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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If
you are 1 any doubt as to the actron you should take, you are recommended immediately to seek your own
financial advice from your stockbroker, bank manager, selicitor, accountant or other independent financial
adviser duly authorised under the Financial Services and Markets Act 2004,

Application will be made for the admission of the Cohort Consideration Shares 1o trading on AIM
AIM 1s a market designed primarily for emerging or smalier companies to which a higher mnvestment
rsk tends to be attached than to larger or more established companmies AIM secunties are not admitted
to the official list of the United Kingdom Listing Authonty

A prospective mvestor should be aware of the risks of investing 1n such compantes and should make
the decrsion Lo invest only after careful consideration and 1t appropriate. consultatien with an
independent financial adviser The London Stock Exchange has not itsell examined or approved the
contents of this document

RECOMMENDED OFFER

Cohort plc

to acquire the whole of the 1ssued share capital of

£pY CERTIFY
WE HER s

R
05/01/2008

COMPANIES HOUSE ‘(‘)‘7

- Your attention is drawn to the letter from the Chairman of SEA set out in Part T of this document, whnch
contains a recommendation from all the directors of SEA to accept the Offer. Your attention is also drawn
to the letter from the Chairman of Cohort set out in Part 11 of this document, which sets out further details
of the Offer.

To accept the Offer, the enclosed Form of Acceptance should be completed in accordance with the
structions printed thereen and returned by post to Capita Registrars, Corporate Actions, The Registry,
34 Beckenham Road, Beckenham, Kent, BR3 4TU or by hand (during normal business hours) te Timothy
Marvell at SEA (Group) Ltd, Beckington Castle, 17 Castle Corner, Beckington, Frome, Somerset BA1 1
6TA s0 as to arrive as soon as possible and, in any event, so as to be received no later thaa 1 p.m. on 24
October 2007 The procedure for acceptance of the Offer 1s set out in paragraph 12 of Part Il of this
document and m the accompanying Form of Acceptance. This Offer Document should be read in
conjunction with the accompanying Form of Acceptance,

A Wrnitten Resolution of SEA {Group) Ltd is set out at the end of this document The enclosed Form of
Agreement to the Written Resolution should be completed and returned to Timothy Marvell at SEA
(Group) Ltd, Beckington Castle, 17 Castle Corner, Beckington, Frome, BA11 6TA as soon as possible
and to be vahd must arrive no later than 3 p m. on 7 November 2007. 7~
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Day on which the Offer 1s made

Latest time and date for receipt of Forms of Acceptance in
1elation to the Offer for despatch of Initial Consideration and
share certificates (where applicable) by 22 October 2007

Adnussion of the First Cohort Consideration Shares and the
Vendor Placing Shares

Despatch of Tmitial Consideration and share cettificates
{where applicable) 1n respect of Cohort Consideration Shares for
valid acceptances received prior to 1 00 pm on 15 October 2007

Latest time and date for receipt of Forms of Acceptance in relation
to the Offer

Despatch of Initial Consideration and shaie certificates

(where applicable) 1n respect of Cohort Consideration Shares for
valid acceptances received after 1 00 pm on 15 October 2007 but
before 1 00 pm on 24 October 2007

Latest time for receipt of Forms of Agreement to the
Written Resolution

Payment of any Earn Out Consideration

10 October 2007

100 pm on 15 October 2007

17 October 2007

by 22 October 2007

1 00 pm on 24 October 2007

by 31 October 2007

300 pm on 7 November 2007

10 business days lollowing the
calculation of the 2008 profits
becomung final and binding in
accordance with Section C of

Part 111 of this document




of the Offer and 1ts benefits

The purpose of this letter 1s to provide you with details of the Offer and to explan why the
SEA Directors unammously recommend that ali SEA Shareholders accept the Offer Full details of the
Offer are set out 1n Paits Tl and III of this document, which should be read in conjunction with the
accompanymg Form of Acceptance

2. Summary terms of the Offer

The Offer

The Offer, which 1s contained 1n the letter from Cohort i Part I of this document and 1s subject,
uiter alir to the conditions and further terms set out in Part III of this document and the
accompanying Form of Acceptance, 1s being made on the basis set out below

PART 1
LETTER FROM THE CHAIRMAN OF SEA {GROUP) LTD

SEA (GROUP) LTD

{ Registered in England and Wales with No 02430846 )

Directors Registered Office
Roger Pimungton (Chairrman)* Beckington Castle
[an Dale-Staples (Chief Executive) 17 Castle Corner
Timothy Marveil (Fiiance Director) Beckington
Paul Phillips (Director} Frome
Sut Robert Hill KBE (Dsrector)* BAll 6TA

Trevor Truman OBE (Drrector)*

*Non-executive
10 October 2007

To The SEA Shareholders,

RECOMMENDED OFFER BY COHORT PLC FOR SEA (GROUP) LTD

1. Introduction

On behalf of the SEA Beaid, [ am writing to inform you that agreement has been 1eached between the
SEA Duectors and the boatd of Cohort, a company whose shates are admitted to trading on AIM, on
the terms of a recommended offer by Cohort to acquire all the share capital of SEA (“the Offer”™) The
Offer 1s unanimously recommended by the Sea Board

Many of you will be aware that 1t has been our objective in SEA to find an appropnate route {or the
future development of the Gioup and the SEA Board has been looking at numerous possibiiities for a
number of years We believe that this Offer provides such a route, that it 1s better than other possible
alternatives and that the time 1s right to make such a move

Irrevocable undertakings to accept, or to procure acceptance of. the Offer have been given to Cohort
by the SEA Directors and the founder shareholders in respect of all of their SEA Shares, representing
approximately 81 9 per cent of the issued equity share capuial of SEA This includes Irrevocable
Undertakings given by SEA Directors holding 95,821 SEA Shares comprising i aggregate,
approximately 36 per cent of the SEA Shaies currently 1n tssue

The effect of the Irrevocable Undertakings i1s to make 1t certain that there 1s the necessary level of
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The Consideration payable under the Offer consists of an amount to be satisfied following vahd
acceptance of the Ofter by an SEA Shareholder {the  Initial Consideration”} with an additional sum
payable 1f certain SEA performance targets are met by SEA (the “Earn Out Consideration™) The Offer
1s also structured to allow SEA Shareholders an amount of flexibility as to the level of cash and shares
in Cohort that they elect to receive as the Inithal Consideration Any Earn Out Consideration will be
pdaid entuely i cash

For the purposes of structuning the Offer, SEA Shareholders have been divided into three groups as
follows

Group A Shaieholder s

The Group A Sharcholders are made up of those SEA Shareholders who individually hold less than 2
per cent of SEA's 1ssued share capital and who are not SEA Directors The Initial Consideration being
offered to the Group A Shareholders 15 £74 50 per SEA Shaie Group A Shareholders will be able to
choose one of three different ways of recerving their Initial Consideration, being entirely 1n cash or two
choices of a mix of cash and Cohoit Consideration Shares Details of these options aie set out in Part
IT of this document

The Earn Out Consideration will, if 1t becomes due and payable, be paid to the Group A Shareholders
in cash only, at 4 rate of up to £16 79 per SEA Shaie

Group B Shareholders

The Group B Shareholders are made up of those SEA Shareholders who individually hold more than
5 per cent of SEAs 1ssued share capital (other than lan Dale-Staples and Paul Phillips) or who are
non-executive cirectors of SEA The individuals in Group B are Allan Phillips, Gareth Somerset and
Ronald Barnes, who a1e founder shareholders and who each hold more than 5 percent of SEA’s 1ssued
share capatal, and Sir Robert Hill, Trevor Truman and myself, who are the non-executive directors of
SEA The Imtial Consideration being offered to the Group B Shaieholders 1s also £74 50 per SEA
Share Group B Shareholders will receive their Initial Consideration as a mx of cash and Cohort
Consideration Shares, details of which are set out in Part 11 of this document

The Earn Out Consideration wall 1f 1t becomes due and payable, be paid to the Group B Shareholders
i cash only at a rate of up to £16 79 per SEA Share

Group C Shareholders

The Group C Shareholders comprise [an Dale-Staples, Paul Phillips and Tim Marvell, being SEA’s
Executive Directors As 15 usual 1n the acquisition of a private company by a public company, Cohort
has required that warranties as to SEA and its business and a tax covenant are provided to 1t It was
considered both unreahstic and impractical to propose, or even ask all Sea Shareholders to provide
these warranties It was therefore proposed and approved by the Sea non-executive directors, that these
warranties should be given by the Sea Executive Dhtectors who form the Group C Shareholders These
warranties and indemmities are contamed 1n an agreement between Cohort and the Group C
Shareholders which was entered mto immediately before the date of this document The Group C
Shareholders are solely hable up to the maxumum amount of the Consideration recerved or recervabie
by each of them, in the event that there 15 a breach of any or all of these warranties and/or covenants
[t 1s emphasised that there will be no such liabilities borne by the Group A Shareholders or the Group
B Shateholders In view of these additiondl obligations and habilittes, and as result of the overall
negotiation process between your Board and Cohort, 1t has been agreed that in return the Group C
Shareholders will be offered a higher price per share for the SEA Shares owned by them as set out
below

The Inmitial Consideration being offered to the Group C Shareholders 1s £87 04 per SEA Shaie Group
C Shareholders will recetve their Inttial Consideration as a mix of cash and Cohort Consideration
Shares, details of which are set out in Part IT of this document

The Earn Qut Consideration will, if it becomes due and payable, be paid to the Group C Shareholders
i cash only. at a rate of up to £19 64 per SEA Share




The SEA Directors have suspended the registration of transters of SEA Shares until Completion of the !
Offer, so that there 1s certanty as to the identity of the SEA Shaieholders for the purposes of i
communicating the making of the Offer and the Written Resolution referred to below \

\

4. Background to and reasons for recommendation of the Offer

The decision to recommend the Ofter from Cohort has been based on criteria which the SEA Directors
believe combme the best interests of the SEA Shareholders and the on-going requirements of SEA,
including not least those of its employees and customers The SEA Directors believe that the Offer
recognuses the value of SEA whilst, at the same tume, it gives SEA a partner tnvolved 1n complementary
business activities and with the financial strength to support and enhance the future growth of SEA

Cohort Group 1s complementary in a number of areas to SEA 1ts existing business divisions being
well-established 1n providing services to land based military forces and air forces, while SEA Group \

The Eain Out

Payment of the Earn Out Consideration 15 dependent on the SEA Group achieving eainings before
interest and tax (“"EBIT™) of more than £2,000,000 for the 13 month penod ending on 30 April 2008
(the “Earn Out Period”} The amount of the Earn Out Consideration 1s dependent on the amount by
which EBIT exceeds £2,000,000 If EBIT for the Earn Out Peniod 1s £2,500,000 ot more, the Earn Out
Constderation will be paid i {ull If the EBIT of SEA Group for the Earn Out Period 1s £2 000 000 or
less the Earn Out Constderation will be zero If EBIT for the Eain Out Period 18 between £2 600,000
and £2,500,000 a proportion of the Earn Qut Consideration will be paid

Further details of the Earn Out Consideration are set out 1n Section C of Part IHI of this document

Costs

In company shaie transactions of the nature of this Offer, it 1s usual that costs mcurred for legal,
accountancy and other transactional services are borne, pro rafa, by the selling shareholders

The Agreed Costs mcurred 1n this transaction will be deducted from the [mtial Consideration payable
to the SEA Shareholders and will be an amount of £1 75 per SEA Share, further details of which are
set out 1n paragraph 4 of Part 11 of this document

Total Consideration

If all of the SEA Shares are acquired pursuant to the Offer, the value of the total Initial Cansideration
payable by Cohort will amount to approximately £20 73 million

If all of the SEA Shares are acquired and the Earn Out Consideration 1s paid 10 full the total amount
of the Earn Out Consideration will be approxumately £4 67 midlion

Restrictions on Sale of Cohort Shares

All SEA Shareholders who receive Cohort Consideration Shares m exchange for SEA Shares will be
deemed to undertake not to sell transfer o1 otherwise deal in the Cohort Constderation Shares that
they receive until twelve months after the Closing Date, save 1n certain limited circumstances Details
of this undertaking are contained m paragraph 2 1 2 (d) of Section B Part 111 of this document

Summary

As stated edrher the details of the Offer are set out elsewhere in this document and you must make
yotl1 own decisions about it The SEA Directors encourage you to read this document carefully before
you make your decision

If you are in any doubt as to the action you should take, you are recommended immediately to seek your
own financial advice from your stockbroker, bank manager, schicitor, accountant or other independent
financial adviser duly authorised under the Financial Services and Markets Act 2000.



started with an emphasis on naval programmes but has expanded into transport. off-shore and
aerospace as well as into other detence markets

The SEA Board beheves that these capabilities will jontly provide the Enlarged Cohort Group with
excellent business opportunities for extending the range of defence and other services to be oifered
Further it will bring SEA Group's good name and preducts to the attention of a wider audience

Given the complementary capability the SEA Board believes that there are clear benefits 1n a
transaction resulting 1n the Enlarged Cohort Group The SEA Board believes that there will be
advantages in having a wader span of expertise to call on across the 1ange of contracts as well as greater
oppottunities to balance staff resouices and skills with the needs of work won

Finally, the Enlarged Cohort Group will have a critical mass that should enable 1t to attract even more
significant contracts in all of 1ts markets than 1t mmght have done as separate compdnies

The SEA Dharectors have been encouraged to note the Cohort view that the subsidiaries within the
Cohort Group should retain their 1dentitics and continue to trade under their own names The
changes to SEA especially during the Earn Out Period will be minimal 1 am dehghted to advise you
that Tan Dale-Staples will be appointed to the main boaid of Cohort on the Offer becomuing
unconditional at the same time as continuing his role as Chief Executive of the SEA Board The SEA
non-executive directors have agreed to resign following Completion

5. Wnitten Resolution

In order to implement the Offer, 1t 1s required by Cohort that SEA amend sts Articles 1n two respects
IMiestly, 1t 18 necessary to provide an exception to the existing pre-emption provisions to allow accepting
SEA Shareholders to transfer their SEA Shares to Cohort 1f the Offer becomes unconditional without
such shares first being offered to SEA and to other SEA Shareholders Secondly. a “drag-along”
provision will be mtroduced at the request of Cohort, to allow Cohort to compulsorily acquue any
SEA Shares which have not been acquired voluntanly under the terms of the Offer provided that SEA
has received acceptances of the Offer m respect of at least 75 per cent of the 1ssued SEA Shares Any
such compulsery acquisitions shall be satisfied wholly in cash, with an Initial Consideration of £74 50
per SIEA share and Earn Out Consideration of up to £16 79 per SEA Share 1f 1t becomes due and
payable under the terms of the Offer

The Companies Act 2006 has introduced provisions which allow private companies more flexibihity to
pass shareholder resolutions in writing The SEA Directors have decided to use this new procedure 1o
effect the required changes in the Articles as 1t will reduce the time and expense that would otherwise
be 1nvolved i convening an extraordinary general meeting It will also aliow the Offer to become
unconditional 1n 4 shorter timeframe which will mean that the benefits of the Offer can be realised
sooner The non-executive directors of SEA have specifically confirmed that they agreed to the new
written resolution procedure being implemented n this case

Set out at the end of this document 15 a Wiitten Resolution to amend the Articles for the purposes
outhined above It 1s a term of the Offer that accepting Sea Shareholders irrevocably undertake to
sigmify their agieement to the Wiitten Resolution Accordingly, if you wish to accept the Offel, you
must also return the enclosed Form of Agreement to the Written Resolution duly completed to sigmify
yow agreement to the Written Resolution

The Written Resolutton will become effective as soon as SEA Shareholders holding at least 75 per cent

of the 1ssued shate capital of SEA have signified their agreement to it As irrevocable undertakings to
signify agreement to the Written Resolution as soon as reasonably practicable following the making of
the Offer have been received fiom SEA Shareholders holding 81 9 per cent of the 1ssued share capital
of SEA, the Written Resclution will become effective shortly after the date of this document

6  Management and employees

Cohort has assured the SEA Directors that 1t attaches great importance to the skills and experience of
the employees of the SEA Group and that, following the Offer becomimng or being declared
unconditional in all 1espects, the existing employment rights of all of the employees of the SEA Group
will be fully safeguarded




Roger Pinnington
Chairmman of SEA (Group) Litd

The SEA Directors believe that, following Completion of the Offer, SEA employeses will continue to
experience much that derives from the present independence of SEA with additional benefits and
opportumtes including the potential to look for career progress across the Enlarged Cohort Group

7. Taxation

Your attention 1s drawn to the paragraph entitled * United Kingdom taxation’ 1n paragraph i1 of the
letter from Cohort in Part 11 of thts document Your decision as to whether or not to elect for Cohont
Consideration Shares will depend on your individual crrcumstances. mncluding your tax position If you
are in any doubt as te your own tax position, you should consult an appropriately qualified independent
professional adviser inmediately.

