








THE ESTABLISHMENT INVESTMENT TRUST PLC

Chairman’s Statement
During the second half of the financial year the share price and net asset value declined by 15.7%
and 10.4% respectively. For the full financial year the share price declined by 6.2% while the net
asset value increased by 0.1%. In addition dividends totalling 3.1p were paid to shareholders during
the period lifting the net asset value increase to 2.0% on a total return basis. This compares to the
3.0% decline in the FTSE APCIMS Stock Market Balanced Index and the 4.1% decline in the MSCI
World Equity Index in Sterling terms on a total return basis.

The recent setback in the share price is disappointing but a positive total return of 2.0% in the net
asset value has been achieved during a financial year that became increasingly complex. Since launch
in March 2002 the Company’s share price has registered a compound return of 6.3% excluding
dividends or 8.0% including dividends. The net asset value has registered a compound return of
8.6%, this rises to 10.1% if dividends are included. These returns may be compared with the 4.9%
and 2.0% compound returns generated by the FTSE APCIMS Stock Market Balanced Index and the
MSCI World Equity Index in Sterling terms. In Asia, where the core of the Company’s equity
investments have been made, the MSCI Japan Index and the MSCI Asia ex Japan Index have returned
2.9% and 12.2% respectively over the same period.

Major global equity markets appear likely to remain hostage to the sagging fortunes of the Western
consumer. Your Company will continue to commit the majority of its assets to Asian markets. While
growth in these export orientated countries will undoubtedly slow during the course of 2008, the lack
of leverage and excellent demographics leave your Board confident that longer term growth prospects
remain very promising. Over time this should be reflected in more buoyant asset prices.

On 30 September 2007 Rhoddy Swire decided to leave the Board to concentrate on his other business
interests and the Directors wish to record their appreciation of Rhoddy’s pragmatic contribution to the
Board’s deliberations over the previous five years. On 28 May 2008 we appointed Tom Waring as a
Director of the Company and we look forward to benefiting from Tom’s considerable experience of the
investment management industry.

The Board has proposed a final dividend of 1.7p per Ordinary Share taking the total dividend for the
financial year to 3.1p per Ordinary Share. This represents a 3.3% increase over the prior year and is
consistent with the stated intent of the Board to grow dividends steadily over time.

Dr. James King
Chairman
12 June 2008
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Directors
Dr. James King Chairman a), b), c) aged 69, is Chairman of Argus Group Holdings, Keytech Limited,
The Bermuda Telephone Company Limited, Grotto Bay Properties Limited, and Hiscox Insurance
(Bermuda) Limited. He is also a Director of Butterfield Bank UK Limited and Hiscox Limited.

Sir David Cooksey Senior Independent Director a), b), c) , aged 68, has been involved in the venture
capital business since 1981 when he founded Advent Venture Partners and retired as its Chairman in
2006. He was the first Chairman of the British Venture Capital Association in 1983/1984. He was also
Chairman of the European Private Equity & Venture Capital Association in 2005/2006. His early career
was in industrial engineering and general management in the De La Rue Company. He retired as the
Senior Non-Executive Director of the Bank of England in 2005 after 11 years’ service. He is Chairman
of London & Continental Railways Limited and of Eurasian Natural Resources Corporation plc. He holds
an MA in Metallurgy from Oxford University.

Henry Thornton aged 44, is a founder member and Chairman of the Investment Manager, BDT
Invest LLP and was a founder member and Chief Executive Officer of its predecessor BDT Investment
Management Limited. He joined Thornton Management (Asia) in 1985. In 1989 he was appointed
Investment Director of Royal Trust Asset Management (Asia), a position he retained during
subsequent acquisitions by Credit Lyonnais International Asset Management and Nicholas Applegate
Capital Management. In 1999 he was appointed head of emerging markets at Colonial First State First
Investments, a position he retained until his resignation in April 2000.

Richard Thornton, aged 76, has had 48 years’ experience as an international investor. After serving
some years as assistant manager of the Foreign and Colonial Investment Trust he was a co-founder
of GT Management in 1969, now a part of Amvescap. In 1985 he founded Thornton and Co which
was acquired by Dresdner Bank in 1988 and retired as President of Thornton and Co in 1994. From
1985 he was a Director, and then Chairman, of The Establishment Trust, the predecessor of The
Establishment Investment Trust plc of which he was the first Chairman between March 2002 and 31
March 2005. He is a graduate of Oxford University and a Barrister at Law.

