Picture Holdco Limited

18 St Swithin's Lane

4th Floor

London

EC4N 8AD

For the attention of: Paul Golding

23 August 2016

Our ref: RED/SHampton/Picture
Dear Sirs

PROJECT PICTURE

Offer for Pinewood Group plc

We refer to the scheme document dated 24 August 2016 to be sent to shareholders of Pinewood Group
plc ("Pinewood") (the "Scheme Document") in relation to the recommended cash offer for Pinewood
made by Picture Holdco Limited, a copy of which is attached hereto as Appendix A.

We hereby give our consent to the inclusion in the Scheme Document of references to our name in the
form and context in which it is included in the Scheme Document, which we have initialled for the

purpose of identification.

Yougs.faithfully

-

PricewaterhouseCofpers LLP

PricewaterhouseCoopers LLP, 7 More London Riverside, London, SE1 2RT
T: +44 (0) 2075 835 000, F: +44 (0) 2072 127 500, www.pwe.co.uk

PricewaterhouseCoopers LLP Is a limited lfability partnership registered in England with registered number 0C303525. The registered office of
PricewaterhouseCoopers LLP is 1 Embankment Place, London WC2N 6RH. PricewaterhouseCoopers LLP is authorised and regulated by the Financial Conduct Authority for designated

investment business.
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L initial for Identification
Purposes only IR

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. THIS
DOCUMENT CONTAINS A PROPOSAL WHICH, IF IMPLEMENTED, WILL, RESULT IN THE
CANCELLATION OF TRADING IN PINEWOOD SHARLES ON THE LONDON STOCK EXCHANGE'S
AIM MARKET.

If you are in any doubt as to the action you should take, you are recommended to seck your own personal
financial advice immediately from your stackbroker, bank manager, solicitor, accountant or other
independent financial adviscr authorised under the Financial Services and Markets Act 2000 if you are
tuking advice in the United Kingdom, or from another appropriately authorised independent financial
adviscr il you arc in a territory outside the United Kingdom,

Il you have sold or otherwise transferred all your Pinewood Sharcs, please forward this document at once
to the purchaser or transferce or (o the bank, stockbroker or other agent through whom the sale or
transfer was cffccted, for delivery to the purchaser or transferce. However, this document should not be
forwarded or transmitted in or into any jurisdiction in which such act would constitute a violation of the
relevant laws in such jurisdiction. If you have sold or transferred only part of your holding of Pinewood
Shares, you should retain this document and should contact the bank, stackbroker or other agent-through
whom the sale or transfer was cffected.

The distribution of this document in jurisdictions other than the United Kingdom may be restricted by the
laws of thosc jurisdictions and therefore persons into whose passcssion this document comes should inform
themsclves about and observe such restrictions. Any failurc to comply with any such restrictions may
conslitute a violation of the sccuritics laws of any such jurisdiction. To the fullest extent permitted by
applicable law, the companies and persons involved in the Offer disclaim any responsibility or liability for
the violation of such restrictions by any person.

Recommended Cash Offer
for
Pinewood Group plc
by
Picture Holdco Limited
to be effected by means of a

Scheme of Arrangement
under Part 26 of the Companies Act 2006

This document sets out the details of the Offer to be effected by means of a scheme of arrangement under
Part 26 of the Companies Act between Pinewood and the Scheme Shareholders. If the Scheme becomes
Effective, it will be binding on all Scheme Sharcholders, including those who do not attend and/or vote to
approve the Scheme or who attend and/or vote against it at the Court Mecting and/or the General
Meeting.

Sharcholders should read carefully the whole of this document, any information incorporated by reference
into this document and the accompanying Forms of Proxy. Your attention is drawn to the letter from the
Pinewood Chairman in Part I of this document which contains the unanimous recommendation of the
Pinewood Directors that you vote in favour of the Scheme at the Court Meeting and the Special
Resolution to be proposed at the General Meeting. Part I of this document contains a letter from
Rothschild explaining the Scheme and constitutes an cxplanatory statement in compliance with section 897
of the Companies Act.

Notices convening the Court Meceting and the General Mceting, both of which will be held at the offices of
Travers Smith LLP, 10 Snow Hill, London EC1A 2AL on 19 Scptember 2016, are sct out at the end of this
document. The Court Meeting will start at 9.00 a.m. and the General Meeting will start at 9.15 a.m, (or, if
later, as soon as the Court Meeting has been concluded or adjourned). The action to be taken by Pinewood
Shareholders in respect of the Meetings is set out on page iv of this document, in the section entitled
‘“Action to be taken”.

Sharcholders will find enclosed with this document a blue Form of Proxy for usc in connection with the
Court Meeting and a white Form of Proxy for use in connection with the General Meceting. Whether or not
you intend to attend both or cither of the Meetings in person, pleasc complete and sign both of the
enclosed Forms of Proxy and return them in accordance with the instructions printed thercon as soon as
possible, but in any event so as to be received by post or, during normal business hours only, by hand to

T

Picture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-1 6631-4)
Page Dim: 8.250" X 11.750" Copy DIm: 38. X 62. File: BC13104A.;19  v6.8




MERRILL CORPORA TTON JKEENE/23-AUG-16 0914 DISK130:116Z.CAd 16ZCAI3H4[BCI3I0MA 19
mrll_0915 fmt Free 1340DM/OD Fool ob. 0D VIRSeq 2CIr O
DISKO24 [PAGER PSTYLES|JUNIVERSAL.BST;139 5 CCs 28000

4

Pinewood’s Registrar, Equiniti at Aspect House, Spencer Road, Lancing, West Susscx, BN99 6DA by
9.00 a.m. on 15 September 2016 in the casc of the Court Meeting and by 9.15 a.m. on 15 September 2016 in
the case of the General Meeting (or, in the case of an adjournced mecting, not less than 48 hours prior to
the time and date set for the adjourncd meeting (cxcluding any day that is not a Business Day)). The
Forms of Proxy have a pre-paid address for your convenicnce for use in the UK only. If the blue Form of
Proxy for use at the Court Mccting is not returned by the above time, it may be handed to the Chairman of
the Court Meeting before the taking of the poll at that Meccting. However, in the casc of the General
Mccting, unless the white Form of Proxy is rcturned by the time noted above, it will be invalid.
Alternatively, you can submit your proxy clectronically at www.sharcvole.co.uk by following the
instructions on the website. Electronic proxy appointments must be received by 9.00 a.m. on 15 September
2016 in the casc of the Court Meeting and by 9.15 a.m. on 15 Scptember 2016 in the case of the General
Mecting (or, in the case of an adjourncd meeting, not fess than 48 hours prior to the time and date sct for
the adjourncd mecting (excluding any day that is not a Busincss Day)). If you hold your Pincwood Shares
in uncertificated form (that is, in CREST) you may volc using the CREST Proxy Voting service in
accordance with the procedures sct oul in the CREST Manual (please also refer to the Notice of Court
Meeting and to the accompanying notes to the Notice of General Meeling set out at the end of this
document). Proxics submitted via CREST (under CREST participant 1D RA19) must be received by
Pinewood’s Registrar not later than 9.00 a.m. on 15 Scptember 2016 in the case of the Court Meeting and
by 9.15 a.m. on 15 September 2016 in the case of the General Mceting (or, in the case of an adjourned
meeting, not less than 48 hours prior to the time and date sct for the adjourncd meeting (excluding any day
that is not a Business Day)).

The completion and return of the Forms of Proxy or the appointment of a proxy or proxies clectronically
will not prevent you from attending and voting in person at either of the Meclings, or any adjournment
thereof, should you wish to do so.

If you have any questions about this document or the completion and return of your Forms of Proxy, pleasc
call Pinewood's Registrar, Equiniti, on 0371 384 2672 or +44 (0)121 415 7047 (if calling from outside the
UK) between 8.30 a.m. and 5.30 p.m. Monday to Friday (except English and Welsh public holidays). Calls
1o the helpline from outside the UK will be charged at the applicable international rate. Different charges
may apply to calls from mobile telephones and calls may be recorded and randomly monitored for security
and training purposes. Pleasc note that Equiniti cannot provide advice on the merits of the Offer or give
financial, tax, investment or legal advice.

N M Rothschild & Sons Limited, which is authorised by the Prudential Regulation Authority and regulated
by the FCA and the Prudential Regulation Authority in the United Kingdom, is acting exclusively for
Pinewood and for no one else in connection with the Offer and will not be responsible to anyone other

than Pinewood for providing the protections afforded to its clients or for providing advice in connection
with the Offer or the contents of this document.

Peel Hunt, which is authorised and regulated by the FCA and the Prudential Regulation Authority in the
United Kingdom, is acting exclusively for Pinewood and for no onc elsc in connection with the Offer and
will not be responsible to anyone other than Pincwood for providing the protections afforded to its clients
or for providing advice in connection with the Offer or the contents of this document.

PwC, which is authorised and regulated in the United Kingdom by the FCA, is acting exclusively for Bidco
and for no one else in connection with the Offer and will not be responsible to any person other than Bidco
for providing the protcctions afforded to clients of PwC, nor for providing advice in relation to the matters
referred to herein. Neither PwC nor any of its affiliates owes or accepts any duty, liability or responsibility
whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise) to any
person who is not a client of PwC in connection with the Offer or the contents of this document, or
otherwise.

This document is dated 24 August 2016,
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IMPORTANT NOTICE
OVERSEAS JURISDICTIONS

‘The distribution of this document in jurisdictions other than the United Kingdom may be restricted by the
laws of thosc jurisdictions and therefore persons into whose possession this document comes should inform
themscelves about and observe such restrictions. Any failure to comply with any such restrictions may
constitute a violation of the sccuritics laws of any such jurisdiction. To the fullest cxtent permitted by
applicable law, the companics and persons involved in the Offer disclaim any responsibility or liability for
the violation of such restrictions by any person.

This document doces not constitute an offer or an invitation to purchasc or subscribe for any sccuritics or a
solicitation of an offer (o buy any sceuritics pursuant to this document or otherwise in any jurisdiction in
which such offer or solicitation is unlawful. This document and the accompanying documents have been
prepared in connection with proposals in relation to a scheme of arrangement pursuant to and for the
purpose of complying with English law, the Code, the AIM Rules for Companics and the Rules of the
London Stock Exchange and information disclosed may not be the same as that which would have been
prepared in accordance with the laws of jurisdictions outside England. Nothing in this document or the
accompanying documents should be relied on for any other purpose.

Further details in relation to Overseas Sharcholders are contained in paragraph 13 of Part II of this
document. All Pinewood Sharcholders or other persons (including nominees, trustees and custodians) who
would otherwisc intend to or may have a contractual or legal obligation to forward this document and the
accompanying Forms of Proxy to a jurisdiction outside the United Kingdom should refrain from doing so
and scck appropriate professional advice before taking any action.

No person has been authorised to make any representations on behalf of Pinewood concerning the Offer
which arc inconsistent with the statements contained in this document and any such representations, if
made, may not be relied upon as having been so authorised.

The summary of the principal provisions of the Scheme contained in this document is qualified in its
entircty by reference to the Scheme itself, the full text of which is sct out in Part III of this document. Each
Pinewood Sharcholder is advised to read and consider carefully the text of the Scheme itself. This is
because this document, and in particular the letter from the Chairman of Pinewood and the Explanatory
Statement, has been prepared solely to assist Pinewood Shareholders in respect of voting on the Scheme
and the Special Resolution to be proposed at the General Mccting.

The Scheme relates to shares of an English company and is proposed to be effected by means of a scheme
of arrangement under the laws of England and Wales. A transaction effected by means of a scheme of
arrangement is not subject to proxy solicitation or tender offer rules under the US Securities Exchange Act
of 1934, as amended. Accordingly, the Scheme is subject to the disclosure requirements, rules and practices
applicable in the United Kingdom to schemes of arrangement, which differ from the requirements of US
proxy solicitation or tender offer rules or the laws of other jurisdictions outside the United Kingdom.

Pinewood Shareholders should not construe the contents of this document as legal, tax or financial advice
and should consult with their own advisers as to the matters described in this document.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This document (including information incorporated by reference in this document) contains certain
forward-looking statements with respect to the financial condition, results of operations and business of
the Pinewood Group and certain plans and objectives of the boards of directors of Pinewood and Bidco.
These forward-looking statements can be identified by the fact that they do not relate only to historical or
current facts. The forward-looking statements contained in this document include statements relating 1o
the expected effects of the Offer on Bidco and Pinewood, the expected timing and scope of the Offer and
other statements other than historical facts. Forward-looking statements often use words such as
“anticipate”, “target”, “cxpecl”, “estimate”, “intend”, “plan”, “synergy”, “cost-saving”, “strategy”,
“budget” “goal”, “belicve”, “will”, “may”, “might”, “should”, “would”, “could” or other words of similar
meaning or the negative thereof. These statements are based on assumptions and assessments made by the
Boards of Pinewood and Bidco in light of their experience and their perception of historical trends, current
conditions, expected future devclopments and other factors they believe appropriate. By their nature,
forward-looking statements involve risk and uncertainty, and the factors described in the context of such

T

Plcture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page Dim: 8.250" X 11.750" Copy Dim: 38. X 62. File: BE13104A.;14  v6.8




MERRILL CORPORATION CHEF07203/22-AUG-16 1546 DISK130:[ 16ZCA4 16ZCAIIN4|BEI3I04A ;14
mrll_0915.6mt Free: IR0D*/540D Foot: o/ 0D VIRSeq 2Clr 0
DISKO24: | PAGER PSTYLESJUNIVERSALBST;139 5 CCs 32288

4

forward-looking statements in this document could cause actual results and developments to differ
materially from those expressed in or implied by such forward-looking statements.

Should one or more of these risks or uncertaintics materialise, or should underlying assumptions prove
incorrect, actual results may vary materiatly from those described in this document. Pinewood and Bidco
assume no obligation to update or correct the information contained in this document, whether as a result
of new information, future cvents or otherwise, except to the extent legally required.

The forward-looking statements contained in this document arc madce as at the date of this document,
unless some other time is specified in refation to them, and publication of this document shall not give risc
1o any implication that there has been no change in the facts set out in this document since such datc.
Nothing contained in this document shall be deemed to be a forccast, projection or cstimale of the future
financial performance of Pinewood except where expressly stated.

NO PROFIT FORECASTS OR ESTIMATES

No statement in this document is intended as a profit forceast or estimate for any period and no statement
in this document should be interpreted to mean that carnings per share for Pinewood or Bidco, as
appropriate, for the current or future financial years would necessarily match or exceed the historical
published carnings per sharc for Pinewood or Bidco, as appropriate.

DEALING DISCLOSURE REQUIREMENTS OF THE CODE

Under Rule 8.3(a) of the Code, any person who is interested in one per cenl. or more of any class of
relevant sccuritics of an offerce company or of any sccurities exchange offeror (being any offeror other
than an offeror in respect of which it has been announced that its offer is, or is likely to be, solely in cash)
must make an Opening Position Disclosure following the commencement of the offer period and, if later,
following the announccment in which any securitics exchange offeror is first identified. An Opening
Position Disclosure must contain details of the person’s interests and short positions in, and rights to
subscribe for, any relevant sccurities of cach of (i) the offerec company and (i) any securitics exchange
offeror(s). An Opening Position Disclosure by a person to whom Rule 8.3(a) applies must be made by no
Jater than 3.30 pm (London time) on thc 10" Business Day following the commencement of the offer
period and, if appropriate, by no later than 3.30 pm (London time) on the 10" Business Day following the
announcement in which any sccuritics exchange offeror is first identified. Relevant persons who deal in the
relevant sceurities of the offeree company or of a securities exchange offeror prior to the deadline for
making an Opening Position Disclosure must instead make a Dealing Disclosure.

Under Rule 8.3(b) of the Code, any person wha is, or becomes, interested in one per cent. or more of any
class of relevant securities of the offerce company or of any securities cxchange offeror must make a
Dealing Disclosure if the person deals in any relevant securities of the offeree company or of any securities
cxchange offeror. A Dealing Disclosure must contain details of the dealing concerned and of the person’s
interests and short positions in, and rights to subscribe for, any relevant securities of each of (i) the offerec
company and (ii) any securities exchange offeror(s), save to the extent that these details have previously
been disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b) applics must be made
by no later than 3.30 pm (London time) on the Business Day following the date of the relevant dealing.

If two or morc persons act together pursuant to an agrecment or understanding, whether formal or
informal, to acquire or control an interest in relevant securities of an offerec company or a sccuritics
exchange offeror, they will be dcemed to be a single person for the purposc of Rule 8.3 of the Code.

Opening Position Disclosures must also be made by the offeree company and by an offeror and Dealing
Disclosurcs must also be made by the offeree company, by any offeror and by any persons acting in concert
with any of them (see Rules 8.1, 8.2 and 8.4 of the Cade).

Details of the offerce and offeror companics in respect of whose relevant securitics Opening Position
Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the Panel’s
website at www.thetakeoverpanel.org.uk, including details of the number of relevant securitics in issuc,
when the offer period commenced and when any offeror was first identified. You should contact the
Panel’s Market Surveillance Unit on +44 (0)20 7638 0129 if you are in any doubt as to whether you arc
required to make an Opening Position Disclosure or a Dealing Disclosure.
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ELECTRONIC COMMUNICATIONS

Please be awarc that addresses, clectronic addresses and certain information provided by Pinewood
Sharcholders, persons with information rights and other relevant persons for the receipt of
communications from Pincwood may be provided to Bidco during the Offer Period as requested under
Scction 4 of Appendix 4 of the Code to comply with Rule 2.12(¢) of the Code.

PUBLICATION OF THIS DOCUMENT

In accordance with Rule 30.2 of the Code, a copy of this document (logether with any document
incorporated by reference) will be available free of charge, subject to any applicable restrictions relating to
persons resident in Restricted Jurisdictions, on Bideo's website at www.picturcholdcoltd.com and on
Pinewood's website at hitp:/fwww.pincwoodgroup.com/about-us/investor-relations by no later than 12 noon
(London timc) on the Business Day following the publication of this document. For the avoidance of
doubt, the contents of these websites are not incorporated into and do not form part of this document
unless cxpressly stated herein,

RIGHT TO RECEIVE DOCUMENTS IN HARD COPY FORM

Any person entitled to receive a copy of documents, announcements and information relating to the Offer
is cntitled (o receive such documents in hard copy form. Such person may request that all future
documents, announcements and information in relation to the Offer are sent to them in hard copy lorm.

A hard copy form will not be sent (o any person unless requested from Equiniti by way of either written
request o Equiniti, Aspect Housce, Spencer Road, Lancing, West Sussex, BN99 6DA or request by
telephone on (371 384 2672 (when telephoning from inside the UK) or on +44 (0)121 415 7047 (when
telephoning from outside the UK). Telephone lines are open from 8.30 a.m. to 5.30 p.m. (London time)
Monday to Friday (except English and Welsh public holidays). Calls from outside the UK will be charged
at the applicable international rate. Different charges may apply to calls made from mobile telephones and
calls may be recorded and randomly monitored for security and training purposes. Please note that
Equiniti cannot provide advice on the merits of the Offer or give financial, tax, investment or legal advice.

ROUNDING

Certain figures included in this document have been subjected to rounding adjustments. Accordingly,
figures shown for the same category presented in different tables may vary slightly and figures shown as
totals in certain tables may not be an arithmetic aggregation of the figures that precede them.

iii
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ACTION TO BE TAKEN
This section should he read in conjunction with the rest of this document and, in particular, the notices of
the Court Mccting and the General Mecting at the end of this document.
Please check you have received the following with this document:
*  a blue Form of Proxy for usc in respect of the Court Mcceling; and
e a whitec Form of Proxy for usc in respect of the General Mecting,
If you have not received all of these documents please contact Pinewood’s Registrar on the telephone
number sct out helow.
Whether or not you plan to attend the Meetings:

1. COMPLETE AND RETURN THE BLUE FORM OF PROXY, TO BE RECEIVED BY NO LATER
THAN 9.00 AM. ON 15 SEPTEMBER 2016; AND

2. COMPLETE AND RETURN THE WHITE FORM OF PROXY, TO BE RECEIVED BY NO LATER
THAN 9.15 A.M. ON 15 SEPTEMBER 2016,

(or, in the case of an adjourned Meeting, not less than 48 hours before the time and date set for the
adjourned Meeling (excluding any day that is not a Busincss Day)).

If you require assistance relating to the completion and return of the Forms of Proxy, please
telephone
Equiniti
on 0371 384 2672 (from within the UK)
on +44 (0)121 415 7047 (from outside the UK)

Lines are open from 8.30 a.m. to 5.30 p.m. (London time) Monday to Friday (except English and
Welsh public holidays). Calis to the helpline from outside the UK will be charged at the applicable
international rate. Different charges may apply to calls from mobile telephones and calls may be
recorded and randomly monitored for security and training purposes. Please note that Equiniti cannot
provide advice on the merits of the Offer or give financial, tax, investment or legal advice.

If the blue Form of Proxy for usc at the Court Meeting is not returncd by the above time, it may be handed
to the Chairman of the Court Meeling at the Court Meeting before the taking of the poll at that Meeting.
However, in the case of the General Mceting, unless the white Form of Proxy is returned by the time noted
above, it will be invalid.

The completion and return of the Forms of Proxy will not prevent you from attending and voting at the
Court Mceting or the General Mecting, or any adjournment thercof, in person should you wish to do so.

The Scheme requires approval at a meeting of the Scheme Shareholders convened by order of the Court to
be held at the offices of Travers Smith LLP, 10 Snow Hill, London ECIA 2AL at 9.00 am. on
19 September 2016. Implementation of the Scheme also requires the passing of the Special Resolution by
the Pinewood Shareholders to be proposed at the General Meeting to approve certain matters relating to
the Scheme. The General Mecting will be held at 9.15 a.m. on 19 September 2016 (or, if later, as soon
thereafter as the Court Mceting has been concluded or adjourned).

To vote using an electronic proxy appointment

Pinewood Shareholders may submit their proxy appointments clectronically at www.sharevote.co.uk by
following the instructions on the website. If you choose to appoint a proxy electronically, you will need to
input the Voting ID, Task ID and Shareholder Reference Number as sct out in the enclosed Forms of
Proxy. Electronic proxy appointments must be received by 9.00 am. on 15 September 2016 in the casc of
the Court Meeting and by 9.15 a.m. on 15 September 2016 in the casc of the Gencral Meeting (or, in the
case of an adjourned mecting, by no later than 48 hours before the time fixed for the holding of the
adjourned mecting (cxcluding any day that is not a Busincss Day)). Pinewood Sharcholders are advised to
read the terms and conditions of use carcfully.
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To vote at the Mectings using a proxy appointment through CREST

CREST members who wish to appoint a proxy or proxics through the CREST clectronic proxy
appointment service may do so using the procedures deseribed in the CREST Manual, which can be
viewed at www.curoclear.com. CREST personal members or other CREST sponsored members, and those
CREST members who have appointed a service provider(s), should refer 1o their CREST sponsor or
voting scrvice pravider(s), who will be able to take the appropriate action on their behalf,

In order for a proxy appointment or instruction made using the CREST system to be valid, the appropriatc
CREST message (a “CREST Proxy Instruction”) must be properly authenticated in accordance with
Euroclear’s specifications, and must contain the information required for such instruction, as described in
the CREST Manual (available via www.curoclear.com). The message, regardless of whether it constitutes
the appointment of a proxy or is an amendment to the instruction given to & previously appointed proxy
must, in order 1o be valid, be transmitted so as to be reccived by Pinewood’s Registrar, Equiniti
(participant ID RA19) not later than 9.00 a.m. on 15 September 2016 in the case of the Court Mceting and
by 9.15 a.m. on 15 September 2016 in the casc of the General Mceling (or, in the case of an adjourned
meeting, by no later than 48 hours before the time fixed for the holding of the adjourncd meeting
(excluding any day that is not a Business Day)). For this purpose, the time of receipt will be taken to be the
time (as determined by the time stamp applied to the message by the CREST application host) from which
the issucr’s agent is ablc to retricve the message by enquiry to CREST in the manner prescribed by
CREST

CREST members and, where applicable, their CREST sponsors or voting scrvice providers, should note
that Euroclear does not make available special procedures in CREST for any particular message. Normal
syslem timings and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It
is the responsibility of the CREST member concerned to take (or, if the CREST member is a CREST
personal member, or CREST sponsored member, or has appointed a voting service provider, lo procure
that his CREST sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure
that a message is transmitted by mcans of the CREST system by any particular time. CREST members
and, where applicable, their CREST sponsors or voting system providers, are referred, in particular, to
those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

Pinewood may treat as invalid a CREST Proxy Instruction in the circumstances set oul in
regulation 35(5)(a) of the Regulations.