8. Action to be taken to accept the Offer

Your attention 15 diawn to paragraph 12 of the letter fiom Cohort in Part 11 of this document,
paragraph 2 of Section B of Part III of this document and the Form of Acceptance, which set out the
procedure for acceptance of the Offer

To accept the Offer you inust complete and 1eturn the enclosed Form of Acceptance in accordance with
the instructions printed thereon by post to Capita Registrars, Corporate Actions, The Registry,
34 Beckenham Road, Beckenham, Kent, BR3 4TU or (during normal business hours) by hand to
Timothy Marvell at Beckington Castle, 17 Castle Corner, Beckington, Frome, Somerset, BAI1 6TA as
soon as possible and, in any event, so as to be received by 1.00 pm on 24 October 2007

You must also complete and retuin the enclosed Form of Agieement to the Wiitten Resolution
accordance with the instructions printed thereon by post or (during normal business hours) by hand at
SEA (Group) Limned, Beckington Castle, 17 Castle Cornei, Beckington, Frome, Somerset, BA11 6TA
{marked for the attention of Timothy Marvell) as soon as possible and, m any event, so as to be recewved
by 3.00 p.m. on 7 November 2007

9.  Recommendation

The SEA Directors, who have been so advised by Target Corporate Finance, consider the terms of the Offer
to be fair and reasonable and, accordingly, unanimously recommend you to accept the Offer. The Group B
Shareholders and the Group C Shareholders have given Irrevocable Undertakings to accept the Offer in
respect of all the SEA Shares in which they are beneficially interested, being 81.9 per cent. of the entire
1ssued share capital of SEA In providing advice to the SEA Directors, Target Corporate Finance has taken
mto account the commercial assessments of the SEA Directors

Yours sincerely



PART 1l
LETTER FROM COHORT PLC

Cohort plc

{ Regisiered m England and Wales with No 05684823)

Duectors Registered Office
Nicholas Prest (Chaiiman) The Court House
Stanley Carter (Chief Fhecutive) Northfield End
Simon Walther (Finance Direcior) Henley-on-Thames
Sir Robeit Walmsley (Non-eaecutive Dunector) Oxfordshire

RGY 2JN

10 October 2007
To The SEA Shareholders,

RECOMMENDED OFFER BY COHORT PLC FOR SEA (GRCUP) LTD

1 Introduchon

As explained in the letter from your Chairman in Part [ of this document, the Cohort Board 15 pleased
to nform you that agreement has been reached between the SEA Board and the Cohott Boatd on the
terms of a recommended offer by Cohort to acquire the entue 1ssued share capital of SEA Cohort 15
4 company whose shares have been admitted to trading on the AIM market of the London Stock
Exchange and which was established to capitalise on consehdation and organic growth opportunities
m the UK defence techmcal services market The Directors of Cohort believe that the combination of
Cohort and SEA will yield significant benefits to both companies

The Ofter values the entire 1sued share capital of SEA at up to £254 million Ol this, approximately
£20 73 million Imtial Consideration (less the Agreed Costs) 1s due on Completion {assuming all SEA
Shareholders accept the Offer) and up to £4 67 mulion Earn Out Consideration 1s payable following
determination of (and depending on the level of) the EBIT of the SEA Group during the 13 month
penod ending 30 April 2008, m accordance with the provisions of Section C of Part I1 of this document

Your attention 1s drawn to the letter from your Chanman in Part [ of this document, which sets out
the reasons why the SEA Directors consider the terms of the Offer to be fair and reasonable and,
accordingly, why the SEA Directors unammously recommend you to accept the Offer

The Offer 1s conditional, tnter alia, on valid acceptances bemg received by no later than 1 60 pm on
15 October 2007 in respect of not less than 75 per cent of the SEA Shares, the passing of the Written
Resolution to amend the articles of SEA, the Placing Agreement entered into by Cohort to finance a
portion of the Offer becoming unconditional and Adnussion of the Placing Shares and the First
Cohort Consideration Shares taking place by 17 October 2007 Further mformation on the conditions
to which the offer 15 subject are set out 1n Section A of Part LIl of this document

This letter, Part T1I of this document and the accompanying Form of Acceptance contain the terms and
conditions of the Offer Completed Forms of Acceptance should be returned to Capita Registrars or by
hand to Timothy Marvell at the addresses shown on the Form of Acceptance as soon as possible and,
n any event, so as to be recetved by } 00 pm on 24 October 2007 The procedure for accepting the Offer
15 set out 1n paragraph 12 of ths letter, Part III of this document and 1n the Form of Acceptance

2 Information on Cohort

Cohort was established to capitalise on consohdation and organic growth oppertunities in the defence
technical services market Cohort Shares were admitted to trading on AIM on 8 March 2006 with
Systems Consultants Services Limited (“SCS”) as its wholly owned tradmg subsidiary On 1 August
2006 Cohort acquired MASS Consultants Limited (“MASS™)
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3  Background to and reasons for the Offer

SEA 15 4 successful private company. well known to Cohort and with which there have been various
levels of contact over the past few years SEA operates in complementary market segments to Cohort,
having a particular strength in the naval sector whilst SCS and MASS are strongest 1 the land and air
sectors respectively SEA caines out sumiular types of work to Cohort and the Cohort Directors believe
that Cchort and SEA shaie a sumilar ethos

The Cohoit Board believes that the combination of SEA and Cohort will brning significant mutual
benefits These include a laiger and more balanced environment 1in which SEA can continue to grow
whilst retaining 1ts identity 1ncreased ability to bid for bigger contracts underpinned by the Enlarged
Cohort Group’s financial strength and broader capabihities, wider reach and access to new markets,
shared market intelligence and coordination where appropriate wider scope for individuals to advance
within the Entarged Cohort Group, and the opportumity for SEA Shareholders to participate in the

10

Nicholas Prest (former Chairman and Chief Executive of Alvis PLC) and Stanley Carter (founder and
former Managing Director of SCS), who both have wide expenence of the defence industry from
different view ponts, had separately concluded that there was a growing demand, n defence and
related markets i the UK, for independent techmical advice and 1elated services Reasons for this
include the increasing technical complexity of equipment coupled with capacity constraints in the UK
Mmistry of Defences’ (*‘MOD”) in-house techmcal expertise, the privatisation of QinetuQ ple, the
policy of the MOD of making the provision of scientific and techmcal expertise increasingly open to
competition, and greater concentration amongst the major defence prime contractors, which increases
the MOD’s need for independent technical advice Cohort was concerved to provide an environment in
which already successful technical services businesses can maximise their potential by retaining their
identity whilst sharing information and resources with complementary companies 1n a group with
larger financial mass

The Cohort Board consists of Nicholas Prest, Chaiman, Stanley Carter Chief Executive,
Smmoen Walther, Finance Director and tormer Gioup Financial Controller of Alwis PLC, and Sir
Robert Walmsley, Non-executive Director and former Chief of Defence Procurement at the MOD

Cohort currently has two trading subsidiaries, SCS and MASS SCS based 1n Henley-on-Thames
Oxfordshue was founded in 1992 to provide independent, practical and technical expertise to chents
in the defence and security sectors Its principal client 1s the MOD and its agencies Other clents
include other UK government departiments, NATO major defence contractors and non-defence
businesses A high proportion of SCS™ employees and those engaged as consultants were formerly in
either the British armed forces 01 the MOD Many are technically qualified to degree level or above and
collectively they have a wide breadth and depth of expertise SCS has lour operaung divisions systems,
capability support, information and communications services and interim professionals SCS currently
employs around 115 permanent staff and 190 consultants

MASS 15 an independent UK systems house with a strong defence and aerospace market focus Formed
1 1983, MASS i1s based near St Neots in Cambnidgeshire with a second facility m Lincoln MASS
currently employs around 125 permanent staff and 130 consultants, of whom 75 per cent aie
professional engineers complemented by a small cadie of ex-service personnel

MASS offers specialist shills 1n four business aieas electronic warfare, specialist managed services,
communications and electronic systems, and information assurance In addition, MASS offers
re-design and support of older in-service military systems, plus technical and operational advisory services
across all four business areas The abihity to assemble multi-disciphned teams covering both operational
and engineermng design disciplines sets MASS apart from many other systems houses MASS has specific
experience 1 managing and providing services i highly secure areas of government and industry

In the financial year ended 30 April 2007 the Cohort Group posted sales of £34 6m, including a nine
month contiibution from MASS of £12 3m In the same peniod the Cohort Group made a profit before
tax of £2 5m and had a closing order book of £38 Im



development of the business by electing to receive a portion of the consideiration for their SEA Shares
i Cohort Consideration Shares (but in this regard you should read the Risk Warnings in paragraph 6
of this Part II of this document)

The Cohort Boaid believes that SEA 1s complementary to the existing members of the Cohort Group,
that the acquisition 1s compatible with Cohort’s build and grow strategy and that it would represent
another considerable step in strengthening the Cohort Group As pait of the arrangements relating to
the Offer, 1t 1s proposed that Ian Dale-Staples will join the Cohort Board on the Offer becoming
unconditional

4, The Offer

Cohort hereby offers to acquire, on the terms and subject to the conditions set out 1n this document
and n the Form of Acceptance, all of the 1ssued and to be 1ssued SEA Shares on the basis set out
below The consideration under the Offer consists of an amount to be satisfied before or shortly after
Completion, (the “Initial Consideration™), with an additional sum payable if certain SEA performance
targets are met {the “Earn Out Consideratien™) 1n each case as [urther set out below, m Part 111 of this
document and in the Form of Acceptance Any Earn Out Consideration will be patd entirely 1t cash

Foi the purposes of implementing the Offer, SEA Shareholdeis have been divided nto three groups

Group A Sharcholders

The Group A Shareholders are made up of those SEA Shareholders who individually hold less than 2
per cent of SEA'sissued shaie capital and who are not SEA Duectots The Intial Consideration being
offered to the Group A Shareholders 1s £74 50 per SEA Share Group A Shareholders will be able to
choose one of three different ways of receiving thewr Imual Consideration by ticking the appropriate
box in the Form of Acceptance

Group A Shareholders may elect to receive for each SEA Share
(1) £74 5010 cash, representing 100 per cent of their [mitial Consideration (* Group A Option 17), or

(2) £5215 1n cash, representing 70 per cent of therr Imtial Consideration and 14 900 Cohort
Constderation Shares, represenung the balance of 30 per cent (“Group A Option 2™), or

(3) £28 79 1n cash representing 38 65 per cent of theirr Iniial Consideration and 30 4733 Cohort
Consideration Shares, representing the balance of 61 33 per cent (*Group A Option 3™)

If a Group A Shareholder elects to receve 30 per cent or 61 33 pet cent of his Imtial Consideration
m Cohort Consideration Shaies (Gioup A Option 2 or Group A Option 3). he will recetve Cohort
Consideration Shares on the basis of a price of 150p per Cohort Consideration Share (being the price
at which Placing Shares have been placed conditionally pursuant to the Placing as described mn
paiagraph 8 of this Part LI below)

The Earn Out Consideration will, if 1t becomes due and payable, be paid to Group A Shareholders in
cash only at a rate of up to £16 79 per SEA Share, whichever option 1s chosen Further details ot the
Earn Out are set out below

These options are summanised 1n the table below

Earn Out

Initir! Conswderation Per SEA Share Consideration

Group A Cohort Consuleration Per SEA Share
Sthareholder s Cash Shares Cash
Group A Option | £74 50 0 upto £16 79
(100%) (0%) (100%)

Group A Option 2 £52 15 14 9000 up to £16 79
(70%) {30%) (100%)

Group A Option 3 £28 79 304733 up to £16 79

(38 65%) (61 35%) (100%)
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cash only at a rate of up to £19 64 per SEA Share, a price pet share reflecting the same negotated
position as outlined above tn relation to the fnitial Consideration, whichever election 1s made 1n respect
of the Imtial Consideration

The Earn Out

Payment of the Earn Out Consideration 13 dependent on the SEA Gioup achieving earnings before
interest and taxation (“EBIT™) of moie than £2,000,000 for the 13 month period ending on 30 Aptil 2008
(the “Earn Out Period”) The amount of the Earn Out Consideration 1s dependent on the amount by
which EBIT exceeds £2,000,000 If EBIT for the Earn Out Period 15 £2 500,000 or more. the Eain QOut
Consideration will be paid n full

Gronp B Shareholders

The Group B Shareholders are made up of those SEA Shareholders who indvidually hold mote than
5 per cent of SEA's 1ssued share capital (other than Ian Dale-Staples and Paul Philips) o1 who are
non-executive directors of SEA The indiwviduals in Group B are Allan Phillips, Gareth Somerset and
Ronald Barnes, who are founder SEA Shareholdets and who individually hold mote than 5 per cent
of SEA’s issued share capital and Roger Pinnington, Sir Robert Hill and Trevor Truman, who are non-
executive duectors of SEA

