be satisfied by the issue

of the Earn Out Consideration Shares.

4.4 For every £1 of pre tax profit of at least £800,000 and up to (and including) £1,800,000 the Buyer

shall issue to the Sellers 2.056075 Earn Out Consideration Shares. The total entitlement of each Seller

shall be rounded down to the next whole number. The maximum number of Earn Out Consideration

Shares which the Company may be obliged to issue is 2,056,072.

4.5 The Consideration Shares will be admitted to trading on AIM when issued. The Earn Out will be based

upon pre tax profit of LTGL determined by specially prepared earn out accounts for the twelve months

ending 30 June 2010. Such accounts to be prepared by the Buyer and delivered to the Sellers’

representative as soon as practicable following 30 June 2010, and no later than 30 September 2010,

together with a certificate which will state the relevant profits, any adjustments made to the earn out

accounts and the number of Earn Out Consideration Shares (if any) due to the Sellers.

The earn out accounts shall consist of a profit and loss account and balance sheet of LTGL. They

shall use the same accounting principles and policies as were used in the preparation of the LTGL’s

accounts, consistently applied, on a historical cost going concern basis in accordance with non IFRS

accounting principles and policies generally accepted in the United Kingdom, including all applicable

non IFRS Accounting Standards and so as to exclude any matter arising after the delivery of the draft

earn out accounts. Notwithstanding this a number of specific policies shall apply to these accounts,

such policies include no downward revaluation of intangible or tangible fixed assets, no general

provision shall be made in respect of any bad or doubtful trade debts, the exclusion of Acquisition

costs, no provision will be made for dilapidations at the properties, provision for the full amount of all

bonuses, entitlement to which is earned but is not paid during the relevant financial year, the costs of

the provision to LTGL by the Company of certain services are excluded unless agreed otherwise. The

agreement also restricts the actions the Company may take in respect of LTGL for the period until the

earn out accounts are determined and the Company will be required to ensure that the Sellers are

directors of LTGL for such period, that Peter McDermott remains in employment at LTGL and that the

Company does not compete with LTGL.

4.6 In the event that the Company should find itself the subject of any change of control prior to

30 June 2010, on the change of control becoming effective, the earn out period will be deemed to have

crystallised. The relevant pre tax profit earned up to the date of the last management accounts (and

determined as detailed above) approved before the anticipated date of the change of control shall be

calculated. The Seller’s entitlement to Earn Out Consideration Shares will be based upon a comparison

of the resultant pre tax profit against an agreed profit forecast for the Earn Out Period and, the Sellers

will (if so entitled) be issued with their Earn Out Consideration Shares, in order to enable the Sellers to

accept an offer or proposal made by a purchaser of the Company pursuant to the Takeover Code.

4.7 Completion of the Acquisition Agreement is conditional upon passing of the resolutions set out in the

Notice of Meeting.

4.8 Under the Acquisition Agreement the Sellers covenant (for a period of three years in respect of Valerie

Kaye and Paul Wright and two years in respect of Peter McDermott) with LTGL and Ideal Shopping

that without the written consent of Ideal Shopping not to directly or indirectly: 

(a) carry on, be employed or otherwise engaged, concerned or interested in any capacity in the

distribution or sale of the Restricted Products in the UK in competition with the Company; 

(b) solicit certain employees of LTGL;

(c) employ or otherwise engage any person who at the Completion Date or during the preceding twelve

months was employed by LTGL and is likely to possess certain information about LTGL; and

(d) be employed by a customer or supplier of LTGL.

4.9 The Acquisition Agreement also restricts the Sellers from using LTGL’s name and other similar names

and imposes a number of other restrictions on the Sellers in connection with the LTGL business. 

29

216604 Project Iris pp19-imp  12/22/09  10:19 PM  Page 29



4.10 Under the terms of the Acquisition Agreement Peter McDermott has agreed not to sell any of the Initial

Consideration Shares or any Earn Out Consideration Shares issued to him for a period of one year

from issue provided those restrictions will not prevent him from placing up to 50% of those shares for

sale through the Company’s broker or from agreeing to accept or from accepting a general offer for

the Company.