The completion and return of Forms of Proxy or the submission of a proxy via CREST will not prevent you
from attending and voting at the Court Mceting and/or the General Mceting, or any adjournments thereof,
in person should you wish to do so and arc entitled to do so.

IT IS IMPORTANT THAT, FOR THE COURT MEETING, AS MANY VOTES AS POSSIBLE ARE CAST
SO THAT THE COURT MAY BE SATISFIED THAT THERE IS A FAIR AND REASONABLE
REPRESENTATION OF SCHEME SHAREHOLDER OPINION. YOU ARE THEREFORE STRONGLY
URGED TO SIGN AND RETURN YOUR FORMS OF PROXY, OR APPOINT A PROXY
ELECTRONICALLY, AS SOON AS POSSIBLE.

Helpline

If you have any questions about this document, the Meetings or the completion and return of the Forms of
Proxy, pleasc call Pinewood’s Registrar, Equiniti, on 0371 384 2672 or (+44 (0)121 415 7047 if calling from
outside the UK) betwcen 8.30 a.m. and 5.30 p.m. (London time), Monday to Friday (except English and
Welsh public holidays). Please note that for legal reasons, Pinewood’s Registrar cannot give you any advice
on the merits of the Offer or provide any personal financial, tax, investment or legal advice in connection
with the Offer. Calls are charged at the standard geographic rate and will vary by provider. Calls outside
the UK will be charged at the applicable international rate. Different charges may apply to calls made from
mobile telephones and calls may be recorded and randomly monitored for security and training purposes.

-
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

The following indicative timetable sets out expected dates for the implementation of the Scheme. All times
shown in this document are London times unless otherwise stated.

Event

Agreed Dividend Record Date

Latest time for receipt of Forms of Proxy for:
Court Meceting (blue form)

General Mecting (white form)

Voting Record Time

Court Meeting

General Meeting

The following dates are indicative only and arc subject to
change

Pinewood AGM

Scheme Court Hearing (lo sanction the Scheme)

Last day of dealings in, and for registrations of transfers
of, Pinewood Shares

Scheme Record Time
Agreed Dividend payment date
Effective Datc of the Scheme

Canccliation of admission of and dcalings in Pinewood
Shares on AIM

Latest date for despatch of cheques and/or crediting of

Time and/or date

close of business on 2 September 2016

9.00 a.m. on 15 September 20160
9.15 a.m. on 15 September 20160
6.30 p.m. on 15 September 2016®

9.00 a.m. on 19 September 2016
9.15 a.m. on 19 September 2016®

10.30 a.m. on 26 Scptember 2016

27 September 2016, subject to regulatory
clearance

28 Scptember 2016

6.00 p.m. on 28 September 2016
3 October 2016
4 October 2016
5 October 2016

Within 14 days of the Effective Date

CREST accounts for cash consideration due under the
Scheme :

Long Stop Date

12 December 2016¢)

Notes:
The Court Meeting and the General Meeting will both he held at the offices of Travers Smith.LLE, 10 Snow Hill, London ECIA 2AL.

Please see “Action to be Taken” on page iv.

(1)

2
3

“)

(&)

If the blue Form of Proxy for the Court Meeting is not received by Pinewood’s Registrar, FEquiniti, by 9.00 a.m. on 15 September
2016, it may be handed to the Chairman at the Court Mecting at any time before the taking of the poll and still be valid.
However, the white Form of Proxy for the General Meeting must be received by Pinewood's Registrar by 9.15 am. on
15 September 2016 in order for it to be valid or, if the General Meeting is adjourned, not later than 48 hours before the time
fixed for the holding of the adjourned meeting (excluding any day that is not a Business Day).

If either the Court Meeting or the General Meeting is adjourned, the Voting Record Time for the adjourned meeting will be
6.30 p.m. on the day which is two Business Days before the date fixed for the adjourned mecting.

The General Meeting will commence at 9.15 a.m. on 19 September 2016 or, if later, as soon thereafter as the Court Meeting has
been concluded or adjourned.

These dates are indicative only and will depend, amongst other things, on the date upon which (i) the Conditions are cither
satisfied or (if capable of waiver) waived; (i) the Court sanctions the Scheme; (jii) the Scheme Court Order is delivered to the
Registrar of Companies. ’

This is the latest date by which the Scheme may become Effective unless Pinewood and Bidco agree, with the consent of the
Panel and (if required) the Court, a later date.

The dates given are based on Pinewood’s current expectations and may be subject to change, Pinewood will
give adequate notice of all of these dates, when known, by issuing an announcement through a Regulatory
Information Service and by posting notice of these dates on its website http://www.pinewoodgroup.com/about-us/
investor-relations. Further updates of changes to other times or dates indicated above shall, at Pinewood’s
discretion, be notified in the same way. All Pinewood Shareholders have the right to attend the Scheme
Court Hearing,

T
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PART 1
LETI'TER FROM THE CHAIRMAN OF PINEWOOD

.

PINEWOOD

(Registered in England and Wales under no. 03889552)

Directors: Registered Office:
Lord Grade of Yarmouth CBE (Chairman) Pinewood Studios
Andrew M. Smith (Corporate Affairs Director) Pinewood Road
Christopher Naisby (Finance Director) Iver Heath

Ivan Dunleavy (Chief Exceutive) Buckinghamshire
Nicholas Smith (Commercial Director) SLO ONH

Ruth Prior (Non-Exccutive Director)
Steven Underwood (Non-Exccutive Director)
Mary ‘Teresa Rainey (Non-Exceutive Director)

24 August 2016
To Pinewood Shareholders and persons with information rights

Dcar Pinewood Sharcholder,

Recommended cash acquisition of Pinewood by Bidco

1. Introduction

On 12 August 2016, the Pinewood Board and Bidco Board announced that they had reached agreement on
the terms of a recommended cash acquisition by Bidco of all the issued ordinary share capital of Pinewood.

I am writing 1o you to set out the background to the Offer and explain why the Pinewood Directors, who
have been so advised by Rothschild as to the financial terms of the Offer, consider the Offer to be fair and
reasonable and why they unanimously recommend that Pinewood Sharcholders should vote in favour of
the Scheme at the Court Meeting and the Special Resolution to be proposed at the General Mecting. In
particular, your attention is drawn to the Explanatory Statement from Rothschild, in Part II of this
document which, in compliance with section 897 of the Companies Act, sets out full details of the Scheme.

In order to approve the terms of the Scheme by which the Offer is to be implemented, a sufficient majority
of Scheme Sharcholders will need to vote in favour of the Scheme at the Court Meeting and Pinewood
Sharcholders will need to pass the Special Resolution to be proposed at the General Meeting, Details of
the actions you should take arc set out in paragraph 12 of this letter. The recommendation of the

Pinewood Directors is set out in paragraph 14 of this letter.

2. The Offer

(a) Consideration

Under the terms of the Offer, which is subject to the Conditions and the further terms set out in Part V of
this document, each Pinewood Shareholder will be entitled to receive up to 563.2 pence per Pinewood

Share on the following basis:

e for cach Scheme Share held at the Scheme Record Time, 560 pence in cash; and

«  for Pinewood Shareholders who are on the register of members of Pinewood at the close of business
on 2 September 2016, the Agreed Dividend of 3.2 pence per Pinewood Sharc which, subject to
sharcholder approval at the Pinewood AGM, will be paid on 3 October 2016 without any reduction to

the Offer Price payable by Bideo for cach Scheme Share under the terms of the Offer.

T

Picture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page Dim: 8.250" X 11.750" Copy Dim: 38. X 62. Flle; CC13104A.;30 v6.8




MERRILL CORPORATION CHE105577/22-AUG-16 1548 DISK130 [ 16ZCA4.16ZCA13104]CCIIT04A ;30
wrll_0915 fint Free 140D*/3000 Foot oD O VIRSeq 2Ch 0
DISKO24:(PAGER.PSTYLESJUNIVERSAL.BST 139 5 CCs: 16213

L

The Offer (including the payment of the Agreed Dividend) values the entire issucd ordinary share capital
of Pincwood at approximately £323.3 million and the price per Pinewood Share which Scheme
Sharcholders would reccive under the Offer (including the Agreed Dividend) represents:

e a premium of approximately: 31.0 per cent. to the average Closing Price of 430 pence per Pinewood
Share for the 20 Business Days ending on 9 February 2016, being the last Business Day prior to the
announcement of the Strategic Review; and

e apremium of 50.2 per cent. to the 375 pence per share price of the share placing by Pinewood which
completed on 17 April 2015,

(b) Scheme hecoming Effective

The Scheme and the Offer are subject to satisfaction or (if applicable) waiver of the Conditions sct out in
Part V of this document. As the Pinewood Group includes an FCA-authorised subsidiary, Pinewood Film
Adpvisors Limited, the Offer will be conditional upon FCA consent to any change of control of Pinewood
Film Advisors Limited for the purposes of the controllers regime under Part X1 of the Financial Services
and Markets Act 2000 (as amended). ‘To become Effective, the Scheme requires the approval of Scheme
Sharcholders at the Court Mecting. The resolution to approve the Scheme at the Court Meeting must be
approved by a majority in number of the Scheme Shareholders present and voting (and entitled to vote),
cither in person or by proxy, representing at least 75 per cent. in value of the Scheme Shares voted.
Implementation of the Scheme also requires the passing of the Special Resolution to be proposed at the
Gencral Mecting to approve cerlain matters relating to the Scheme and the reregistration of Pinewood as
a privatc company under the Companies Act subject to the Scheme becoming Effective.

Once the necessary approvals from the Scheme Sharcholders have been obtained and the other Conditions
have been satisfied or (where applicable) waived, the Scheme must be approved by the Court. The Scheme
will then become Effective upon delivery of the Scheme Court Order to the Registrar of Companies.
Subject to satisfaction or waiver of the Conditions, the Scheme is expected to become Effective on
4 October 2016.

The Offer will lapse if the Scheme does not become Effective by the Long Stop Date.

If the Scheme becomes effective, it will be binding on all Scheme Shareholders, irrespective of whether or
not they attended or voted (in favour or otherwise) at the Court Meeting or the General Meeting.

It is expected that Pinewood will close its register of members after close of business on 28 September 2016
and the listing of the Pinewood Shares on AIM and dealings in such shares on the London Stock Exchange
will be suspended from 29 September 2016. Application will be made to the London Stock Exchange for
the Pinewood Shares o cease to be admitted to trading on AIM as of the Effective Date.

If the Scheme becomes Effective, cheques in respect of the cash consideration will be despatched by post
to Scheme Sharcholders at their own risk (or the cash consideration will be settled through CREST, as the
casc may be) as soon as practicable and, in any event, within 14 days of the Effective Date. Subject to
shareholder approval being received at the Pinewood AGM, the Agreed Dividend will be paid on
3 Octaber 2016.

Further details of the Scheme are sct out in the Explanatory Statement in Part IT of this document.

3. Reasons for the Offer and future plans for Pinewood

Bidco believes that Pinewood represents a compelling opportunity to invest in a well-established and
growing busincss led by an experienced management team. The Board of Bidco believes that Pinewood’s
attractions include, among others: (i) its well-rccognised and iconic brand; (ii) its world class facilities and
market leading position; (iii) its highly regarded and experienced professionals; and (iv) various long-term
growth opportunities.

Bidco intends to focus on and invest in Pinewood’s core business of providing world class facilities for the
production and post-production of scrcen content both in the UK and internationally. Further, Bidco
intends to work with management to evaluate and develop growth opportunities within the business.

Aermont (formerly, PW Real Assets LLP) serves as investment adviser to PW Fund III and has a strong
track record in operaling companies with a real estate component. Bidco intends to provide strategic
guidance, financial capital and operational expertise lo support the continued growth of the Company.

T
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Bidco is positive about the opportunity to grow the Pinewood business and intends (o work with its
management to further enhance the Company’s position as a global Ieader in the operation and provision
of professional production facilitics and related serviees. Bideo plans to continue to operate Pinewood as
an independent British business.

4. Background to and reasons for recommending the Offer

On 10 February 2016, Pinewood announced that it had appointed Rothschild to assist with a strategic
review of Pinewood’s capital base and structure. The background to the Strategic Review was that the
Company’s sharcholder register has been tightly held for a number of years, which has stifled liquidity in
the Company’s sharcs and prevented the Company from obtaining a main market listing.

As stated in the announcement on 10 February 2016, the goals of the strategic review were to “evaluate
alternative opportunities to maximise value for the Company’s shareholders and to build on Pinewood’s
suceesses to date”. In assessing the future prospect of the Company, the Board has been particularly
concerned to address funding for future growth.

Rothschild also assisted with a broader review of the Company’s overall capital base and structure. As part
of the Strategic Review process, the Company engaged in- discussions with a wide range of interested
partics, some of whom, including Bidco, put forward proposals to acquirc thc Company.

Whilst the Pinewood Board continues Lo belicve in the prospects for the business as a standalonc company,
the Board also recognises that the Offer represents an attractive valuation and premium to the undisturbed
share price. The Offer also provides all sharcholders with an opportunity to realise their investment which
is not otherwise available to them given the relatively illiquid market for the Company’s shares on AIM.
Accordingly, the Board intends to unanimously recommend the Offer to Pinewood Sharcholders,

5. Current Trading and Prospects

Since the publication of the results for the financial year ended 31 March 2016, the Company has
continued to expcricnce strong demand for its facilities and services.

6. Irrevocable undertakings

Bidco has received irrevocable undertakings to vote (or pracure the vote) in favour of the Scheme at the
Court Meccting and the Special Resolution to be proposed at the General Mceting (or if the Offer is
implemented by way of a Contractual Offer, to accept or procure acceptance of such Contractual Offer)
from each of the Directors of the Company who hold Pinewood Shares and each of Goodweather
Investment Management Limited, Warren James Holdings Limited and the Aviva Investors, who together
hold 45,867,661 Pinewood Shares in aggregate, representing approximately 79.9 per cent. of Pinewood’s
ordinary share capital in issue on 22 August 2016 (being the latest practicable date prior to publication of
this document).

Further details of these irrevocable undertakings are set out in Part VII of this document.

7. Information on Bidco and PW Fund III

Bidco is a company incorporated under the laws of England and Wales for the purposes of the Offer and is
owned indirectly by PW Fund IIL Bidco has not traded since its date of incorporation, or entered into any
obligations, other than in connection with the Offer and the financing of the Offer.

PW Fund III is one of a series of funds advised by Aermont. PW Fund III has committed partnership
capital of EUR 1.5 billion and no capital has been called to date. PW Fund HI acts by its general partner
PW Fund III GP. Léon Bressler is the controlling shareholder of PW Fund III GP. Any investment
decisions of PW Fund III GP are taken by a five member board of directors, of which four are independent
directors.

The PW Funds invest in rcal cstate and real estate related apportunities, including operating companies
with a real estate component, in the UK and Europe, focusing on long-term value creation projects for
assets and businesses. Collectively, the PW Funds have reccived equity commitments of around EUR
4 billion made by investors that include prominent public and private pension plans and other institutions
in Europe, the United States, Asia and the Middle East.

T
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Acrmont is a London-based independent asset management business that serves as investment advisor to
cach of thc PW Funds and is managed by a five member Management Committee (including four
partners). Léon Bresster is the Managing Partner of, and controls, Acrmont.

Further details on the directors of Bidco and PW Fund I GP can be found in paragraph 2 of Part VII of
this document.

8. Information on Pinewood

Pinewood is a lcading provider of studio and related services to the global screen-based industries. The
Company’s scrvices include film production, filmed television and studio tclevision recording, digital
content services and the provision of facilitics to media related business.

The Pincwood Group’s unique sclling point is the breadth of production related facilitics and scrvices
available ‘on-the-lot’ which provides clients with a full service offering. The Company currently has (two
reporting segments—Media Services, which provides studio and related services to the screen-based
industrics; and Media Investment, which provides investment funding and production scrvices to the
screen-based industries.

The Media Scrvices segment has principally threc complementary operating streams—Film; ‘Television;
and Media Hub, Within Film and Television, operations includes stage and ancillary and digital content
services, which includes picture and sound post production, media storage and management and
distribution for original English language and internationally rc-versioned content.

The Media Hub is currently home to 241 independent husinesses representing and providing expertise,
cquipment and support (o the film, television, games, advertising and photographic industries. These
companics come together to form a unique cluster and centre of excellence for the entire creative industry.

The Media Investment segment (trading as “Pinewood Pictures™) includes an agreement to source and
advise on film, high-end television and video game investment opportunities for two media development
funds. In addition, the segment involves identification and investment by the Company in British qualifying
film and high-end television productions.

International operations, which leverage the Pinewood brand, include providing international sales,
markeling, studio development and consultancy services in Canada, the Dominican Republic, Malaysia and
China plus a joint venture in the United States.

The audited consolidated accounts of Pinewood for the financial years ended 31 March 2015 and 31 March
2016 have been published on htip://www.pinewoodgroup.com/about-us/investor-relations and are
incorporated into this document by reference to such website in accordance with Rule 24.15 of the Code.

9. Management, employees and locations

Bidco recognises and respects the capabilities and experience of Pinewood’s existing management and
employces.. Bidco intends to discuss with the senior management of Pinewood their continuing
involvement in the Enlarged Group. Given the importance which Bidco places on their ongoing
participation, Bidco intends to put in place certain incentivisation arrangements with scnior management.
No material discussions have yet taken place between Bidco and Pinewood in relation to the terms or
allocation of those arrangements.

Bidco currently has no specific plans to make any changes as regards the continuing employment of
employeces and management, however, Bidco has confirmed to the Pinewood Board that, following the
Scheme becoming Effective, the existing employment rights of all the employees of the Pinewood Group
will continue to be safeguarded and their accrued rights to pensions benefits protected. Bidco’s current
plans do not involve any material change to the conditions of employment of Pinewood’s employees,
management and those of its subsidiarics.

Bidco does not currently intend to change the principal locations of Pincwood’s places of business, or
redeploy any fixed assets of Pinewood, and intends to continue operating Pinewood as an independent and
iconic British business, by working with its management to further enhance its position as a global leader in
the operation and provision of professional production facilities and related services.

The Pinewood Board welcomes Bidco’s intentions with respect to the future operations of the business, in
particular, the intentions to safeguard the cxisting employment rights of Pinewood employees on the

T
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Scheme becoming Liffective and keeping the business as an iconic British business with no change 1o its
principal locations.

Long Term Incentive Plan

Pinewood operates a Long ‘lerm Incentive Plan (“LTIP”) under which awards have been made to senior
management in respect of the year ended 31 March 2016. ‘These LTIP awards entitle participants to reccive
a cash payment in accordance with the terms of the LTIP on the Scheme becoming Effective, Any cash
payments 1o be made to senior management under the LEIP as a result of the Scheme becoming Lffective
will be paid to them in the next available payroll following the Effective Date.

10. Delisting of Pinewood Shares and re-registration

The attention of Pinewood Sharcholders is drawn to paragraph 14 of the Explanatory Statcment sct out in
Part 11 of this document in relation to Bideo's intentions with regard to the delisting of Pinewood Shares
and the re-registration of Pinewood as a private company.

11. United Kingdom taxation

A summary of relevant UK taxation, which is intended as a gencral guide only, is sct out in Part VI of this
document. If you arc in any doubt as to your tax position, or if you arc subjcct to tax in a jurisdiction
outside the UK, you should consult an appropriatcly qualified independent professional adviser
immediately.

12. Action to be taken

The Scheme and the Offer are subject to the satisfaction or, where applicable, waiver of the Conditions
referred o in Part 11 of this document and set out in full in Part V of this document. In order to become
Effective, the Scheme must be approved by a majority in number of those Scheme Sharcholders who are
present and vote either in person or by proxy at the Court Mecting (or any adjournment thereof) and who
represent 75 per cent. or more in value of all Scheme Shares held by such Scheme Sharcholders.
Implementation of the Scheme will also require the passing of the Special Resolution by Pinewood
Shareholders at the General Meelting, The Court Meeting and the General Meeting will both be held at
the offices of Travers Smith LLP, 10 Snow Hill, London EC1A 2AL. The Court Meecting will be held at
9.00 a.m. on 19 Scptember 2016 and the General Mceting will be held at 9.15 a.m. on the same date (or, if
later, as soon thereafter as the Court Meeting has concluded or adjourned). Under the Companies Act, the
Scheme is also subject to the sanction of the Court. Bidco, which currently does not hold any Pinewood
Shares, may not exercise its voting rights at the Court Mceting if it becomes a holder of any such shares
before the Voting Record Time. If the Scheme hecomes effective, it will be binding on all Scheme
Sharcholders, including those who did not vote or who voted against it, at cither one or both of the Meetings.

You will find enclosed with this document:
* a bluec Form of Proxy for usc in respect of the Court Mecting; and
* a white Form of Proxy for use in respect of the General Meeting.

Whether or not you plan to atiend both or either of the Meetings, please complete and sign the enclosed
Forms of Proxy and rcturn them in accordance with the instructions printed thercon as soon as possible
but, in any event, so as to be received by post or, during normal business hours, by hand to Pinewood’s
Registrar, Equiniti, at Aspect House, Spencer Road, Lancing, West Sussex, BNY9 6DA by 9.00 a.m. on
15 September 2016 in the case of the Court Meeting and by 9.15 a.m. on 15 September 2016 in the casc of
the General Meeting (or, in the case of an adjourned meeting, not less than 48 hours prior to the time and
date set for the adjourned meeting (excluding any day that is not a Business Day)). The Forms of Proxy
have a pre-paid address for your convenience for use in the UK only. Forms of Proxy sent by fax only will
not be valid.

If the blue Form of Proxy for usc at the Court Meeting is not lodged by the above time, it may be handed
to the Chairman of the Court Mceting before the taking of the poll and will still be valid. However, in the
case of the General Meeting, unless the white Form of Proxy is returned by the time noted above, it will be
invalid.

Alternatively, you can submit your proxy clectronically at www.sharevote.co.uk by following the
instructions set out on the cnclosed Forms of Proxy. You will need to input the Voting ID, Task ID and
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Sharcholder Reference as set out in the enclosed Forms of Proxy. Electronic Proxy appointments must be
received by 9.00 a.m. on 15 September 2016 in the case of the Court Meeting and by 9.15 a.m. on
15 September 2016 in the case of the General Meeting (or, in the case of an adjourned mecting, not less
than 48 hours prior to the time and date sct out for the adjourned mecting (excluding any day that is not a
Businecss Day)).

I you hold your Pinewood Shares in CREST you may vote using the CREST proxy voting scrvice in
accordance with the procedures set out in the CREST Manual (please also refer to the Notice of Court
Meceting and the accompanying notes to the Notice of the General Meeting set out at the end of this
document). Proxics submitted via CRLST (under CREST participant RA19) must be received by
Pincwood’s Registrar, Equiniti, not later than 9.00 a.m. on 15 September 2016 in the casc of the Court
Meeting and hy 9.15 a.m. on 15 September 2016 in the case of the General Meceting (or, in the case of an
adjourned meceting, not less than 48 hours prior to the time and date set for the adjourned meeting
(excluding any day that is not a Business Day)).

The completion and return of the Forms of Proxy or the appointment of a proxy or proxics clectronically
will not prevent you from attending and voting in person at cither of the Meelings, or any adjournment
thereof, should you wish to do so.

It is important that, for the Court Mecting, as many votes as possible are cast so that the Court may be
satisfied that there is a fair and reasonable representation of Pinewood Shareholder opinion. You are
therefore strongly urged to sign and return your Forms of Proxy, or appoint a proxy electronically, as soon as
possible,

If you have any questions relating to completion and return of the Forms of Proxy, pleasc call Pinewaod’s
Registrar, Equiniti, on 0371 384 2672 or (+44 (0) 121 415 7047 if calling from outside the UK) between
8.30 a.m. and 5.30 p.m., Monday to Friday (except English and Welsh public holidays). Please note that for
legal reasons, Pinewood's Registrar cannot give you any advice on the merits of the Offer or provide any
personal financial, legal, investment or taxation advice in connection with the Offer. Calls outside the UK
will be charged at the applicable international rate. Different charges may apply to calls made from mobile
telephones and calls may be recorded and randomly monitored for security and training purposes.

Overscas Shareholders should refer to paragraph 13 of the Explanatory Statement set out in Part 11 of this
document. Details relating (o scttlement are included in paragraph 15 of the Explanatory Statcment sct
out in Part II of this document.

Notices convening the Court Meeting and the General Meeting are set out at the end of this document.

13. Further information

Your attention is drawn to the letter from Rothschild set out in Part II of this document (being the
Explanatory Statement pursuant to section 897 of the Companies Act). The terms of the Scheme are set
out in full in Part III of this document. Your attention is also drawn to the further information contained in
this document and, in particular, to the Conditions in Part V, the information on UK taxation in Part VI
and the additional information set out in Part VII of this document.

You are advised to read the whole of this document and not just rely on the summary information contained
in this letter.