The Ininal Consideration being offered to the Group B Shareholders 1s also £74 30 per SEA Share
Group B shareholders may elect to recerve between a maximum of 70 per cent and a minimum of
38 65 per cent of their Imitial Consideration in cash with the balance being sausfied i Cohort
Consideration Shares by completing the Form of Acceptance in the appropriate manner

In respect of that proportion of the Imtial Consideration they receive in Cohort Consideration Shares,
Group B Shaieholders will recerve Cohort Consideration Shares for each SEA Share on the basis of a
price of 150p per Cohort Consideration Share (bemng the price at which Placing Shares have been
placed condhitionally pursuant to the Placing)

The Earn Out Consideration will, if 1t becomes due and payable, be paid to Group B Shareholders in
cash only at a rate of up to £16 79 per SEA Share, whichever election 1s made 1n respect of the Initial
Consideration Further details of the Eain Out are set out below

Group C Shareholders

The Group C Shareholders comprise lan Dale-Staples, Timothy Marvell and Paul Phillips, being the
SEA Executive Directors

As 15 usual 1n the acquisition of a private company by a public company Cohort has required that
warranties about SEA and 1ts business and a tax covenant are provided These are given n the
Warranty Agreement by the Group C Shareholders alone who will be hable up to the maximum
amount of their total Consideration 1n the event that there 15 @ breach of those warranties and/or
covenants Group A and Group B Shareholders do not have any such hability

Following negotiations and to reflect the additional habilwes bemng assumed by the Group C
Shaieholders (whose shareholding represents 30 7 per cent of the SEA Shares) the Imitial
Consideration being offered to the Group C Shareholders 15 £87 04 per SEA Share Group C
Shareholders may elect to receive between a maxunum of 70 per cent and a mumimum of
38 65 per cent of their Intial Consideration m cash, with the balance being payable in Cohort
Consideration Shares by completing the Form of Acceptance in the appropriate manner

In respect of that proportion of the lnitial Cousideration which they receive m Cohott Considerdtion
Shares Group C Sharehoiders will receive Cohoit Considerauon Shares for cach SEA Shaie on the
basis of a price of 150p per Cohort Consideration Share (being the price at which Placing Shares have



The Earn Out Consideration will, 1if 1t becomes due and payable be paid in cash only at a rate of up
to £16 79 per SEA Share for Group A Shareholders and Group B Sharcholders and at a rate ot up to
£19 64 per SEA Share for Group C Shareholders

If the EBIT of SEA Group for the Earn Out Penod 15 £2,000,000 o1 less the Earn Out Consideration
will be zero and SEA Shareholders will not be entitled to any of the Earn Out Consideration

If the EBIT of SEA for the Earn Out Period 15 £2,500,000 or more SEA Shareholders will be entatled
to be paid the full amount of the Earn Qut Consideration

If the EBIT of SEA for the Earn Out Period 15 between £2,000 000 and £2,500.000 the amount of the
Earn Out Consideration per SEA Share payable under the Offer will be adjusted m proportion so that,
by way of example, if the EBIT 1s £2,100,000, the amount of the Eain Out Consideration per SEA
share payable under the Offer will be 20 per cent of the per share amounts set out above In this
example, Group A Shareholders and Group B Shareholders would receive £3 36 per SEA Share and
Group C Shareholders would receive £3 93 per SEA share

Further details of the Earn Out are set out in Section C of Part 111 of this document

Agreed Costs

Professional advisers’ fees have been incurred on your behalf the amounts of which have been agreed
with Roger Pinnington lan Dale-Staples and Timothy Marvell and for which you aie hable for a
proportion pio rata to your shareholding in SEA By accepting the Offer, each SEA Shareholder
irrevocably authorises Cohort to deduct the amount of £1 75 per SEA Share from that SEA
Shareholder’s Imtial Cash Consideration, bemng their per SEA Share portion ot the Agreed Costs, and
to forward such amount to the Sellers’ Sclicitors to be used to discharge such SEA Shareholder’s
relevant proportion of the Agreed Costs

Total Convideration

If all of the SEA Shares are acquired, the total imtial Consideration due from Cohort on Completion
will be approxumately £20 73 mullion (partly provided by the Vendor Placing. debt facilities and other
cash resources of Cohort and partly by the 1ssue of Cohort Consideration Shares) The Cohort
Consideration Shares are to be 1ssued at a price of £1 50 per Cohoit Constderation Share (being the
Placing Price)

If all of the SEA Shaies are acquired and the Earn Out Consideration 1s paid n full, the total amount
of the Earn Out Consideration would be approximately £4 67 million

The SEA Shares to be acquired by Cohort pursuant to the Offer are required te be fully paid and free
from all Liens, equitable mterests, charges, pre-emption rights, encumbrances and other thard paity
interests of whatever nature and together with all nghts now or hereafter attaching thereto. including
the nght to recetve and retain all dividends and other distributions (if any) declared made or paid
hereafter

The Offer extends to all SEA Shares The Offer may only be accepted in respect of an SEA
Shareholder’s entire shareholding

The Cohort Consideration Shares will be 1ssued credited as fully paid and will rank part passu n all
1espects with the Cohort Shares in 1ssue at the date of this document, including the right to receive and
retain n full all dividends and other distributions, made or pad after the date of this document

It 15 a term of the Offer that SEA Shareholders will not sell, transfer or otherwise deal in the Cohort
Consideration Shares that they receive as Initial Consideration (save in certain specified circumstances as
set out mm paragraph 2.1.2(d) of Section B of Part I1I of this document) untd ¢welve months after the
Closing Date.

No fraction of a Cohort Consideration Share will be allotted or 1ssued to any accepting SEA
Shareholder but wall be rounded down to the ncarest whole number of Cohort Consideration Shaies
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cash or Cohort Consideration Shares will be valid unless a valid Form of Acceptance completed in ail
respects and accompanied by all relevant share certificate(s) and/or other documents of title, are
receved by Capita Registrars, Corporate Actions at The Registry, 34 Beckenham Road, Beckenham,
Kent, BR3 4TU or by hand by Timothy Marvell at Beckington Castle, 17 Castle Corner Beckington.
Frome, Somerset, BA1l 6TA by 1 00 pm on 24 October 2007 A reply-paid envelope (valid for posting
1n the UK only) 1s enclosed for your convenience

Further terms and conditions of the Offer are set out 1n Part 1l of this document

6. Risk Warmngs

In deciding whether to receive Cohort Consideration Shares as part of the Initial Consideration or what
proportion of Cohort Consideration Shares to receive as part of the Imitial Constderation, SEA
Shareholders should be aware that investment 1in Cohort Shares, 1In common with investment 1n shares of
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Full acceptance of the Offer, with maximum elections for the Cohort Consideration Shares (taking mto
account undertakings as to acceptances already recewed fiom the Group B Shareholders and the
Group C Shareholders), would result in the 1ssue of approximately 6 9 million Cohort Consideration
Shares (representing approximately 16 7 per cent of the Enlarged Share Capital) Application will be
made to AIM for the adrmussion to trading on AIM of the First Cohort Consideration Shares on 15
October 2007 Application will be made to trading on AIM of all other Cohort Consideration Shdres
on 25 October 2007

To accept the Offer you should complete, sign and return the enclosed Form of Acceptance so as to be
received by post by Capita Registrars or (during normal business hours) by hand by Timothy Marvell at
the addresses shown on the Form of Acceptance as soon as possible and, in any event, so as to be recened
no later than 1.00 p.m on 24 October 2007, together with the relevant share certificate(s) andfor other
documents of title.

Your attention 1s drawn to paragraph 12 of this letter, paragraph 2 of Section B of Part 1Ll of this
document and the Form of Acceptance which set out in detail the procedure for acceptance of
the Offer

Written Resolution

In order to 1mplement the Offer, it 1s proposed to amend the Articles of SEA for the reasons set out 1n
paragraph § of Part I of this document

Set out at the end of this document 1s 4 Wnitten Resolution of SEA to amend the Articles Tt1s a term
of the Offer that accepting Sea Sharcholder 1rrevocably undertake to signify their agreement to the
Written Resolution Accordmgly, if you wish to accept the Offer, you must also return the enclosed Form
of Agreement to the Written Resolution duly completed to sigmify your agreement to the Wnitten
Resolution

5.  Further terms and conditions of the Offer

The Offer extends te all the SEA Shares and may only be accepted 1n respect of an SEA Shareholder’s
entire shareholding

The Offer 18 conditional mrer alie on valid acceptances being received by no later than 1 00 pm on
15 October 2007 1n respect of not less than 75 per cent of the SEA Shares the passing of the Written
Resolution, the Placing Agreement entered into by Cohert to finance a portion of the Offer becoming
unconditional and Admussion of the First Cohort Consideration Shares taking place by 17 October
2007 Fwither information on the conditions to which the Offer 15 subject are set out in Section A of
Pait 111 of this document

The Offer shall be deemed to have been duly made if a copy of this document and the documents which
accompany 1t shall have been desnatched to a SFA Shaieholder or anv agent of a ST'A Shareholder



other ccmpanies traded on AIM, 1s suitable only for investors who are capable of evaluating the risks and
merits of such investment and who have sufficient resources to bear any loss which might result from such
mvestment which mav mclude a loss of the entire amount wvested in Cohort Shares. Cohort Consideration
Shares should be seen as an investment that is long-term n pnature and complementary to existing
investments in a range of other financial assets and should not form a major part of an mvestment
portfoho.

SEA Shareholders should note that this document does not constitute a prospectus, AIM admission
document or a document equivalent to a prospectus and does not contam all of the mformation in relation
to Cohort which would be set out n a prospectus or AIM admission document.

The value of an investment 1n Cohort Consideration Shares, and any income derived from 1t, may fluctuate
and can go down as well as up SEA Shareholders should ensure that they are fully advised as to the
business and other risks of mvesting in Cohort Shares, by consulting their stockbroker, bank manager,
solicitor, accountant or other independent financial adviser authorised under the Financial Services and
Markets Act 2000, before electing to receive Cohort Consideration Shares as part of the Imtial
Consideration under the Offer.

SEA Shareholders should also note that it is a term of the Offer that SEA Shareholders agree that they
will not sell, transfer or otherwise deal in the Cohort Consideration Shares that they receive as Initial
Consideration (save in certan specified circumstances as set out 1n paragraph 2 1 2(d) of Section B of
Part 111 of this document) until twelve months after the Closing Date. This factor should be borne in mind
by SEA Shareholders

7  Undertakings from Shareholders

The Gioup B Shareholders and the Group C Shareholders have irrevocably undertaken to accept, or
procure acceptance of, the Offer in respect of all of the SEA Shares held by them, being 1n aggregate
approximately 81 9 per cent of the issued share capttal of SEA and to sign the Form of Agreement
to the Written Resolution n respect of such shares This includes irrevocable undertakings given by
SEA Directors holdimg 95,821 SEA Shares comprising, 1in aggregate, approximately 36 per cent of the
1ssued share capital of SEA

Roger Pinmington {on behalf of himself and his fellow joint holder of SEA Shares Portcullis Pensions
(1I0M) Ltd), Chairman of SEA and lan Dale-Staples, Chief Executive Officer of SEA, have both
elected to recewve 61 35 per cent of their Imtial Consideration in Cohort Consideration Shares and the
balance 1o cash Timothy Marvell, Finance Director of SEA and Paul Phillips, Executive Durector.
have elected to receive 30 per cent and 40 per cent, respectively, of thewr Initial Consideration n
Cohort Consideration Shares and the balance in cash Trevor Truman and Sir Robert Hill, non-
executive directors of SEA, have elected to 1eceive 40 per cent and 61 35 per cent , respectively, of thewr
Imtial Consideration i Cohort Consideration Shares and the balance in cash

The appropriate form of consideration may differ between different SEA Sharcholders and the elections
referred to above by the SEA Directors should not be considered to be a recommendation by such directors
as to the form of consideration that SEA Shareholders sheuld elect to receive. SEA Shareholders should
ensure that they are fully advised as to the business and other risks of investing in Cohort Shares by
consulting their stochbroker, bank manager, sohcitor, accountant or other independent financial adviser
authorised under the Financial Services and Markets Act 2000, before electing to recerve Cohort
Consideration Shares as part of the Imtial Consideration under the Offer.

8. Financing the Offer

Cohort intends to finance the cash element of the Qffer out of 2 combination of 1its exisung cash
resources, new debt facilities and by means of a placing by Investec of the Vendor Placing Shaies

As part of the Tmtial Consideration the Vendor Placing Shates will be allotted to subscribers procured
by Investec on terms that the proceeds of the Vendor Placing will belong to and be paid to relevant
SEA Shareholders who have accepted the Offer Investec, as agent for Cohort, has agreed to procure
subscribers for 4,000,000 Vendor Placing Shares or, tathng which, to subscribe stself for such shares at
a price of 150p per Vendor Placing Share on and subject to the terms of the Placing Agreement The
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11  United Kingdom taxation

The following statements are mtended as a general guide only and do not constitute tax advice They are
based on and relate to certan aspects of the current tax law and practice in the United Kingdom, both of
which are subject to change, possibly with retrospective etfect These statements are not a full description
of all the circumstances in which a tax liability may occur

These statements apply {unless otherwise expressly indicated) to persons who are resident or ordmarily
resident 1n the United Kingdom for tax purposes and who beneficially own shares as investments, who are
not share dealers or charities or persons with a special tax status

These statements do not refer to mcome tax liabilities that may arise as a result of shares bemng
“employment-related securities” as defined in section 421B of the Income Tax (Earmings and Pensions)
Act 2003 or any elections that can be made under Chapter 2 of Part 7 of that act and SEA Sharcholders
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Vendor Placing will be conditional, mter alta, on the Cash Placing Shares referred to below having been
issued and Admission of the Cash Placing Shares having occurred not later than the business day prior
to the Admussion of the Vendor Placing Shares, the Warranty Agreement remaimning in full torce and
effect, the Irrevocable Undertakings remaining i full force and effect, the Placing Agreement not being
terminated 1n accordance with 1ts terms and admission of the Vendor Placing Shares to trading on the
AIM and becoming effective 1n accordance with the AIM Rules by no latet than 17 October 2007 (or
such later date as may be agreed by Investec being no later than 24 October 2007)

The proceeds of the Vendor Placing of £6 0 mulion will be paid to Capita Registrars as agent for
Cohort Such proceeds will be paid by Capita Registrars as agent for Cohort as part of the cash
element of the Imtial Consideration due to SEA Shareholders who have accepted the Offer

Cohott 1s also placing additional Cohort Shares (the Cash Placing Shaies) to raise additional working
capttal for Cohort In the Cash Placing, 1 000,000 Cash Placing Shares will be allotted to subscribers
procured by Investec. or to Investec as principal to the extent that 1t does not procure subscribers, at a
price of 150p per Cash Placing Share on and subject to the terms of the Placing Agreement The Cash
Placing 1s conditional, inzer alia. on the Warranty Agreement being entered into and 1ematning 1n full
force and effect the Irrevocable Undertakings being given by the Gioup B Shareholders and the Group
C Sharcholders, the Wiitten Resolution having been validly passed, the Offer becoming unconditional
1 all respects (save as regards Admission) and Cohort not having amended or waived any of the terms
or conditions of the Offer without Investec’s prior approval. the Placing Agreement not bemng
terminated 1n accordance with 1is terms, and admission of the Cash Placing Shares to trading on the
AIM and becoming effective in accordance with the ATM Rules by no later than 800 am on
16 October 2007 {or such later date as may be agreed by Investec being no later than 23 October 2007)

Investec Investment Banking, a division of Investec, which 1s authorised and 1egulated by the Financial
Services Authonty and 15 a member of the London Stock Exchange, 1s acting exclusively tor Cohort 1n
connection with the Placing and 15 not acting for any other petson and will not be responsible to any
person other than Cohort for providing the protections afforded to 1ts customers or for providing
advice on the transactions or artangements referred to in this document

9  Current trading and prospects

Since the commencement of 1ts cuitent financial year on 1 May 2007 Cohort has continued to trade
in hine with the expectations of the Cohort Board On 31 August 20067 the Cohort Group otder bock
stood at £44 4 million Overall the Cohort Board 1» positive about the outlook tor the continued
progress of the Cohort Group

10. Management and employees

The Cohort Board has given assurances to the SEA Board that the existing employment rights,
including pension rights, of the emptoyees of the SEA Group will be fully safeguaided following the




should seek their own advice i this regard. These statements do not set out all the consequences that may
be relevant to SEA Sharcholders who are collective investment schemes, pension funds or insurance
companies

If any SEA Shareholders are in any doubt about their tax position, or is resident or otherwise subject to
taxation m a yurisdiction outside the United Kingdom, they should consult their own professional advisers.