Tom Waring a), c), aged 47, is currently Group Head of Investments and Senior Executive Director of
Bahrain based Gulf Finance House (GFH), a major listed Islamic investment bank. Tom has
responsibility for GFH’s asset management, venture capital and private equity businesses. He has over
25 years’ investment management industry experience and was previously based in London as CEO
of First State Investments International Limited, the international subsidiary of Commonwealth Bank
of Australia. He was also formerly CEO of First State Investments in Asia, Partner and International
CEO of Nicholas Applegate Capital Management, Group Managing Director of Credit Lyonnais
International Asset Management (HK) Limited and Managing Director of Royal Trust Asset
Management (Asia) Limited.

Harry Wells a), b), aged 54, has over 30 years’ experience of investment markets, primarily specialising
in Asia, based both in London and Hong Kong, latterly as a Managing Director of Salomon Smith
Barney. He is a Director of Martin Currie Pacific Trust Plc and Consolidated Africa Mining plc. He holds
an MA degree from Cambridge University, is a Fellow of the Securities & Investment Institute and a
member of the Royal Institution of Chartered Surveyors.

All Directors are non-executive.

a) Independent

b) Audit Committee member

c) Management Engagement Committee member
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Portfolio Holdings at 31 March 2008
(All Equity Shares unless otherwise stated)

Fair value % of total
Holding Company £’000 assets

69,622 BDT Invest Asia Fund Distributor 3,669 11.16
€4,000,000 Bundesobligation 3.5% 10/10/2008 3,183 9.68

50,000 iShares COMEX Gold Trust 2,275 6.92
200,000 BDT Invest Oriental Focus Fund‡ 1,999 6.08
725,000 SR Europe Investment Trust 1,523 4.63
760,000 Farglory Land Development 1,366 4.15

2,546,550 Siam Steel Service Center 1,353 4.12
1,128,000 China Insurance 1,286 3.91

£1,000,000 Treasury 4% 07/03/2009 999 3.04
128,012 BDT Investment Management Limited* 990 3.01

1,900,000 Chinatrust Financial 922 2.80
781,349 Taiwan Semiconductor 815 2.48

7,800 Samsung Fire & Marine Insurance 808 2.46
60,000 BDT Invest Japan Fund Distributor 763 2.32

1,000,000 Ezra 756 2.30
12,900,000 Rexcapital Financial 701 2.13

26,000 Bharat Heavy Electricals 659 2.00
1,250,000 Minth Group 647 1.97
1,500,000 Sino-Environment Technology 635 1.93
1,325,000 Yuanta Financial 624 1.90
1,500,000 First Ship Lease Trust 602 1.83

67,000 Nippon Electric Glass 521 1.58
20,000 Hana Tour Service 510 1.55

200,000 Bedlam Asset Management Plc* 500 1.52
190,000 Isuzu Motors 475 1.44
35,000 Stanley Electric 427 1.30
13,000 Nidec Corp 398 1.21
1,500 Nintendo 387 1.18

25,000 Mitsubishi Corp 379 1.16
1,000,000 GK Goh 361 1.10
9,300,000 China Power New Energy Development 355 1.08

10,250,000 Bank Pan Indonesia 353 1.07
60,000 BDT Invest Japanese Smaller Companies 'B' Fund 338 1.03

525,000 Top Glove Corp 322 0.98
2,000 Lindsell Train Investment Trust 320 0.98

200,000 Bumiputra-Commerce 313 0.95
325,000 IJM Corp 312 0.95

9,000 Tokyo Electron 274 0.83
25,000 Sumitomo Realty & Development 221 0.67

6,000,000 Summarecon Agung 220 0.67
145,000 SR Europe Investment Trust (Subscription Shares) 38 0.12
645,420 Vigilant Technology 13 0.04

Total investments 33,612 102.23
Net current liabilities (727) (2.21)
Provision for liabilities and charges (7) (0.02)