14. Recommendation

The Board of Pinewood, which has been so advised by Rothschild as to the financial terms of the Offer,
considers the terms of the Offer to be fair and reasonable. In providing its advice to the Board of
Pinewood, Rothschild has taken into account the Board’s commercial assessments. Rothschild is providing
independent financial advice to Pinewood Directors for the purposes of Rule 3 of the Code.

Peel Hunt in its role as corporate broker and nominated adviser to the Company has advised the Pinewood
Dircctors on the merits of the Offer and the recommendation to Pinewood Shareholders.

The Board considers that the Offer is in the best interests of Pinewood Sharcholders as a whole and
accordingly recommends unanimously that all Pinewood Shareholders vote in favour of the Scheme at the
Court Meeting and the Special Resolution at the General Meeting, as thosc Pinewood Directors who hold
Pinewood Shares have irrevacably undertaken to do (or procure the registered holders to do) in respect of
their own beneficial sharcholdings of 323,267 Pinewood Shares, which represent, in aggregate,
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approximalcly (.56 per cent. of Pinewood’s issucd share capital on 22 August 2016, being the latest
practicable date prior to publication of this document.

Yours faithfully
}J

Lord Grade of Yarmouth

Pinewood Group ple
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PART 11
EXPLANATORY STATEMENT

(in compliance with scction 897 of the Companices Act)

- N M Rathschild & Sons Limited
RothSChlld New Court, St Swithin’s Lane
London EC4N 8AL

24 August 2016

1o Pinewood Sharcholders and persons with information rights

Dear Pinewood Sharcholder,

Recommended cash acquisition of Pinewood hy Bideo
1. Introduction

On 12 August 2016, the Pinewood Board and Bidco Board announced that they had reached agreement on
the terms of a recommended cash acquisition by Bideo of all the issued ordinary share capital of Pinewood.

It was also announced that the Offer is intended to be effected by means of a scheme of arrangement
under Part 26 of the Companics Act.

Bidco is & new company incorporated in England and Wales that has been formed for the purposc of
implementing the Offer and is indirectly owned by PW Fund 111 Further information relating to Bidco and
PW Fund II1 is sct out in paragraph 5 of this Part I1.

The Scheme requires, amongst other things, the approval of the Scheme Sharcholders and the sanction of
the Court.

Your attention is drawn to the letter from the Chairman of Pinewood set out in Part I of this document,
which forms part of this Explanatory Statement and which contains the background to and reasons for the
Board’s recommendation and which states that the Board, which has been so advised by Rothschild as to
the financial terms of the Offer, considers the terms of the Offer to be fair and reasonable. Rothschild is
providing independent financial advice to Pinewood Directors for the purposes of Rule 3 of the Code. In
providing its advice to the Board, Rothschild has taken into account the Board’s commercial assessment of
the Offer. The Board unanimovsly recommends that all Pinewood Sharcholders vote in favour of the
resolutions to be proposed at the Meetings, as those Pinewood Directors who hold Pinewood Shares have
irrevocably undertaken to do (or procure the registered holders to do) in respect of their own beneficial
shareholdings of 323,267 Pinewood Shares, which represent, in aggregate, approximately 0.56 per cent. of
Pinewood’s issued share capital.

We have been authorised by the Pinewood Board to write to you to explain the Scheme and the Offer and
to provide you with other relevant information. The terms of the Scheme are sct out in full in Part 11 of
this document. Your attention is also drawn to the further information set out in Parts IV and VI to IX of
this document which are deemed to form part of this Explanatory Statement.

2. The Offer

The Offer is intended to be effected by way of a scheme of arrangement under Part 26 of the Companies
Act. Following the Scheme becoming Lifective, the entire issued share capital of Pinewood will be held by
Bidco. The Offer is subject to the Conditions and further terms set out in Part V of this document. Under
the terms of the Scheme, Scheme Shares will be transferred to Bidco and each Pinewood Sharcholder will
be entitled to receive up to 563.2 pence per Pinewood Share on the following basis:

*  for cach Scheme Share held at the Scheme Record Time, 560 pence in cash; and

*  for Pinewood Sharcholders who are on the register of members of Pinewood at the close of business
on 2 September 2016, the Agreed Dividend of 3.2 pence per Pinewood Sharc which, subject to
sharcholder approval at the Pinewood AGM, will be paid on 3 October 2016 without any reduction to
the Offer Price payable by Bidco under the terms of the Offer.

T
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The Offer (including the payment of the Agreed Dividend) values the entire issucd ordinary sharc capital
of Pincwood at approximately £323.3 million and the pricc per Pincwood Sharc which Scheme
Sharcholders would receive under the Offer (including the Agreed Dividend) represents:

+ a premium of approximalely 31.0 per cent. to the average Closing Price of 430 pence per Pincwood
Share for the 20 Business Days ending on 9 February 2016, being the last Busincss Day prior to the
announcement of the Strategic Review; and

o premium of approximatcly 50.2 per cent. to the 375 pence per share price of the share placing by
Pinewood which completed on 17 April 2015.

3.  Structure of the Offer
(a) Introduction

“The Offer is to be effected by a means of a scheme of arrangement between Pinewood and the Scheme
Sharcholders under Part 26 of the Companies Act, the provisions of which are scl out in full in Part IIT of
this document. The purpose of the Scheme is to provide for Bidco to become the owner of the whole of the
issucd share capital of Pinewood. This is to be achieved by the transfer of the Scheme Sharces to Bideo in
consideration for which the Scheme Shareholders will receive cash consideration on the basis set out in
paragraph 2 above, '

On the Effective Date, share certificates in respect of Pinewood Shares will ccase to be valid and
entitlements to Scheme Shares held within the CREST system will be cancelled.

Pinewood Sharcholders whose names appear on the register of Pinewood at the Scheme Record Time, that
is 6.10 p.m. on the Business Day following the date of the Scheme Court Hearing, will receive 560 pence in
cash for cach Scheme Share held by them.

To become Effective, the Scheme requires the approval of a majority in number of those Scheme
Sharcholders (other than the Lxcluded Sharcholders) who are present and vote (and are entitled to voic)
either in person or by proxy at the Court Mceting and who represent 75 per cent. or more in value of all
Scheme Shares held by such Scheme Sharcholders. The Scheme also requires the sanction of the Court
and the passing of the Special Resolution to be proposed at the General Meeting, as well as satisfaction or
waiver (where applicable) of the other Conditions sct out in Part V of this document. As the Pinewood
Group includes an FCA-authorised subsidiary, Pinewood Film Advisors Limited, the Offer will be
conditional upon FCA consent to any change of control of Pinewood Film Advisors Limited for the
purposes of the controllers regime under Part XII of the Financial Services and Markets Act 2000 (as
amended). Upon the Scheme becoming Effective, it will be binding on all Pincwood Sharecholders,
irrespective of whether or not they attended or voted at the Court Meeting or the General Meeting,

(b) The Meetings

Notices of the Court Meeting and the General Mceting are set out at the end of this document.
Entitlements to attend and vote at the Mcetings and the number of votes which may be cast at them will be
determined by reference to holdings of Pinewood Shares as shown in the register of members of Pinewood
at the time specified in the notice of the relevant Meeting,

The Court Meeting

You will find set out at the end of this document at Part X, noticc of the meeting of the Schcme
Sharcholders which has been convened by order of the Court for the purpose of considering and, if
thought fit, approving the Scheme (with or without modification).

The Court Meeting, which has been convened for 9.00 a.m. on 19 September 2016, is being held at the
direction of the Court to seck the approval of the Scheme Sharcholders to the Scheme. At the Court
Meeting, voting will be by way of poll and cach Scheme Sharcholder (other than the Excluded
Shareholders) present in person or by proxy will be entitled to onc vote for each Scheme Share held. The
approval required at the Court Meeting is a majority in number of those Scheme Sharcholders who arc
present and entitled to vote, cither in person or by proxy, and who represent 75 per cent. or more in value
of all Scheme Shares held by such Scheme Sharcholders.

Scheme Sharcholders have the right to raise any objections they may have to the Scheme at the Court
Meeting.

10

T

Picture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page DIm: 8.250" X 11.750" Copy Dim: 38. X 62. Flle: CE13104A.;26  v6.8




MERRILL CORPORATION ALOEW/23-AUG-16 04 43 DISK130 [167CA4 16ZCA13104|CEI3104A ,26
ol 0915t Free 2004/ 240D Foot an 0D VIRSeq 3CIr 0
DISKO24 [PAGER PSTYLESJUNIVERSALBST, 139 5 CCx 39794

1

It is important that as many votes as possible are cast (whether in person or by proxy) at the Court Meeting
so that the Court may be satisfied that there is a fair and reasonable representation of Scheme Sharcholder
opinion.

You arc thercfore strongly urged to complete and return the blue Form of Proxy for the Court Mceting as
soon as possible and, in any cvent, so as to be received by 9.00 a.m. on 15 September 2016. A Form of
Proxy for the Court Mceting not lodged at the relevant time may be handed to the Chairman of the Court
Meceting before the taking of the poll and will still be valid.

The General Meeting

In addition to the Court Mccting, the General Mcecting has been convened for 9.15 a.m. on 19 September
2016, or as soon thereafter as the Court Meeting has concluded or been adjourned, for the holders of
Pincwood Sharces to consider and, if thought fit, pass the Special Resolution (which requires voles in favour
representing at least 75 per cent. of the votes cast) to approve:

(i) the Scheme and authorise the Pinewood Dircctors to take all actions as they may consider necessary
or appropriate to give cffect to the Scheme; and

(i} reregistration ol Pinewood as a private company under the Companies Act subject to the Scheme
becoming LEffective.

You will find the notice of the General Meeting set out at Part X1 of this document.

At the General Mecting, voling on the Special Resolution will be on a show of hands unless a poll is
demanded. The Chairman reserves the right to demand a poll and, in such cvent, each Pinewood
Sharcholder present in person or by proxy will be entitled to one vote for every Pinewood Share held.

All Pinewood Sharcholders will be entitled to vote on the Special Resolution.
(c) Modifications to the Scheme

The Scheme contains a provision for Pinewood and Bidco jointly to consent on behalf of all concerned to
any modifications, additions or conditions to the Scheme which the Court may think fit to approve (if
requircd) or impose. The Court would be unlikely to approve of or impose any madifications, additions or
conditions to the Scheme which might be material to the interests of Scheme Shareholders unless Scheme
Shareholders were informed of any such modification, addition or condition. It would be a matter for the
Court to decide, in its discretion, whether or not a further meeting of Scheme Shareholders should be held.
Similarly, if a modification, addition or condition is put forward which, in the opinion of the Pinewood
Directors, is of such a nature or importance as to require the consent of Scheme Sharcholders at a further
meeling, the Pinewood Directors will not take the necessary steps o enable the Scheme to become
Effective unless and until such consent is obtained.

(d) Alternative means of implementing the Offer

Bidco reserves the right to elect (subject to the consent of the Panel) to implement the Offer by way of a
Contractual Offer in accordance with the Code (as an alternative to the Scheme) as it may determine in its
absolute discretion. In such event, the Offer will be implemented by Bidco on substantially the same terms
as those which would apply to the Scheme subject to appropriate amendments including (without
limitation) an acceptance condition sct at 90 per cent. (or such lesser percentage (being more than
50 per cent.) as Bidco may determine) of the Pinewood Shares to which such an offer would relate. If
Bidco does elect to implement the Offer by way of a Contractual Offer, and if sufficient acceptances of
such Offer are received and/or sufficient Pinewood Shares are otherwise acquired, it is the intention of
Bidco to apply the provisions of sections 979 - 982 (inclusive) of the Companies Act to acquire
compulsorily any outstanding Pinewood Shares to which such Offer relates.

(e) Conditions to the Offer

The Conditions to the Offer are set out in full in Part V of this document. The Scheme is conditional, inter
alia, upon:

(i) the Scheme becoming Effective, subject to the Code, by not later than the Long Stop Date;

(ii) approval of the Scheme by a majority in number of those Pinewood Sharcholders (other than the
Excluded Shareholders) who are present and vote either in person or by proxy at the Court Meeting
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and at any separate class meeting which may be required, or any adjournment of that meeting, and
who represent 75 per cent. or more in value of all Scheme Sharcs held by such Scheme Sharcholders;

(iii) the Special Resolution set out in the notice of the General Meeting at the end of this document being
duly passed by the requisite majority at the General Meeting, or any adjournment of that meeting;

(iv) the sanction (with or without modification but subject to any modifications being on terms acceplable
to Pinewood and Bidco) of the Scheme by the Court and the delivery of a copy of the Scheme Court
Order for registration to the Registrar of Companics; and

(v) the FCA having notified in writing, and not withdrawn, any required consent in accordance with
Part XII of the FSMA 1o the acquisition of control of Pinewood Film Advisers Limited by Bidco and
any controllers of Bideo in the manner contemplated by the Scheme, such consent being cither
(i) unconditional in all respects (save as to the period within which the change of control must occur);
or (ii) subject to conditions (other than as to liming) reasonably satisfactory to Bidco and, insofar as
such conditions relate to a Pinewood Group Company or otherwise affect a Pinewood Group
Company, reasonably satisfactory to Pinewood and such conditions having becn, to the extent
relevant, satisfied; or the FCA being treated as having given such approval and notice thereof in
accordance with Part X1 of the FSMA (the “FCA Condition™).

(D) Sanction of the Scheme by the Court

Under the Companies Act, the Scheme also requires the sanction of the Court. The hearing by the Court
to sanction the Scheme is expected to be held on 27 September 2016, subject to satisfaction or waiver
(where applicable) of the Conditions. If the FCA Condition is not satisficd by the date set down for the
hearing to sanction the Scheme, the hearing will be postponed until it is satisfied. Bidco has confirmed that
it will be represented by counsel at such hearings so as to consent to the Scheme and to undertake to the
Court to be bound thereby.

The Scheme will become Effective in accordance with its terms on delivery of a copy of the Court Order to
the Registrar of Companies.

If the Scheme becomes Effective, it will be binding on all Scheme Shareholders irrespective of whether or
not they attended or voted in favour of the Scheme at the Court Meeting or in favour of the Special
Resolution proposed at the General Meeting. If the Scheme does not become Effective by the Long Stop
Date the Scheme will not become Lffective and the Offer will not praceed. ‘

4. Background to and reasons for recommending the Offer

The details of the background to and reasons for recommending the Offer are set out in full in the letter
from the Chairman of the Company in paragraph 4 of Part I of this document.

5. Information on Bidco and PW Fund III

Bidco is a company incorporated under the laws of England and Wales for the purposcs of the Offer and is
owned indirectly by PW Fund IIL Bidco has not traded since its date of incorporation, and Bidco has not
entered into any obligations, other than in connection with the Offer and the financing of the Offer.

PW Fund III is one of a series of funds advised by Aermont. PW Fund III has committed partnership
capital of EUR 1.3 billion and no capital has been called to date. PW Fund IIT acts by its gencral partner
PW Fund III GP. Léon Bressler is the controlling sharcholder of PW Fund III GP. Any investment
decisions of PW Fund III GP are taken by a five member board of directors, of which four are independent
directors.

The PW Funds invest in real cstate and real estate related opportunities, including operating companics
with a real cstate component, in the UK and Lurope, focusing on long-term value creation projects for
asscts and businesses. Collectively, the PW Funds have reccived equity commitments of around EUR
4 billion made by investors that include prominent public and private pension plans and other institutions
in Europe, the United States, Asia and the Middle East.

Acrmont is a London-based independent asset management business that serves as investment advisor to
each of the PW Funds and is managed by a five member Management Committec (including four
partners). Léon Bressler is the Managing Partner of, and controls, Acrmont.

Further details on the directors of Bidco and PW Fund III GP can be found in paragraph 2 of Part VIL
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6. Information on Pinewood and current trading

Pinewood is a leading provider of studio and related services o the global screen-based industries. The
Company’s scrvices include fitm production, filmed television and studio television recording, digital
content services and the provision of facilitics to media related business.

The Pinewood Group’s unique sclling point is the breadth of production related facilitics and scrvices
available ‘on-the-lot” which provides clients with a full service offering, The Company currently has two
reporting segments—Media Services, which provides studio and related services to the sereen-based
industrics; and Media Investment, which provides investment funding and production services to the
screen-based industrics,

The Media Services scgment has principally three complementary operating streams—Film; ‘elevision;
and Media Hub. Within Film and Television, operations includes stage and ancillary and digital content
services, which includes, picture and sound post production, media storage and management and
distribution for original English language and internationally re-versioned content.

‘The Media Hub is currently home to 241 independent businesses representing and providing expertisc,
cquipment and support to the film, television, games, advertising and photographic industrics. These
companics come together to form a unique cluster and centre of excellence for the entire creative industry.

The Media Investment segment (trading as “Pinewood Pictures™) includes an agreement to source and
advise on film, high-end television and video game investment opportunities for two media development
funds. In addition, the segment involves identification and investment by the Company in British qualifying
film and high-cnd television productions.

International operations, which leverage the Pinewood brand, include providing international salcs,
marketing, studio development and consultancy services in Canada, the Dominican Republic, Malaysia and
China plus a joint venture in the United States.

‘The audited consolidated accounts of Pinewood for the financial years ended 31 March 2015 and 31 March
2016 have been published on http:/fwww.pinewoodgroup.com/about-us/investor-relations and are
incorporated into this document by reference to such website in accordance with Rule 24.15 of the Code.

The Pincwood Directors arc not aware of any current ratings or outlooks publicly accorded to Pinewood by
ratings agencics.

Since the publication of the results for the financial ycar ended 31 March 2016, the Company has
continued to experience strong demand for its facilities and services.

7. Reasons for the Offer and future plans for Pinewood

Bidco believes that Pinewood represents a compelling opportunity to invest in a well-established and
growing business led by an expericnced management team. The Board of Bidco believes that Pinewood’s
attractions include among others, (i) its well-recognised and iconic brand; (ii) its world class facilities and
market leading position; (iii) its highly regarded and experienced professionals; and (iv) various long-term
growth opportunitics.

Bidco intends to focus on and invest in Pinewood’s core business of providing world class facilitics for the
production and post-production of screen content both in the UK and internationally. Further, Bidco
intends to work with management to evaluate and develop growth opportunities within the business.

Aermont (formerly, PW Real Assets LLP), serves as investment advisor to PW Fund III and has a strong
track record in operating companies with a real estate component. Bidco intends to provide strategic
guidance, financial capital and operational expertise to support the continued growth of thc Company.

Bidco is positive about the opportunity to grow the Pinewood business and intends to work with its
management to further enhance the Company’s position as a global leader in the operation and provision
of professional production facilities and related services. Bidco plans to continue Lo operate Pinewood as
an independent British business.

8. Management, employees and locations

Bidco recogniscs and respects the capabilitics and experience of Pinewood'’s existing management and
employees. Bidco intends to discuss with the semior management of Pinewood their continuing
involvement in the Enlarged Group. Given the importance which Bidco places on their -ongoing
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participation, Bidco intends 1o put in place certain incentivisation arrangements with scnior management.
No material discussions have yet taken place between Bideo and Pinewood in relation to the terms or
allocation of those arrangements,

Bidco currently has no specific plans to make any changes as regards the continuing employment of
employees and management, however, Bidco has confirmed 1o the Pinewood Board that, following the
Scheme becoming Effective, the existing employment rights of all the cmployees of the Pinewood Group
will continue to be safcguarded and their accrued rights Lo pensions benefits protected. Bideo’s current
plans do not involve any malterial change to the conditions of employment of Pinewood’s employces,
management and those of its subsidiarics.

Bidco docs not currently intend to change the principal locations of Pincwood’s places of business, or
redeploy any fixed assets of Pinewood, and intends Lo continue operating Pinewood as an independent and
iconic British busincss, by working with its management to further cnhance its position as a global lcader in
the operation and provision of professional production facilitics and related services.

9, Financing the Offer and cash confirmation

The consideration payable under the terms of the Offer will be funded partially by the Facility further
details of which are sct out in paragraph 11 of Part VII of this document. The balance of the cash
consideration will be funded through financing provided hy PW Fund IIL

PwC is satisfied that the nccessary financial resources arc available to Bideo to satisfy the cash
consideration in full. Full implementation of the Offer would result in cash consideration of approximatcly
£321.5 million in aggregate being payable by Bidco to Pinewood Shareholders.

10. LTIP

Pinewood operates a Long Term Incentive Plan (“LTIP”) under which awards have been made to scnior
management in respect of the year ended 31 March 2016. These LTIP awards entitle participants to receive
a cash payment in accordance with the terms of the LTIP on the Scheme becoming Effective. Any cash
payments 1o be made to senior management under the LTIP as a result of the Scheme becoming Effective
will be paid to them in the next available payroll following the Effective Datc.

11. The Pinewood Directors and the effect of the Scheme on their interests

The Pinewood Directors and the details of their interests (for the purposes of Part X of the Companies
Act) in the share capital of Pinewood are set out in paragraph 3 of Part VII to this document. A number of
the Pinewood Dircctors are participants in the LTIP and paragraph 10 above will apply to their interests in
such scheme in the same manner as in the case of other participants in the LTIP.

As outlined in paragraph 6 of Part I of this document and paragraph 3 of this Part II, the Pincwood
Directors have undertaken to vote (or procure the vote) in favour of the resolution to be proposed at the
Court Meeting and in favour of the Special Resolution to be proposed at the General Meeting in respect
of their entire beneficial holdings (or sharcholdings they control) of Pincwood Shares. Further details of
these irrevocable commitments are set out in paragraph 4 of Part VII of this document.

Particulars of the service contracts (including severance packages) and letters of appointment of thc
Pincwood Directors arc set out in paragraph 8 of Part VII of this document.

12. United Kingdom taxation

A summary of relevant UK taxation, which is intended as a general guide only, is set out in Part VI of this
document. If you are in any doubt as to your tax pasition, or if you arc subject to tax in a jurisdiction
outside the UK, you should consult an appropriately qualificd independent professional adviser
immediately.

13. Overseas Sharcholders

The implications of the Scheme and the Offer for Overscas Shareholders may be affected by the laws of
the relevant jurisdictions. Overseas Sharcholders should inform themselves about and observe any
applicable legal requirements. It is the responsibility of each Overseas Sharcholder to satisfy himsclf as to
the full observance of the laws of the relevant jurisdiction in connection therewith, including the abtaining
of any governmental, exchange control or other conscnts which may be required, or the compliance with
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other necessary formalitics which are required o be observed and the payment of any issue, transfer or
other taxes duc in such jurisdiction.

This document has been prepared for the purposes of complying with Lnglish law, the Code and the AIM
Rules and the information disclosed in this document may not be the same as that which would have been
disclosed if this document had been prepared in accordance with the laws of any other jurisdiction.

14. Delisting of Pinewood Shares and re-registration

The last day of dealings in, and for registration of transfers of, Pincwood Shares is expected to be
28 Scptember 2016, following which the Pinewood Shares will be suspended from trading on the London
Stock Exchange’s AIM market. No transfers of Pinewood Shares will be registered after this date.

Prior to the Scheme becoming Effective, an application will be made to the London Stock Exchange for
the cancellation of admission to trading on the London Stock Exchange’s AIM market of the Pinewood
Shares. The cancellation will take place on the day following the Effective Date.

On the Effective Date, share certificates in respect of the Scheme Shares will cease to be valid. In addition,
on the Effective Date, entitlements to Scheme Shares held within the CREST system will be cancelled.
It is proposed that, lollowing the Scheme becoming Effective, and after the Pinewood Shares have been
delisted, Pinewood will be re-registered as a private company.

15. Settlement

Subject to the Scheme becoming Effective, settlement of the cash consideration to which any holder of
Scheme Shares is entitled thereunder will be effected within 14 days of the Effective Date in the manner
set out below.,

Except with the consent of the Panel, settlement of cash consideration to which any Scheme Sharcholder is
entitled under the Scheme will be implemented in full in accordance with the terms of the Scheme free of
any lien, right of sct-off, counterclaim or other analogous right to which Bidco may otherwise be, or claim
to be, cntitled against such Scheme Sharcholder.

All documents and remittances sent though the post will be sent at the risk of the person(s) entitled
thereto.

(a) Cash consideration where Scheme Shares are held in uncertificated form (that is, in CREST)

On the Effective Date, Scheme Shares held within CREST will be cancelled. Pinewood Shareholders who
hold Schemc Sharcs in uncertificated form will receive any cash consideration to which they are entitled
through CREST by Bidco procuring the creation of an assured payment abligation in favour of the
appropriatc CREST account through which the relevant Pinewood Shareholder holds such uncertificated
shares in respect of the cash consideration due to that shareholder.

As from the Effective Date, each holding of Pinewood Shares credited to any stock account in CREST will
be disabled and all Pinewood Shares will be removed from CREST in due course thereafter.

