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EXTRAORDINARY GENERAL MEEILING

A notice convening an Fatraardinary Generat Meeting of the Company to be held at the offices of
wWodlake Bell, 16 Bedford Street, London WC2E 9HE at 1130w, (o i bk, immedialely following
the conclusion of the Annual General Megting 10 be held a6 1100 a.m. an the same day) on 22 July
2002 15 501 ot al the el of this document.

At the Extruordinary General Meciing the follewing reselutions will be proposed:

1. To approve the Acguisition and to approve the waiver of the obligalion of Lhe Comeerl Party Lo
make o general offer under Rule % of the City Code, "Fhis Resobution will be taken on a pall;

I3

Tor give the directors anthority to allot relevant securities;
To amend the objects clavse of the Memorandum of Associalion;

To approve the change of the Company’s name 1o ARC Risk Munagemenl Gooup ple; and

oo

To clanify the stalultry pee-camphon tights in relation e the alloiment of certain cquity securities.

CAPITAL REORGANISATION
Yol will ace that resplution & set out in the MNotice of Annual Ceneral Meating (which forms part of

the enclosed Report and Accounts) will, il passed, reduce Lhe nominal value of the Qodinary Shares of
5p Mo Sp ko 1p and will ereate the Deferred Shares,

The reason for this is that, as al G date of tas document, (he Oodinary Shaves of Jp ame beinge tradiad
on AIM af 4 price which i less than their current nominal value (5p per share) and under company law
it is unlawful to allot shares at a discount 4o their nominal value, As you are aware, the Offer Shares
are being offered to Qualilving Sharcholders and other polenlial invesiors al a price of 1.23p per Ofer
Share, This price is lower than the current nominal value of the Ordinary Shares of 5p and it is
therafore necessary to pass resolution 4 al the AGM so lhat the nominal value of the shares is lower
than the Offer Price,

Furthermars, in order to replicate Shareholders” current voling, dividend and capital righls,
resolulion 6 creates an equal number of new Ocvdinary Shares of Ipjo the number af Ordinary Shares
ol 5 held by Sharcholders, The creation of Deterred Shares by passing resolution & simply maintains
the current level of the issued shure capilal of (he Company.

A resolution will also be proposed at an appropiiate time to apply to Court to reduce the share capital
of the Company and eliminate the Delerred Shores aliopsther

IRREVOCABLLE UNDERTAKINGS 1O APPROVE THE ACQUISIEFION

Johin Mocatin and Tawrenee Taybourne have irevecably undertaken to wote in favour of the
Reselutions to be proposed at the EGM, including Lhe Resolulion o spprove the Acquisition, in
respect of their holdings of Ordinary Shares, in aggregate representing approtimaiely 7,92 por cont, of
the current wsucd share capital of the Company.

YURTHER INFORNATTON
¥ours attention is drawn ¢o Parts EL to VTT of ihis document which provide seditional information.

ACTION T TE. TAKEN

1. Application Form

T vou wish to apply for Offer Shares undec the Offer for Subscription, you should complete the
enciosed white Application Form il you are a Qualitying Sharcholder or Uhe pink Application Fornu il
you are ool 4 Sharcholder, in accordance with Lhe msiruclions set out in this docament and on the
Applicatinon Torms. ¥ou sheuld return the appropriate Apphestion Form in the enclosed reply paid
envelope together with the appropriate remittance for the full armount, payablc 10 “Connaught 5t

L&

Michacts Tid afe Perthshire™, 5o a8 to arrive as soon as possible and in any cvent not later than 3 p,
on 19 hady 2002, at which tme the Ofer for Subscription will closc. :

2. Fevmof Proxy

A blue Form of Proxy is atlached at the end of this document for use by Sharchobdors ut the
Fxtraordinary General Meeting, Whether or oot Sharcholders imtend 1o be present at the
Extraordinary General Meeting, Lhey arc asked to complete, sign and return the bine Torm of Proxy
Lo 1he Company’s registrars, Connaught 8t Michaels Limiled, PO Ros 30, Creste House, Adma Street,
Taton, Bedfordshire LUL 21U, as soon as possibde but in any event so as to arive o ler Lhan
11.30 aam. on 20 July 2002, The completion and return of 4 Form of Proxy will not preclude
Sharcholders Mmom attending the Extraordinary General Muocting and voting in person should they
wish to do so. Accordingly, whether or nol Sharchalders intend to attend the Extraordinary General
Meeling in person they are urged o complete and return the blue Form of Proxy a3 soon as possible

RECOMMENDATION FROM TIIE INDEPENDENT DIRECTOR

1, us the Tmlependent Director, having been so advised by Seymogr Pierce, believe the Iroposals and the
Waiver of the obligation of members of the Concert Party (both individually and collectivety) to make a
geacral offer to Sharehulders which would otherwise arise under Rule # of the City Code, as described
abuove, o Be Fair and reasonable and in the best interesis of (ke Contpany and its Sharcholders as a wholce,
In providing advice to the Indeperdent Thrector, Sevmonr Picroe kas taken into sccount the Endependent
Dirvetor's commercial assessntent.

Accordingly, 1, &s the Indeperdent Bireclor, reconenend that yon vote in favenr of the Resolutions to be
proposed at the EGM as T intend to do in respect of my own beneficia holding of 200,000 Oriinary
Shares, representing approximately .58 per cent. of (he issued share capital of the Company.

Yourg fadihiully

John hocaica
Non-Tvecutive Divector
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