Taxation of captal gains for SEA Shareholders

To the extent that a SEA Shareholder recerves cash pursuant to hun accepting the Offer and setling his
SEA Shares, this will constitute a disposdl or part-disposal of his SEA Shares for capital gains tax
(“CGT”) purposes Depending on their circumstances, SEA Shareholders will be subject to CGT 1n
respect of any gain arising on such disposal or part-disposal unless an allowance, a relief or an
exemption 1s available to them

A SEA Sharcholder who, erther alone or together with persons connected with him, holds less than five
per cent of SEA’ 1ssued share capital should not be treated as having made a disposal of his SEA Shares
for CGT purposes, to the extent that he recerves Cohort Consideration Shares in exchange for his SEA
Shares pursuant to him accepting the Offer and selling his SEA Shares

Any SEA Shareholder who either alone or together with persons connected with him holds five or
more pet cent of SEA’s issued shaie capital 1s advised that clearance has been obtained from H M
Revenue and Customs (" HMRC’ ) under section 138 of the Taxation of Chargeable Gains Act 1992
that the exchange of SEA Shares for Cohort Consideration Shares pursuant to the Offer 15 bemg
effected for bora fide commercial reasons and does not form part of a scheme or arrangement of which
the main purpose, or one of the main purposes, 15 avoidance of hability to CGT o1 corporation tax
Such clearance having been given, any such SEA Shareholder will be treated in the same manner as a
SEA Shareholder holding not more than five per cent of SEA’s 1ssued share capital, as described above

To the extent that a SEA Shareholder 1eceives as further consideration for his SEA Shares, the
contingent right to receive future consideration under the Earn Qut (an “Earn Out Right”) that SEA
Shareholder will be treated as making a disposal or part-disposal of his SEA Shares for CGT purposes
1n the 2007/08 tax year The value of this further consideration will be the “market value® of the Earn
Out Right at the time of the disposal o1 part-disposal of the SEA Shares Depending on their
arcumstances SEA Shareholders will be subject to CGT 1n respect of any gain arising on such disposal
or part-disposdl unless an aliowance, a relief or an exemption 18 available to them A further capital
gain ol capital loss may also anse 1n the tax year in which the Earn Qut Raght s itself disposed of
(bemng the ume when the Earn Out Consideration becomes due), to the extent that the amount of the
Earn Qut consideration due to the Sea Shateholder exceeds or falls short of the amount treated as
bemng the “market value” of the Earn Out Right when such right was acquired On the basis of the
CGT 1eforms proposed in this year’s Pre-Budget Report (further details of which are set out below),
taper rehiel may not apply to any further capital gains arising when the Earn Qut Right 15 disposed of

Taper relief for disposals made before 6 April 2008

Under proposals announced mn this year’s Pre-Budget Report, taper relief 1s to be abolished 1 respect
of gains ansing on the disposal of shares or other assets after 5 April 2008 These proposals may affect
any SEA Shareholder recerving Roman Consideration Shares under the Offer The full details of the
proposed changes have not been announced However, 1t 1s currently proposed that from 6 April 2008,
taper rehief will cease to apply and CGT will apply to all gains on disposal at the flat rate of 18 per
cent ., including where the shares or assets disposed of on or after 6 April 2008 were acquired prior to
that date Taper relief, as described below, will therefore only apply to gamns arsing assets disposed of
prior to 6 April 2008

Taper relief may apply to reduce the proportion of any chargeable gain which 1s subject to CGT and
therefore reduce the effective rate of CGT The following references to effective rates of CGT are to the
effective rate of CGT for a higher rate taxpayer at current rates and ignonng the annual exempt
amount The comments below constitute a very brief summary only The operation of the taper relief
rules in practice can be complicated and protessional advice should be sought as to how these rules
apply to a particular SEA Sharehelder’s circumstances
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To accept the Offer you must complete and return the applicable Form of Acceptance as well as a duly
completed Form of Agreement to the Wnitten Resolution Additional lerms of Acceptance and
Forms of Agreement to the Wniten Resolution are available by contacting Capita Registrars on
0870 162 3121 or Timothy Marvell on 01373 852 154

(a) Gioup A Shaseholders

To accept the Offer 1n respect of all your SEA Shares. Group A Shareholders must complete Box
A of the Form of Acceptance by selecting one of the opuions outlimed in paragraph 4 above and
writing their full name and address where indicated

You must sign Box C of the Form of Acceptance 1n the presence of an independent witness who
should also sign Box C mm accordance with the mstructions printed thereon
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Non-business asset

Where shares or other assets which are not * business assets” for taper relief purposes are disposed of
mote than three years after acqusition, taper tehef will apply to reduce the proportion of the gain
which 15 subject to CGT and therefore reduce the effective rate of CGT The effective rate of CGT 1s
reduced by two per cent per year for each complete year of the holding period up to a maxumum of
ten vears (1e by two per cent after three complete years and by a further two per cent for each
complete year thereafter) On a disposal more than ten years after acquisition the effective 1ate of CGT
15 24 per cent

Buismess assets

Where shares or other assets, which are “business assets” for taper relief purposes, are disposed of more
than one vear after acquisition taper rehef will apply to reduce the proportion of the gain which 1s
subject to CGT and therefore reduce the effective rate of CGT The effective rate of CGT will be
10 per cent 1n respect of any gain arising on disposal of such shares two or more years after
acquisition The effective rate of CGT will be 20 per cent where such shares are disposed of more than
one vear but less than two years after acquisition

Apportionmment between pertods

Where shares are business assets fo1 only part of a period of ownership, a ime apportionment must be
effected to calculate the amount of taper relief available This apportionment formula will give an
eftective rate of CGT as reduced by a mixture of business asset and non-business asset taper rehef

Allowable losses and the annual exempt amount

A SEA Shareholder’s CGT hability n respect of a gain on the disposal of SEA Shares may also be
1educed by any available capital losses which that SEA Shareholder has incurred and by that SEA
Shareholder’s CGT annual exempt amount (£9,200 for the 2007/2008 tax year) to the extent that 1t has
not been utilised 1n respect of other taxable gains made during the relevant tax year

Reporting and payment of CGT under Self Assessment

SEA Shareholders will be responsible for reporting to HMRC any capital gains made on the disposal
of their SEA Shares in thewr Self Assessment Tax Return Where paper returns ate to be submutted. the
due date for submussion 18 31 October following the end of the relevant tax year, 1e¢ 31 October 2008
1n respect of the 2007/08 tax year If returns are dehvered electronically to HMRC, the due date 1s 31
January following the end of the relevant tax year, 1 ¢ by 31 January 2009 i respect of the 2007/08 tax
year Any CGT hability will be due for payment by 31 January following the end of the relevant tax
year

12. Procedure for acceptance of the Offer
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(b)

)

(d)

The Form of Acceptance should be returned together with your share certificates(s) or other
documents of title as set out below

Group B Shareholders

To accept the Offer in respect of all your SEA Shares Group B Shareholders must complete Box A
specifying the percentage of Imtial Consideration te be recewved 1n cash (being a maximum of
70 per cent and a munumum of 38 63 per cent with the balance being payable in Cohort
Consideration Shares) and wnting their name and address in full where indicated

You must sign Box C of the Form of Acceptance m the presence of an independent witness who
should also sign Box C n accordance with the mstructions printed thereon

The Form of Acceptance should be returned together with your share certificates(s) o other
documents of title as set out below

Group C Shaieholders

To accept the Offer i respect of all your SEA Shares Giroup C Sharcholders must complete Box A
specifying the percentage of Imtial Consideration to be recerved m cash (bemg a4 maximum of
70 percent and a mmmum of 3865 per cent with the balance bemng payable in Cohort
Consideration Shares) and writing their name and address 1n full where ndicated

You must sign Box C of the Form of Acceptance 1n the presence of an independent witness who
should also sign Box C 111 accordance with the instructions printed thereon

The Form of Acceptance should be returned together with your share certificates(s) or other
documents of title as set out below

IF YOU HAVE ANY QUESTIONS AS TO HOW TO COMPLETE THE FORM OF
ACCEPTANCE, PLEASE TELEPHONE CAPITA REGISTRARS ON 0870 162 3121 OR
TIMOTHY MARVELL ON 1373 852 154 DURING NORMAL BUSINESS HOURS. ALL
CALLS TO CAPITA REGISTRARS WILL BE RECORDED

IN ALL CASES, INDIVIDUAL SEA SHAREHOLDERS SHOULD SIGN BOX C ON TIIE
FORM OF ACCEPTANCE IN THE PRESENCE OF A WITNESS, WHO SHOULD ALSO
SIGN IN ACCORDANCE WITH THE INSTRUCTIONS PRINTED THEREON.

THE INSTRUCTIONS PRINTED ON THE FORM OF ACCEPTANCE FORM PART OF
THE TERMS OF THE OFFER.

Return of Form of Acceptance

To accept the Offer, a duly completed and signed Form of Acceptance must be returned by post to
Capita Registrars at the address on 1ts face or (during normal business hours) by hand to Timothy
Marvell at the address also on the Form of Acceptance together (subject to paragraph (f) below) with
the relevant share certificate(s) and/or other document(s) of title as soon as possible and in any event
s0 as to arnve no later than 1 00 pm on 24 October 2007 A reply-paid envelope (valid for posting in
the UK enly) is enclosed for your convenience. No acknowledgement of receipt of documents will be
given.

Subject to paragraph (f) below, your completed and signed Form of Acceptance should be
accompanied by the relevant share certificate(s) for your SEA Shares andfor any other
document(s) of title and returned m accordance with instructions m the above paragraph No
payment will be made under the terms of the Offer unless share certificate(s) and/or any other
document(s) of title, or an acceptable indemmnity in heu thereof are receved by Capita Registrais
in accordance with the terms of the Offer
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13 Settlement

Subject to the Offer becoming or being declared unconditional 1 all respects and to the terms of the
Offer, settlement of the Imtial Consideration to which any SEA Shareholder is entitled undet the Offer
(net of Agreed Costs) will be effected as soon as reasonably practicable and. in any event, for valid
acceptances recerved by 1 00 pm on 15 October 2007, the Initial Consideration shall be satisfied. by
means of despatch of cheques for the Imtial Cash Consideration and certificates for Cohort
Consideration Shares by first-class post by 22 October 2007 and for vahd acceptances recerved after
1 00 pm on 15 October 2007 but before 1 00 pm on 24 October 2007, the Imtial Consideration shall
be satisfied by means of despatch of cheques for the Imtial Cash Consideration and ceruficates for
Cohort Consideration Shares by 31 October 2007 All cash payments will be made in pounds sterhing
by cheque drawn on a branch of a UK clearing bank All documents and remitiances sent by to or
from SEA Shareholdets or their appointed agents will be sent at the SEA Shareholders’ own rish
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(e) Return of Form of Agreement to the Written Resolution

To accept the Offer, Sea Shareholders must signify their agreement to the Written Resolution by
duly completing and returning the Form of Agreement to the Written Resolution by post or by
hand (dunng normal business hours) to the address on its face No acknowledgement of receipt
of documents will be given

(f) SEA share certificates not readily available or lost

If your share ceruficate(s) and/or any other document(s) of title 1s/are not 1eadily available or
1s/are lost or stolen, the Form of Acceptance should nevertheless be completed. signed and
returned as stated above so as to darrive no later than 1 00 pm on 24 October 2007 iogether with
any share certificate(s) and/or any other document(s) of title that you have available, accompanied
by a letter stating that the remaining documents will follow as soon as possible or that you have
lost one or more of your share ceruficate(s) and/or such other document(s) of title You should
then arrange for such share certificate(s) and/or such other document(s) of title to be forwarded
to Capita Registrars, Cotporate Actions, The Registry, 34 Beckenham Road, Beckenham, Kent
BR3 4TU as soon as possible thereafter

In the case of lost or stolen shate certificates andfor other documents of title, you should then
wiite as soon as possible to Capita Registrars as agent for Cohort requesting a letter of indemmity
for lost share certificates and/or any other documents of title which, when completed 1n
accordance with the wstructions given, should be returned to Capita Registrars as agent fo
Cohort as soon as possible 1f the share certificate(s) and/or other document(s) of title becomes
available, 1t/they should be forwarded to Capita Registrars as soon as possible thereafter

(g) Valdity of acceptances

Without prejudice to paragraphs 5, 12(d) and 12(f) and subject to the other terms of the Offer,
Cohott reserves the right to treat as valid 1n whole or m part, any Form of Acceptance which 1s
not entirely 1n order or which 15 not accompamed by (as applicable) the televant share
cettificate(s) and/or other document(s) of title or satisfactory mdemmties m lieu thereot or which
1s recerved 11 a torm or at a place other than as set out 1n this document or the Form of
Acceptance No pdyment of Cash Consideration or 1ssue of Cohort Consideration Shares under
the Offer will be made to the relevant SEA Shareholders unti after the relevant share certificate(s)
andfor other documents(s) of title or satisfactory mndemmities in hieu thereof have been received
by Cohott or 1ts agents

(h) General

If you are 1n any doubt as to the procedure for acceptance, please contact Capita Registrdrs by
telephone on 0870 162 3121 between 9 00 a m and 500 pm Monday to Friday (excluding public
hohdays) or Timothy Marvell by telephone on (01373 852 154

Do sen mata that Fae laasl rascane natthary Tarits Ramotrare nar Timathy Maroell unll he ahin tn




If the Offer does not become or 18 not declared unconditional 1n all respects and lapses, share
certificate(s) and/or other document(s) of title wall be 1eturned by post within 14 days of the Offer
lapsing to the person or agent whose name and address 1s set out in Box A of the Form of Acceptance
or, if none 1s set out to the holder at his address set out 1n the register of members of SEA

New Cohort Shareholders who subsequently wish to convert their holding of Cohort Consideration
Shares from ceruficated form to uncertificated form may apply to do so i respect of part or all of therr
holding n accordance with the appropriate CREST procedures

The Earn Out Consideration will be paid to SEA Shareholders entirely in cash 1n accordance with the
terms set out n Section C of Part TIT of this document following agreement or determination of the
2008 Piofits

14. Admission

Application will be made to AIM foir the Cohort Consideration Shares and the Placing Shares to be
admitted to AIM It 15 expected that Admssion will become effective for the First Cohort
Consideration Shares and the Vendot Placing Shares on 17 October 2007 and 1n respect of all other
Cohort Consideration Shares on 26 October 2007

Any SEA Shareholder accepting the Offer will be required not to sell, transfer or otherwise deal in any
Cohort Consideration Shares that he receives as consideration (save in certain specified circumstances)
unttil twelve months after the Closmg Date.