Bidco reserves the right to pay all or any part of the cash consideration referred to above to all or any
Pinewood Shareholder(s) who holds Scheme Shares in uncertificated form at the Scheme Record Time in
the manner referrcd to in paragraph (b) below if, for any reason, it wishes to do so.

(b) Cash consideration where Scheme Shares are held in certificated form

On the Effective Date, Scheme Shares held in certificated form will be cancelled and share certificates for
such Scheme Shares will ceasc to be valid and should be destroyed.

Settlement of cash consideration due under the Scheme in respect of Scheme Shares held in certificated
form will be despatched:

(i) Dby first class post, by cheque drawn on a branch of a UK clearing bank; or
(if) by such other method as may be approved by the Panel.

All such cash payments will be made in pounds sterling. Payments made by cheque will be payable to the
Scheme Shareholder concerned or, in the case of joint holders, to the holder whose name stands first in the
register of members of Pinewood in respect of the joint holding concerned. Cheques will be despatched as
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soon as practicable after the Effective Date and in any cvent within 14 days of the Effective Date. The
encashment of any such cheque as is referred to in this paragraph shall be a complete discharge for the
moncys represenied by it.

All deliveries of cheques required to be made pursuant to the Scheme shall be effected by posting them by
first class post in pre-paid envelopes addressed to the persons entitled to them at their respective addresses
as appearing on the register of members of Pinewood at the Scheme Record Time (or, in the case of joint
holders, at the address of that onc of the joint holders whose names stands first in the register in respect of
such joint holding at such time) and ncither Pinewood nor Bideo shall be responsible for any loss or delay
in the transmission of cheques sent in this way.

16. Action to be taken

Your attention is drawn to paragraph 12 of the letter from the Chairman sct out in Part I of this document
which explains the actions you should take in relation to the Scheme.

17. Further information

The terms of the Scheme are set out in full in Part 1 of this document. Your attention is also drawn (o the
further information contained in this document all of which forms part of this Explanatory Statement and,
in particular, to the Conditions and further terms in Part V, the information on UK taxation in Part VI and
the additional information set out in Part VII of this document.

Yours faithfuily

Alex Midgen

for and on behalf of

N M Rothschild & Sons Limited

16

T

Picture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page Dim: 8.250" X 11.750" Copy Dim: 38. X 62. Flle: CE13104A.;26  v6.8



MERRILL CORPORATION NWHITEB/IR-AUG-16 10:S7 DISKI30 [16ZCA4.16Z.CAI13104]CGI3104A 7
nrll_0915 fimt Free ISKODM/OD Foot o 0D VIRSeq 1 Clr 0
DISKO24 [PAGER PSTYLESJUNIVERSAL.BST;139 5 CCs 28408

L

PART 11
THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION

COMPANIES COURT No. 4612 of 2016
IN THE MATTER OF PINEWOOD GROUP PLC
and

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME OF ARRANGEMENT
(under Part 26 of the Companies Act 2006)
BETWEEN
PINEWOOD GROUP PLC
and
THE SCHEME SHAREHOLDERS

(as hereinafter defined)

17

T

Plcture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page Dim: 8.250" X 11.750" Copy Dim: 38. X 62. File: CG13104A.;7  v6.8




MERRILL CORPORATION CHIE105613//22-AUG-16 1546 DISKI30 [16ZCAA16ZCAIIN04]CHIIT04A 13
mrll_0915 fimt Free 20D4/180D oot oD
DISKO24 {PAGER PSTYLES|UNIVERSAL BST,139 6 CCs 11523

0D VIRSeq 1Clr 0

1

PRELIMINARY

(A) In this Scheme, unless inconsistent with the subject or context, the following expressions bear the
following meanings:

Agreed Dividend

Bideo............. ... . ...

Bidco Group

Business Day

certificated or in certificated form .

CREST

CREST Manual
Effective Date
Eqroclear

Excluded Sharcholder

Excluded Shares

Plcture Scheme of Arrangement
Page Dim: 8.250" X 11.750"

the proposed final dividend of 3.2 pence price per Pinewood Share
in respect of the year ended 31 March 2016 announced in the full
year results for the year ended 31 March 2016, on 11 July 2016 and
payablc to Pinewood Sharcholders on the register at the close of
business on 2 September 2016.

Picture Holdco Limited (incorporated in England and Walces under
registered number 10296277 with its  registered  office  at
18 St Swithin’s Lanc, 4" Floor, London, United Kingdom,
EEC4N 8AD)

Bidco, PW Real Estate Fund HI LB, PW Real Estate Fund 11T GP
Limited, PWREF 111 THolding S.4 r.l, Venus Grafton S. r.l, Earth
Grafton S.a r.! and Mars Grafton 8.4 r.l

a day, other than a Saturday, Sunday or public holiday in the UK,
on which banks arc open for non-automated business in the City of
London

a share or other security which is not in uncertificated form (that is,
not in CRLST)

the document dated 24 August 2016 sent by Pinewood to the
holders of its ordinary shares of which this Scheme forms part
the City Code on Takeovers and Mergers

the Companies Act 2006, as amended, modified, consolidated,
re-cnacted or replaced from time to time

Pinewood Group plc registered in England and Wales with
company number (03889552 with its registered office at Pinewood
Studios, Pinewood Road, Iver Heath, Buckinghamshire, SLO ONH

has the meaning given to it in sections 252 to 255 of the Companics
Act

the High Court of Justice in England and Wales

the meeting of the Scheme Shareholders convened by order of the
Court pursuant to section 896 of thc Companies Act to consider
and, if thought fit, approve (with or without modification) this
Scheme, notice of which is set out in Part X of this document,
including any adjournment thereof

the system for the paperless scttlement of trades in securities and
the holding of uncertificated securitics operated by Euroclear in
accordance with the Regulations

the CREST Manual issucd by Euroclear dated Junc 2016 and
available via www.euroclear.com

the date on which this Scheme bccomes effective in accordance
with its terms

Luroclear UK and Ircland Limited, a limited company
incorporated in  England and Wales with registcred
number 02878738

a holder of Excluded Shares

any Pinewood Shares of which Bidco or any members of the Bideo
Group is the holder or in which Bidco is beneficially interested
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Pinewood Articles . ............

Pinewood Share(s) ............

Pinewood'’s Registrar .. ........

Registrar of Companies ........

Regulations .. ...............

Restricted Jurisdictions. .. ......

Scheme ....................

Scheme Court Hearing . . .......
Scheme Court Order. .. ........

Scheme Record Time ..........

Scheme Sharcholders . .........

Scheme Shares . . .............

Securities Act . . ..............

Sharcholders ................

1L

a registered holder

12 December 2016, or such later date (if any) as Bidco and
Pincwood may agree and (if required) the Panel and the Court may
allow

members of the Company on the register of members at any
relevant date

the Pancl on ‘Takeovers and Mergers

the annual general mecting of Pinewood to be held on
26 Scptember 2016

the articles of association of Pincwood as at the date of the Scheme
the existing unconditionally allotted or issued and fully paid
ordinary shares of 10 pence each in the capital of Pinewood
Equiniti of Aspect House, Spencer Road, Lancing, West Susscx,
BN9Y 6DA

the Registrar of Companics in England and Wales

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)
(as amended)

any jurisdictions where the relevant action would constitute a
violation of the relevant laws and regulations of such jurisdiction or
would result in a requirement to comply with any governmental or
other consent or any regulation filing or other formality which
Bidco or Pinewood regards as unduly onerous

this scheme of arrangement in its present form or with or subject to
any modification, addition or condition approved or imposed by
the Court and agreed to by Pinewood and Bidco

the hearing by the Court to sanction the Scheme
the order of the Court to sanction the Scheme

6.00 p.m. on the Business Day immediately after the date of the
Scheme Court Hearing

registered holders of Scheme Shares
the Pinewood Shares which are:
(i) in issue at the date of this document;

(ii) (i any) issued after the date of this document and before the
Voting Record Time; and

(iii) (if any) issucd at or after the Voting Record Time and before
the Scheme Record Time, cither on terms that the original or
any subsequent holders of such shares are to be bound by the
Scheme or in respect of which their holders are, or shall have
agrecd in writing to be, bound by the Scheme,

and remaining in issuc at the Scheme Record Time but excluding
the Excluded Shares (if any)

the United States Sccurities Act of 1933 (as amended)

means a Scheme Sharcholder including any Scheme Sharcholder
who is a citizen, resident or national of any of the Restricted
Jurisdictions
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uncertificated or in uncertificated recorded on the relevant register as being held in uncertificated

form.............. ... form in CREST and title to which may be transferred by means of
CRLST
US or United States . . ......... the United States ol America, its territorics and possessions, any

state of the United States of America, any other arcas subject to its
jurisdiction and the District of Columbia

USPersom .................. a US Person as defined in Regulation S under the Sceuritics Act

Voting Record Time .. ......... 6.30 p.m. on the day which is two Business Days before the date of

the Court Mccting or, if the Court Mceting is adjourncd, 6.30 p.m.
on the day which is two days hefore the date fixed for the
adjourncd meeting (excluding any day that is not a Business Day)

(B) 'The issued sharc capital of the Company as at the close of business on 22 August 2016 (being the

latest practicable date prior to the publication of the Scheme Document) is £5,740,992.60 divided into
57,409,926 ordinary sharcs of 10 pence cach, all of which are credited as fully paid. Pinewood does not
hold any Pinewood Shares in treasury at the date of this document.

(C) As al 22 August 2016 (being the latest practicable date prior to publication of the Circular), no

member of the Bidco Group is the registered holder of or beneficially owns any Pincwood Shares.

(D) Bidco has agreed to appear by counsel on the hearing to sanction this Scheme and to consent thereto

1.2

13

14

and (o undertake to the Court to be bound by the provisions of this Scheme and to execute and do, or
procure 1o be executed and donc, all such documents, acts or things as may be necessary to give effect
to this Scheme.

Transfer of Scheme Shares

On the Effective Date, Bidco (or such of its nominee(s) as Bidco shall determine) shall acquire all of
the Scheme Shares, fully paid-up with full title guarantee, and frec from all liens, equities, charges,
options, encumbrances, rights of pre-emption and other interests.

For the purposes of such acquisition, the Scheme Shares shall be transferred to Bidco (or such of its
nomince(s) as it shall determine) and to give cffect to such transfers any person may be appointed by
Bidco as attorney and/or agent and/or otherwise and shall be authorised as such attorney and/or agent
andfor otherwise on behalf of the relevant holder of Scheme Shares to execute and deliver as
transferor a form of transfer or other instrument or instruction of transfer, or procure the transfer by
means of CREST, of such Scheme Shares and every form, instrument or instruction of transfer so
executed shall be as effective as if it had been executed by the holder or holders of the Scheme Shares
thereby transferred.

With effect from the Effective Date and pending the registration of Bidco (or its nominee(s)) as the
holder of the Scheme Shares pursuant to clauses 1.1 and 1.2 of this Scheme cach Scheme Sharcholder
irrevocably:

1.3.1 appoints Bidco (or its nomince(s)) as its attorney o exercisc any voling rights attached to the
Scheme Shares and any or all rights and privileges attaching to the Scheme Shares;

1.3.2 appoints Bidco or its nominee(s)) as its attorney to sign any consent to short notice of any
general or separate class meeting of Pinewood and on their behalf to exccute a form of proxy in
respect of such Scheme Shares appointing any person nominated by Bidco to attend general
and separate class meetings of Pinewood; and

1.3.3 authorises Pinewood to send to Bidco any notice, circular, warrant or other document or
communication which Pinewood sends to its sharcholders or any class thereof.

The Scheme Shares will be transferred to Bidco fully paid and free from all liens, cquities, charges,

encumbrances, options, rights of pre-emption and any other third party rights and interests of any

nature and together with all rights now or hereafter attaching or accruing to them, including voting

rights and the right to receive and retain in full all dividends and other distributions (if any) declared,

made or paid on or after 12 August 2016, save for the Agreed Dividend.
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2.2

2.3

31

3.2

33

34

35

3.6

4

Consideration for the transfer of Scheme Shares

In consideration for the transfer of the Scheme Shares to Bideo, Bideo (and/or its nomince(s)) shall
(subject as hercinafter provided) pay or procure that there shall be paid to or for the account of cach
Scheme Sharcholder whose name appears in the register of members of the Company at the Scheme
Record Time:

for each Scheme Share: 560 pence in cash

In addition, Pincwood Sharcholders who are on the register of members of Pinewood at close of
business on 2 Scptember 2016 will be entitled to receive the Agreed Dividend whichi, subject to
sharcholder approval at the Pinewood AGM, will be paid on 3 Octaber 2016 without any reduction to
the 560 pence cash per Scheme Share payable by Bidco under the terms of the Offer.

Il any dividend or distribution and/or return of capital is authorised, declared, made or paid by
Pinewood in respect of a Pinewood Share (other than the Agreed Dividend), Bideo shall be entitled to
(without prejudice to any right of Bidco, with the consent of the Panel, to invoke Condition 3.4(b) set
out in Part V of the Circular) reduce the amount of consideration payable by an amount equal to such
dividend or distribution or excess or return of capital (excluding associated tax credit) as long as
Scheme Sharcholders will be entitled to retain that dividend, other distribution, excess or return of
capital as the casc may be.

Despatch of Consideration

As soon as practicable after the Effective Dale, and in any cvent no more than 14 days thereafter (or
such later date as may be approved by the Panel), Bidco shall:

3.1.1 in the case of cash consideration payable by Bidco for Scheme Shares which at the Scheme
Record Time are in certificated form, despatch or procure the despatch to the persons entitled
thereto, in accordance with the provisions of sub-clause 3.2, cheques for the sums payable to
them respectively in accordance with clause 2; and

3.1.2 in the case of cash consideration payable by Bidco for Scheme Shares which at the Scheme
Record Time are in uncertificated form, ensure that an assured payment obligation is created in
respect of the sums payable in accordance with the CREST assurcd payment arrangements
provided that Bidco reserves the right to make payment of the said consideration by cheque as
aforesaid in sub-clause 3.1.1 if, for any reason, it wishes to do so.

All deliveries of cheques shall be effected by Bidco by duly posting the same by first-class post in
prepaid envelopes addressed to the persons respectively entitled thereto at their respective addresses
as appearing in the register of members of the Company or, in the case of joint holders, at the address
of that one of the joint holders whose name stands first in such register (except, in either case, as
otherwise directed in writing) at the Scheme Record Time.

Neither Bidco nor Pinewood shall be responsible for any loss or delay in the despatch of the cheques
posted in accordance with clauses 3.1 or 3.2 which shall be posted at the risk of the addressec.

All cheques shall be in pounds Sterling and made payable to the person 1o whom in accordance with
the foregoing provisions of this clause 3 the envelope containing the same is addressed (save that in
the case of joint holders, Bidco reserves the right to make the cheque payable to all joint-holders or
the first-named joint holder) and the encashment of any such cheque or the creation of any such
assured payment obligation as is referred to in clause 3.1.2 shall be a complete discharge of Bidco’s
obligations under this Scheme to pay the monies represented thereby.

In respect of payments made through CREST, Bidco shall ensure that an assured payment obligation
is created in accordance with the CREST assured payment arrangements. The creation of such an
assurcd payment obligation shall be a complete discharge of Bidco’s obligation under this Scheme
with reference to the payments made through CREST,

The provisions of this clause 3 shall be subject to any prohibition or condition imposed by law.
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4.2

4.3

5.

1

Share Certificates and cancellations
With cffect from and including the Effective Date:

4.1.1 all certificates representing Scheme Shares shall cease to have cffect as documents of title to
the shares comprised therein and every holder thereof shall be bound at the request of the
Company to deliver up the same to the Company for cancellation, or as it may direct, to destroy
the same; and

4.1.2 in respect of those holders of Scheme Shares holding their shares in uncertificated form,
Luroclcar shall be instructed to cancel the entitlements to such Scheme Shares.

On the Effective Date, appropriate entrics will be made in the register of members of Pinewood to

reflect the transfer of the Scheme Shares to Bideo or its nomince(s). Any such transfer, form,

instrument or instruction which is in writing and which constitutes an instrument of transfer shall be
deemed to be the principal instrument.

‘The preceding paragraphs of this clause 4 shall take ceffect subject to any prohibition or condition

imposed by law.

Dividend mandates

Each mandate relating to the payment of dividends on any Scheme Shares and other instructions given to
Pincwood by Scheme Shareholders in foree at the Scheme Record Time shall, as from the Effective Date,
cease to be valid.

6.
6.1

6.2

6.3

7.

Operation of this Scheme

This Scheme shall become effective upon a copy of the Scheme Court Order being delivered to the
Registrar of Companies in Lngland and Walcs.

Unless this Scheme has become clffective on or before the Long Stop Date, this Scheme shall not
become cffective.

Pinewood and Bidco may jointly consent on behalf of all persons concerned to any modification of or
addition to this Scheme or to any condition that the Courl may approve or impose. Any such
madification or addition may require the consent of the Panel.

Governing Law

This Scheme is governed by English law and is subject to the jurisdiction of the English courts. The rules of
the Code will apply to this Scheme.

Dated: 24 August 2016
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PART IV
FINANCIAL INFORMATION
1.  Pinewood financial information

The following scts out financial information in respect of Pinewood as required by Rule 24.3 of the Code.
The documents referred to below (or parts thercol), the contents of which have previously been
announced through a Regulatory Information Scrvice, arc incorporated by reference into this document
pursuant to Rule 24.15 of the City Code.

Pu
Information incorporated by reference Hyperlinks numg'c:rs
Audited Consolidated Accounts for  http://www.pinewoodgroup.com/sites/default/files/ 45-94
Year End 31 March 2016 ps-pdfs/20056_pincwood_ar16_web.pdf
Audited Consolidated Accounts for  http:/fwww.pinewoodgroup.comysites/default/fliles/ps-pdfs/ 40 - 89
Year End 31 March 2016 pinewood_ar15_proof3_3july.pdl

2. Bidco financial information

As Bidco was incorporated on 26 July 2016 for the purpose of making the Offer, no financial information is
available or has been published in respect of Bidco.

Bidco has no maltcrial asscts or liabilitics, in cach casc other than those described in this document in
connection with the Offer and the financing of the Offer. With effect from the Effective Date, the earnings,
assets and liabilities of the Enlarged Group will therefore comprise the consolidated carnings, assets and
liabilitics of the Pinewood Group on the Effective Date.

3.  Hard copies

These documents are available frec of charge on Pinewood’s website at http:/fwww.pinewoodgroup.com/
about-usfinvestor-relations. A person who has received this document may request a hard copy of any documents
or information incorporated by reference into this document. A copy of any such documents or information
incorporated by reference into this document will not be provided unless requested in writing from
Equiniti, Aspect House, Spencer Road, Lancing, West Sussex or by telephonc 0371 384 2672 or +44 (0)121
415 7047 if calling from outside the UK.
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PART V
CONDITIONS TO THE IMPLEMENTATION OF THE OFFER

Part A: Conditions of the Scheme

1.

2.2

23

24

25

2.6

2.7

"I'he Offer is conditional upon the Scheme becoming unconditional and Effective, subject to the Code,
by no later than the Long Stop Date.

The Scheme will be subject to the following conditions:

its approval by a majority in number of the Scheme Sharcholders who are present and vote, whether
in person or by proxy, at the Court Mccting and at any scparate class meeting which may be required
(or any adjournment thercof) and who represent 75 per cent. or more in value of the Scheme Shares
voted by thase Scheme Sharcholders who are on the register of members of Pincwood at the Voting
Record Time;

such Court Meeting being held on or before the 22™ day after the expected date of the Court Meeling
(or such later date as may be agreed by Bidco and Pinewood);

the Special Resolution required to approve and implement the Scheme being duly passcd by those
Pinewood Sharcholders who are present and voting, whether in person or by proxy representing
75 per cent. or more of voles cast at the General Mecting who arc on the register of members of
Pinewood at the Voting Record Time;

such General Mecting being held on or before the 22* day after the expected date of the General
Meeting (or such later date as may be agreed by Bidco and Pinewood);

the sanction of the Scheme by the Court (with or without modification but subject to any modification
being on terms acceptable to Pinewood and Bidco) and the delivery of a copy of the Scheme Court
Order to the Registrar of Companics;

the Scheme Court Hearing being held on or before the later of:

(a) the 22" day alter the expected date of the Scheme Court Hearing; and

(b) the 22™ day after the date that the FCA consent is reccived in satisfaction of condition 2.7,
(or such later date as may be agreed by Bidco and Pincwood); and

the FCA having notified in wriling, and not withdrawn, any required consent in accordance with
Part X1I of the FSMA to the acquisition of control of Pinewood Film Adviscrs Limited by Bidco and
any controllers of Bidco in the manner contemplated by the Scheme, such consent being either
(i) unconditional in all respects (save as to the period within which the change of control must occur);
or (ii) subject to conditions (other than as to timing) reasonably satisfactory to Bidco and, insofar as
such conditions relatc to a Pinewood Group Company or otherwisc affect a Pinewood Group
Company, reasonably satisfactory to Pinewood and such conditions having been, to the cxtent
relevant, satisfied; or the FCA being treated as having given such approval and notice thereof in
accordance with Part XII of the FSMA.

In addition, subject as stated in Part B below and to the requirements of the Code, the Offer will be
conditional upon the following conditions and, accordingly, the necessary actions to make the Scheme
Lffective will not be taken unless such conditions (as amended, if appropriate) have been satisfied or,
where relevant, waived:

Notifications, waiting periods and Authorisations

31

all mandatory notifications, filings or applications having becn made in connection with the Offer and
all necessary waiting periods (including any extensions thercof) under any applicable legislation or
regulation of any jurisdiction having expired, lapsed or been terminated (as appropriate) and all
statutory and regulatory obligations in any jurisdiction having been complied with in cach casc in
respect of the Offer and all Authorisations necessary in any jurisdiction for or in respect of the Offer
and, except pursuant to Chapter 3 of Part 28 of the Companies Acl, the acquisition or the proposed
acquisition of any shares or other sccuritics in, or control or management of, Pincwood or any other
member of the Wider Pinewood Group by any member of the Wider Bidco Group having becn
obtained in terms and in a form rcasonably satisfactory to Bidco from all appropriate Third Partics or
(without prejudice to the gencrality of the foregoing) from any persons or bodics with whom any
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member of the Wider Pincwood Group or the Wider Bideo Group has cntered into contractual
arrangements and all such Authorisations necessary to carry on the business of any member of the
Wider Pinewood Group in any jurisdiction having been obtained and all such Authorisations
remaining in {ull force and effect at the time at which the Offer becomes Effective or otherwise wholly
unconditional and there being no notice of an intention to revoke, suspend, restrict, madify or not to
renew such Authorisations and all such necessary statutory or regulatory obligations in any jurisdiction
having been complied with;

seneral regulatory

3.2 no antitrust regulator or Third Party having given notice of a decision to take, institute, implement or

threaten any action, proceeding, suit, investigation, enquiry or reference (and in cach case, not having
withdrawn the same), or having required any action to be taken or otherwise having donc anything, or
having cnacted or made or proposed Lo enact or make any statute, regulation, decision, order or
change o published practice (and, in cach case, not having withdrawn the same) and therc not
conlinuing to be outstanding any statute, regulation, decision or order which would or might
reasonably be expected to:

(a) require, prevent or matcrially delay the divestiture or matcrially alter the terms envisaged for
such divestiture by any member of the Wider Bidco Group or by any member of the Wider
Pinewood Group of all or any malerial part of its businesses, assets or property or imposc any
material limitation on the ability of all or any of them to conduct their businesses (or any part
thercal) or (o own, control or manage any of their asscts or propertics (or any part thercof);

(b) except pursuant to Chapter 3 of Part 28 of the Companies Act, require any member of the Wider
Bidco Group or the Wider Pinewood Group Lo acquire or offer to acquire a material number of
any shares, other securities (or the equivalent) or interest in any member of the Wider Pinewood
Group or any asset owned by any third party (other than in the implementation of the Offer);

(c) imposc any material limitation on, or result in a material delay in, the ability of any member of
the Wider Bidco Group dircctly or indirectly to acquire, hold or to exercise effectively all or any
rights of ownership in respect of shares or other securities in or loans to Bidco or on the ability of
any member of the Wider Pinewood Group or any member of the Wider Bidco Group dircctly or
indirectly to hold or exercisc cffectively all or any rights of ownership in respect of shares or other
securitics (or the cquivalent) in, or to exercise voling or management control over, any member
of the Wider Pinewood Group;

(d) otherwise materially adversely affect any or all of the business, assels, prospects or profits of any
member of the Wider Pinewood Group;

(e} result in any member of the Wider Pinewood Group ceasing to be able to carry on business under
any name under which it presently carries on business to an extent which is material in the
context of the Wider Pincwood Group taken as a whole or material in the context of the Offer (as
the case may be);

(f) make the Offer, its implementation or the acquisition of any shares or other securities in, or
control or management of, Pinewood by any member of the Wider Bidco Group void,
unenforceable and/or illegal under the laws of any relevant jurisdiction, or otherwise directly or
indirectly materially prevent or prohibit, restrict, restrain, or delay or otherwise materially
interfere with the implementation of, or impose additional materially adverse conditions or
obligations with respect to, or otherwise materially challenge, impede, interfere or require
material amendment of the Offer or the acquisition of any shares or other securities in, or control
or management of, Pinewood by any member of the Wider Bidco Group;

(8) require, prevent or materially delay a divestiture by any member of the Wider Bidco Group of
any shares or other securities (or the equivalent) in any member of the Wider Pinewood Group;

(h) imposc any limitation on the ability of any member of the Wider Bidco Group or any member of
the Wider Pinewood Group to conduct, integrate or co-ordinate all or any part of its business
with all or any part of the business of any other member of the Wider Bidco Group and/or the
Wider Pinewood Group in a manner which is materially adverse to the Wider Pinewood Group
taken as a whole or the Wider Bidco Group taken as a whole or in the context of the Offer (as the
case may be),
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1

and all applicable waiting and other time periods (including any extensions thercof) during which any
such antitrust regulator or Third Party could decide 1o take, institute, implement or threaten any such
action, proceeding, suit, investigation, cnquiry or referenee or take any other step under the laws of
any relevant jurisdiction in respect of the Offer or the acquisition of any Pinewood Shares or of
management or voling control of Pinewood or any member of the Wider Pincwood Group or
otherwise intervenc having expired, lapsed or been terminated;

Certain matters arising as a result of any arrangement, agreement, ctc.