5 Material Contracts, Irrevocable Commitments and Letters of Intent

5.1 The Company

The following contracts (not being contracts entered into in the ordinary course of business) have

been entered into by the Company within the two years preceding the date of this document and are

or may be material:

(a) the Acquisition Agreement;

See paragraph 4 above.

(b) Irrevocable undertakings

On 22 December 2009, certain of the Directors who are also Shareholders, being Paul Charles Wright

and Valerie Kaye, entered into irrevocable undertakings, in respect of 8,729,853 Ordinary Shares,

representing in aggregate approximately 29.41 per cent. of the Existing Shares, in relation to the

Acquisition (further details of which are set out at paragraph 4 above) and more particularly to vote in

favour of Resolutions 2 to 4. Similarly on 22 December 2009, Peter James McDermott, as a

Shareholder, entered into an irrevocable undertaking in respect of 11,904 Ordinary Shares,

representing in aggregate approximately 0.04 per cent. of the Existing Shares to vote in favour of

Resolutions 2 to 4.  

As referred to at paragraph 5 of Part I, the Waiver Resolution to waive the obligation for the Concert

Party (which includes Paul Charles Wright, Valerie Kaye and Peter James McDermott) to make a

general offer that would otherwise arise as a result of the Acquisition is to be passed on a poll by the

Independent Shareholders; accordingly, Paul Charles Wright, Valerie Kaye and Peter James

McDermott have entered into irrevocable undertakings in respect of Resolutions 2 to 4 only being all

of the Resolutions except the Waiver Resolution. 

On 22 December 2009, Michael Hancox and Ian Jebson, each an Independent Director and

Shareholder, entered into irrevocable undertakings in respect of 633,000 Ordinary Shares,

representing in aggregate approximately 2.13 per cent. of the Existing Shares, to vote in favour of all

of the Resolutions.  

Furthermore, on 15 December 2009 Ladkins Trading Limited entered into an irrevocable undertaking

in respect of 2,320,000 Ordinary Shares, representing approximately 7.82 per cent. of the Existing

Share Capital, to vote (or to procure such vote) in favour of all of the Resolutions.

Therefore, in total Ideal Shopping has received irrevocable undertakings in respect of 2,953,000

Ordinary Shares, representing 9.95 per cent. of the Existing Shares, to vote (or to procure to vote) in

favour of Resolution 1, and in respect of 11,694,757 Ordinary Shares, representing 39.40 per cent.

of the Existing Shares, to vote (or to procure to vote) in favour of Resolutions 2 to 4. 

However, all obligations, undertakings, representations and warranties in the irrevocable undertakings

referred to in this paragraph 5.1(b) shall lapse if the Notice of Meeting is not posted to the

Shareholders on or before 31 December 2009.

5.2 LTGL

No contracts (other than contracts entered into in the ordinary course of business) have been entered

into by LTGL within the two years preceding the date of this document which are or may be material.

25.2(xi)

4(l)25.6(a)
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6 Market quotations

6.1 Set out below are the closing middle-market quotations for an Ordinary Share as derived from the

AIM Appendix to the Daily Official List for the first dealing day of each of the six months immediately

preceding the date of this document and for 22 December 2009 (the latest practicable date prior to

the publication of this document):

Date Price per Ordinary Share

1 June 2009 88.0p

1 July 2009 82.5p

3 August 2009 76.5p

1 September 2009 82.5p

1 October 2009 86.0p

2 November 2009 113.5p

1 December 2009 109.0p

22 December 2009 126.0p

7 Material Change

7.1 Since 28 December 2008, being the last day of the financial period for which the Company’s most

recent audited financial statements have been prepared and save (a) as disclosed in the interim

results of the Company for the six months ended 28 June 2009, (b) as disclosed in paragraph 6 of

Part 1 of this document, there have been no material changes in the financial or trading position of

the Company.

7.2 Since 30 June 2009, being the last day of the financial period for which LTGL’s most recent audited

financial statements have been prepared and save as disclosed in paragraph 6 of Part I of this

document there have been no material changes in the financial or trading position of LTGL.

8 Consent

8.1 Fairfax has given and not withdrawn its written consent to the issue of this document with the

references to Fairfax in the form and context in which they appear.