Net assets 32,878 100.00

‡ Formerly BDT Invest Emerging Markets Focus ‘B’ Fund
* Unlisted investments

Unrealised depreciation attributable to unlisted investments during the year amounted to
£755,000.
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Sector Analysis Fair value % of total
£’000 assets

Investment Companies 12,737 38.75
Euro Bonds 3,183 9.68
Electronic & Electronic Equipment 2,118 6.44
Insurance 2,094 6.37
Speciality & Other Finance 1,686 5.13
Banks 1,588 4.82
Real Estate 1,586 4.82
Transport 1,358 4.13
Steel & Other Materials 1,353 4.12
Support Services 1,145 3.48
Automobiles 1,122 3.41
UK Government Bonds 999 3.04
Cyclical Consumer Goods 766 2.34
Engineering & Machinery 659 2.00
Industrial 398 1.21
Construction & Building Materials 312 0.95
Technology 274 0.83
Financials 221 0.67
Software & Computer Services 13 0.04

Total investments 33,612 102.23
Net current liabilities (727) (2.21)
Provision for liabilities and charges (7) (0.02)

Net assets 32,878 100.00

Geographical Analysis
(based on listing or domicile) Fair value % of total

£'000 assets
United Kingdom 11,152 33.93
Taiwan 3,727 11.33
Europe 3,183 9.68
Japan 3,082 9.37
Hong Kong 2,989 9.09
Singapore 2,354 7.16
United States 2,275 6.92
Thailand 1,353 4.12
South Korea 1,318 4.01
Malaysia 947 2.88
India 659 2.00
Indonesia 573 1.74

Total investments 33,612 102.23
Net current liabilities (727) (2.21)
Provision for liabilities and charges (7) (0.02)

Net assets 32,878 100.00

Classification of Assets Fair value % of total
£'000 assets

Equities 29,430 89.51
Fixed Interest Securities 4,182 12.72
Net current liabilities (727) (2.21)
Provision for liabilities and charges (7) (0.02)

Net assets 32,878 100.00 )

THE ESTABLISHMENT INVESTMENT TRUST PLC

Investment Portfolio at 31 March 2008
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Investment Manager’s Report
Review

The Chairman’s statement notes the 6.2% decline in the share price and the 0.1% improvement in the net
asset value of the Company during the past year. During the past twelve months the Ordinary Shares have
moved from a discount of 5.9% to a discount of 11.8%. For comparative purposes the MSCI UK Equity
Index declined 7.1%, the MSCI World Equity Index fell 4.1% and the MSCI Japan Index declined a very
disappointing 15.5%. In sharp contrast the MSCI Asia ex Japan Equity Index managed to advance 17.7%
during the period.

Performance is shown graphically in the chart on page 2 that tracks the net asset value and share price
against the FTSE APCIMS Stock Market Balanced Index since the formation of the Company. This chart
also highlights the performance hurdle that more accurately reflects the long-term investment objective of
the Company – to achieve absolute returns for our shareholders.

The half year report to shareholders warned of slower global growth in 2008. The question now is whether
there will be any growth at all in America as the credit crunch impacts highly leveraged financial concerns
and equally highly leveraged consumers. In response, the Federal Reserve has cut interest rates
aggressively. While these lower short-term interest rates appear appropriate in the face of sharply slowing
growth, an unfortunate side effect of this monetary easing has been mounting speculation in commodities
– especially the energy complex and food stuffs. The increase in the price of daily essentials such as petrol,
bread or rice may look or feel inflationary, but the economic implications are – like the credit crunch –
inherently deflationary in nature since discretionary spending has to be reduced to cover the increased
expenditure on essentials items.

The highly synchronised nature of today’s global economy is likely to result in America’s economic
slowdown being swiftly transmitted to the rest of the world. There is already evidence of a sharp
deceleration in growth in the United Kingdom, Europe, Japan and across the export orientated Asian
economies and the ongoing deleveraging in the West is likely to extinguish any short-term economic
recovery. We believe it extremely unlikely that the current boom in commodity prices can be sustained
through a period of rapidly slowing global growth and for that reason the portfolio has virtually no exposure
to energy or commodity stocks. We have also sold the more cyclical, or economically sensitive, holdings
such as shipper Thoresen Thai Agencies and shipbuilder Hyundai Heavy Industries.