33

except as Disclosed, there being no provision of any arrangement, agreement, lease, licence, permit or
other instrument to which any member of the Wider Pinewood Group is a party or by or to which any
such member or any of its asscls is or may be bound, cntitled or be subject or any cvent or
circumstance which, as a consequence of the Offer or the acquisition or the proposed acquisition by
any member of the Wider Bidco Group of any shares or other securities in Pinewood or because of a
change in the control or management of any member of the Wider Pincwood Group or otherwisc,
could or might rcasonably be expected to result in, in each case to an extent which is material in the
context of the Wider Pinewood Group taken as a whole or material in the context of the Offer:

(a) any monies borrowed by, or any other indebtedness, actual or contingent, of, or any grant
available to, any member of the Wider Pinewood Group being or becoming repayable, or capable
of heing declared repayable, immediately or prior to its or their stated maturity datc or
repayment date, or the ability of any such member to borrow monies or incur any indchtcdness
being withdrawn or inhibited or being capable of becoming or being withdrawn or inhibited;

(b) the creation or enforcement of any mortgage, charge or other security interest over the whole or
any part of the business, property or asscts of any member of the Wider Pinewood Group or any
such mortgage, charge or other security interest (whenever created, arising or having arisen)
becoming enforceable or being enforced,;

{c) any assets of any such member being disposed of or charged, or any right arising under which any
asset could be required to be disposed of or charged, other than in the ordinary course of
business;

(d) any obligation to obtain or acquire any licence, permission, approval, clearance, permit, notice,
consent, authorisation, waiver, grant, concession, agreement, certificate, exemption order or
registration from any Third Party;

(e) any such arrangement, agreement, lease, licence, permit or other instrument being terminated or
becoming capable of being terminated or adversely modified or the rights, liabilities, obligations
or interests of any member of the Wider Pinewood Group being adverscly modified or adversely
affected or any obligation or liability arising or any adverse action being taken or arising
thereunder;

(f) any liability of any member of the Wider Pinewood Group to make any severance, termination,
bonus or other payment to any of its directors or other officers;

(g) the rights, liabilities, obligations, interests or business of any member of the Wider Pinewood
Group or any member of the Wider Bidco Group under any such arrangement, agreement,
licence, permit, lease or instrument or the interests or business of any member of the Wider
Pinewood Group or any member of the Wider Bidco Group in or with any other person or body
or firm or company (or any arrangement or arrangement relating to any such interests or
business) being or becoming capable of being terminated, or adversely modified or affected or
any onerous obligation or liability arising or any adverse action being taken thereunder;

(h) any member of the Wider Pincwood Group ceasing Lo be able to carry on business under any
name under which it presently carries on business;

(i) the value of, or the financial or trading position of, any member of the Wider Pinewood Group
being prejudiced or adversely affected; or

(§) the creation or acceleration of any liability (actual or contingent) by any member of the Wider
Pinewood Group or for which any such member may be responsible other than trade creditors or
other liabilities incurred in the ordinary course of busincss,
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and no event having occurred which, under any provision of any arrangement, agreement, licence,
permit, franchise, lease or other instrument to which any member of the Wider Pinewood Group is a
party or by or to which any such member or any of jts assets are bound, entitled or subject, would or
might result in any of the events or circumstances as are referred to in Conditions 3.3(a) to (j);

Certain

events occurring since 31 March 2016

3.4 cxeept as Disclosed, no member of the Wider Pinewood Group having since 31 March 2016:

(@)

(b)

(©

)

©

0

(g)

(b

0

issucd or agreed Lo issuc, or authorised or announced its intention to authorise or propose the
issuc, of, additional sharcs of any class, or sccuritics or sccuritics convertible into, or
cxchangeable for, or rights, warrants or options to subscribe for or acquire, any such sharcs,
sceuritics or convertible securities or transferred or sold or agreed to transfer or sell of Pinewood
Shares (except, where relevant, as between Pinewood and wholly owned subsidiarics of Pinewoad
or between the wholly owned subsidiaries of Pinewood) or redeemed, purchased or reduced any
part of its sharc capital;

recommended, declared, paid or made, or proposced to declare, pay or make any bonus, dividend
or other distribution (whether payable in cash or otherwisc) other than dividends (or other
distributions, whether payable in cash or otherwise) lawfully paid or made by any wholly owned
subsidiary of Pinewood to Pinewood or any of its wholly owned subsidiaries and cxcluding, for the
avoidance of doubt, the Agreed Dividend;

save as between Pinewood and its wholly-owned subsidiaries, cffected, authorised, proposed or
announced its intention to propose any change in its share or loan capital;

save as between Pinewood and its wholly-owned subsidiarics and other than pursuant to the
Offer, cffected, authorised, proposed or announced its intention to proposc any merger,
demerger, reconstruction, arrangement, amalgamation, commitment or scheme or any material
acquisition or disposal or transfer of asscts or shares (other than in the ordinary course of
business) or any right, title or interest in any assets or shares or other transaction or arrangement
in respect of itsell or another member of the Wider Pinewood Group;

acquired or disposed of or transferred (other than in the ordinary course of busincss) or
mortgaged, charged or encumbered any assets or shares or any right, title or interest in any assets
or shares (other than in the ordinary course of business) or authorised the same or entered into,
varied or tcrminated or authorised, proposed or announced its intention to enter into, vary,
terminate or authorise any agreement, arrangement, contract, transaction or commitment (other
than in the ordinary course of business and whether in respect of capital expenditure or
otherwise) which is of a loss-making, long-term or unusual or onerous nature or magnitude, or
which involves or could involve an obligation of such a nature or magnitude, in each case which is
material in the context of the Wider Pinewood Group taken as a whole or material in the context
of the Offer (whether in respect of capital expenditure or otherwise);

entered into any agreemcnt, contract, transaction, arrangement or commitment or terminated or
varied the terms of any agreement or arrangement (other than in the ordinary course of business)
which is material in the context of the Wider Pinewood Group taken as a whole or material in the
context of the Offer;

entered into any contract, transaction or arrangement which would be restrictive on the business
of any member of the Wider Pinewood Group or which is or could involve obligations which
would or might reasonably be expected to be so restrictive;

entered into, implemented or authorised the entry into, any joint venture, asset or profit sharing
agreement, partnership or merger of business or corporate entities which is material in the
context of the Wider Pinewood Group taken as a whole or material in the context of the Offer;

cxercised any pre-cmption rights, or any similar rights that allow any member of the Wider
Pinewood Group to subscribe for, or acquire, shares in any other person which is material in the
context of the Wider Pinewood Group taken as a whole or material in the context of the Offer;

issued, authorised or proposed the issue of or made any change in or to any debentures, or (other
than in the ordinary course of business) incurred or increased any indebtedness or liability, actual
or contingent, which is material in the context of the Wider Pinewood Group taken as a whole or
material in the context of the Offer;
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(k)

U]

(m)

(n)

(0)

(r

(@
(r)

®)

®

1

been unable or admitted that it is unable (o pay its debts or having stopped or suspended (or
threatened to stop or suspend) payment of its debts gencrally or ccased or threalened to cease
carrying on all or a substantial part of its business or proposed or entered into any composition or
voluntary arrangement with its creditors (or any class of them) or the filing at court of
documentation in order to obtain a moratorium prior to a voluntary arrangement or, by rcason of
actual or anticipated financial difficultics, commenced negotiations with onc or more of its
creditors with a view to rescheduling any of its indebtedness;

made, or announced any proposal to make, any material change or addition to any retirement,
death or disability bencfit or any other employment-related benefit (including, but not limited to,
honuscs, rctention arrangements or share incentive schemes or other benefit relating to the
employment or lermination of employment of any employee of the Wider Pinewood Group) of or
in respect of any of its directors, cmployces, former dircctors or former employces;

save as between Pinewood and its wholly-owned subsidiaries, granted any lease or third party
rights in respect of any of the fcaschold or frechold property owned or occupied by it or
transferred or otherwisc disposed of any such property which in cach casc would be material in
the context of the Wider Pinewood Group taken as a whole or material in the context of the
Offer;

entered into or varied or made any offer (which remains open for acceptance) to enter into or
vary the terms of any scrvice agreement, commitment or arrangement with any director of the
Pinewaod Group;

taken any action (other than any action taken with the consent of Bidco in connection with the
Offer) which results in the creation or aceeleration of any material tax liability of any member of
the Wider Pinewood Group or a material adverse cffect on the tax position of any such member
which in cach case would be material in the context of the Wider Pinewood Group taken as a
whole or material in the context of the Offer;

taken or proposed any corporatc action or had any steps taken or had any legal procecdings
started or threatened against it for its winding-up (voluntary or otherwise), dissolution,
striking-off or reorganisation or for the appointment of a recciver, administrator (including the
filing of any administration application, noticc of intention to appoint an administrator or notice
of appointment of an administrator), administrative receiver, trustee or similar officer of all or
any material part of its assets or revenues or for any analogous proceedings or steps in any
jurisdiction or for the appointment of any analogous person in any jurisdiction;

madc any amendment to its memorandum or articles of association;

waived or compromised any claim or authorised any such waiver or compromise, save in the
ordinary course of business, which is material in the context of the Wider Pinewood Group taken
as a whole or material in the context of the Offer;

taken, entered into or had started or threatened against it in a jurisdiction outside England and
Wales any form of insolvency proceeding or event similar or analogous to any of the events
referred to in Conditions 3.4(k) and (p) above; or

agreed to enter into or cnlered into an agreement or arrangement or commitment or passed any
resolution or announced any intention or made any offer (which remains open to acceptance)
with respect to any of the transactions, matters or events referred to in Conditions 3.4(a) to (1);

No adverse change, litigation, regulatory enquiry or similar

3.5 except as Disclosed, since 31 March 2016 therc having been:

(2

(b

Plcture Scheme of

no adverse change and no circumstance having arisen which would or might reasonably be
expected 1o result in any adverse change in, the business, assets, financial or trading position or
profits or prospects or operational performance of any member of the Wider Pinewood Group
which is material in the context of the Wider Pinewood Group taken as a whole or is material in
the context of the Offer;

no litigation, arbitration proccedings, prosecution or other legal proceedings having been
threatened, announced or instituted by or against or remaining outstanding against or in respect
of any member of the Wider Pinewood Group or to which any member of the Wider Pinewood
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(©)

@

(¢)

1

Group is or may become a party (whether as claimant, defendant or otherwise) having been
threatened, announced, instituted or remaining outstanding by, against or in respect of, any
member of the Wider Pinewood Group, in each case which is or might reasonably be expeeted to
he material in the context of the Wider Pinewood Group taken as a whole or material in the
context of the Offer;

no cnquiry, review or investigation by, or complaint or reference to, any ‘Third Party against or in
respect of any member of the Wider Pinewood Group having been threatened, announced or
instituted or remaining outstanding by, against or in respect of any member of the Wider
Pinewood Group, in cach casc which might reasonably be expected to have a material adverse
clfcet on the Wider Pinewood Group or the Wider Bidco Group taken as a whole or is material in
the context of the Offer;

no contingent or other liability having ariscn or increased other than in the ordinary course of
business which is rcasonably likely to affect adversely the business, asscts, financial or trading
position or profits or prospects of any member of the Wider Pinewood Group 1o an extent which
is material in the context of the Wider Pinewood Group taken as a whole or in the context of the
Offer;

no steps having been taken and no omissions having been made which are likely to result in the
withdrawal, canccllation, tcrmination or modification of any licence held by any member of the
Pinewood Group which is nccessary for the proper carrying on of its business and the withdrawal,
canccllation, termination or modification of which might rcasonably be cexpected to have a
material adverse effect on the Wider Pinewood Group taken as a whole or is material in the
context of the Offer;

No discovery of certain matters regarding information, liabilities and environmental issues

3.6 except as Disclosed, Bidco not having discovered:

(@

(b)

(©)

d

(©)

that any financial, business or other information concerning the Wider Pinewood Group publicly
announced by Pinewood or a member of the Wider Pinewood Group prior to the Announcement
Date or disclosed at any time to any member of the Wider Bidco Group by or on behalf of any
member of the Wider Pinewood Group prior to the Announcement Date is misleading, contains
a material misrepresentation of any fact, or omils to stale a fact necessary to make that
information not misleading, in any such case to a material extent;

any member of the Pinewood Group is subject to any liability, contingent or otherwise, which is
not disclosed in the annual reports and accounts of Pinewood for the financial year cnded
31 March 2016 which is material in the context of the Wider Pinewood Group taken as a whole or
matcerial in the context of the Offer;

that any member of the Wider Pinewood Group or any partnership, company or other entity in
which any member of the Wider Pinewood Group has a significant economic interest and which is
not a subsidiary undertaking of Pincwood is subject to any liability, contingent or otherwise which
is material in the context of the Wider Pinewood Group taken as a whole or material in the
context of the Offer;

that any member of the Wider Pinewood Group or any company who was a member of the Wider
Pinewood Group in the 6 years prior to the Announcement Date but which is no longer a
member, has not complied with all applicable legislation, regulations or any Authorisations
relating to the use, treatment, storage, carriage, disposal, discharge, spillage, rclease, leak or
emission of any waste or hazardous substance or any substance likely to impair the environment
(including property) or harm human or animal health or otherwise relating to environmental
matters or the health and safety of humans, which non-compliance would be likely to give rise to
any liability, including any penalty for non-compliance (whether actual or contingent) on the part
of any member of the Wider Pinewood Group which in cach case would be material in the
context of the Wider Pincwood Group or material in the context of the Offer;

that there has been a disposal, discharge, spillage, accumulation, release, leak, emission or the
migration, production, supply, treatment, storage, transport or use of any waste or hazardous
substance or any substance likely to impair the environment (including any property) or harm
human or animal health which (whether or not giving rise to non-compliance with any law or
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regulation), would be likely to give rise to any liability on the part of any member of the Wider
Pinewood Group, in cach case to an extent which is material in the context of the Wider
Pinewood Group or material in the context of the Offer;

that there is or is reasonably likely to he any obligation or liability (whether actual or contingent)
or requirement 1o make good, remediate, repair, reinstate or clean up any property, assct or any
controlled waters currently or previously owned, occupied, operated or made use of or controlled
by any past or present member of the Pinewood Group, or in which any such member may have
or previously have had or be deemed to have had an interest, under any cnvironmental
legislation, common law, regulation, notice, circular, Authorisation or order of any Third Party in
any jurisdiction or Lo contributc lo the cost thereof or associated therewith or indemnify any
person in relation thereto, which in cach case would be material in the context of the Wider
Pinewood Group or material in the context of the Offer; or

that circumstances exist (whether as a result of making the Offcr or otherwise) which would be
reasonably likcly to lead to any Third Party instituting (or whercby any member of the Wider
Pinewood Group would be likely to be required to institute) an environmental audit or take any
steps which would in any such case be reasonably likely to result in any actual or contingent
liability to improve or install new plant or cquipment or to make good, repair, reinstate or clean
up any properly of any description or any assct now or previously owned, occupicd or made usc
of by any past. or present member of the Wider Pinewood Group (or on its behalf) or by any
person for which a member of the Wider Pincwood Group is or has been responsible, or in which
any such member may have or previously have had or be deemed to have had an interest, which is
material in the context of the Wider Pinewood Group taken as a whole or material in the context
of the Offer;

Anti-corruption and criminal property

3.7 cxcept as Disclosed, Bidco not having discovered:

(a)

(b

©

Part B:

any member of the Wider Pincwood Group or any person that performs or has performed
services for or on behalf of any such company is or has engaged in any activity, practice or
conduct which would constitutc an offence under the Bribery Act 2010 or any other applicable
anti-corruption legislation; or

any present member of the Wider Pinewood Group has engaged in any activity or business with,
or made any investments in, or made any paymenls ta any government, entity or individual
cavered by any of the cconomic sanctions administered by the United Nations or the European
Union (or any of their respective member states) or the United States Office of Foreign Assets
Control or any other governments or supranational body or authority in any jurisdiction; or

any asset of any member of the Wider Pinewood Group constitutes criminal property as defined
by section 340(3) of the Proceeds of Crime Act 2002 (but disregarding paragraph (b) of that
definition).

Certain further terms of the Offer

1. Subject to the requirements of the Panel, Bidco reserves the right to waive:

(a)

®

any of the Conditions set out in the above condition 2 for the timing of the Court Meeting, the
General Meeting and the Scheme Court Hearing. If any such deadline is not met, Bidco shall
make an announcement by 8.00 a.m. on the Business Day following such deadline confirming
whether it has invoked or waived the relevant condition or agreed with Pinewood to extend the
deadline in rclation to the relevant condition; and

in whole or in part, all or any of the above Conditions 3.1 to 3.7 inclusive.

2, If Bidco is required by the Panel to make an offer for Pinewood Shares under the provisions of Ruic 9
of the Code, Bidco may make such alterations to any of the above Conditions and terms of the Offer
as are necessary to comply with the provisions of that Rule.

3. The Offer will lapse if:

(®)

insofar as the Offer or any matter arising from or relating to the Offer constitutes a concentration
with a Community dimension within the scope of the EU Merger Regulation, the European
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7.

10.

11.

12.

1L

Commission cither initiates proceedings under Article 6(1)(c) of the EU Merger Regulation or
makes a referral to a competent authority in the United Kingdom under Article 9(1) of the EU
Merger Regulation and there is then a CMA Phase 2 Reference in respect of the Offer;

(b) in so far as the Offer or any matter arising from the Offer does not constitute a concentration
with a Community dimension within the scope of the EU Merger Regulation, the European
Commission decides to examine the Offer or any matter arising from it pursuant to Article 22(3)
of the EU Merger Regulation and the European Commission initiates proccedings under
Article 6(1)(c) of the EU Merger Regulation in respect of the Offer; or

(¢) the Competition and Markets Authority launches a merger inquiry and makes a CMA Phasc 2
Reference in respect of the Offer,

in cach casc, before the date of the Court Mceting or the General Mceling.

Under Rule 13.5 of the Code, Bidco may not invoke a condition of the Scheme so as to causc the
Offer not to proceed, to lapse or to be withdrawn unless the circumstances which give risc to the right
to invoke the condition arce of material significance to Bidco in the context of the Offer. Whether or
not such condition can be invoked would be determined by the Panel. The conditions contained in
Conditions 1 and 2 are not subject to this provision of the Code.

Bidco shall not be under any obligation to waive (if capable of waiver), to determine, to be or remain
satislied or to treat as fulfilled any of the Conditions in 2 or 3 (lo the extent capable of waiver), by a
date carlier than the latest date for the fulfilment of that condition notwithstanding that the other
conditions of the Offer may at such earlicr date have been waived or fulfilled and that there are at
such earlier date no circumstances indicating that any of such conditions may not be capable of
fulfilment.

The Scheme Shares to be acquired under the Offer will be acquired fully paid and free from all liens,
cquities, charges, encumbrances, options, rights of pre-cmption and any other third party rights and
interests of any nature and together with all rights now or hereafter attaching or accruing to them,
including voting rights and the right to receive and retain in full all dividends and other distributions
(if any) declared, madce or paid on or after the Announcement Date, save for the Agreed Dividend.

If, prior to the Scheme Court Hearing, any dividend and/or distribution and/or return of capital is
authorised, declared, made or paid in respect of Pinewood Shares, other than the Agreed Dividend, or
in excess of the Agreed Dividend, Bidco rescrves the right (without prejudice to any right of Bidco,
with the consent of the Panel, to invoke Condition 3.4(b) above) to reduce the consideration payable
under the Offer in respect of a Pinewood Share by the aggregate amount of such dividend and/or
distribution and/or return of capital, or by the cxcess above the Agreed Dividend (excluding
associated tax credit) as long as Pinewood Sharcholders will be entitled to receive and retain that
dividend or other distribution.

If any such dividend and/or distribution and/or return of capital, or excess above the Agreed Dividend,
is authorised, declared, made or paid before the Scheme Court Hearing, if Bidco exercises its rights
described in paragraphs 7 to 10, any reference in this document to the consideration payable under
the Scheme or the Offer shall be deemed to be a reference o the consideration as so reduced.

To the extent that such a dividend and/or distribution and/or return of capital has been authorised or
declared but not paid or made prior to the Scheme Court Hearing and such dividend and/or
distribution and/or return of capital is cancelled, then the consideration payable under the Offer shall
not be subject to change in accordance with paragraphs 7 to 10.

Any exercise by Bidco of its rights referred to in paragraphs 7 to 10 shall be the subject of an
announcement and, for the avoidance of doubt, shall not be regarded as constituting any revision or
variation of the Offer.

If the Scheme becomes Effective before the Pinewood AGM, the consideration payable under the
Scheme shall be increased by the amount of the Agreed Dividend.

If Bidco switches the Offer to a Contractual Offer which becomes Effective:

(a) before the Record Date, the consideration payable under the Offer shall be increased by an
amount equal to the Agreed Dividend in licu of the Agrced Dividend;
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14,

15.

16.

17.

1

(b) after the Record Date but before the Pinewood AGM, Bideo shall procure that the Company
pays the Agreed Dividend or an amount equal to the Agreed Dividend (in licu of the Agreed
Dividend) o Pinewood Sharcholders who are on the register of members on the Record Date.

Bidco reserves the right to cleet (with the consent of the Pancl) to implement the Offer by way of a
Contractual Offer, in its absolute discretion. In such cvent, the Offer will be implemented on
substantially the same terms as those which would apply to the Scheme subject to appropriate
amendments, including (without limitation) an acceptance condition sct at 90 per cent. (or such lesscr
percentage, being more than 50 per cent., as Bidco may decide) of the Pinewood Sharcs to which such
offer relates.

"The availability of the Offer to persons not resident in the United Kingdom may be affected by the
laws of the relevant jurisdictions. Persons who are not resident in the United Kingdom should inform
themselves about and observe any applicable requirements.

The Offer is not being made, directly or indirectly, in, into or from, or by use of the mails of, or by any
means of instrumentality (including, but not limited to, facsimile, ¢c-mail or other clectronic
transmission, tclex or telephone) of interstate or foreign commerce of, or of any facility of a national,
stale or other securitics exchange of, any jurisdiction where 1o do so would violate the laws of that
jurisdiction.

The Offer is governed by the law of England and is subject to the jurisdiction of the English courts and
to the Conditions. The Offer will be subject to the applicable requircments of the Code, the Panel, the
London Stock Exchange and the FCA.

Each of the Conditions will be regarded as a separate Condition and will not be limited by reference
to any other Condition.
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PART VI
UNITED KINGDOM TAXATION

The following paragraphs, which arc intended as a gencral guide only, arc based on current UK tax
legislation and HIM Revenue & Customs published practice, and summarise certain lmited aspects of the
UK tax treatment of the Scheme becoming Lffective. They relate only to the position of Scheme
Sharcholders who hold their Pinewood Shares beneficiatly as an investment (other than under a personal
cquity plan or an individual savings account or as employment-related sceurities for UK tax purposcs) and
(cxcept insofar as express reference is made Lo the treatment of non-UK residents) who are resident or, in
the case of individuals, resident and domiciled in the UK for tax purposes. If you arc in any doubt as to
your taxation position or if you arc subject to taxation in any jurisdiction other than the UK, you should
consult an appropriate professional adviser immediately.