9 Documents available for inspection

Copies of the following documents will be available for inspection at the offices of Wragge & Co LLP

at 55 Colmore Row, Birmingham B3 2AS during normal business hours on any weekday (Saturdays

and public holidays excepted) up to and including 18 January 2010 and at the General Meeting to be

held on that day:

9.1 the Memorandum and Articles of Ideal Shopping and LTGL;

9.2 the audited consolidated group accounts of the Group for the financial years ended

31 December 2006, 28 December 2007 and 28 December 2008;

9.3 the audited accounts of LTGL for the period from its incorporation to 30 June 2009;

9.4 the service contracts and letters of appointment of the Directors as summarised in paragraph 3 of

this Part V;

9.5 each of the material contracts summarised in paragraph 5 of this Part V;

9.6 the letter of consent from Fairfax referred to in paragraph 8 of this Part V; and

9.7 the irrevocable undertakings summarised in paragraph 5.1(b) of this Part V. 

Dated: 23 December 2009

4(m)/rule 26

24.2(h)

25.2(iv)

25.2(iv)

4(l)25.6(b)
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Ideal Shopping Direct Plc
(Incorporated in England and Wales with registered number 01534758)

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that a general meeting of the Company will be held at its registered office at

Ideal Home House, Newark Road, Peterborough, Cambridgeshire, PE1 5WG on 18 January 2010 at

10.00 a.m. for the purposes of considering and, if thought fit, passing the following resolutions of which

will Resolutions 1, 2 and 3 will be proposed as Ordinary Resolutions and Resolution 4 will be proposed as

a Special Resolution. In accordance with Note 10, Resolution 1 will be taken on a poll of Independent

Shareholders (as that term is defined in the Circular dated 23 December 2009 relating to the Company of

which this notice of general meeting forms part (the “Circular”)).

ORDINARY RESOLUTIONS

1 THAT the waiver in the terms described in the Circular by the Panel on Takeovers and Mergers of any

requirement under Rule 9 of the City Code on Takeovers and Mergers for the members of the Concert

Party (as defined in the Circular) to make a general offer for the ordinary share capital of the Company

as a result of the allotment and issue of up to 6,028,034 Consideration Shares (as defined in the

Circular) to the Concert Party pursuant to the Acquisition (as defined in the Circular) be and is hereby

approved.

2 THAT, subject to the passing of Resolution 1 above, the Acquisition be and is hereby approved for

the purposes of section 190 of the Companies Act 2006 (“Act”).

3 THAT, subject to the passing of Resolutions 1 and 2 above and in substitution for any prior authority,

the directors of the Company be and are hereby authorised for the purposes of section 551 of the

Act and in accordance with Article 6 of the Articles of Association of the Company to exercise all the

powers of the Company to allot the Initial Consideration Shares (as defined in the Circular) and other

ordinary shares of 3 pence each (“Ordinary Shares”) up to an aggregate nominal amount of

£333,199 pursuant to or in connection with the terms of the Acquisition Agreement (as defined in the

Circular), provided that this authority shall (unless previously revoked or varied by the Company in

general meeting) expire at the conclusion of the next Annual General Meeting of the Company after

the passing of this Resolution 3, save that the Company may before such expiry make an offer or

agreement which would or might require Ordinary Shares (including Earn Out Consideration Shares

(as defined in the Circular)) to be allotted after such expiry and the Board may allot relevant securities

in pursuance of such offer or agreement as if the authority hereby conferred had not expired.

SPECIAL RESOLUTION

4 THAT, subject to the passing of Resolutions 1, 2 and 3, in substitution for any previous power and in

accordance with Article 7 of the Articles of Association of the Company, the directors of the Company

are empowered to allot equity securities for cash pursuant to the authority granted by Resolution 3

up to an aggregate nominal amount of £50,484 as if section 561 of the Act did not apply to such

allotment provided that this authority shall (unless previously revoked or varied by the Company in

general meeting) expire at the conclusion of the next Annual General Meeting of the Company after

the passing of this Resolution 4, save that the Company may before such expiry make an offer or

agreement which would or might require Ordinary Shares to be allotted after such expiry and the

Board may allot relevant securities in pursuance of such offer or agreement as if the authority hereby

conferred had not expired.