The portfolio remains principally committed to domestically orientated concerns. China Insurance and
Samsung Fire and Marine Insurance are good examples. We have also significantly increased exposure to
financial and property companies in Taiwan. The recent victory of the KMT in legislative and Presidential
elections bodes well for improved relations with China and we expect long standing restrictions on trade,
travel and tourism to gradually disappear. An influx of Chinese tourists and investment will stimulate
Taiwan’s hitherto moribund domestic economy. Elsewhere in the region we have eliminated exposure to
Indonesia and the Philippines and have increased commitments to Singapore. While Asia’s equity markets
continue to exhibit considerable volatility, it is our belief that the underlying businesses are extremely
sound. Leverage is low, at both a corporate and individual level, and the outlook for growth in the domestic
economies remains promising on anything but a very short-term view.

BDT Invest

The Company owns an effective 15% stake in the Investment Manager. The investment is revalued every
quarter according to the formula set out in the prospectus. The latest formula calculation, an average of
book value, 4% of funds under management and 4 times annual management charges (excluding
performance fees), values BDT Invest at 4.5% of funds under management. The investment accounts for
3.0% of the Company’s assets.
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Investment Manager’s Report continued

Funds under management stood at approximately £147m at 31 March 2008. BDT Invest currently
manages seven products across Japan and Asia. Six of these products have absolute return mandates
and all seven have generated competitive returns since launch. BDT Invest remains a small company
and future prospects are dependent upon a number of factors including the ever-changing regulatory
landscape, the necessity to deliver solid investment performance, the capability to market effectively,
the ability to attract and retain high quality individuals and competent financial management. BDT
Invest is, of course, subject to the continued ebbs and flows of capital markets.

Value Added Tax

Following the ruling by the European Court of Justice that investment management fees should be
exempt from VAT, and the subsequent decision by HM Revenue & Customs (HMRC) not to contest that
ruling, BDT Invest LLP is, together with the Company, quantifying the amount to be reclaimed by the
Investment Manager from HMRC for repayment to the Company. This is disclosed further in Note 19
to the Financial Statements.

The Future

The second half of the Company’s financial year has proved difficult. While the ramifications of the
credit crunch are likely to be with us for several years, your Investment Manager is cautiously
optimistic that the extreme volatility in equity markets at around the time of the Federal Reserve
sponsored rescue of Bear Stearns marked the low point of the correction which started last November.
Certainly valuations are decidedly more compelling after the correction. As mentioned earlier, the
Federal Reserve has cut interest rates aggressively and, as a consequence of the “dirty float” exchange
rate policies followed by most Asian central banks, interest rates have fallen sharply in many countries
including Singapore and Hong Kong. Cheaper valuations, plentiful liquidity, a lack of leverage and
solid long-term growth prospects leave your Investment Manager reasonably confident that good
progress can be made in the new financial year.

Financial Results

The portfolio generated gross income of £1,246,000 during the year, a decrease from the £1,345,000
generated in the previous year. Excluding fees payable to the Investment Manager, expenses
amounted to £328,000, a decrease from the £349,000 recorded in the previous year. The Company
charges 80% of the annual management fee and 100% of any performance fee to capital. The total
fees payable to the Investment Manager increased from £315,000 to £326,000. In consequence the
Company recorded a revenue return on ordinary activities after tax of £662,000.

The Board has approved a 3.3% increase in the total dividend for the year.

BDT Invest LLP

Investment Manager

12 June 2008
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Report of the Directors
The Directors submit their report together with the audited financial statements of the
Company for the year ended 31 March 2008.

Activities andstatus

The principal activity of the Company is to carry on the business of an investment trust
company. The Company is an investment company as defined in section 833 of the Companies
Act 2006.

HM Revenue and Customs (HMRC) has approved the Company as an investment trust for the purpose
of section 842 of the Income and Corporation Taxes Act 1988 (ICTA 1988), for the year ended
31 March 2007. Such approval is given retrospectively in respect of each accounting period although
this does not preclude HMRC from opening a subsequent enquiry into the Company’s tax return.