(a) Tax on chargeable gains as a result of the Scheme

Cash consideration

Liability to UK tax on chargeable gains will depend on the individual circumstances of each Scheme
Sharcholder. The reccipt by a Scheme Sharcholder of cash under the Scheme will be treated as
consideration for a disposal, or part disposal, of his Scheme Shares which may, depending on the
Sharcholder’s individual circumstances (including the availability of exemptions or allowable losses), give
risc to a liability to UK tax on chargcable gains.

There are various relicfs which could apply to reduce or climinate any chargeable gain which arises,
including for Scheme Sharcholders within the charge to corporation tax, an indexation allowance which
may apply to reduce any chargeable gain (but not increasc any allowable loss) arising on the disposal of the
Scheme Shares.

General

Subject to available allowances and relicfs, a gain arising on the disposal of Scheme Shares by an individual
Scheme Shareholder will be taxed at the rate of 10 per cent. except to the extent that the gain, when it is
added to the Scheme Shareholder’s other taxable income and gains in the relevant tax year, cxceeds the
upper limit of the income tax band (£32,000 for the tax year ending 5 April 2017), in which case it will be
taxed at the rate of 20%.

The capital gains tax annual exemption (£11,100 for the tax year ending 5 April 2017) may be available to
an individual Scheme Shareholder to offsct against chargeable gains realised on the disposal of the Scheme
Shareholder’s Shares.

For a Scheme Sharcholder which is a company, any gain on the disposal of its Scheme Shares will be
subject to corporation tax (at 20 per cent for the tax year ending 31 March 2017) (subject to any available
exemptions and reliefs).

(b) Stamp Duty and stamp duty reserve tax (“SDRT”)

No stamp duty or SDRT will be payable by Pinewood Sharcholders as a result of the Scheme becoming
Effective.
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1.3

2,
2.1

1

PART VII
ADDITIONAL INFORMATION
Responsibility Statements

The Pinewood Directors, whose names arc set out in paragraph 2.1 of this Part VII, accept
responsibility for all the information contained in this document, other than information for which
responsibility is taken pursuant to paragraphs 1.2 and 1.3 helow. To the best of the knowledge and
belicl of the Pinewoad Directors (who have taken ali reasonable care to cnsure that such is the casc),
the information contained in this document for which they accept responsibility is in accordance with
the facts and docs not omit anything likely to affect the import of such information.

The directors of Bidco, whose names are set out in paragraph 2.2 of this Part V11, accept responsibility
for all the information contained in this document in so far as it relates to Bideo, the opinions of
Bidco and persons acting in concert with Bideo (excluding PW Fund I11 GP, the PW Funds, the
directors of PW Fund HI GP and their respective close relatives and related trusts), and cach such
director accepts responsibility for the information contained in this document in respect of themsclves
and their respective close relatives and related trusts. To the best of the knowledge and belief of the
dircctors of Bidco (who have taken all reasonable carc to ensure that such is the case), the
information conlained in this document for which they accept responsibility is in accordance with the
facts and does not omit anything likely to affect the import of such information.

The directors of PW Fund 11 GP, whose names are sct out in paragraph 2.3 of this Part VII, accept
responsibility for all the information contained in this document in so far as it rclates to PW
Fund IIT GP, the PW Funds, Bidco, the opinions of Bidco, and persons acting in concert with Bidco,
and cach such director accepts responsibility for the information contained in this document in respect
of themselves and their respective close relatives and refated trusts. To the best of the knowledge and
belief of the directors of PW Fund 111 GP (who have taken all reasonable care to ensure that such is
the case), the information contained in this document for which they accept responsibility is in
accordance with the facts and does not omit anything likely to affect the import of such information.

Directors of Pinewood, Bideo and PW Fund 1lI GP

The directors of Pincwood are as follows:

Name Position

Lord Grade of Yarmouth . ... ... ... it Chairman

Ivan Dunleavy . . .. ...t Chief Exccutive

Chris Naisby . . ... ..ot Finance Director

Ruth PriOr . .ot ittt it e ittt aseeanas Non-Exccutive Director
Mary-Teresa Rainey . . ... ... ... Non-Executive Director
Andrew M. Smith . ....... .. ... i e Corporate Affairs Director
Nicholas Smith . . ... ...t i it e ettt raeeanns Commercial Director
Steven Underwood . . . .. ..o vttt e e Non-Executive Director

22

The directors of Bidco are as follows:

Name Position
Paul Golding . . ... .. ...t e Director

LUiS MOMEE &« v ot ot ettt ittt s taenasans e nases Director
Davinia Smith . ... ..ot i e e e s Director

Paul Golding joined Aermont in 2010. He is a Partner of Aermont and is a member of its management
committee, Paul was previously the Head of Real Estate Assct Strategics at Norges Bank Investment
Management and prior 1o that, the Head of Real Estate Investment Banking in Europe and the Middle
East for Merrill Lynch.

Luis Moner joined Acrmont in 2015. He is a Principal on the acquisitions and asset management team at
Aermont. Prior to joining Aermont, Luis was a Scnior Investment Manager at Norges Bank Investment
Management in London.
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Davinia Smith is a country exccutive of Alter Domus, a leading European provider of fund and corporate
services, with 2() years of experience in financial scrvices. Prior to joining Alter Domus, Davinia was the
Head of Lloyds Banking Group’s Corporate ‘Trustee Services business,

2.3 The dircctors of PW Fund 1T GP arc as follows:

Name Position
Léon Bressler . ... ... e Dircctor
Terry Meguid . . . ..o o e e e Director
Rupert Walker . ... .. ... . i e e Dircctor
John Wetherall . ............................. e Dircctor
Stephen Linney ... ..o L e e e Director

Léon Bressler has been the Managing Partner of Acrmont since its inception in 2007 and is a member of its
management commiltee. Prior to joining Acrmont, Léon served as Chairman and Chief Executive Officer
of Unibail (now Unibail-Rodamco), a publicly-listed Europcan property investment company, for 14 ycars.

Terry Meguid is a Founding Partner and Co-Head of Asset Management of Perella Weinberg Partners. Prior
to joining Perclla Weinberg Partners in 20006, ‘Terry was the Head of Worldwide Investment Banking at
Morgan Stanlcy and a member of its management committee.

Rupert Walker is an English solicitor with over 25 years of expericnee with funds and structured finance and
in the managing director of Saltgate. Rupert previously spent six years with Mourant Ozannes where he
was the CEO of the international fund and corporate administration business prior to which he was a
partner at Shcarman & Sterling.

John Wetherall was the Jersey Chief Exccutive Officer of James Capel Channel Islands (now HSBC
Investments International) between 1992 and 2007. From 1985 to 1991 he was the Jersey CEO of
Charterhouse Bank (now Capital House International after an acquisition by Royal Bank of Scotland) and
served on the RBS Trust Company Board.

Stephen Linney was responsible for the employee bencfits business at the Royal Bank of Canada (Channcel
Islands) Limited between 2000 and 2004 after it bought Ernst & Young’s trust business. From 1983 to 2000,
he worked at Ernst & Young in Jersey where he was admitted as a partner in 1984,

3. Persons acting in concert

3.1 In addition to Bidco, members of the Bidco Group and their respective directors and officers, the
persons who, for the purposes of the Code, are acting in concert with Bidco are:

Relationship

Name Type Registered Office with Bidco
Aermont Capital LLP ... ...... Limited liability 55 St James’s Street, Investment

partnership London SWI1A 1LA adviser
PricewaterhouseCoopers LLP. . .. Limited liability 1 Embankment Place, Financial

partnership London WC2N 6RH adviser
Brookland Partners LLP . ...... Limited liability First Floor, 2 - 3 Golden Square, = Debt

partnership London W1F 9HR adviser

3.2 The persons who, for the purposes of the Code, are acting in concert with Pinewood in respect of the
Offer are:

Relatip;llship
t
Name Type Registered Office Pixwood
N M Rothschild & Sons Limited . Company New Court, St. Swithin’s Lane, Financial
London EC4N 8AL Adviser
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4. Irrevocable Undertakings
Pinewood Directors Irrevocable Undertakings
4.1 Bidco received irrevocable undertakings from cach of the Pinewood Dircetors who are bencficially
interested in Pinewood Shares to vote in favour of the Scheme and the associated resolutions relating
to the Offer at the Mectings (or in the event that the Offer is implemented by way of a Contractual
Offer, to accept or procure acceptance of such Contractual Offer) in respect of their own beneficial
holdings of 323,267 Pincwood Shares, representing, in aggregate approximately (.56 per cent. of the
ordinary share capital of Pinewood in issue at close of business on the latest practicable date before
the publication of this document, as follows:
Number of Pinewood  Percentage
Shares in respect of  of Pinewood
which undertaking issued share
Name of Pinewood Director is given capital
Lord Grade of Yarmouth . . ... ... . i i it ennnn 17,500 0.03%
Ivan Dunleavy . .. ..o e 177,884 0.31%
Nicholas Smith . ...... ... ... . .. . . . . i 89,131 0.16%
Andrew M. Smith ... .. ... .. 19,376 0.03%
Chris Naisby ... ... ... i 19,376 M%
Total . . . e e 323,267 0.56%
4.2 The Pinewood Dircctors’ irrevocable undertakings will ccase to be binding: (i) if the Scheme lapses or
is withdrawn or has not become Effective by 5.00 p.m. London time on the Long Stop Date and at or
before the time of such lapse or withdrawal or within onc Business Day thereafter, Bidco has not
publicly confirmed that it intends to implement a Contractual Offer; or (ii) the Offer has not been
completed, cither by the Scheme becoming Effective, or by the Contractual Offer having become or
declared unconditional in all respects, by 5.00 p.m. London time on the date falling 180 days from the
Announcement Date; or (iii) the Panel consents to Bidco not proceeding with the Offer and Bidco
subsequently withdraws the offer.
Pinewood Shareholders Irrevocable Undertakings
4.3 Bidco has also received irrevocable undertakings to vote in favour of the resolutions relating to the

Offer at the Meetings (or in the event that the Offer is implemented by way of a Contractual Offer, to
accept or pracurc acceptance of such Contractual Offer) from:

4.3.1 Goodweather Investment Management Ltd, in respect of 22,443,396 Pinewood Sharcs,
representing approximately 39.09 per cent. of the ordinary share capital of Pinewood in issue at
close of business on the latest practicable date before the publication of this document. This
undertaking will cease to be binding: (i) if the Scheme lapscs or is withdrawn or has not become
Effective by 5.00 p.m. London time on the Long Stop Date and at or before the time of such
lapse or withdrawal or within 1 Business Day thereafter, Bidco has not publicly confirmed that
it intends to implement a Contractual Offer; or (ii) the Offer has not been completed, either by
the Scheme becoming Effective, or by the Contractual Offer having become or declared
unconditional in all respects, by 5.00 p.m. London time on the date falling 180 days from the
Announcement Date; or (iii) the Panel consents to Bidco not proceeding with the Offer and
Bidco subsequently withdraws the offer.

4.3.2 Warren James Holdings Ltd, in respect of 14,893,990 Pinewood Shares, rcpresenting
approximately 26.10 per cent. of the ordinary share capital of Pinewood in issue at close of
busincss on the latest practicable date before the publication of this document. This
undertaking will ccase to be binding: (i) if the Scheme lapses or is withdrawn or has not become
Effective by 5.00 p.m. London time on the Long Stop Date and at or before the time of such
lapse or withdrawal or within 1 Business Day thereafter, Bidco has not publicly confirmed that
it intends to implement a Contractual Offer; or (ii) the Offer has not been completed, either by
the Scheme becoming Effective, or by the Contractual Offer having become or declared
unconditional in all respects, by 5.00 p.m. London time on the date falling 180 days from the
Announcement Date; or (iii) the Panel consents to Bidco not proceeding with the Offer and
Bidco subsequently withdraws the offer.
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433 Aviva Investors in respect of 8,117,008 Pincwood Shares, representing  approximately
14.14 per cent. of the ordinary sharc capital of Pinewood in issue at close of business on the
latest practicable date before the publication of this document. This undertaking will cease to
be binding: (i) if the Scheme lapses or is withdrawn or has notl become Lffective by 5.00pm
London time on the Long Stop Date and at or before the time of such lapse or withdrawal or
within 1 Busincess Day thereafter, Bidco has not publicly confirmed that it intends to implement
a Contractual Offer; or (ii) the Offer has not been completed, cither by the Scheme becoming
Effcctive, or by the Contractual Offer having become or declared unconditional in all respects,
by 5.00pm London time on the date falling 180 days from the Announcement Date; or (iii) the
Pancl consents to Bidco not proceeding with the Offer and Bidco subsequently withdraws the
olfer; or (iv) an announcement is made in accordance with Rule 2.7 of the Code of a competing
offer in cash or with a full cash alternative in respect of Aviva Investors’ shares in Pinewood and
the cash clement of such competing offer represents a value per Pinewood Share at the date
and time in London of such announcement of not less than 619.5 pence per share.

Disclosure of interests and dealings in shares

Definitions

5.1
©)
(b)

©
(@

(©)

Q)

(&)

()

For the purposes of this Part VI
“acting in concert” has the meaning attributed to it in the Code;

“arrangement” includes any indemnity or option arrangements, and any agreement or understanding,
formal or informal, of whatever nature, relating to relevant securities which may be an induccment to
deal or refrain from dealing;

“connected person” has the meaning attributed to it in section 252-255 of the Act;

“control” means a holding, or aggregale holdings, of shares carrying 30 per cent. or more of the voting
rights attributable to the share capital of a company which are currcntly exercisable at a general
meelting, irrespective of whether the holding or aggregate holding gives de facto control;

“dealing” or “dealt” includes the following:

(i) the acquisition or disposal of relevant securities, of the right (whether conditional or absolutc) to
exercise or direct the exercise of voting rights attached to relevant securities, or of general control
of relevant securities;

(ii) the taking, granting, acquisition, disposal, entering into, closing out, termination, exercise (by
cither party) or variation of an option (including a traded option contract) in respect of any
relevant securities;

(iii) subscribing or agreeing to subscribe for relevant securities;
(iv) the exercise of conversion of any relevant securities carrying conversion or subscription rights;

(v) the acquisition of, disposal of, entering into, closing out, exercisc (by cither party) of any rights
under, or variation of, a derivative referenced, directly or indirectly, to rclevant securitics;

(vi) entering into, terminating or varying the terms of any agreement to purchase or sell relevant
securities; and -

(vii) any other action resulting, or which may result, in an increase or decreasc in the number of
relevant securities in which a person is intcrested or in respect of which he has a short position;

“derivative” includes any financial product whose value in whole or in part is determined directly or
indirectly by reference to the price of an underlying security but which does not include the possibility
of delivery of such underlying security;

“disclosure date” means 22 August 2016, being the latest practicable date prior to the posting of this
document,

“disclosure period” means the period commencing on 10 February 2015, being the date 12 months prior
to the commencement of the Offer Period, and ending on the disclosure date;
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(a)

(b

(©)
G

5.2
(2)

(b

1

“financial collateral arrangement” mcans a sceurity financial collateral arrangement which provides a
right for the collateral taken to use and dispose of Pinewood sceuritics as if it were the owner of those
seeuritics;

being “interested” in relevant seeurities includes where a person:

(i) owns relevant securities;

(i) has the right (whether conditional or absolute) to exercise or direct the exercise of the voting
rights attaching to relevant sceuritics or has gencral control of them;

(iit) by virtuc of any agrcement to purchasc, option or derivative, has the right or option to acquire
rclevant sceurities or call for their delivery or is under an obligation to take delivery of them,
whether the right, oplion or obligation is conditional or absolute and whether it is in the money
or otherwise; or

(iv) is party to any derivative whose value is determined by reference to its price and which results, or
may result, in his having a long position in it;

“relevant Pinewood securities” means shares in Pinewood (or derivatives referenced thereto) and

sccuritics convertible into, rights to subscribe for and options (including traded options) in respect

thereof;

“relevant Bidco securities” means shares in Bidco (or derivatives referenced thercto) and sccuritics
convertible into, rights to subscribe for and options (including traded options) in respect thercof;
“relevant securities” means relevant Pinewood securities or relevant Bidco securities; and

“short position” mcans any short position (whether conditional or absolute and whether in the money

or otherwise) including any short position under a derivative, any agreement to scll or any delivery
obligation or right to require another person to purchase or take delivery.

As at the close of business on the disclosure date:

none of Bidco, the Bidco directors (and their respective close relatives, related trusts and connected
persons), any person acting in concert with Bidco, or any person with whom Bidco or any person
acting in concert with Bidco has an arrangement, has any interest in relevant Pincwood Sccurities;

the interests of the Pinewood Directors and their respective close relatives, related trusts and
connected persons, all of which are beneficial unless otherwise stated, in relevant Pinewood securities
were as follows:

Number of
Name Pinewood Shares
Lord Grade of Yarmouth, CBE . . ... ... ... .. ... ... . . . .. 17,500
Ivan Dunleavy . ... ... e e e e 177,884
Nicholas Smith. .. ....... et e b e e e e e e e e e 89,131
Andrew M. Smith . . .. ... ... . . 19,376
Chris Naishy .. ... ... e e e 19,376
Lara Dunleavy . ... ... e e e e 5,000

Dealings in relevant Pinewood securities

53

Save as disclosed in this document, during the disclosure period none of Bidco, the Bidco directors or
their respective close relatives, related trusts or connected persons, any person acting in concert with
Bidco, or any person with whom Bidco or any person acting in concert with Bidco has an arrangement,
has any arrangement in relation to relevant Pinewood securities,
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5.4 The following dealings in relevant Pinewood securities by the Pinewood Directors have taken place

during the period bhetween the start of the Offer Period and the disclosure date:
Number of
Nuture of Pinewood

Name Date ‘Transaction Shares Price per Pinewood Share (pence)

Ivan Dunlcavy . . . .. 12 August 2015 Acquisition 50,000 440

Ivan Dunlcavy .. ... 30 April 2015 ‘Transfer to SIPP 35,000 Sold at 472.5 Purchasc at 472.6

Ivan Dunlcavy . .. .. 30 April 2015 Acquisition by SIPP 10,000 Sold at 472.5 Purchasc at 472.6

Ivan Dunlcavy . . . .. 17 April 2015 Acquisition in Placing 127,884 375

Chris Naishy ...... 17 April 2015 Acquisition in Placing 19,376 375

Andrew M. Smith .. 17 April 2015 Acquisition in Placing 19,376 375

Nicholas Smith . ... 17 April 2015 Acquisition in Placing 89,131 375

General

5.5 As at the close of business on the disclosure date, save as disclosed in this document:

(a) Bidco had no interest in or right (o subscribe for, or had any short position in relation to, any relevant
Pinewoad securities, nor had it dealt in any relevant Pinewood securities during the disclosure period;

(b) nonc of the Bideo Directors or any of their respective close relatives, connected persons or related
trusts had an interest in or a right to subscribe for, or had any short position in relation to, any
relevant Pinewood sccurities, nor had any such person dealt in any relevant Pinewood sccuritics
during the disclosure period;

(¢) no person acting in concert with Bideo had an interest in or a right to subscribe for, or had any short
position in relation to, any relevant Pinewood securities, nor had any such person dealt in any relevant
Pinewood securities during the disclosure period,

(d) no person with whom Bidco or any person acting in concert with Bidco has an arrangement had an
interest in or a right to subscribe for, or had any short position in relation to, any relevant Pinewood
sccurities, nor had any such person dealt in any rclevant Pinewood securities during the disclosure
period;

(e) none of the Pinewood Directors or any of their respective close relatives, connected persons or
related trusts had an interest in or a right to subscribe for, or had any short position in relation to, any
relevant Pinewood securities, nor had any such person dealt in any relevant Pinewood securitics
during the period between the start of the Offer Period and the disclosure date;

(f) no person acting in concert with Pinewood had any interest in, or right to subscribe for, or had any
short position in relation to, any relevant Pinewood securities, nor had any such person dealt in any
relevant Pinewood securitics during the period between the start of the Offer Period and the
disclosure date;

(g) no person with whom Pinewood or any person acting in concert with Pinewood has an arrangement
had any interest in or right to subscribe for or had any short position in relation to any relevant
Pinewood sccurities nor had any such person dealt in relevant Pinewood securitics during the period
between the start of the Offer Period and the disclosure date;

(h) neither Pinewood nor any of the Pinewood Directors (including any members of such directors’
respective immediate families, related trusts or connected persons) had any interest in or right to
subscribe for, or had any short position in relation to, any relevant Bidco securities, nor had any such
person dealt in any relevant Bidco securities during the period between the start of the Offer Period
and the disclosure date;

(i) Pinewood had not redecmed or purchased any relevant Pinewood securities during the disclosure
period;

(i) ncither Pinewood nor any person acting in concert with Pinewood had borrowed or lent any relevant

Pinewood securities (including any financial collateral arrangements), save for any borrowed shares
which have either been on-lent or sold;
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(k) ncither Bidco nor any person acting in concert with Bideo had borrowed or lent any relevant
Pinewood securities (including any financial collateral arrangements), save for any borrowed sharcs
which have cither been on-lent or sold;

(1) there were no arrangements in relation to dealings which existed between Pinewood or any person
acting in concert with Pinewood and any other person; and

(m) there were no arrangements which existed between Bideo, or any person acting in concert with Bideo,
and any other person.
6. Market quotations

The following table shows the closing middle-market quotations of Pinewood Sharcs, as derived from the
AIM Appendix to The Daily Official List on the following dates, unless otherwise indicated:

(i) the first Busincss Day of cach of the six months immediately before the date of this document;
(ii) 9 February 2016, being the last dealing day before the commencement of the Offer Period; and

(iii) 22 August 2016, being the latest practicable date prior to the posting of this document.

Price per

Pinewood Share
Dute _ (pence)
TMarch 20006 ... e e e e e e 525.0
TAprit 2006 . .. o e e e 557.5
IMay 2000 . ... e e e e e e 565.0
L UNC 2000 . . e e e e e e e 551.5
T July 2006 ..o e e e e e e e e e 545.0
FAUBuSt 2010 .o o i e e e e 550.0
OFcbruary 2016. . ..o i e e 449.5
22 August 2016 ... e e e e 5555

7. Material contracts—Pinewood

7.1 The following contracts have been entercd into by members of the Pinewood Group, not being
contracts entcred into in the ordinary course of business, which are or may be material, during the
period beginning 10 February 2014 (being two years before the date of commencement of the Offer
Period) and ending on the disclosure date:

7.1.1 Placing Agreement

On 30 March 2015, the Company entercd into a placing agrcement with Nplus1 Singer Advisory
LLP (“N+1 Singer”) pursuant to which N+1 Singer agreed, in accordance with its terms, to use
reasonable endeavours to place 8,000,000 new ordinary shares with certain institutional and
other investors at a placing price of 375 pence per new ordinary share (the “Placing” and the
“Placing Agreement”).

The Placing was conditional, inter alia, on:
(a) the passing of resolutions of the shareholders required to proceed with Placing;

(b) the conditions in the Placing Agreement being satisfied or (if applicable) waived and the
Placing Agrecment not having been terminated in accordance with its terms prior to
admission of the new ordinary shares onto AIM (“Admission”).

(c) the placing agreements between N+1 Singer and certain sharcholders of Pinewood for the
placing of 8,266,667 cxisting ordinary shares becoming wholly unconditional; and
(d) Admission becoming cffective by no later than 8.00 a.m. on 17 April 2015 (or such later

time and/for date, being no later than 8.00 a.m. on 17 May 2015, as the Company and N+1
Singer may agrce).

The Placing Agrcement contained customary warrantics given by the Company to N+1 Singer
and a customary indemnity given by the Company to N+1 Singer in respect of liabilitics arising
out of or in connection with the Placing.
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N+1 Singer was entitled to terminate the Placing Agreement in certain circumstances prior to
Admission, including circumstances where any of the warrantics arc found not to be true or
accurale or were misleading and which in any such case is material, or the occurrence of certain
force majeure cvents. :

The Placing was completed on 17 April 2015,

7.1.2 Existing Facilities Agreement

On 6 March 2015, the Company and certain other members of the Pinewood Group entered into
a term and revolving facilitics agreement with, amongst others, Lloyds Bank ple, The Royal
Bank of Scotland plc, Barclays Bank PLC and HSBC Bank plc as mandated lcad arrangers,
bookrunners and original lenders (in that capacity, the “Lenders™) and Lloyds Bank plc as agent
(thc “Existing Facilitics Agreement”) pursuant to which the Lenders agreed to make available
the following facilitics:

(1) a revolving credit facility of £35,000,000 (the “RCF”), made available to the Company and
any subsidiary of the Company which accedes to the Existing Facililics Agreement in
accordance with its terms as a borrowcr, in order to:

(i) refinance certain of the Pinewood Group's existing indebtedness and payment of any
associated transaction costs;

(ii) fund the general corporate and working capital purposes of the Pinewood Group; and

(iii) finance the development of certain land which is adjacent to the main Pinewood
Studios site (the “PSDF Land”) including, without limitation, any development costs,
fit-out costs and fees or interest payable in relation thereto; and

(b) a term facility of £100,000,000 (the “Term Facility” and, together with the RCE, the
“Facilities”), made available to the Company only, in order to:

(i) in respect of the first utilisation, refinance certain of the Pinewood Group's cxisting
indebtedness and payment of any associated transaction costs; and

(ii) in respect of any further utilisation, finance the development of the PSDF Land
including, without limitation, any development costs, fit-out costs and fees or interest
payable in relation thereto.