15. Additional information

Your attention 1s drawn to the conditions and further terms of the Offer set cut in Part TIT of this
document and to the accompanying Form of Acceptance

Further information on Cohort, including detailed financial information for the year ended 30 April 2007,
15 included 1n the Anpual Report and Accounts 2007 of Cohort which sccompanies this document

16 Action to be taken

To accept the Offer, you must complete and return the enclosed Form of Acceptance in accordance with
the mstructions printed thereon and retarn it by post to Capita Registrars, Corporate Actions, The
Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU or by hand {(during normal business hours) to
Timothy Marvell, Beckington Castle, 17 Castle Corner, Beckington, Frome, Somerset, BA11 6TA so as
to arrive as soon as possible and in any event so as to be received no later than 1.00 p.m. on 24 October
2007 A reply paid envelope 15 enclosed. You must also signify your agreement to the Written Resolution
by duly completing and returning the Form of Agreement to the Written Resolution in accordance with
the mnstructions printed thereon

Yours faithtully

Nicholas Prest CBE
Chatrman of Cohort Ple
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2

Form of Acceptance

tor the purposes of this paragiaph 2, the phrase “SEA Shares comprised or deemed to be comprised
the acceptance™ shall mean the televant SEA Shareholder’s entire holding of SEA Shares and “relevant
junsdiction” shall have the meaning desctibed thereto in paragraph 2 1 3(a) of this Section B
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Without prejudice to the terms of the Foim of Acceptance and the other provisions of this Patt 11,
each SEA Shareholder by whom, or on whose behalf, a Form of Acceptance 1s executed wrrevocably
undertakes, repiesents, warrants and agrees to and with Cohort {so as to bind hum. his personal
representatives heirs, successors and assignees)

2 1 1that the execution of a4 Form of Acceptance shall constitute

(a) an acceptance of the Offer in respect of the shareholder’s entire holding of SEA Shares,

PART 111

CONDITIONS AND FURTHER TERMS OF THE OFFER

Section A — Conditions

The Offer 1s conditional upon

1

valid acceptances being received by not later than | 00 pm on 15 October 2007 (or such later time
or date as Cohort may with the agreement of the SEA Directors agree) in respect of not less than
75 per cent of the SEA Shares

Cohort not becoming aware, prior to the satisfaction of condition 6 below, of any Warranty
Claim or Tax Clam (in each case as defined 1n the Warranty Agreement) which Cohort in 1ts
opmion acting reasonably and having consulted with its legal and financial advisers considers
would be likely to or would materially reduce the value of SEA to Cohoit and electing not to
complete the transactions contemplated hereby by giving notice 1n writing to the Sellers’
Representative at SEA’'s registered office address,

the passing of the Written Resolution

no material breach of any of the Irtevocable Undertakmgs, including (without limitation} those
relating to the operation of the business of SEA during the period following the making of the
Offer having occurred,

the Placing Agreement becoming unconditional (save as regards the Offer becoming
uncondstional) and not being terminated 1n accordance with 1ts terms,

Admission 1n respect of the First Cohoit Considetation Shates taking place by 17 October 2007
or such later time or date as Investec may agree

The Offer will lapse unless all the above conditions have been fulfilled or waived where appropriate
by 1 00 pm London time on 24 October 2007 or such later time or date as the SEA Darectors and
Cohort may agree

Section B — Further Terms of the Offer

The following further terms apply to the Offer, unless the context requires otherwise

1

Acceptance period

The Offer will remain open for acceptance until 1 00 pm on 24 October 2007, following which (subject
to eaticfaction ar wawer of the conditione et ant 1n Sectian A nf thic Part TTT the Offer wnll rlace caua




(b)

(c)

an undertaking to execute any further documents and give any further assurances which
may be required to cnable Cohort to obtamn the full benefit of this paragraph 2 and/or
to petfect any of the authorities expressed to be given hereunder or otheiwise in
connection with such SEA Shareholder’s acceptance of the Offer,

an undertaking to sign and return the Form of Agreement to the Written Resolution to
SEA’s registered office by no later than 300 pm 7 November 2007,

m each case on and subject to the terms and conditions set out or referred to n this
document and the Form of Acceptance and that each such acceptance, election or
undertaking (as the case may be) shall be wrrevocable,

2 1 2that execution of the Form of Acceptance constitutes an irrevocable and unconditional

(a)

(b)

(c)

(d)

consent by such SEA Shareholder 10 any and all proposed transfers of SEA Shares to
Cohort 1n connection with the Offer,

waiver by such SEA Sharcholder of all nghts of pre-emption or simular nghts over any
SEA Shares conferred on him under the Articles. under any agreement between the
shareholdess of SEA, under statute and n any other way

confirmation by such SEA Sharcholder that any and all proposed transters of SEA
Shaies to Cohort m connection with the Ofter may proceed without any 1equirement
that all or any such SEA Shares first be offered to hum and

caovenant by such SEA Sharcholder that he will not, without the consent of Cohort,
dispose of or agree to dispose of (directly or indirectly) any Cohort Consideration
Shares or any interest 1n any Cohort Consideration Shares or nights ansing from or
attached to such Cohort Consideration Shares or any shares in Cohort into which any
Cohort Consideration Shares are sub-divided or converted at any tune prior to the date
which 1s twelve months after the Closing Date, save that this covenant shall not prevent,
within twelve months of Admussion

(1) such SEA Shareholder from accepting a general offer made for all the 1ssued share
capital of Cohort {other than any 1ssucd share capttal held by or commutted to the
offeror and/or persons acting 1n concert with the offeror) or

() such SEA Shareholder from executing an nievocable commitment to accept a
general offer for the whole of the 1ssued share capital of Cohort (other than in any
share capital held by or committed to the offeror and/or persons acting 1n concert
with the offerot}, or

() a disposal or sale of Cohort Consideration Shares by such SEA Shareholder
pursuant to a compromise or arrangement between Cohort and 1ts members or
any class of them which 1s agreed to by the members and sanctioned by the court
under Sections 425-427A of the Act or

(1v) such SEA Shareholder from disposing of or agreeing to dispose of Cohort
Constderation Shares to Cohort pursuant to an offer by Cohort to purchase its
own shares which 15 made on 1dentical terms to all holders of such shares and
otherwise complies with the Act and the AIM Rules, or

{v) a disposal of Cohort Consideration Shares by such SEA Shareholder pursuant to
a court order, or

(v) a disposal after the death of such SEA Sharcholder, or

{vu) such SEA Shareholder renouncing a right to subscribe for shares where such nght
15 derived from the Cohoit Consideration Shares o1, for the avoidance of doubt a
fatlure to take up such right, or

(vi) a transfer of shares to the spouse or children of such SEA Shareholder (or trustees
on behalf of some or all of such SEA Shareholder. his spouse or children)
provided that the transferee shall execute a deed of adherence in a form required
by Cohort, or




(c)

(d)
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for/registration relating to such SEA Shares within six months of the Offer becoming
unconditional in all respects,

take any other action as the agent andfor attorney mdy think necessary desirable o1
expedient in connection with the SEA Shareholders acceptance of the Offer and
election under the Form of Acceptance and to vest in Cohort (or as 1t may direct) the
full legal and beneficial ownership of the SEA Shares comprised or deemed to be
compiised 1n such acceptance, and

to instruct Cohott or Capita Registrars (as the case may be) to deduct the Agieed Costs
from the Imtial Consideration and to distnbute such Agreed Costs to SEA or as
mstructed by SEA

(1x) a disposal or sale of Cohort Consideration Shares to meet a hability artsing as a
result of a Warranty Claim or a Taa Claim (1n each case as defined 1 the Warranty
Agreement), or

{x) a disposal o1 sale of Cohort Consideration Shares to an offeror during an offer
period (as defined in the City Code on Takeovers and Mergers),

PROVIDED ALWAYS THAT Cohoit shall be given notice in writing by such SEA
Shareholder prior to effecting any disposal or transter pursuant to paragraphs 2 1 2(d)}(v)
21 2(d)(v1), 2 1 2(d){vmz) or 2 1 2{d)(1x) above,

2 1 3that, unless “No” 1s mnserted 1n Box B of the Form of Acceptance

(a)

(b)

(<)
(d)

()

such SEA Sharcholder has not recerved or sent copies or orginals of this document, the
Form of Acceptance or any related documents 1n, 1nto or from any junsdiction outstde
of the United Kingdom (a “relevant jurisdiction™)

such SEA Shareholder has not used n connection with the Offer or the execution or
delivery of the Form of Acceptance directly or ndirectly, the mails of or any means or
mstrumentality (including, without lmitation, facsimle or electronic transmission,
telex, telephone or the internet) or nterstate or foreign commerce of, or any facility of
a national, state or other securitics exchange of any relevant junisdiction,

such SEA Shareholder was 1n the United Kingdom at the time of accepting the Offer

such SEA Shareholder 1s not an agent or fiduciary acting on 4 non-discretionary basis
for a principal unless such agent or fiduciary 15 an authonsed employee of such
principal and such principal has given mstructions with respect to the Offer (and the
acceptance thereof) from outside the United Kingdom

such SEA Shareholder 1s not a person 1n, or resident 1n, a jursdiction outside of the
United Kingdom and he 1s not acquiring and will not be holding Cohott Consideration
Shares for the account or benefit of a person or resident of any junisdiction outside of
the Umited Kingdom 4nd thdt he 1s not accepting the Offer with a view to the offer sale,
1esale, dehvery or distnibuuion, directly or mdirectly, of any Cohoit Consideration
Shares 1n o1 1nto any relevant jurisdiction and will not hold or acquire any Cohort
Consideration Shares fo1 any other person whom he has reason to believe 1s purchasing
for the purpose of such offer, sale, resale, delivery or distnibution,

2 1 4that the execution of the Form of Acceptance and s delivery to Capita Registiars
constitutes the irrevocable appomtment of any director of. or any petson authonsed by,
Cohort as his agent andfor attoiney (subject to the Offer becomng unconditional 1n all
respects) with an irrevocable mstruction and authousation to

(@)

complete and execute all or any form(s) of transfer, waiver, lock-in, renrunciation and/or
other document at the discretion of the agent and/or attorney in relation to the SEA

Shares comprised or deemed to be comprnised in such acceptance in favour of Cohort
ar oac it mav ({ll‘f—‘(‘t




215 that the execution of the Form of Acceptance and its delivery te Capita Registrars or
Timothy Marvell constitutes (subject to the Offer becoming unconditional 1n all respects in
accordance with its terms) an irrevocable autherity and request

(a)

(b}

(c)

to SEA o1 1ts agents to procure the remstration of the transfer of the SCA Shares
comprised or deemed to be comprised 1n the acceptance and the delivery of the share
certificate(s) and other document(s) of title mn respect of the SEA Shares to Capita
Registrars or Timothy Marvell,

to Cohort to procure the despatch by post of a cheque 1n respect of any Cash
Consideration to which the SEA Shareholder 1s entitled together with documents of
title for the Cohort Consideration Shares (1if any} to which he 1s entitled under the Offer
at such SEA Shareholder s risk to the person or agent whose name and address 1 set
out in Box A of the Form of Acceptance ol, 1f no person or agent’s name and address
18 set out, to the holder at his addtess set out in the register of members of SEA, and

to Capita Registrars to procure that the SEA Shaieholder’s name 1s enteted on the
register of members of Cohort 1n respect of any Cohort Consideration Shares to which
he 15 entitled under the Offer

216 that execution of a Form of Acceptance shall constitute

(a)

(b)

an acknowledgement that Investec 1s acting exclusively for Cohort in connection with
the Offer and the Placing and 15 not acting for any other person and will not be
responsible to any person other than Cohort for providing the protections afforded to
1ts customers or for providing advice on the transactions or arrangements teferred to in
this document and

without prejudice to the obligations of Cohort to make payment to SEA Shareholders,
an agreement that paymeni by Investec of the proceeds of the Placing to Capita
Registrars as agent for Cohort in accordance with the terms of the Placing Agreement
shall constitute an absolute discharge of any obligation of Investec to make payment to
the SEA Sharcholder 1in respect of the Placing Shares and Investec shall not be
responsible for the payment by Capita Registrars a5 agent for Cohort of such amounts
to SEA Shareholders or requured to investigate the application of such amounts,

21 7 subject to the Offer becommg unconditional in all respects, tn respect of SEA Shares 1
respect of which the Offer has been accepted or deemed to have been accepted and which
have not been registered in the name of Cohort or as 1t may direct

(4)

(b)

that Cohort and tts agents shall be entitled to direct the exercise of any votes and any
other nghts and privileges (including the right to requisition the converung of a general
o1 separate class meeting of SEA) attaching to the SEA Shares comprised or deemed
to be comprised m such acceptance,

that the execution of a Form of Acceptance by a SEA Shareholder shall constitute, with
regard to such SEA Shares compnsed or deemed to be compnsed 1n such acceptance

(1} authonty to SEA and/or 1ts agents to send any notice, circular, warrant or othel
document ot communication which may be required to be sent to the SEA
Shareholder as a member of SEA (including without hmitation any share
ceruficate(s) or other document(s) of title 1ssued as a result of a conversion of
SEA Shares) to Cohort at 1ts registered office,