DATED this 23rd day of December 2009

By Order of the Board

Registered Office: Ian Jebson

Ideal Home House

Newark Road

Peterborough

PE1 5WG

2(d)

2(d)
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Notes:

1 Any member of the Company is entitled to appoint a proxy to exercise all or any of your rights to attend, speak and vote at

the Meeting. A proxy need not be a member of the Company but must attend the meeting to represent you. Form of Proxy is

enclosed with this document. Completion and return of a Form of Proxy will not preclude a Shareholder from attending and

voting at the meeting, or any adjournment thereof, in person.

2 To be valid, Forms of Proxy duly executed together with powers of attorney or other authority (if any) under which they are

signed (or a notarially certified or office copy thereof) must be completed and deposited with the Company’s registrars, Capita

Registrars Limited, PXS, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU not less than 48 hours before the

time of the Meeting or any adjournment thereof and in default will not be treated as valid.

3 To appoint as your proxy a person other than the Chairman of the meeting, insert their full name in the box on your proxy form.

If you sign and return your proxy form with no name inserted in the box, the Chairman of the meeting will be deemed to be

your proxy. Where you appoint as your proxy someone other than the Chairman, you are responsible for ensuring that they

attend the meeting and are aware of your voting intentions. if you wish your proxy to make any comments on your behalf, you

will need to appoint someone other than the Chairman and give them the relevant instructions directly.

4 To change your proxy instructions please submit a new proxy appointment in accordance with the instructions above. If you

submit more than one proxy appointment, the last before the latest time for receipt of proxies will take precedence.

5 You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. In the

event of a conflict between a blank proxy form and a proxy form which states the number of shares to which it applies, the

specific proxy form shall be counted first, regardless of whether it was sent or received before or after the blank proxy form,

and any remaining shares in respect of which you are the registered holder will be apportioned to the blank proxy form. You

may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, you may

photocopy this form of proxy. Please indicate the proxy holder’s name and number of shares in relation to which they are

authorised to act as your proxy (which in aggregate should not exceed the number of shares held by you). Please also indicate

if the proxy instruction is one of multiple instructions being given. All forms must be signed and should be returned in the same

envelope.

6 In the case of joint holders, the signature of only one of the joint holders is required on the Form of Proxy but the vote of the

first named on the register of members of the Company will be accepted to the exclusion of the other joint holders.

7 The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 specifies that only those

shareholders registered in the register of members of the Company at close of business two days before the time set for the

Meeting (or if the Meeting is adjourned, shareholders registered in the register of members of the Company not later than at

close of business two days before the time fixed for the adjourned Meeting) shall be entitled to attend or vote at the Meeting

in respect of the number of shares registered in their name at that time. Changes to entries on the relevant register of securities

after that time shall be disregarded in determining the rights of any person to attend or vote at the Meeting.

8 CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so

for the General Meeting to be held on 18 January 2010 and any adjournment(s) thereof by using the procedures described in

the CREST Manual. CREST personal members or other CREST sponsored members, and those CREST members who have

appointed a voting service provider should refer to their CREST sponsors or voting service provider(s), who will be able to take

the appropriate action on their behalf

In order for a proxy appointment or instruction 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 Limited’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 Company’s agent, Capita Registrars Limited (CREST Participant ID: RA10), no later

than 48 hours before the time appointed for the meeting. For this purpose, the time of receipt will be taken to be the time (as

determined by the time stamp applied to the message by the CREST Application Host) from which the Company’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 sponsor or voting service provider should note that Euroclear UK &

Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system timings and

limitations will therefore apply in relation to input of CREST Proxy instructions. It is the responsibility of the CREST member

concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed a voting

service provider, to procure that his CREST sponsor or voting service provider takes) 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,

CRESTmembers and, where applicable, their CREST sponsor or voting service provider are referred in particular to those

sections of the CREST Manual concerning practical limitations of the CREST system and timings.

9 You may not use any electronic address provided in your form of proxy to communicate with the Company for any purposes

other than those expressly stated.

10 Resolution 1 will be taken on a poll in accordance with the requirements of the Panel on Takeovers and Mergers for

dispensations from Rule 9 of the City Code on Takeovers and Mergers.
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