The Term Facility is repayable in instalments of £2,500,000 on cach of 30 June 2017 and
31 December 2017 and £5,000,000 on each of 30 June 2018 and 31 December 2018, with the
balance repayable in full on the termination date (as to which, see below). Each drawing under
the RCF is repayable on the last day of its interest period with any amounts outstanding being
repayable in full on the termination date. The Facilities are also subject to certain prepayment
and cancellation events including, amongst other things, illegality, change of control, sale of all
or substantially all of the Pincwood Group’s assets and prepayment (in part) out of the proceeds
of certain insurance claims.

The rate of interest payable on each loan made available under the Existing Facilities
Agreement is the aggregate of the applicable margin plus LIBOR (being the London interbank
offered rate for the appropriate interest period and currency) or, in relation to any loan in euro,
EURIBOR (being, the eurobank offered rate for the appropriate interest period). The margin
varies between 1.75% and 3.75%, depending on the Pinewood Group’s performance against its
net leverage financial covenant during the prior 12 month period. Further fees, including
arrangement fees, a commitment fee (in an amount cqual to 40 per cent. of the applicable
margin from time to time on the available amount of the Facilities) and an ongoing agency fee
are payable.

Each entity which is a party to the Existing Facilities Agrecment as a borrower or a guarantor
makes customary representations and warranties and gives customary information undertakings
and general undertakings, in cach case subject to specificd exceptions and materiality / other
qualifiers. The Existing Facilitics Agreement also contains customary events of default which, if
triggered, would entitle the agent (acting on the instructions of the majority lenders) to, amongst
other things, demand repayment of the Facilities.
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The Lxisting Facilitics Agreement also includes @ suite of typical financial covenants which
include cash flow cover, interest cover and net leverage as well as requiring the Pinewood Group
to maintain a minimum loan to value and consolidated net worth.

Certain members of the Pinewood Group have given cross-guarantees relating to the obligations
of the other members of the Pinewood Group under the Existing Facilitics Agreement and
related finance documents. In addition, those entitics have mortgages and fixed charges over
certain of their assets and floating charges over all or substantially all of their asscts.

7.1.3 Change of Control Waiver and Supplemental Agreement to the Existing Facilities Agreement

On 2 August 2016, Lloyds Bank ple (as agent), the Lenders and the Company (amongst others)
entered into a letter agreement pursuant to which subject to the satisfaction of certain
conditions sct out therein (including the payment by or on behalf of Bideo of a waiver fee in the
agreed amount) the Lenders agreed to consent to the change of control of the Company which
will be triggered if Bidco acquires more than 50 per cent. of the voting shares in the Company (a
“CoC").

In addition, it was agreed that in the event that a CoC occurs then the Company and Lloyds
Bank plc (as agent) will as soon as reasonably practicable and in any event within 5 business days
of that CoC enter into a supplemental agrecement to the Existing Facilitics Agreement pursuant
to which a number of amendments will be made to the Existing Facilities Agrcement, These
include, amongst other things, the following amendments which will be deemed to be made in
the cvent that either the Company is de-listed or becomes wholly-owned by Bidco:

(a) the termination date of the Facilitics will change from (i) the current position of 30 April
2019 to (ii) a revised position of 31 March 2018, meaning that the Facilities will become due
for repayment sooner;

(b) the ability of the Company to pay dividends will be restricted, from (i) the current position
of the declaration and payment of dividends being permitted unless a Default under (and
as defined in) the Existing Facilitics Agreement is continuing or would result from the
relevant declaration or payment to (ii) a revised position which incorporates a broader
restriction on payments to sharcholders and requiring both no Default and delivery of a
certificate certifying compliance with certain of the Pinewood Group’s financial covenants
on a 12 month look-forward basis; and

(¢) the inclusion of an additional event of default, which will be triggered if any of Ivan
Dunleavy, Chris Naisby or Nicholas Smith (or any of their respective replacements) has
their employment terminated or voluntarily resigned and a suitable qualified replacement
is not found within 180 days. In certain circumstances, there is an obligation to consult with
Lloyds Bank plc (as agent) as to-the identity of the relevant replacement.

7.1.4 PSDF 1 Construction Agreement

Pinewood Studios Limited (“Employer”) entered into a JCT Design and Build Contract 2011
with bespoke amendments dated 19 May 2015 (the “Building Contract”) with Sir Robert
McAlpine Limited (the “Contractor”) in respect of the design and construction of Phase I of the
works at the PSDF site at Pincwood (““the Works™) for an original contract sum of £56,950,000.
The Works have been procured on a design and build basis meaning that, notwithstanding the
fact that the Contractor has sub-contracted certain elements of construction and/or design to its
sub-contractors, the Contractor remains fully responsible for all the construction and design
carried out under the Building Contract. The agrcement contains customary obligations on the
Contractor with respect to skill and care, prohibited material and customary warrantics.

The Works were completed in 6 sections with a completion date of 31 May 2016. The Works
were actually certificd as being practically complete on 30 June 2016. Under the contracts, the
Company is entitled to liquidated damages for any delay, calculated on a per week basis, capped
at £40,000 per weck. The Contractor is entitled to relief from paying liquidated damages if it is
delayed by reasons out of its control or delays caused by Pincwood (such as late instructions or
instructions to vary the Works) (defined in the Building Contract as “Relevant Events”). A
minimal liquidaled damages of £8,000 was payable by the Contractor for the delay in reaching
practical completion of section 6.
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The Building Contract has been exceuted as a deed and therefore has a limitation period of
12 ycars from the date of practical completion. Pinewood and beneficiaries of collateral
warrantics may therefore bring claims against the Contractor up to and including 30 June 2028,

7.1.5 Shepperton Joint Venture Acquisition

On 3 December 2014, Pinewood (via its wholly-owned subsidiaries) entered into agreements lo
acquire the 50% interest in the Shepperton Studios Property Partnership (“SSPP”) formerly
owned by clients of Aviva Investors (“Aviva”) to become the sole owner of SSPP. This involved
two agreements: a unil purchase agreement (which effected the transfer of the financial interest
in SSPP), and a short form share sale agrcement which effected the transfer of sharcs in the
General Partner of the SSPP.

The acquisition compriscd a total cash payment to Aviva of £36.8 million, including the full
repayment and cancellation of a £24.0 million of drawn debt facility within SSPP provided by
Aviva. The transaction was financed from internal resources and an enlarged debt facility of
Pinewood and completed on 4 December 20114,

The unit purchase agrcement contains customary warrantics. ‘The warranty period ends on
3 December 2016.

Service contracts and letters of appointment of Pinewood Directors

8.1 The key terms of the service agreements of the Pinewood Directors and Pinewood are set out in

paragraph 8.1.1 and 8.1.2 below:

8.1.1 Pinewood Exccutive Directors

The Executive Directors entered into their service agreements with Pinewood on the following
dates: Ivan Dunleavy, on 20 April 2004; Nicholas Smith on 1 July 2005; Andrew M. Smith, on
1 June 2008; and Chris Naisby, on 30 May 2014. Their service agrcements are terminable by
cither the Director or the Company on not less than 12 months’ prior written notice. The
agreements allow for them to be placed on garden leave for the duration of the notice period
and for payment in lieu of notice (a “PILON” clause). Agreements of the Executive Directors
(other than for Nicholas Smith) specify the compensation which must be paid to the Executive
Director where the Company terminates the agrcement cither without notice or without cause,
which is limited to salary and benefits payable during the Executive Director’s notice period
(salary only in the case of Andrew M. Smith and Christopher Naisby). The Service Agreement of
Nicholas Smith provides that the Company may opt to terminate the agreement with notice or a
payment in licu of notice, and provides for inherent mitigation.

Other than the PILON clause, there are no specific clauses in the agreements which provide for
compensation on termination of contract. The salaries of each of the Executive Directors are
currcntly: Ivan Dunleavy, £369,617, Nicholas Smith, £246,069, Andrew M. Smith, £153,793 and,
Chris Naisby £180,346, are subject to an upwards only review by the Remuneration Committee.

In addition to each Executive Directors’ basic annual salary, the Company may pay to him a
bonus from time to time of such amount as the Remuneration Committee shall in its sole
discrction determine.

Under their respective service agreements the Company will pay premiums on the Executive
Directors’ behalf in respect of life assurance, permanent health insurance and private medical
insurance. The Company will also pay premiums to a private medical insurance scheme in
respect of the Executive Director’s spouse and children under the age of 18. The Executive
Director’s agreements (except for Chris Naisby's) also provide for the provision of a company
car/car allowance. Each of thc agreements provide for the repayment of all rcasonable
out-of-pocket expenses. Each of the Executive Directors is also entitled to 25 Business Days’
holiday (other than Chris Naisby, who is entitled to 27 Business Days). In the event that they arc
unable to perform their duties due to incapacity, cach of the Executive Directors (other than
Chris Naisby who is entitled to reccive salary for the entire period during which he is
incapacitated) are entitled to receive salary for up to 364 days in any period of 12 consccutive
months. Any additional payments for incapacity are at the discretion of the Remuncration
Committec of the Company.
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The agreements contain obligations of confidentiality and a number of restrictive covenants
which last 12 months (Iess any time where the Company requires the Lxecutive Director to be on
garden leave during his notice period and save for those relating to Andrew M. Smith and Chris
Naishy which last 3 months). These include a non-compete clause, a non-solicitation of
cmployees and/or customers clause and a clause preventing the Exceutive Director from
interfering with the business of the Group.

The Company contributes 12.5 per cent. of annual salary to cach of the Exceutive Dircctors’
pension schemes.

8.1.2 Pinewood Non-Executive Directors

The terms of appointment of cach of Lord Grade of Yarmouth dated 19 April 2004, of Ms Prior
dated 27 November 2012, Ms Raincy dated 5 May 2015, and of Mr Underwood dated 25 Junc
2010 arce set out below.

The fees for Lord Grade, Ms Prior and Ms Rainey for the period ending 31 March 2016 were
£105,000, £42,000 and, £36,667 respectively. Mr Underwood is not entitled to reccive a fee for
his appointment, however the Company pays £40,000 a ycar for cach Non-Exccutive Director
that is supplicd by Pecl Holdings Limited. Each of the Non-cxecutive Directors is entitled to
have all their reasonable out-of-pocket expenses reimbursed.

In rclation to Lord Grade, the Company also pays premiums to a private health insurance
scheme (in respect of Lord Grade, his spouse and children under 18), a permanent health
insurance scheme and a life assurance scheme, subject to (i) reimbursement by Lord Grade to
the Company of all costs associated with the provision of these benefits and (ii) the terms of the
scheme.

Each of the Independent Non-Executives (being Ms Prior and Ms Rainey) are appointed for a
rolling term of 12 months subject to normal provisions of appointment at the Company’s first
Annual General Mecting following their appointment and retircment by rotation with
immediatc right of termination by the Company in specific circumstances including breach of
terms and otherwise on onc months’ written notice from either party.

In relation to Lord Grade, the agreement continues until terminated by cither party by six
months’ notice in writing. Steven Underwood’s appointment is ongoing subject to re-election at
the Company’s annual general meeting and the Company’s rights of termination which include
material or persistent breach of the terms of his appointment, bankruptcy, disqualification and
removal as a director in accordance with the Company’s articles of association.

Steven Underwood will resign in the cvent that Goodweather Investment Management Lid,
ccases 1o be a Pinewood Sharcholder upon the Scheme becoming Effective.

Save as disclosed above:
there are no service contracts in force between any director or proposed director of Pinewood;

none of the service contracts described above were entered into during the six months preceding the
date of this document, nor have any amendments been made to any such service contract during that
period; and

there are no service contracts of any director or proposed dircctor of Pinewood or of any of its
subsidiarics which do not expire or cannot be terminated by Pinewood or its relevant subsidiary within
the next 12 months without payment of compensation (other than statutory compensation) or in
respect of which there are provisions for pre-determining compensation on termination of an amount
which equals or exceeds 12 months’ salary and benefits in kind.

Bases of calculations and sources of information

The value attributed to the existing issued ordinary share capital of Pincwood is based upon the
57,409,926 Pincwood Shares in issuc on the last Business Day prior to the date of publication of this
document.

Unless otherwise stated, the financial information concerning Pinewood has been extracted from the
audited annual report and accounts for Pinewood for the year ended 31 March 2016.

Pinewood Share prices have been derived from the AIM Appendix to the Daily Official List.
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References to a pereentage of Pinewood Shares are based on the number of Pinewood Sharces in
issuc as sct out in paragraph 9.1 above.

Pinewood has no share options, warrants or other convertible sceurities outstanding,

Material Contracts—Bidco

Save as disclosed below, Bidco has not cntered into any obligations, other than in connection with the
Offer and the financing of the Offer.

11. Financing Arrangements and cash confirmation

1L.1

11.2

113

114

11.5

11.6

11.7

11.8

On 12 August 2016, Bidco entered into the Facility Agreement. Pursuant to the terms of the Facility
Agreement, the Lenders will make a £60,000,000 term loan facility available to Bideo. The procecds
of the Facility arc to be applied by Bidco towards financing part of the consideration payable in
respect of the Offer and financing (or refinancing) related cash transaction costs.

The following sccurity arrangements have been entered into in connection with the Facility
Agreement: (i) Bideo Parent has granted sceurity over all the shares it owns or may own from time
to time in Bidco and any loans which it has made or may make to Bidco; and (ii) Bidco has granted a
first ranking floating charge and first ranking fixed sccurity over all of its assets. All security is
granted in favour of the Agent. Pursuant to the terms of a subordination agrecment, any loans made
by Bidco Parent to Bidco are subordinate to the obligations owed by Bidco to the finance parties
under the Facility Agrecement.

Amounts drawn under the Facility Agreement shall be required to be repaid in full by the
“Termination Date.

"The Facility will be cancelled and amounts drawn under the Facility must be prepaid if there is a sale
of substantially all of the assets of the Pinewood Group or if there is a change of control in the
ownership of the Company following completion of the Offcr. The Facility will also be cancelled at
the end of the availability period to the extent not then utilised. The Facility Agreement permits, in
cach case subjcct to certain conditions, voluntary cancellation of undrawn amounts under the
Facility and voluntary prepayment of the Facility.

Pursuant to the Coupon Letter, the coupon payable on the loan made under the Facility is 11 per
cent. per annum. Subject to certain limitations, Bidco has the ability to PIK the coupon and pay less
than the total coupon due on a particular intcrest payment date. In such circumstances, the
remaining amount of the coupon payable on that intercst payment date which is net cash paid is
compounded with the principal amount of the Facility and interest then accrues at a rate equal to
the coupon.

Bidco gives customary information undertakings and gencral undertakings (including undertakings
with respect to negative pledge, restrictions on incurring financial indcbtedness, restrictions on
making distributions, restrictions on making disposals and acquisitions and customary acquisition
related undertakings) in each case subject to specified exceptions and materiality/other qualifiers.
The Facility Agreement also includes customary representations and warrantics (including
maintaining authorisations, environmental compliance, sanctions and anti-corruption laws) and
events of default, in cach case, subject to specified exceptions. Such undertakings, representations
and events of default are made or given (as applicable), in respect of Bidco and following the
Effective Date (or if the Offer is pursued by way of a Contractual Offer, Bidco acquiring at least
90 per cent. of all Pinewood Shares), the Pinewood Group.

The Facility Agreement includes typical financial covenants which include interest cover, leverage
and loan to value (based on both market value and vacant posscssion).

If the term of the Facility is extended, the Facility Agreement also includes two additional financial
covenants relating to interest cover and debt scrvice. The financial covenants are subject to
customary equity cure provisions in favour of Bidco and the provision for the Lenders to cure a
breach of the financial covenants contained in the existing senior facility agreement provided to the
Pinewood Group where Bidco and/or the Company has failed to exercisc its equity cure rights
therein.
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1.9 The Facility Agrecement includes customary mandatory prepayment provisions requiring a portion of

proceeds reccived from disposals and claims against insurers and report providers Lo be applied
towards mandatory prepayment of the Facility in a prescribed order.

1110 Bidco is required to pay the following fees in connection with the Facility Agreement and the terms

of the Fee Letters:

1L.10.1  under the Agency Fee Letter an annual ageney fee and a onc-off on-boarding fee to the
Agent;

11.10.2  under the Arrangement Fee Letter, an arrangement fee to the Lenders;

11.10.3  under the Prepayment Fee Letter, a prepayment fee payable in the event of a prepayment
of the Facility (subject to certain exceptions and payable to the Agent (on behalf of the
Lenders)); and

11.10.4  under the Extension Fee Letter, an extension fec in the event that Bideo elects to extend
the term of the Facility.

Confidentiality Agreement

11.11 Pursuant to the Confidentiality Agreement, Bidco has undertaken to keep confidential certain

12.
12.1

12.2

information relating to Pincwood and not to disclose it to third parties (other than to permitted
rccipients) unless required by law or regulation
Offer related fees and expenses

The aggregate fees and expenses which are expected to be incurred by Bideo in conncction with the

of the following catcgories:

12.1.1 financing arrangements: £720,000 plus applicable VAT;

12.1.2 financial and corporate broking advice: £250,000 plus applicable VAT;
12.1.3 legal advice: £2,000,000 plus applicable VAT;

12.1.4 accounting advice: £400,000 plus applicable VAT,

12.1.5 public relations advice: £150,000 plus applicable VAT;

12.1.6 other professional services: £1,800,000 plus applicable VAT, and
12.1.7 other costs and expenses: £150,000 plus applicable VAT.

The aggregate fees and expenses which are expected to be incurred by Pinewood in connection with
the Offer are estimated to amount to £4.39 million plus applicable VAT. This aggregale number
consists of the following categorics:

12.2.1 financial and corporate broking advice: £3.483,000 plus applicable VAT;
12.2.2 legal advice: £770,000 plus applicéhlc VAT.

12.2.3 public relations advice: £60,000 plus applicable VAT; and

12.2.4 other professional scrvices: £28,000 plus applicable VAT; and

12.2.5 other costs and expenses: £55,000 plus applicable VAT,

13. No Significant Change

13.1

13.2

Save as disclosed in this document, there has been no material change in the financial or trading
position of the Pinewood Group since 31 March 2016, being the date to which Pinewood’s last
audited accounts were prepared.

Save as disclosed in this document, there has becn no material change in the financial or trading
position of Bidco since 26 July 2016, being the date of its incorporation.

46

T

Plcture Scheme of Arrangement Proj: P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page Dim: 8.250" X 11.750" Copy DIm: 38. X 62, Flle: CS13104A.;30 v6.8



MERRILL CORPORATION NDI:WIND/22-AUG-16 1827 DISK130 [162CA4 16/CAI3104|CS13104A 30

mrll_0915 fint lree

ROD*/IROD Foot oD, 0D VIRSeq 3Cir 0

DISKO24 [PAGER PSTYLESJUNIVERSAL BST,139 5 CCs 44954

L

14, Consent

Rothschild, Peel Hunt and PwC have given and not withdrawn their written consent o the issue of this
document with the inclusion of the references to its name in the form and context in which they appcar.

15. Other Information

15.1

15.2

153

154

15.5

15.6

15.7

15.8

Save as disclosed in this document, no agreement, arrangement or understanding (including any
compensation arrangement) cxists between Bideo or any person acting in concert with Bideo for the
purposcs of the Offer and any of the Pinewood Directors or recent directors, sharcholders or recent
sharcholders of Pinewood, or any person interested or recently interested in shares of Pinewood,
having any conncction with, or dependence upon, the Offer.

Save as disclosed in this document, there is no agreement, arrangement or understanding whercby
the beneficial ownership of any of the Pinewood Shares to be acquired by Bideo pursuant to the
Offer will be transferred to any other person, save that Bideo reserves the right Lo transfer any such
Pinewood Shares to any member of the Bideo Group (or a nominee).

Save as disclosed in this document, no proposal exists in connection with the Offer that any payment
or other bencfit shall be made or given by Bidco to any Pinewood Director as compensation for loss
of office or as consideration for, or in connection with, his retircment from office.

Save for the irrevocable undertakings discloscd in paragraph 4 of this Part VII, no agreement,
arrangement or undertaking cxists between any person and Pinewood or Bidco or any person acting
in concert with Bidco for the purposes of the Offer, in relation to the securities of Bidco or
Pinewood, including, in addition (o indemnity and option arrangemenls, any agreement or
understanding, formal or informal, or whatever nature, which may be an inducement to deal or
refrain from dealing,

Save as disclosed in this document, there are no arrangements of the kind referred to in note 6(b)
on Rule 8 of the City Code which exist between Bidco or any person acting, or presumed to be
acting, in concert with Bidco, and any other person nor between Pinewood or any associate of
Pincwood and any other person.

The financial information on Pinewood contained in this document does not constitute statutory
accounts within the meaning of section 434(3) of the Companies Act. Statutory accounts of
Pinewood for each of the three years ended respectively have been delivered to the Registrar of
Companies for England and Wales. The auditors of Pinewood have made reports on each of these
statutory accounts which were unqualified as defined by section 495 of the Companies Act and
which did not contain any statements made under section 498(2) or (3) of the Companies Act.

Settlement of the consideration to which each Scheme Sharcholder is entitled under the Scheme will
be implemented in full in accordance with the terms of the Scheme without regard to any licn, right
of set-off, counterclaim or other analogous right to which Bidco may otherwise be, or claim to be
entitled, against such shareholder.

Save as disclosed in this document, Bidco is not party to any agreement or arrangement which
relates to the circumstances in which it may or may not invoke or seck to invoke a condition to the
Offer.

16. Documents available for inspection

Copies of the following documents will be available for inspection during normal business hours on any
weekday (Saturdays, Sundays and public holidays excepted) at Pinewood Studios, Pinewood Road, Iver
Heath, Buckinghamshire SLO ONH, during the period up to and including the Effective Date or the date
on which the Scheme lapses or is withdrawn whichever is the earlier. In addition, the documents are
available for viewing on Pinewood’s website www.pinewoodgroup.com/investor-relations and Bidco’s
website at www.picturcholdcoltd.com:

16.1
16.2
16.3

the articles of association of Bidco;
the articles of association of Pinewood;

the published Pinewood Group audited consolidated accounts for the three years ended 31 March
2014, 31 March 2015 and 31 March 2016;
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16.4 the consent letters referred to in paragraph 14 of this Part VI

165 the material contracts referred o in paragraph 7 and 11 of this Part VII (including details of the
financing arrangements for the Offer);

16.6 copics of the irrevocable undertakings referred to in Parts 1 and 11 of this document; and
16.7 this document and the Forms of Proxy.
24 August 2016
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PART VIII
INFORMATION INCORPORATED BY REFERENCE

Save for those documents (or parts thereof) set out in Part IV of this document, no other documents (or
parts thereof) are incorporated by reference into this document.

‘Those documents sct out in Part 1V of this document are available free of charge an Pinewood’s website at

http://www.pincwoodgroup.com/about-us/investor-retations. A person who has reccived this document may
request a copy of any documents incorporated by reference. A copy of any such documents or information
incorporated by reference will not be sent to such persons unless requested from Equiniti at Aspect House,
Spencer Road, Lancing, West Sussex BNY9 6DA, or by telephone on 0371 384 2672 or +44(0)121 4157047
il calling from outside the UK. If requested, copies will be provided, frec of charge, within two Business
Days of the request.

No incorporation of website information

Save as expressly referred to herein, neither the content of Bideo or Pinewood’s websites, nor the content
of any website accessible from hyperlinks on Bidco or Pinewood’s website, is incorporated into, or form
part of, this document.