(1) an1irrevocable authority to Cohort or 1ts agents to sign any document and do such
things as 1s necessary or desirable in connection with the exercise of any votes or
other nights or piwvileges attaching to the SEA Shares held by such SEA
Shareholder (including. without himitation, signing any consent to short notice of
a genelal or separate class meeting and executing a torm of proxy appointing any
person nominated by Cohott to attend general and separate class meetings of SEA
and attending any such meeting and exercising the votes attaching to the SEA
Shares comprised or deemed to be comprised 1n such acceptance on behalf of such
SEA Shareholder), and




connection with the Offer and the T'orm of Acceptance

A reference mn this paragraph 2 to a SEA Shaieholder includes a reference to the person ot
persons executing a Form of Acceptance and, n the event of more than one person
executing a Form of Acceptance, the provisions of this paragraph will apply to them jointly
and to each of them severally

3. Extension of Offer
Cohort may, with the agreement of the SEA Directors, extend the Offer or the period for acceptance

of the Offer

(<)

(d)

D

(2)

(h)

(1)

{1} the agreement of such SEA Shareholder not to exercise any such rights without
the consent of Cohort and an micevocable undertakmg not to appoint a proxy for
or to attend any general or separate class meetings of SEA,

that such SEA Shareholder will deliver to Capita Registrars or Timothy Marvell or
procure the delivery to Capita Registrars as agent for Cohort o1 Timothy Marvel] at the
relevant addresses set out in paragraph 16 of Part II of this document, his certificate or
other document(s} of title mn respect ot those SEA Shares compnised or deemed to be
comprised mn such acceptance or an indemnity acceptable to Cohort in lieu thereof as
soon as possible and n any event within 10 business days of the Ofter becomung or
being declared unconditional in all respects,

that such SEA Shareholder will not take any step to inpede, prevent, delay or prejudice
the Offer becoming or being declared unconditional 1n all respects and that he will do
every act or thing as shall, in the opinion of Cohort, be necessary desirable or expedient
to vest in Cohort or 1ts nominees the SEA Shares comprised or deemed to be compiised
1n such acceptance and to enable Capita Registrais to perform its functions as Cohort’s
agent {or the purposes of the Offer,

that he agrees to ratfy each and every act or thing which may be done or eftected by
Cohort o1 Capita Registrars or any of their respective directors, employees. agents or
persons authonised by them 1n the exercise of any of the powets and/or authonities
conferred under or by Section B of this Part I1I,

that, 1f any provision of Section B of this Part TIT 15 unenforceable or imvalid o1 will not
operate so as to afford Cohort or Capita Registrars or any of their respective directors,
emplovees, agents or persons authotised by them, the benefit of any of the powers
and/or authorities expressed to be given or conferred by or under Section B of this
Part ITI, he will, with all practicable speed, do everything that may be required or
desnable to enable Cohort and Capita Registrais and any of their respective directors.,
employees, agents or persons authonsed by them to secure the full benefit of the
provisions of Section B of this Part ITT including the powers and authornities expressed
to be given or confirmed hereunder,

that he 1s mrrevocably and unconditionally entitled to tianster the SEA Shares
compnsed or deemed to be comprised 1n such acceptance and that such SEA Shares are
sold free from all liens, equties, charges, encumbrances, rights of
pre-emption and other third party interests of any nature whatsoever and together with
all nghts attaching to them on or after the Closing Date including, without hmitation,
voting rights and the right to recerve and retam all dividends and other distributions (i
any} declared. paid or made on or after that date),

that the terms and conditions of the Offer are deemed to be incorporated in, and form
part of, the Form of Acceptance, which shall be read and construed accordingly,

that, upon execution and delivery the Form of Acceptance takes effect as a deed, and
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General

If the Offer does not become unconditional 1n all respects on or before T 00 pm London time on
24 October 2007 or such later time or date as Cohort and the SEA Directors may agree, 1t will
lapse The Offer wall also lapse unless all the conditions relating to the Offer have been fulfilled or,
where appropnate, have been determined by Cohort to be and contimue to be satisfied or (if
capable of warver) have been waived by 1 00 pm London time on 24 October 2007 or such later
time o1 date as Cohort and the SEA Directors may agree If the Offer lapses for any reason

{a) 1t will not be capable of further acceptance,

(b} accepting SEA Shareholders and Cohort will cease to be bound by Forms of Acceptance
submitted before the time the Offer lapses, and

{c) Forms of Acceptance, share certificates and other documents of title delivered to Capita
Registrars or to Timothy Marvell will be returned by post, withun 10 business days of the
Ofter lapsing, to the person or agent whose name and address 1s set out 1n Box A on the
relevant Form of Acceptance or 1f none 1s set out to the holder at his address set out in the
register of members of SEA No such document will be sent to an addiess outside the United
Kingdom

Settlement of the consideration to which any SEA Shareholder 1s entitled under the Offer will be
implemented w accordance with the terms of the Offer and in the manner prescrnibed in paragraph
13 of Part II of this document No consideration will be sent to an address outside the United
Kingdom

The terms, provisions, mstructions and authorities contained 1n or deemed to be incorporated 1n
the Form of Acceptance constitute part of the terms of the Offer A word or expression defined
n this document has the same meaning when used 1n the Foim of Acceptance unless the context
requites othetwise The provisions of this Part {11 shall be deemed to be incorporated in and form
pait of the Form of Acceptance

It the period for acceptance of the Offer 15 extended, a reference in this document and 1n the Form
of Acceptance to 24 October 2007 will {except i paragraph | of Section B of this Part 111 and
except where the conlext 1equires otherwise) be deemed to refer to the penod for acceptance of
the Ofter as so extended

Any onussion or failure to despatch this document, the Form of Acceptance or any other
document relating to the Offer and/or any notice required to be despatched under the terms of the
OfTer to, or any failure to recetve the same by, any person to whom the Offer 1s or should be made
will not invahdate the Offer in any way or create any imphication that the Offet has not been made
to any such person Subject to the provisions of paragraph 4 7 below, the Offer 1s made to any
SEA Sharcholder not resident in the United Kingdom to whom this document and the Form of
Acceptance, o1 any related document may not be despatched or by whom any such documents
may net be recerved and such persons may collect the relevant documents from Capita Registrars
or Timothy Marvell at the respective address sct out 1n paragraph 4 7 below Cohort reserves the
night to notify any matter, including the making of the Offer and any revised or new offer, to all
or any SEA Shareholders with a registered address outside the Umited Kingdom or whom Cohort
knows to be a custodian, trustee or nominee holding SEA Shares for such persons, by
announcement or by paid advertisement in a newspaper pubhshed and circulated in the United
Kingdom In that event, such notice shall be deemed sufficiently given notwithstanding any failure
by any SEA Shareholder to receive or see such notice No such notice shall be sent to an address
in a relevant jurisciction

No acknowledgement of receipt of any Form of Acceptance, communication, notice share
certificate(s) or other document(s) of title will be given by Capita Registrars or otherwise on behalf
of Cohort All communications, notices, share certificates, documents of title and remittances to
be delivered by, or sent to or from, SEA Shareholders (or their designated agent(s)) will be dehvered
by o1 sent to or from them (or thewr designated agent(s)) at their own 115k

Subject to paragraph 4 5 above, the Offer 1s made on the date hereof and 1s capable of acceptance
ftom and after that date The Offer 15 made by means of this document, and the Form of
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Section C — The Earn Out

Preparation and finalisation of Profits Statement

The Sellers’ Representative shall use his reasonable endcavours to ensure that the 2008 P&L
Account is drawn up as soon as possible and deliveied to Cohort on or before the date falling
30 business days following the date on which the SEA 2008 Accounts are approved by the SEA
Board, together with a form of Profits Statement for the Earn Out Period signed by the Sellers’
Representative

The 2008 P&L Account and the calculation of the 2008 Profits set out 1n the Profits Statement
shall be deemed agreed by Cohort on the date falling 30 business days after the date on which that
Profits Statement 1s fiist recewved by Cohort and shall be final and binding on the parues for all
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Acceptance Forms of Acceptance copies of this document and related documents may be
collected during normal business hours from Capita Registrars of The Registry, 34 Beckenham
Road, Beckenham, Kent. BR3 4TU o1 from Timothy Marvell at Beckington Castle, 17 Castle
Corner, Beckington, Frome, Somerset BA11 6TA

Subject to the terms of the Offer, Cohott reserves the right to treat as vahd, in whole or 1n part,
any Form of Acceptance which 15 not entirely in order or which 15 net accompaned by the
relevant share certihicate(s) and/or other document(s) of title or satistactory indemnities 1n lheun
thereot” or which 1s received by Capita Registrars or otherwise on behalf of Cohort 1n a form or
at a place other than as set out 1 this document or the Form of Acceptance In that event, no
payment of cash or 1ssue of Cohort Consideration Shares under the Offer will be made to the
relevant SEA Shareholder unti] after the relevant share certificate(s), and/or other document(s) of
titte or indemnuities satisfactory to Cohort have been received

SEA Shares to be acquired by Cohort under the Offer are required to be fully paid and free from
all iens, equities, charges, encumbiances rights of pre-emption and other thud party wterests of
any nature whatsoever and together with all rights now or hereafter attaching thereto, including
voting rights and the right to recerve and retain all dividends and other distributions (if any)
declared, made or paid on or after the date of this document 2007

4 10 Fractions of Cohort Consideration Shares will not be allotted or issued to SEA Shareholders
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413

accepting the Offer and factional entittements to Cohort Consideration Shares undet the Offer
will be rounded down to the nearest whole number of Cohort Consideration Shares

All powers of attorney appomtments of agents and authorities conferred by or referred to n this
Part IIT or in the Form of Acceptance are given by way of security for the performance of the
obligations of the SEA Shareholder concerned and are irrevocable 1n accordance with section 4
of the Powers of Attorney Act 1971 (o1 any other apphcable requirements)

The Offer, this document, the Form of Acceptance and all acceptances and elections 1n respect
thereof are governed by and construed n accordance with English law The execution by or on
behalf of a SEA Shareholder of a Form of Acceptance will constitute his irrevocable submission,
in relation to all matters ansing out of or in connection with the Offer and/or the Form of
Acceptance to the exclusive jurisdiction of the Courts of England and his agreement that nothing
shall limtt the right of Cohort to bring any action suit or proceeding arising out of or in
connection with the Offer in any manner petnutted by law 1n any court of competent jurisdictton

Reference in this Part ITI to a SEA Shareholder shall include references to the person o1 persons
executing a Form of Acceptance and in the event of more than one person executing a Form of
Acceptance, the provisions of this paragraph shall apply to them jointly and to each of them
sevel ally References to the masculine gender shall include the femmme All 1eferences in this Part

1l to any statute or statutory provision shall include a statute or statutory proviston which
imende ennanlidates nr renlaces the wame (wheather hefare ar after the date horenfy
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purposes (and shall constitute the calculation of the 2008 Profits (as the case may be) for the
purposes of this document). unless during that penod Cohort gives notice to the Sellers’
Representative that it disagrees with the relevant calculation included in the Profits Statement
Any notice 50 given shall include reasonable details of the reasons for any disagreement and any
suggested adjustment

If any notice 1s so served by Cohort during that 30 business day penod, Cohort and the Sellers’
Representative shall attempt in good faith to resolve any matters m dispute and agree the
calculation of the 2008 Profits on or before the date falling 20 business days after the date on
which the Sellers” Representative received Cohort’s notice The calculation of the 2008 Profits so
agreed by them shall be final and binding on the parties for all purposes I[n the absence of
agreement between Cohort and the Sellers” Representative within that time period, the matters 1n
dispute shall be determined by the Independent Accountants and the Independent Accountants
shall be mstructed to deliver a calculation of the 2008 Profits and a revised Profits Statement
adjusted only 10 take account of the matters determined by them That revised Profits Statement
shall then constitute the final Profits Statement

Cohott and the Sellers’ Representative shall promptly provide to the other or the other’s
accountants or professional advisers all such documents and information as may 1easonably be
requested for the purpose of prepdaring or reviewing each Profits Statement The obhgations under
this paragraph shall, without lnmitation, extend to providmg access to or copies of all working
papers 1n their possession or under their control created in the course of the preparation and/or
review of the relevant Profits Statement

Calculahon and payment ¢f additional consideration

In the event that the 2008 Profits exceed £2 000.000, the Earn Qut Consideration for the Group
A Shareholders and the Group B Shareholders shall be calculated 1n accordance with the
following formula

(AxB)-C
Where
D
A=£1679x —2
X 500,000

B = the number of SEA Shares sold by the relevant SEA Shareholder to Cohoit pursuant to the
Offer

C = the costs of any Independent Accountant, which are to be borne by the SEA Shareholders
pursuant to paragraph 3 3 below pro-tata between each SEA Shaieholder by reference to the
number of SEA Shares sold to Cohort pursuant to the Offer

D = the amount by which the 2008 Profits exceed £2.000,000, the excess being up to a maximum
of £500.000

In the event that the 2008 Profits exceed £2,000,000 the Earn Out Consideration for the Group C
Shareholders shall be calculated 1n accotdance with the following formula

(ExB)-C

Where

B = as paragraph 2 | above

C = as paragraph 2 1 above

D = as paragraph 2 1 above

D

E=£1964x i
500,000
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32 3 shall be required only to determine those matters that this Offer Document provides should
be determined by them and deliver such determmation and any calculation statement or
account required to be provided by them by this Ofter Document i writing to the parties on
or before the date falling 20 business days after the date of the appoimntment of the
Independent Accountants

In the absence of f1aud or manifest error, the decision of the Independent Accountants and any
calculation, statement or accounts requited to be provided by them by this Offer Document shall
be final and binding on the parties for all purposes The costs of the Independent Accountants
shall be paid by such party or parties as the Independent Accountants shall determine 1n their scle
discretion In default of a determination by the Independent Accountants on costs they shall be
borne as to 50 per cent by Cohort and 50 per cent by the SEA Shateholders

30

The Earn Out Censideration shall become payable on the date falling 10 business days after the
date on which the calculation of the 2008 Profits becomes final and binding on the parties 1n
accordance with paragraph 1 above

Cohort shall satisfy its obligation to pay the Earn Qut Consideration by paying to each of the
SEA Shareholders who accept the Ofler, or whose shales in SEA are purchased by Cohort by
virtue of the provisions contamned n the articles of assoviation of SEA (as amended from ume to
time), an aggregate cash amount n the form of a cheque equal to that part of the Earn Out
Consideration to which they are entitled pursuant to the terms of the Offer Any fractional
entitlement to an amount of pence shall be rounded down

By way of an example, 1t the agreed or finally determined 2008 Profits are £2,300,000, a Group A
Shareholder who sold 1,000 SEA Shares to Cohort under the offer would receive Earn QOut
Consideration of

£16 79 x 300,000 = £10 074 per SEA Share
500,000
£10 074 x 1,000 SEA Shares = £10,074