The Directors have continued to conduct the affairs of the Company with a view to
maintaining approval as an investment trust for the purposes of section 842 of ICTA 1988, in
order to obtain exemption from United Kingdom taxation on capital gains.

Life of the Company

At the Annual General Meeting of the Company held on 23 July 2007, an ordinary resolution was
approved for the continuation of the Company in its current form as an investment trust for a further
period of three years. Accordingly, a resolution on the continuation of the company will next be put
to shareholders at the Annual General Meeting of the Company in 2010.

Business Review

The review of the year and commentary on the future outlook are presented in the Chairman’s
Statement on page 3, the Investment Manager’s Report on pages 7 and 8, and the Financial
instruments and capital disclosures set out in note 18 to the financial statements on pages 40 to 42
which together provide details of the key performance indicators and principal risks and uncertainties
facing the Company.

As the Company’s objective is to achieve long-term capital growth whilst preserving capital,
performance is not measured against any specific equity or bond index but on the absolute returns
achieved from time to time. To provide a reference for shareholders however the Company shows its
performance against the FTSE APCIMS Stock Market Balanced Index in the chart on page 2.

The Directors monitor the critical risks and uncertainties faced by the Company through the review of
a matrix of risks, key controls and mitigating factors.

The Board monitors the Investment Manager and reviews the management of the portfolio. This is
achieved by comparing the absolute return generated by the portfolio, the breakdown of the portfolio
into equities, investments funds, bonds, commodities and cash and the level of concentration within
the equity portfolio. The Board reviews the performance of certain equity indices to further evaluate
whether the Investment Manager is generating competitive returns in differing market conditions. In
assessing performance, the Board looks in its regular meetings for a clear, consistent expression of
strategy.
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Report of the Directors continued

Business Review continued

Performance and risk control are the focus of boardroom discussion with the Investment Manager.
The Board also debates the extent to which your Company should gear its balance sheet or indeed
raise liquidity in difficult markets. Ultimately, however, the positioning of the portfolio is decided by
the Investment Manager, who operates within several broad limits established by the Board.

The Company invests in a managed international portfolio of securities with the objective of achieving
long-term capital growth. The Board seeks to contain risk by understanding and monitoring the
Investment Manager’s investment style, investment process and long-term performance record. Stock
specific risk is reduced to a large extent by adequate diversification while the Investment Manager will
ask the Board for approval prior to the purchase of any BDT Invest LLP products. As part of our review
of operational risks we satisfy ourselves that the Investment Manager has processes in place that
should ensure that limits are not breached.

Strategic decisions, such as the level of borrowing, can have a significant impact on performance.
Borrowing on the current facility agreed with Bank of Scotland (see note 18) cannot exceed £8m
(24.3% of net assets at year end).

The majority of investments of the Company are made outside of the United Kingdom and the impact
of currency movements can have a significant impact on capital values. The Investment Manager will
take into account the possibility of currency gain or loss when evaluating investments for the
Company. Changes in interest rates are relevant to both the overall macroeconomic assessment and
certain individual investments. Counterparty credit risk is not considered to be significant since the
Investment Manager undertakes transactions only with pre-approved brokers and on the basis of
delivery against payment.

To consider operational risks, the Board reviews its risk matrix twice each year - further details of risks
are set out in note 18 to the financial statements.

Results and dividend

An interim dividend of 1.40p per Ordinary Share was paid on 14 December 2007 to shareholders on
the register at the close of business on 7 December 2007 (ex-dividend 5 December 2007).

The revenue return for the financial year ended 31 March 2008 after taxation amounted to £662,000
(2007: £763,000). A final dividend of 1.70p (2007: 1.70p) is proposed in respect of the year ended
31 March 2008. The dividend, subject to approval by shareholders, will be paid on 23 July 2008 to
shareholders whose names appear on the register at the close of business on 4 July 2008 (ex-dividend
2 July 2008).
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Report of the Directors continued

Directors

The Directors of the Company at the date of this Report are shown on page 4. With the exception of
Mr Tom Waring, who was appointed a Director of the Company on 28 May 2008, all served in office
throughout the year under review. In addition, Mr Rhoderick Swire was a Director of the Company
during the first half of the year under review until he resigned on 30 September 2007.