49

T

Picture Scheme of Arrangement Pro): P16631LON16 Job: 16ZCA13104 (16-16631-4)
Page Dim: 8.250" X 11.750" Copy DIim: 38. X 62. Flle: CUT3104A.;24  v6.8




MERRILL CORPORATION CHIE107203/22-AUG-16 15 57 DISK130 (16ZCA4 16ZCALIO4JCUIZT0AA 24
mrll_0915.fmt Free 2601)4/5401> Yoot o/ 0D VI RSeq 2Clr 0
DISKO24{PAGER.PSTYLESJUNIVERSALDST; 139 5 CCs 21696

1

PART IX
DEFINITIONS

The following definitions apply throughout this document (with the exception of Part HI) unless the
context requires otherwise:

Aermont. . ......... . ... ... Acrmont Capital LLP (formerly PW Real Assets LLI)
Agency Fee Letter .. ........... the agency fee letter from the Agent to Bideo dated 12 August 2016
Agent. ... ... ... the agent appointed to act as facility agent and security trustee on

behalfl of the Lenders under the Facility Agreement

Agreed Dividend . .. ... .. ... .. the proposed final dividend of 3.2 pence per Pincwood Sharce in
respect of the year ended 31 March 2016 announced in the full ycar
results for the year ended 31 March 2016 on 11 July 2016 and
payable to Pinecwood Sharcholders on the register at the close of
business on the Record Date

AIM . AIM, a market operated by the London Stock Exchange
AIMRules .................. the London Stock Exchange AIM Rules for Companics
Announcement .. ............. the announcement made in accordance with Rule 2.7 of the Code

regarding the recommended cash offer for Pinewood by Bidco
released on the Announcement Date

Announcement Date . . ......... 12 August 2016

Arrangement Fee Letter . ....... the arrangement fee letter from Lenders to Bidco dated 12 August
2016

Authorisations . .............. regulatory authorisations, orders, recognitions, grants, consents,
clearances, confirmations, certificates, licences, permissions or
approvals

AvivaInvestors . .. ............ Aviva Life and Pensions UK Limited, Aviva Investors UK Fund

Services Limitcd and RBS Collective Investment Funds Limited

Bideo...................... Picture Holdco Limited (a private limited company incorporated in
England and Wales under registered number 10296277 with its
registered office at 18 St Swithin’s Lane, 4t Floor, London, United
Kingdom, EC4N 8AD)

Bidco Directors .............. the directors of Bidco at the date of this document

BidcoGroup ................ Bidco, PW Fund I1I, PW Fund 111 GP, PWREF III Holding S.d r.],
Venus Grafton S.d r.J, Earth Grafton S.a rl and Mars Grafton
Sarl

Board ..................... as the context requires, the board of directors of Pinewood or the

board of dircctors of Bidco and the terms “Pinewood Board” and
“Bidco Board” shall be construed accordingly

Business Day . ............... any day, other than a Saturday, Sunday or public holiday in the UK,
on which banks are open for non-automated business in the City of
London

Canada ... ................ Canada, its provinces and territorics and all arcas under its

jurisdiction and political sub-divisions thercof

certificated or in certificated form .  a share or other security which is not in uncertificated form (that is,
not in CREST)

Closing Price .. .............. the closing middle market quotation of a Pincwood Share as
derived from the AIM Appendix to the Daily Official List
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Competition and Markets
Authority . ... ...............

Conditions .. ................

Confidentiality Agreement . . . . . ..

connected persons ... ..., .. ...

Contractuval Offer . .. ..........

CRESTManual ..............

CREST member ..............

CREST participant . . . .........

CREST payment..............
CREST personal member . . ... ..
CREST sponsor ..............

CREST sponsored member . . . . ..
Daily Official List. ............
dealingday .................

Dealing Disclosure ............

1

a reference of an olfer or possible offer to the chair of the
Compclition and Markets Authority for the constitution of a group
under Schedule 4 1o the Enterprise and Regultory Reform Act
2013

the City Code on ‘Takeovers and Mcrgers

the Companies Act 2006, as amended, madificd, consolidated,
re-cnacted or replaced from time to time

a UK statutory body cstablished under the Enterprisc and
Regulatory Reform Act 2013

the terms and conditions to the implementation of the Offer
(including the Scheme), which are set out in Part V of this
document

the confidentiality and standstill agreement entered into between
Pincwood and Acrmont, in its capacity as investment adviser to
Bidco, on 22 March 2016

has the meaning given to it in sections 252 to 255 of the Companics
Act

means a contractual offer within the meaning of Part 28 of the
Companies Act

the letter from the Agent to Bidco dated 12 August 2016 and
specilying the coupon payable in connection with the Facility

the High Court of Justice in England and Wales

the meeting of the holders of Pinewood Shares (other than the
Excluded Shares) convened by order of the Court pursuant to
section 896 of the Companies Act to consider and, if thought fit,
approve (with or without modification) the Scheme, notice of
which is set out in Part X of this document, and any adjournment
thereof

the Scheme Court Order

the system for the paperless settlement of trades in securities and
the holding of uncertificated securities operated by Euroclcar
UK & Ircland in accordance with the Regulations

The CREST Manual issued by Euroclear UK & Ireland dated June
2016 and as amended from time to time

a person who is, in relation to CREST, a system-mcmber (as
defined in the Regulations)

a person who is, in relation to CREST, a system-participant (as
defined in the Regulations)

shall have the meaning given in the CREST Manual
a person who is, in relation to CREST, a private individual member

a person who is, in relation to CREST, a sponsoring system-
participant (as dcfined in the Regulations)

& CREST member admitted to CREST as a sponsored member
the Daily Official List of the London Stock Exchange

a day on which dealings in domestic securities may take place on,
and with the authority of the London Stock Exchange

has the same meaning as in Rule 8 of the Code
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Disclosed . .. ................

Effective. . .........oonveenns
Effective Date . .. .............
Enlarged Group ... ...........

Equiniti . . ....... ... .. ...
EU Merger Regulation .. .......

Euroclear UK & Ireland . . . .. ...
Excluded Sharcholder. . ........

Excluded Shares. .. ...........
Explanatory Statement . . ... ....
Extension Fee Lefter. . . ........
Facility. .. ..... ...t

Facility Agreement .. ..........

Lenders .. ....ccvvivvinennen

AL

the information fairly discloscd by, or on behalf of Pinewood, (i) in
the annual report and accounts of the Pincwood for the financial
year ended 31 March 2016 as announced on 11 July 2016; (i) in any
other announcement (o a Regulatory Information Scrvice by, or on
hehalf of Pinewood prior to the publication of the Announcement;
(iii) in any of the documents, papers or written information made
available in the data room maintained by Merrill Corporation
entitled Project Picture by 5.00 p.m. on 1 August 2016

the Scheme having become cffective in accordance with its terms,
upon the delivery of the Court Order to the Registrar of
Companics

the date on which the Scheme becomes Effective

Bideo as cnlarged by the acquisition of the Company, subject to the
Scheme becoming Lffective

Equiniti Limited

Council Regulation 139/2004/EC of 20 January 2004 on the control
of concentrations between undertakings

Euroclear UK & Ircland Limited

a holder of Excluded Shares

any Pincwood Shares of which Bidco or any members of the Bidco
group is the holder or in which Bidco is beneficially interested

the explanatory statement prepared in compliance with section 897
of the Companies Act and contained in Part II of this document

the extension fee letier from the Agent to Bidco dated 12 August
2016

the £60,000,000 term loan facility made available to Bidco pursuant
to the terms of the Facility Agreement

the term loan facility agreement entered into between the Lenders,
the Agent and Bidco dated 12 August 2016

the Financial Conduct Authority acting in its capacity as the
competent authority for the purposes of Part VI of the UK
Financial Services and Markets Act 2000

(i) the Agency Letter;

(i) Arrangement Fee Letter;
(iii) Extension Fee Letter; and
(iv) Prepayment Fee Letter

the blue form of proxy for use at the Court Mecting and the white
form of proxy for use at the General Meeting which accompany this
document, and “Form of Proxy” means either form as the context
requires

the Financial Services and Markets Act 2000

the general meeting of Pinewood Sharcholders, notice of which is
set out in Part XI of this document convenced for the purposes of
considering and, if thought fit, approving the Scheme and the
Special Resolution and any adjournment thereof

a registered holder

Europcan Real Estate Debt IT 8.3 r.l and DRC European Real
Estate Debt III No. 2 S.arl
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London Stock Exchange ... ... ..

Long Stop Date ..............

Meetings ...................

member account ID ... L.

OfferPeriod . .. ..............

Opening Position Disclosure . . . ..

Overseas Shareholders .. ..... ..

Pinewood Group . . . ...........

Pinewood Group Company ... ...

Pinewood’s Registrar . .........

Pinewood Sharcholders. ........
Pinewood Share(s) ............

4

London Stock Exchange ple

12 December 2016, or such later date (if any) as Bideo and
Pincwood may agree and the Panel and the Court may allow

the Court Mceting and the General Mceting

the identification code or number attached to any member account
in CREST

the proposed offer being made by Bideo 1o acquire the entire
issucd share capital of Pinewood to be effected by means of the
Scheme (or, if Bideo so clects and with the consent of the Pancl, a
Contractual Offer) and, where the context admits, any subsequent
revision, variation, extension or renewal thercof

the offer period (as defined by the Code) rclating to Pinewood,
which commenced on 10 February 2016

has the same meaning as in Rule 8 of the Code

Pinewood Sharcholders (or nominees, or custodians, trustees of
Pinewood Sharcholders) who arc resident in, or nationals or
citizens of jurisdictions outside the UK or who are citizens or
residents of countrics other than the UK

the Panel on Takeovers and Mergers

the identification code or membership number used in CREST to
identify a particular CREST member or other CREST participant

Pecl Hunt LLP

Pinewood Group plc registered in England and Wales with
company number 03889552 with its registered office at Pincwood
Studios, Pinewood Road, Iver Heath, Buckinghamshire, SLO ONH

the annual general mceting of Pinewood (to be held on
26 September 2016)

the articles of association of Pinewood from time to time
the directors of Pinewood at the date of this document
Pinewood and its subsidiaries and subsidiary undertakings

Pinewoad and any member of its Group (where “Group” has the
meaning ascribed to it in section 421 of the Financial Services and
Markets Act 2000)

Equiniti of Aspect House, Spencer Road, Lancing, West Sussex,
BNY9 6DA

holders of Pinewood Shares

the existing unconditionally allotted or issued and fully paid
ordinary shares of 10 pence each in the capital of Pinewood

UK pounds sterling

the prepayment fee letter from the Agent to Bidco dated 12 August
2016

PricewaterhouseCoopers LLP

PW Real Estate Fund III LP, a Jersey limited partnership, whose
general partner is PW Fund III GP and whose investment adviser is
Acrmont

PW Real Estate Fund IIT GP Limited, a Jersey limited company
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PWFunds .................. the serics of funds and their respective subsidiaries advised by
Acrmont
Record Date . . ............... the close of business on 2 September 2016
Registrar of Companies .. ...... the registrar of companices in England and Walces
Regulations . ................ the Uncertificated Securities Regulations 2001 (81 2001 No. 3755)

(as amended)

Regulatory Information Service . .. any of the services set out in Appendix 111 to the UK Listing
Authority’s Listing Rules

Restricted Jurisdiction .. ....... any jurisdiction wherc the relevant action would consitute a
violation of the relevant laws and regulations of such jurisdiction or
would resull in a requirement to comply with any governmental or
other consent or any registration, filing or other formality which
Bidco or Pinewood regards as unduly oncrous

Rothschild .. ................ N M Rothschild & Sons Limited

Scheme .................... the scheme of arrangement proposed to be made under
sections 895 to 899 of the Companics Act hetween Pinewood and
the holders of Scheme Shares, set out in Part 11 of this document,
with or subject to any modification, addition or condition approved
(if necessary) or imposed by the Court and agreed to by Pinewood
and Bidco

Scheme Court Hearing .. ....... the hearing by the Court to sanction the Scheme

Scheme Court Order. ... ....... the order of the Court to sanction the Scheme

Scheme Record Time . ......... 6.00 p.m. on the Business Day immediately preceding the Court
Hearing or such later time as Bidco and Pinewood may agree

Scheme Sharcholders .. ......... registered holders of Scheme Shares

Scheme Shares .. ............. the Pinewood Sharcs:

(i) in issue at the date of this document;

(i) (if any) issued after the date of this document and before the
Voting Record Time; and

(iii) (if any) issued at or after the Voting Record Time and before
the Scheme Record Time, cither on terms that the original or
any subsequent holders of such shares are to be bound by the
Scheme or in respect of which their holders are, or shall have
agreed in writing to be, bound by the Scheme,

and remaining in issue at the Scheme Record Time but excluding
the Excluded Shares (if any)

Securities Act . .. ............. the United States Sccurities Act of 1933 (as amended)

Special Resolution ............ the special resolution to be proposed at the General Meeting in
conncction with, inter alia, the approval of the Scheme and the
re-registration of the Company as a privatc company

Strategic Review . .. ........... the strategic review of the Company’s capital basc and structure as
announced on 10 February 2016 ’

subsidiary and subsidiary

undertaking . .. .............. have the meaning given to them in the Companies Act

Termination Date .. ........... 31 March 2018, as extended in accordance with the terms of the
Facility Agrcement
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ThirdParty ... .......... .. .. cach of a central bank, government or governmental, quasi-
governmental, supranational, statutory, regulatory, environmental,
administrative, fiscal or investigative body, court, trade agency,
association,  institution,  cnvironmental body, cmployce
representative body or bodies responsible for the review and/or
approval of mergers, acquisitions, concentrations, joint ventures or
any other similar matter or any other body or person whatsocver in
any jurisdiction

UK or United Kingdom . ..... .. the United Kingdom of Great Britain and Northern Ircland

uncertificated or in uncertificated

form ... oo L recorded on the relevant register as being held in uncertificated
form in CREST and title to which may be transferred by means of
CREST

US or United States ......... .. the United States of America, its territories and posscssions, any

state of the United States of America, any other areas subject to its
jurisdiction and the District of Columbia

Voting Record Time .. ..... ... . 6.30 p.m. on the day which is two days before the date of the Court
Meccting and the General Meeting (cxcluding any day that is not a
Busincss Day) or, if the Court Meeting are adjourned, 6.30 p.m. on
the day which is two days before the date of such adjourned
meetings (excluding any day that is not a Business Day)

Wider Bidco Group. . ...... .. .. Bidco and its associated undertakings and any other body
corporate, partnership, joint venture or person in which Bidco and
all such undertakings (aggregating their interests) have a direct or
indircct interest of 20 per cent. or more of the total voting rights,
which in the casc of a person or entity with equity share capital,
means 20 per cent, or more of the total voting rights conferred by
the equity share capital (as defined in section 548 of the Companies
Act) of such undertaking

Wider Pinewood Group . . .. . .. .. Pinewood and associated undertakings and any other body
corporate, partnership, joint venture or person in which Pinewood
and such undertakings (aggregating their interests) have a direct or
indirect interest of 20 per cent or more of the total voting rights,
which in the case of a person or entity with equity share capital,
means 20 per cent., or more of the total voting rights conferred by
the equity share capital (as defined in section 548 of the Companics
Act) of such undertaking

All references to time in this document are to London time.

Words importing the singular shall include the plural and vice versa, and words importing the masculine
gender shall include the feminine or neutral gender.

All references 1o legislation in this document are to the legislation of England and Wales unless the
contrary is indicated. Any reference to any provision of legislation shall include any amendment,
modification, re-cnactment or extension thereof.
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PART X
NOTICE OF COURT MEETING
IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT
REGISTRAR BARBER
IN THE MATTER OF PINEWOOD GROUP PLC
- and -
IN THE MATTER OF THE COMPANIES ACT 2006

No. 4612 of 2016

NOTICE 1S HEREBY GIVEN that by an order dated 23 August 2016 made in the above maticrs, the
Court has given permission for a mecting (o be convened of the Scheme Sharcholders (as defined in the
Scheme of Arrangement referred to below), for the purpose of considering and, if thought fit, approving
(with or without modification) a scheme of arrangement pursuant o sections 895 to 899 of the Companies
Act 2006 proposed to be made between the Company and the holders of the Scheme Shares (cach as
defined in the said scheme of arrangement) and that such mecting will be held at the offices of Travers
Smith LLP, 10 Snow Hill London EC1A 2AL on 19 September 2016, at 9.00 a.m. at which place and lime

all halders of the Scheme Shares are requested to attend.

A copy of the said Scheme of Arrangement and a copy of the cxplanatory statement required to be
furnished pursuant to scction 897 of the Companics Act 2006 arc incorporated in the document of which

this noticc forms part.

Shareholders entitled to attend and vote at the meeting may vote in person at the Court Mecting or they may
appoint another person, whether a member of the Company or not, as their proxy to attend, speak and vote
in their place. A proxy nced notbe a member of the Company. A holder of Scheme Shares may appoint more
than one proxy in relation to the Court Meeting, provided that each proxy is appointed to exercise the rights
attached to a different share or shares held by that holder. A blue form of proxy for use at the Court Meeting
is enclosed with this notice. Completion and return of this form of proxy will not prevent a holder of
ordinary shares from attending and voting at the Court Mecting or any adjournment thereof in person if he

wishes to do so.

In the case of joint holders of Scheme Shares, any one such joint holder may tender a vote, whether in
person or by proxy, at the Court Meeting, however, the vote of the senior who tenders a vote whether in
person or by proxy will be accepted to the exclusion of the votes of the other joint holder(s) and for this
purpose seniority will be determined by the order in which the names stand in the register of members of

the Company in respect of the relevant joint holding.

It is requested that forms appointing proxies be (together with any power of attorney or other authority
under which they are signed, or a notarially certified copy of such authority) ledged by post or, during
normal business hours only, by hand with Pinewood’s Registrar, Lquiniti at Aspect House, Spencer Road,
Lancing, West Sussex BNYY 6DA not less than 48 hours before the time appointed for the Court Meeting

(excluding any day that is not a Business Day), but if forms are not so lodged they

may be handed to the

Chairman at the meeting before the taking of the poll. Alternatively, you can submit your proxy
electronically at www.sharevote.co.uk. You will nced to input voting ID, Task ID and Shareholder
Reference Number as sct out in the enclosed blue form of proxy. Llectronic proxy appoiniments must be
received not later than 9.00 a.m. on 15 September 2016 (or, in the case of an adjourncd meeting, not less
than 48 hours prior to the time and date fixed for such adjourned meeting (excluding any day that is not a

Business Day)).

Proxies submitted using the CREST proxy voting service must be transmitted so as to be reccived by
Pinewood’s Registrar (under CREST participant 1D RA19) not later than 9.00 a.m. on 15 September 2016
or (as the case may be) no later than 48 hours prior to the time and date fixed for such adjourned meeting
(excluding any day that is not a Business Day). The time of receipt will be taken to be the time from which

Pinewood’s Registrar are able to retricve the message by enquiry to CREST.

Entitlement to attend and vote at the Court Meeting, or any adjournment thereof, and the number of votes
which may be cast thereat will be determined by reference to the register of members of the Company at
6.30 p.m. on the day which is two days immediately before the date of the Court Meeting or adjourned
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meeting (as the case may be) (excluding any day that is not a Business Day). In cach case, changes to the
register of members of the Company after such time will be disregarded.

Voting at the Court Meeting will be conducted on a poll and not a show of hands.

By the said Order, the Court has appointed Lord Grade of Yarmouth or, failing him, Ruth Prior or, failing
her, any other Director of Pinewood (other than Steven Underwood) to act as Chairman of the Court
Mccting and has directed the Chairman to report the result thereof to the Court,

‘The said Scheme of Arrangement will be subject 1o the subscquent sanction of the Court,
Dated 24 August 2016
TRAVERS SMITH LLP
10 Snow Hill

London
ECIA 2AL

Solicitors for the Company

L. The statement of rights of Scheme Sharcholders (as defined in the Scheme of Arrangement referred
to above) in relation to the appointment of proxics described in this Notice of Court Meeting docs not
apply to nominated persons. Such rights can only be excrcised by Scheme Sharcholders.

2. Any person to whom this notice is sent who is a person nominated under scction 146 of the
Companics Act 2006 to enjoy information rights (2 “nominated person”) may, under an agreement
hetween him/her and the member by whom he/she was nominated have a right to be appointed (or to
have someone clse appointed) as a proxy for the Court Meeting. If a nominated person has no such
proxy appointment right or does not wish Lo exercise it, he/she may, under any such agreement, have a
right o give instructions to the member as to the exercise of voling rights.
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PART X1
NOTICE OF GENERAL MEETING
PINEWOOD GROUP PLC
(Registered in England and Wales No. (03889552)

NOTICLE IS HERLBY GIVEN that a GENERAL MEETING of the Company will be held at the offices
of ‘Travers Smith LLP, 10 Snow 1lill, London LCIA 2AL on 19 September 2016 at 9.15 a.m. (or as soon
thereafter as the Court Meeting (as defined in the document of which this notice forms part) shall have
been concluded or adjourned) for the purpose of considering and, if thought fit, passing the following
resolution which will e proposced as a special resolution:

SPECIAL RESOLUTION

THAT for the purpose of giving cffect to the scheme of arrangement dated 24 August 2016 between the
Company and the holders of its Scheme Shares (cach as defined in the said schemce), a print of which has
been produced to this meeting and for the purposcs of identification signed by the Chairman thereof in its
original form or subjcct to such modification, addition or condition approved or imposed by the Court (the
“Scheme™):

(1) the Scheme be approved in its original form or subject to such modification, addition or condition
agreed between the Company and Bideo and the dircctors of the Company be authorised to take all
such action as they may consider necessary or appropriate for carrying the Scheme into effect; and

{2) the Company be re-registered as a private company, subject to the Scheme beecoming Effective.

By order of the Board

Andrew M. Smith
Company Sccrelary
24 August 2016

Pinewood Studios,
Pinewood Road,

Iver Heath,
Buckinghamshire SLO ONH

Notes:

1. A member of the Company entitled to attend and vote at this meeting is entitled to appoint one or
more proxies Lo attend and, on a poll, vote instead of him or her. A proxy need not be a member of
the Company.

2. A white form of proxy is cnclosed with this notice. Instructions for usc arc shown on the form.
Lodging a white form of proxy will not prevent the member from attending and voling in person.

3. 'To be valid, the white form of proxy, together with any power of attorney or other authority under
which it is signed, or a duly certified copy thereof, must be received at the offices of Pinewood’s
Registrar, Aspect Housc, Spencer Road, Lancing, West Sussex, BN99 6DA, not later than 48 hours
(excluding any day that is not a Business Day) before the time of the meceting or, as the case may be,
the adjourned meeting. Completion and return of a proxy form will not prevent a member from
attending and voting at the General Meeting, or any adjournment thercof, in person if he wishes to do
so. Alternatively, you can submit your proxy clectronically at www.sharevote.co.uk. You will need to
input the Voting 1D, Task ID and Sharcholder Reference Number as set out in the enclosed forms of
proxy. Electronic proxy appointments must be reccived not later than 9.15 a.m. on 15 September 2016
(or, in the case of an adjourned meeting, not less than 48 hours prior to the time and date fixed for
such adjournment meeting (cxcluding any day that is not a Business Day)).

4, The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies
that entitlement to attend and vote at the General Mecting or any adjournment thereof, and the
number of votes which may be cast thereat, will be determined by reference to the register of
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members of the Company not less than 48 hours belore the time of such mecting or adjourned
mccting (excluding any day that is not a Business Day). Changes to the register of members after
6.30 p.m. on 15 September 2016 or, if the General Meeting is adjourncd, after 6.30 p.m. on the day
prior to the day immediatcly before the day fixed for the adjourncd meeting, will be disrcgarded in

determining the rights of any person (o attend or vote at the General Mceting.

[T you submit your proxy clectronically through CRES'T 1o be valid the appropriate CREST message
(regardless of whether it relates to the appointment of a proxy or o an amendment 1o the instruction
given (o a previously appointed proxy) must be transmitted so as to be received by Pinewood’s
Registrar (under CREST participant RA19), by no later than 9.15 a.m. on 15 September 2016 (or, in
the case of an adjourned mccting, not less than 48 hours before the time of the adjourncd mccting
(excluding any day that is not a Business Day)). The time of receipt will be taken to be the time from
which Pinewood’s Registrar is able to retricve the message by cnquiry to CREST,

CREST personal members or other CREST sponsored members, and those CREST members who
have appointed a voling service provider(s), should refer to their CREST sponsor or voling scrvice
provider(s), who will be able to take the appropriate action on their behalf,

CREST members and, where applicable, their CREST Sponsors or voting scrvice providers should
note that Euroclear UK & Ireland docs not make available special procedures in CREST for any
particular messages and the normal system timings and limitations apply to the input CREST proxy
instructions.

The Company may treat as invalid a CREST proxy instruction in the circumstances sct out in
Regulation 35(5) of the Uncertificated Securities Regulations 2001,

Copics of the Company’s existing articles of association arc available for inspection at the offices of
Travers Smith LLP, 10 Snow Hill, London, EC1A 2AL, and at the Company’s registered office
Pinewood Studios, Pinewood Roud, Iver Heath, Buckinghamshire SLO ONI I, until opening of business
on the day on which the mecting is held and will also be available for inspection at the place of the
General Mceting for at least 15 minutes prior to and during the General Meeting,
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Merrill Corporation Ltd, London
16ZCA13104
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