If the 2008 Profits were deterrined only after an Independent Accountant had finalised the 2008 P&L
Account, the fees of Independent Accountant which the Independent Accountant states are
attributable to the SEA Shareholders shall be sphit between, and deducted from entitlements of the
SEA Shareholders who have sold theu shares to Cohort pursuant to the Offer (or under the
compulsory acquisition provisions of the articles of association of SEA, as the case may be} If. by way
of example, the Independent Accountants fees were £10,000 in total and 1 000 SEA Shares represents
0 5 per cent of the SEA Shares sold to Cohort, the £10,074 Earn Out Consideration referred to n the
example above would be reduced by £30 (£10,000 x 0 5 per cent = £350)

Independent Accountants
Any matters which this Offer Document provides are to be determuned by the Independent
Accountants shall be referred for determination by either the Sellers’ Repiesentative or Cohort to

311 an mdependent firm of chartered accountants agieed between the Sellers’ Representative
and Cohort or

3 121f no such firm 1s agreed on or before the date falling five business days after the date on which
a firm s first proposed by erther party to the other for the purpose, such independent firm of
chartered accountants as shall be chosen on the application of either party by the Piesident
for the time being of the Institute ot Chartered Accountants in England and Wales

The Independent Accountants

321 shall act as experts and not ds arbitrators,
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Any amount of costs or expenses to be borne by the SEA Shareholders who are entitled to the
Earn Out Consideration shall be deducted from the amount of Earn Qut Constderation to be patd
to them (pro rata to their SEA Shareholding)

The Sellers’ Representative and Cohort shall each use all reasondble endeavours to co-operate
with the Independent Accountants and to enable them te reach theiwr determmation within the
tune period set by this Offer Document including by co-operating with any procedure set by the
Independent Accountants In particular, Seliers Representative and Cohort shall each provide
each other and the Independent Accountants with or with access to all such documents and
information as may be 1equested by the Independent Accountants in their absolute discietion In
the event that either the Sellers’ Representative and Cohort does not co-operate with or grant
access to or supply any document or information requested within any ume specified by the
Independent Accountants, the Independent Accountants shall in their absolute discretion, be
entitled to make such assumptions for the purposes of making their deternunation as a result of
such tailure 1o grant access or supply mformation as the Independent Accountants shall in their
absclute discretion determine

Earn cut Protection

Cohort shall not without the prior consent of the Sellers” Representative (provided that such
consent 15 not to be unreasonably withheld o1 delayed), until 30 Apnl 2008, require any member
of the SEA Group to do any of the following

(a) cease to carry on or dispose of the whole or any material part of its assets or business
whether to a third party or to Cohort or a company which 15 a subsidiary of Cohort (and
whether by one transaction or 4 series of transactions),

(b) make 4 substantial change to the nature or scope of its business or trading activities,

{c} present a petition for its liquidation or passing of any resclution for 1ts winding up unless in
the reasonable opinion of the directors of the relevant SEA Group Company, the company
15 msolvent and such action 1s necessary 1o ensure that all directors of such Company comply
with their obligations under the Insolvency Act 1986,

(d) appoint a recewver or recewver and manager or adoumnstrator ever the whole or any part of 1ty
assets or undertakings, but subject to the requirements and duties of any director under the
provisions of the Insolvency Act 1986,

() cease to mamtam the business of the Group at the date of this agreement as a separate
operating entity or

(f)y acquire any other business or acquure ot subscribe for shares in any other company

Cohort shall procure that until 30 April 2008

(a) each member of the SEA Group will have available sufficient working capital 1n accordance
with the projections in the budgets on normal arms length terms which will enable the SEA
Group to operate 1ts businesses 1n the usval normal manner and with the view to achieving
the budgets,

(b) no member of the SEA Group shall be requuired or prevented from trading or dealing with
any particular person firm or company and Cohort shall not impose a requirement on any
of the members of the SEA Group to buy or sell goods or to provide o1 receive services at
any particular price other than Lo ensure that all trrade and related transactions ot the SEA
Group (including transactions between members of Cohort's Group) will be freely
negotiated at arms length

(¢) the SEA Group shall continue to trade under 1ts existing trading name and style

(dy Cohort shall not seek to impose upon the SEA Group the adoption of policies 1n relation to
the running of their respective businesses which are likely to have an adverse eftect on the
profitability of the SEA Group, and

(e} the Group C Shareholders will have day-to-day management of the SEA Group

3
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Notwithstanding the provisions of this Agreement Cohort undertakes not to do o1 omut to do
anything the primary itention of which 1s to reduce the amount of the Earn Out

In the event of Cohort commutting a breach of 1ts obligations contained 1n sub-paiagiaphs
4 1 -4 3, the Sellers’ Representative may serve a notice on Cohort requiring it to cedse or remedy
such breach If following a period of 14 days following service of any such notice Cohort shall
not have ceased o1 remedied such breach in all matenal respects then Cohort and the Sellets
Representative shall have a further pertod of 14 days in which to agree on any adjustments
required to the 2008 Profits as a result of such breach (or such longer period as may be agreed by
them 1n wniting) .

It the Sellers’ Repiesentative gives consent or deemed consent to any of the matters referred to 1n
paragraph 4 1 (because such matter 1s one where consent cannot reasonably be withheld or
delayed) but reasoniably feels that such event will be materially prejudiial to the Earn Out. the
Sellers’ Representative may serve a notice on Cohort giving reasons for such notice in reasonable
detaill Following receipt of a vahd notice Cohort and the Seller’s Representative shall have a
periad of 14 days in which to agree on any adjustment required to the 2008 Profits as a result of
such event (or such longer period as may be agreed by them i wnting)

In the event that Cohort and the Sellers’ Representative dare unable to agree the adjustments(s) {if
any) required to the 2008 Profits 1n accordance with paragraphs 4 4 or 4 5 above, the matters in
dispute shall be determined by the Independent Accountants and the Independent Accountants
shall be mstructed to deliver a calculation (so far as they are able to do so0) of the adjustment(s)
required to the 2008 Profits (as and when they are determined), adjusted only to take account of
the matters determined by them If the Independent Accountants are unable to deliver a specilic
calculation of the adjustment to the 2008 Profits, they shall be nstructed by Cohort and the
Sellers’ Representative to provide a range within which the 2008 Profits should be adjusted, lor
Cohort and the Sellers’ Representative to agree within a period of 7 days from delivery by the
Independent Accountant of that 1ange In the absence of agreement between Cohort and the
Sellers’ Representative the adjustment to the 2008 Profits shall be the mid-pomt 1n the range
provided by the Independent Accountants

In the event that the Independent Accountants report that they are unable to deliver (by 1eason
of the matters concerned not being susceptible to valuation by them) any calculation of the
adjustmeni(s) 1equired to the calculation of the 2008 Profits in accordance with the provisions of
paragraph 4 & above, Cohort and the Seller’s Representative shall have a further period of 7 days
in which to agree on any adjustment required to the 2008 Profits In the absence of any agreement
at the end of that 7 day period, the Earn Out shall thereupon become due and payable in the
maximum amount capable of being payable under the terms of the Offer Any such Earn Out shall
become due and payable within 30 days following the date on which the Independent Accountants
have notified thent inability to deliver such 4 calculation




APPENDIX |

2008 P& L ACCOUNT POLICIES

The 2008 P&L Account shall be drawn up using the EBIT figure set out in the SEA 2008 Accounts as
4 starting pomnt and subject to adjustment 1n accordance with the provisions of this paragraph

(0 the 2008 P&L Account shall be drawn up 1n accordance with generally accepted accountin
P g
prnciples and practices in the United Kingdom which are applicable at the time of preparation
of the 2008 P&L Account

{i) subject to sub-paragraph (1) above, the 2008 P&L Account shall be drawn up adopting the same
accounting pohcies consistently applied as those used m the preparation of the SEA accounts for
the year ended 31 March 2007, .

(111} subject to sub-paragraphs (1) and (u} above, any changes to the SEA accounting policies
specifically required to produce the SEA 2008 Accounls so that they could form part of the
consolidated group accounts for Cohort shall be reversed,

(v} subject to such paragraphs (1} (u) and (3u1) above

(a)

(b)

«)

(d)
{e)

()

(&

(h)

the 2008 P&L Account shall be adjusted 1n order to eliminate the cost of any payment to be
made to Timothy Marvell and Paul Phillips in accordance with the bonus letters dated on or
atound the date of this document mm connection with the sale of SEA, including any
associated employer’s National Insurance Contuibutions (being the sum of £676,800) and
any additional pension contributions or other salary sacnfice type arrangements made 1n
relation to such payments,

development costs to be capitalised in the Earn Qut Period must be analysed according to the
format shown n attachment 1 7 of the August management accounts of the SEA Group (1 e
by project with the basis according 10 SSAP 13 for capitalisations provided in each case)

with respect to development costs capitalised at 31 March 2007, amortisation n the Earn
Out Penod will be based on the units sold in that period 1n lme with SEA’s historic
amorusation policy Amortisation of development costs capitalised m the Earn Out Period
will be based on umts sold wn that perod. 1n a manner consistent with SEAs histonic
amortisation policy In each case development costs to be amortised in the Earn Out Period
must be analysed by project/ptoduct with an appiopriate explanation for each amortisation
basis given as well as the reason for any un-amoitised balance being left in the balance sheet
as at 30 Apnl 2008,

consohdated goodwill to be amortised 1n the Earn Out Period 1s expected to be £44,000,

EN Transfer amounts shall be included in turnover on a basis consistent with SEAs historic
policy analysed on a contract by contract basts and shali only be included in the 2008 P&L
Account 1if fully justified in terms of’ the reasonableness of that EN Transfer in the context
of the overall profitabihty of that contract (and that justification shall mvolve provision of
the detas of the contract value, turnover, estimated overall profitabiity (including the
proposed EN Transfer) and the anucipated amount of the overhead recovery on the
contract),

4ny costs or provistons (including n the nature of professional fees or similar) due to any
element of the payments to shareholders being classed as income and any employer’s N1Cs
or assoclated tax costs thereon shall be added back,

any costs, provisions or other adjustments incuried in connection with the Offer and as a
result of FRS20 (share based payments) shall be added back,

any ¢osts or provisions relating to management charges or non-executive directors’ fees
charged by Cohort shall be added back

33
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any one-ofl costs or provistons incurred by SEA which the boards of Cohort and SEA agree
m advance should be expensed 1n the Earn Out Perod but which they also agree should not
impact on the 2008 Profits due to deferred benefits to the business shall be added back,

any increased costs or provisions resultng from the acquisition of SEA shall be added back
These include (but are not imited o)

® annual audit/tax fees.
® any professional fees incurred 1n connection with the Offer. or

L ] msurance




Profit before tax
Intercst payable/receivable

Profit before tax and interest

Analysis of 2008 Profit
[mclude hines for adjustments
to reflect mdividual items as
descnibed in Appendix 1}

Profit before tax and interest

APPENDIX 2

PRO FORMA P&L ACCOUNT

Adustiments

o reverse the

Statutorv anpact of
accounts for accouniing

the 13 months  policy changes
ended 30 imiplemented
Aprid 2008 by Cohort ple
SEA Group SEA Group
£ 000 £'600

Agreed
Exclusion of  admsiments
Sair value listed in

adjusimenis Appendix 1 of
not part of Sectron C,

2008 Profir Part 1T
SEA Group  SEA Group
£000 £000

2008

P&L
Account
SEA Group
£°000
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APPENDIX 3

PRO FORMA PROFITS STATEMENT

To The Dhrectors
Cohort plc

The Court House
Northfield End
Henley-on-Thames
Oxfordshire RG9 2JN

For the attention of Mr Nicholas Prest

[Date]

Deat Sirs

We refer to the cuculai (“Offer Document’ ) sent by Cohort plc to the shareholders of SEA {(Group)
Ltd dated 10 October 2007 relating to the offer by Cohort ple to acquire the entire 1ssued share capital
of SEA (Group) Ltd

We enclose a copy of the 2008 P&L Account (as defined 1n the Offer Document)

On the basis of the 2008 P&L Account, the 2008 Profits (as defined in the Ofter Document and
cdlculated, m our opinion, in accordance the Offer Document), aie equal to the sum of £@

for and on behalf of the Sellers’ Representative
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PART IV

FURTHER INFORMATION

Responsibility

The directors of Cohort, whose names are set out in paragraph 2 | below accept responsibility
for the mnformation contained 1n this document. other than information relating to SEA and its
subsidianes, the directors of SEA and their connected persons and the opimons atinbutable to
the directors of SEA To the best of the knowledge and belief of the dnectors of Cohort (who
have taken all reasonable care to ensure that such 1s the case). the intormauen contamed 1n this
document for which they accept responsibility 1s in accordance with the facts and does not omit
anythmng likely to aftect the import of such information

The duectors of SEA, whose names are set out 1n paragraph 2 3 below, accept responsibility for
the information contained 1n this document relating to SEA and its subsidiaries, themselves and
theiwr connected persons and the opimions attributable to the directors of SEA To the best of the
knowledge and belief of the directors of SEA (who have taken all reasonable care to ensuie that
such 15 the case), the information contained 1n this document tor which they accept responsibihity
15 1n accordance with the facts and does not omit anything hkely to affect the import of such
information

Irectors
The dnectors of Cohort are

Nicholas Prest (Chairmuan)

Stanley Carter (Chief Executive)

Simon Walther (Finance Director)

Sir Robert Walmsley (Non Executive Director)

Cohort 15 2 company mcot porated in England and Wales (No 05684823) whose registered office
15 at The Court House, Northfield End Henley-on-Thames Oxfordshire RGY 2JN

The directors of SEA are

Roger Pinmington (Non-Executive Chanman)
Ian Dale-Staples (Chief Executive)
Timothy Marvell {(Fmance Duecior)

Paul Phillips (Executive Duecror)

Sir Robert Hill KBE (Non-Exvecutive)

Trevor Truman OBE (Non-Executive)

SEA 15 a company incorporated in England and Wales (No 02430846) whose registered office 15
at Beckington Castle, 17 Castle Corner Beckington, Frome BA11 6TA

Disclosure of Interests and Deahngs
References in this paragraph 3 to

(a) “disclosure period” shall mean the period commencing on 10 October 2006 (being the date
12 months prior to the commencement of the Ofter Period) and ending on 9 October 2007
(bemng the latest practicable date prior to the posting of this document),

(b} a person having an “interest in securities’ or ‘an mterest m relevant securities” or * an interest
i shares” includes a person who has long economic exposwie whether absolute or
conditicnal, to changes in the price of securities, but not a person who only has a short
position 1 securities In particular, 4 person will be treated as having an interest 1n secunties,
relevant securities or shares if
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Trevor Truman* 4,200 16

Gareth Somerset 47 774 181
Ron Barnes 24,585 g3
Allan Phallips 48,537 1813

*SLCA Drrectors
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(1) he owns them,

(11} he has the nght (whether conditional or absolute) to exercise or direct the exercise of
the voting rights attaching to them or has general control of them,

(111) by virtue of any agreement to purchase, option or detivative he has the right or option
to acquire them or call for their delivery, or 15 under an obhgation (o take dehvery of
them, whether the right, option or obligation is conditional or absolute and whether 1t
15 1 the money or otherwise, or