In accordance with the UK Listing Authority Rules Mr Henry Thornton will retire at the forthcoming
Annual General Meeting and being eligible, offer himself for re-election.

In accordance with the requirements of the Articles of Association and the Combined Code, Mr Harry
Wells will retire at the Annual General Meeting and being eligible offer himself for re-election, and Mr
Tom Waring will retire and offer himself for election, by the shareholders.

Directors’ interests

The interests of the Directors in the Ordinary Shares of the Company on the dates shown
were as follows:

Ordinary Shares of 25p each

31 March 2008 31 March 2007
Dr. James King 10,000 10,000
Sir David Cooksey 50,000 50,000
Henry Thornton 100,000 100,000
Henry Thornton (a) 709,975 709,975
Henry Thornton and Richard Thornton (b) 1,744,728 1,744,728
Richard Thornton 3,611,083 3,611,083
Harry Wells 26,000 26,000
Harry Wells (c) 4,000 4,000

(a) Non-beneficial interest in shares held by The Rabbit Trust

(b) As Trustees of The Thornton Foundation

(c) As a Trustee of The Pauline Lamb Grandchildren’s Trust

No changes in the above interests have been notified to the Company between 31 March 2008 and
the date of this Report.

None of the Directors has been granted or has exercised any rights to subscribe for Ordinary Shares
of the Company.

Disclosure of interests

Mr Henry Thornton is a member of the Investment Manager, BDT Invest LLP, which receives fees
under the terms of the Investment Management Agreement as set out in note 6 to the financial
statements.

All of the Directors are non-executive and no Director has at any time during the accounting period
had a contract of service with the Company. Save as disclosed above and in note 6 to the financial
statements, no Director was a party to, or had an interest in any contract or arrangement with the
Company.
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Report of the Directors continued

Waiver of emoluments

In view of his connection with the Investment Manager, Mr Henry Thornton has waived in full his
entitlement to fees as a Director of the Company.

Substantial shareholdings

In addition to the Directors’ holdings listed on page 11, the Company had been notified of the
following significant holdings of 3% or more of the Company’s shares carrying unrestricted voting
rights as at 31 March and 31 May 2008:

As at As at
31 March 2008 31 May 2008

% of % of
Ordinary Issued Ordinary Issued
Shares Shares Shares Shares

Rysaffe Trustees Company (CI) Limited
(for R C Thornton 1971 settlement) 1,600,623 8.00 1,600,623 8.00

The Argus Insurance Company Limited 1,568,509 7.84 1,568,509 7.84

Rothschild Trust (Bermuda) Limited
(as trustee of a trust dated 26 March 1996) 1,416,178 7.08 1,416,178 7.08

Midas Capital plc 1,240,000* 6.2 1,717,500 * 8.59
*includes iimia Investment Trust plc 820,000 4.1 845,000 4.2

Troy Asset Management Limited 752,731 3.76 752,731 3.76

Notara Anstalt (as trustee of The Rabbit Trust) 709,975 3.55 709,975 3.55

Investment management

As announced on 1 November 2007, BDT Invest LLP replaced BDT Investment Management Limited
as the Company’s Investment Manager with effect from that date. BDT Invest LLP is regulated by the
Financial Services Authority in the United Kingdom and currently has approximately £147m in assets
under discretionary management.

BDT Invest LLP provides Investment Management services for the Company under the same terms
and conditions, and for the same fees, as were applicable under the previous agreement with BDT
Investment Management Limited.

The Directors, having evaluated the performance of the Investment Manager, have decided that BDT
Invest LLP should continue as Investment Manager on the existing terms (as detailed in note 6 to the
financial statements). The Directors are satisfied that the Investment Manager has suitable skills and
experience to manage the Company’s investments and believe that its continuing appointment is in
the interests of all shareholders.
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Report of the Directors continued

Share capital

At 31 March 2007 and 31 March 2008, the authorised share capital was £7,500,000 divided into
30,000,000 Ordinary Shares of 25p each, and the issued share capital was £5,000,000 divided into
20,000,000 Ordinary Shares of 25p each. There were no changes to the capital structure during the year
or between 31 March 2008 and the date of this Report.