(1v) he s party to any derivative whose value 15 determined by reference to their price, and
which results, or may result, in his having a long position 16 them

Interests in velevant secuvities of SEA

As at the close of business on the last day of the disclosure period, Cohort and the directors of
Cohott had no interests, 11ights to subscribe, and short positions in relevant securities of SEA

Interests in relevant secuvities of Cohort

As at the close of business on the last day of the disclosure period, SEA and the ditectors of SEA
had no interests, rights to subscribe, and short positions m relevant securities of Cohort

Dealings in relevant securtttes of Cohort by Cohovt Duectors

Simon Walther, Finance Director of Cohort, subscribed for 10 000 Cohort Shares at 4 price of
135p on 1 August 2006

Save as disclosed above, since the admission of Cohort Shares to trading on AIM, there have been
no deahngs in Cohort Shares by the Cohort Directors and the interests of the Coho1t Directors
in Cohort Shares are as detailed on page 1! of the Cohort Annual Report and Accounts
accompanying this document

Irrevocable undertakings

Irrevocable undertakings to accept, or procure acceptance of, the Offer have been given by the
following persons 1n respect of the number of SEA Shares set opposite their respective names {of which
they ate the beneficial owners)

Number of Percentage of

SEA Shares SEA Shares

(%)

Roger Pimnington* 6,200 23

‘ Ian Dale-Staples* 57,953 219

T as~th s RAaworall* 0274 1K




5.  Market Quotations

The following table shows the closing middie market prices for Cohort Shares on the first dealing day in
each of the 12 months prioi to the date of this document. and on 9 October 2007 (being the latest
practicable date prior to announcement of the Offer and the publication of this document)

Cohort Shaie

Dute price (pence)
9 October 2007 162 5
1 October 2007 162 5
3 September 2007 160 5
| August 2007 172 5
2 July 2007 178 0
1 June 2007 169 5
1 May 2007 158 0
2 April 2007 167 5
1 March 2007 1750
1 February 2007 1775
1 January 2007 1850
I December 2006 167 5
I November 2006 170 ¢

Source Datavoeam
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General

Systems Engineering & Assessment Ltd (*SEAL’) has entered into agreements with Timothy
Marvell and Paul Phillips pursuant to which, in consideration of their assistance and additional
work 1n relation to the sale of SEA, n the event that a sale completes on or betore 31 December
2007, SEAL will make a bonus payment of £170.000 to Timothy Marvell and £130.000 to Paul
Phillips SEAL has additionally agreed to pay 4 performance bonus of up to £170,000 to Timothy
Marvell and £130,000 to Paul Phillips based upon achievement of the targets that underhe the
Earn Out Constderation Tf these payments prove to be impossible to make for certain 1easons of
English company law, Cohort has undertaken to make these payments within a certain period of
1t being 1egistered as owner of all the SEA Shares

SEAL has enteted 1into agreements with Tan Dale-Staples, Timothy Marvell and Paul Phalips
pursuant to which during the year following completion of the acquisitions of their SEA Shares
(the ‘Initizl Penod™), their employvment will be for a fixed peitod of one year unless and until
terminated by either paity giving not less than six months notice expiring on or after the Initial
Period

Save as disclosed 1n this document no agreement, arrangement or understanding (including any
compensation arrangement) exists between Cohort or any person acting i concert with 1t and any
of the directors, recent duectors, shareholders or 1ecent shareholders of SEA or any person
interested o1 recently interested in shares of SEA having any connection with or dependence
upon or which 1s conditional on the outcome of, the Offer

Save as disclosed 1n thns document, no proposal exists in connection with the Offer that any
payment or other benefit be made or given to any director of SEA as compensation for loss of
office or as consideration for, or 1n connection with, his retirement from office

There 1s no agreement, arrangement or understanding whereby the beneficial ownership of any of
the SEA Shares to be acquired by Cohort pursuant to the Offer will be transferred to any person,
save that Cohort reserves the nght to nansfer any such shares to any other member of the Cohort
Group or any nominee

Investec and Target Corporate Finance have given and not withdrawn their written consent to the

1ssue of this document with the mmclusion i 1t of the references to their names in the form and
context in which they appear
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67 The closing middle market prices of Cohort Shares set out tn paragraph S of this Part IV are
based on the middle marhket price of a Cohoit Share denved trom the Daily Officaal List of the
London Stock Exchange for the relevant dates

68 Unless otherwise stated, the value placed by the Offer on the entire 1ssued and to be i1ssued share
capital of SEA 1s based on 264,556 SEA Shares m 1ssuc on the date of this document

69 Settlement of the consideration to which any SEA Shareholder 1s entitled under the Offer will be
mplemented (n full in accordance with the teims of the Offer without regard to any lien, set-off.
counterclaim or other analogous nght to which Cohort may otherwise be or claim to be, entitled
against such SEA Shareholder save as expressly set out in the Warranty Agreement

6 10 Save as set out 1n 1ts Repoit and Accounts for the year ended 20 April 2007 and as previously
announced on 30 August 2007 as regards the award to MASS by a customer of a contract vatued
at approximately €7 million and the resuiting order book of the Cohort Group, each in
accordance with the applicable ATM Rules and save as regards the announcement in respect of the
Offer, Cohort has been under no oblhigation under the AIM Rules to make an announcement of
developmenis concerning a change in 1its financial condition, 1ts sphere of activity, the
performance of 1ts business, or 1ts expectation of performance, since 30 April 2007

7  Documents available for inspection

Copies of the following documents will be available for inspection at the offices of SEA at Beckington
Castle 17 Castle Cornel, Beckington, Frome BAL1 6TA duning usual business hours on any weekday
{Satwdays and public holidays excepted) unul 1 80 pm on 24 October 2007

711 the memorandum and articles of associdation of Cohort and SEA,

712 the pubhished audited consohidated accounts of Cohort for the last two financal yedars ended
30 April 2007,

713 the published audited consolidated accounts of SEA for the last two financial years ended
31 March 2007, and

714 this document and the Form of Acceptance

10 October 2007




DEFINITIONS

In this document, unless the contrary mtention appears, the following definitions apply

“2008 Profits”

“2008 P&L Account”

“Act”

“Admssion”

“Agreed Costs”

“A‘M”

“ATM Rules™

“Articles™

“business day”

“Capita Registrars”

“Cash Placing”

*Cash Placing Shares”

“Closing Date”
“Cohort”

“Cohort Board” or
‘ Cohort Directors”

the amount of the consolidated EBIT of the Group Compames
for the Earn Out Period as derived from the 2008 P&L Account
excluding the amount of any profu or loss attributable to shares
in subsidiary undertakings included 1n the consolidation held by
or on behalf of persons other than a Group Company as at the
date of this document,

the consolidated profit and loss account of SEA for the Eain Out
Period, drawn up 1in accordance with the accounting policies,
bases and practices referred to m Appendix 1 of Section C,
Part II1 of this document as exemplified 1 the Pro Forma P&L
Account set out 1n Appendix 2 of Part I,

the Compantes Act 1985 mcluding any statutory modification or
restatement thereof for the time being 1n force and any piovisions
of the Companies Act 2006 for the time being 1n force,

the admission to trading on AIM of the Cohort Consideration
Shares and the Vendor Placing Shares becomung effective in
accordance with the AIM Rules,

£463 550 (including VAT) of costs icurred by the SEA
Shareholders with the Shareholders” Solicitors, Target and other
professional advisors 1 connection with the Offer. such aggregate
amount having been approved by Roger Pmnington, lan Dale-
Staples and Timothy Marvell,

the market of that name operated by the Londan Stock Exchange,

the AIM Rules for companies published by the London Stock
Exchange, as amended from time to time,

the articles of association of SEA (as at the date hereof),

4ny day (other than a Saturday or Sunday) on which banks are
open for business i the City of London,

Capita Registrars (a trading name of Capita Registrars Lumted)
of 34 Beckenham Road, Beckenham, Kent, BR3 4TU,

the placing of the Cash Placing Shares by Investec prio: to the
Vendor Placing. and any subscription for the Cash Placing
Shares, on the terms contained in the Placing Agreement (such
Cash Placing not being for the purposes of financing the Offer),

1.000,000 ordimary shares of 10p nominal value each in Cohort to
be 1ssued pursuant to the Cash Plaung in accordance with the
terms of the Placing Agreement,

24 October 2007,

Cohort ple,

the duectors of Cohort for the time bewing which (where the
context requires) comprises such persons as at the date of this
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“Form of Acceptance”

“Form of Agreement to the
Written Resolution”

“Group A Shareholders™

“Group B Shareholders™

“Group C Shareholders™

“Cohort Consideration Shares”

“Cohort Group”

“Cohort Shares”

“Company”

“Completion”

“Consideration”

“Earn Qut” or
“Earn Out Consideration”

“Earn Out Period”

G‘EBIT!!

“EN Transfer”

“Enlarged Cohort Group”

“Enlarged Share Capital”
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1 00 pm on 15 October 2007,

the form of acceptance, clection and authonty relating to the
Offer which accompanies this document

the form of agreement signifying agreement to the
Written Resolution,

means all SEA Shareholders other than the Group B
Shareholders and the Group C Shareholders,

means Roger Pinnington, Sir Robert Hill, Trevor Truman,
Allan Phillips, Gareth Somerset and Ronald Barnes

means lan Dale-Staples, Timothy Marvell and Paul Phillips
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document, whose names appear on paragraph 2 1 of Part [V of
this document,

the ordinary shares of 10p nominal value each m capital of
Cohort proposed to be 1ssued pursuant to the Offer,

Cobhort ple and its existing subsidiary undertakings,

the otdinary shares of 10p nomnal value each in the capital of
Cohort

SEA (Group) Ltd,

completion of the acquisition of the entire 1ssued and to be 1ssued
share capital of SEA by Cohort pursuant to the terms of the
Offer and the Warranty Agreement.

the consideration being provided by Cohort in retaun for acceptance
of the Offer, as detailed 1 Parts I and Il of this document

the earn out described in paragraph 4 of the letter from the
Cohort Chairman 1n Part II of this document and as turther
described 1n Section C of Part 111 of this document,

the 13 month period starting on I April 2007 and ending on
30 April 2008,

profit or loss on ordmary activities before nterest payable and
recervable and taxation,

any amount of bid costs previously written off but then written
back into the SEA 2008 Accounts during the Earn Out Period as
4 1esult of, or i connection with, the awaid of a contiact by a
customer,

the Cohort Group as enlarged following Completion,

the existing 1ssued ordinary share capital of Cohort as enlarged
by the Ofter and the Placing assuming (1) full acceptance of the
Offer and (u) full election for the Cohort Consideration Shares
(within the terms of the Offer) and taking into account
acceptances already received from the majority shareholders,




“Independent Accountants”

“Imtial Cash Consideration”

“Initial Consideration”

“Investec”

“Irrevocable Undertakings”

“London Stock Exchange”
“MASS”

“New Cohort Shareholders”
“Offer”

“Offer Document”

“Placing”

“Placing Agreement”

“Placing Price”

“Placing Shares”

“Pro Forma P&L Account”

“Profits Statement™

“SEA”

“SEA Board” or “SEA Directors”

“SEA 2008 Accounts”

the independent firm of chartered accountants appointed under
paragraph 3 of Section C of Part 1T of this document,

the cash consideration payable under the terms of the Offer
{excluding the Earn Out Consideration)

the sum of approximately £20 73 milhon comprised as detailed 1n
this document (as adjusted, 1n respect of consideration payable to
the Gioup C Shareholders, in accordance with the Warranty
Agreement, if applicable),

Investec Bank (UK) Limited,

the irrevocable undertakings given by the Group B Shareholders
and the Group C Shareholders to Cohort,

London Stock Exchange PLC or its successo!
MASS Censultants Limited (company number 01705804),
the holders of Cohort Consideration Shares,

the recommended offer being made by Cohoit to acquire the entire
1ssued share capital of SEA. on the tetms and subject to the
conditions set out 1n this document and the Form of Acceptance,

this offer document addressed to SEA Shareholders 1n
connection with the Ofter,

the Cash Placing and the Vendor Placing,

the agreement dated 10 October 2007 made between Cohort and
Investec by which Investec has agreed, subject to terms and
conditions to procuie subscribers for the Placing Shares and
itsell as principal to subscribe tor any of the Placing Shares to the
extent that 1t does not procure subscribers,

the 1ssue price of the Cohort Shares fixed for the purposes of the
Placing at £1 50,

together the Cash Placing Shares and the Vendor Placing Shares,

the annotated template profit and loss account of SEA set out 1n
Appendix 2 of Sectron C of Part IT1 of this document

the statement of the 2008 Profits, m the format set out n
Appendix 3 of Section C of Part I1I of this document,

SEA {Group) Ltd,

the directors of SEA for the time being which (where the context
requires) comprises such persons as at the date of this
document whose names appear tn paragiaph 2 3 of Part IV of
this document,

audited consolidated accounts of the SEA Group prepared for
the 13 months ended 30 Apnl 2008 i accordance with the
accounting policies of the SEA Group as at 30 Apnl 2008 and on
which the auditor has given an unqualified opmnion of the balance
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“SEA Executive Directors”
“SEA Group”

“SEA Shares”

“SEA Shareholders”

“SCS”

“Sellers’ Representative™
“Shareholders’ Solicitors”
“subsidiary” and
“subsidiary undertaking”
“UK GAAP”

“Umted Kingdom” or “UK"

“Vendor Placmg”

“Vendor Placing Shares”

“Warranty Agreement”

sheet and the t1ading for the period from 1 Apul 2007 to 30 Apnl
2008,

Ian Dale-Staples, Timothy Marvell and Paul Phillips,
SEA (Group) Ltd and s existing subsidiary undertakings,

the Ordinary Shares of £0 25 nominal value each 1n the capital of
SEA m 1ssue on the date of this document,

the holders of the Ordinary Shares,

Systems Consultants Services Limited (company number
02707469),

Timothy Marvell, acting on behalt of ¢ach of the SEA
Shareholders who sell their SEA Shares to Cohort

CMS Cameron McKenna LLP of Mitre House, 160 Aldersgate
Street, London EC1A 4DD,

shall be construed 1n accordance with the Act,

generally accepted accounting principles and piactices n the
United Kingdom,

the Umnited Kingdom of Great Britain and Northein Freland,

the placing of the Vendor Placimg Shares by Investee, and any
subscription for the Vendor Placing Shares, on the terms
contained m the Placing Agreement,

4,000,000 ordmary shares of 10p nominal value each in Cohort to
be 1ssued as part of the consideration for the acquisition of SEA
which are to be placed puwisuant Lo the Vendor Placing n
accordance with the terms of the Placing Agreement,

the agteement between the Group C Shareholders and Cohort,
dated 10 October 2007, under which wter alia, the Group C
Shareholders agreed to give irrevocable undertakings to Cohort
to accept the Ofter and gave certain warranties and indemnitics to
Cohort with regard to the SEA Group, and