The following sets out the respective rights and obligations attaching to the Ordinary Shares of the
Company:

a) Voting: The Ordinary Shares confer the right to receive notice and to attend and vote at any General
Meeting of the Company;

b) Dividend: The Ordinary Shares carry the right to dividends declared in accordance with the Articles
of Association of the Company;

c) Winding up: The assets of the Company shall on a winding up be divided amongst the members on
the basis as determined by the Liquidator, with the sanction of a resolution of the shareholders.

Powers of the Board

The Board may exercise all such powers of the Company and do on behalf of the Company all such acts
as are within the scope of the Memorandum and Articles of Association of the Company and as are not,
by Statute or by the Articles, required to be exercised or done by the Company in General Meeting,
subject, nevertheless, to the provisions of the Statutes and to the Articles and to such directions as may
be prescribed by the Company by Special Resolution, but so that no such direction and no alteration to
the Articles shall invalidate any prior act of the Board which would have been valid if that direction or
alteration had not been given or made.

Pursuant to the Articles of Association, the Board has the power pay a gratuity or pension or allowance
on retirement, or make payments for such similar benefits, to any Director or former Director of the
Company or to any member of his family or person dependent on him. However the Board has not
exercised this power and none of the Directors are eligible for pension entitlements or other benefits
from the Company. The Directors’ Remuneration Report is set out on pages 21 and 22.

Creditors’ payment policy

It is the Company’s policy to obtain the best terms for all business, including purchases of investments,
and to abide by those terms. At 31 March 2008 the Company had no trade creditors (2007: nil).

p a g e 1 3
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Report of the Directors continued

Statement of Directors’ Responsibilities in respectof the financial statements

The Directors are responsible for preparing the Annual Report and the financial statements in
accordance with applicable law and regulations.

Company law in the United Kingdom requires the Directors to prepare financial statements for each
financial year which give a true and fair view of the state of affairs of the Company and of the return
of the Company for that period. In preparing these financial statements, which have been prepared
in accordance with UK Generally Accepted Accounting Practice, the Directors are required to:

• select suitable accounting policies and apply them consistently;
• make judgements and estimates that are reasonable and prudent;
• follow applicable United Kingdom law and United Kingdom accounting standards; and
• prepare the financial statements on a going concern basis.

The Directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the Company and to enable them to ensure that the
financial statements comply with the Companies Act 1985. They are also responsible for safeguarding
the assets of the Company and hence for taking reasonable steps for the prevention and detection of
fraud and other irregularities.

The Directors are responsible for ensuring that the Report of the Directors and other information
included in the annual report is prepared in accordance with company law in the United Kingdom.
They are also responsible for ensuring that the annual report includes information required by the
Listing Rules of the Financial Services Authority.

Financial statements of the Company are published on www.bdtinvest.com/eit.html. The Directors are
responsible for ensuring the maintenance and integrity of the information relating to the Company
published on this website. Legislation in the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation in other jurisdictions.

Directors’ Confirmation

The Directors listed on page 4, being the persons responsible within the Company, hereby confirm to
the best of their knowledge:

a) that the financial statements have been prepared in accordance with applicable UK accounting
standards and give a true and fair view of the assets, liabilities, financial position and return of the
Company and;

b) the management report, comprising the Chairman’s Statement, Business Review and Investment
Manager’s Report, includes a fair review of the development and performance of the business and
the position of the Company, together with the principal risks and uncertainties that the Company
faces.

Disclosure of information to auditors

The Directors who held office at the date of approval of the Report of the Directors confirm that, so
far as they are aware, there is no relevant audit information of which the Company’s auditors are
unaware; and each Director has taken all of the steps that he ought to have taken as a Director to
make himself aware of any relevant audit information and establish that the Company’s auditors are
aware of that information.
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Report of the Directors continued

Auditors

Grant Thornton UK LLP, chartered accountants, have indicated their willingness to continue in office.
A resolution will be proposed at the forthcoming Annual General Meeting to re-appoint Grant
Thornton UK LLP as auditors and authorise the Directors to determine the auditors’ remuneration
for the ensuing year.

Annual General Meeting

The sixth Annual General Meeting of the Company will be held on Wednesday 16 July 2008 at 4.00pm
at the offices of BDT Invest LLP, 52 Jermyn Street, London SW1Y 6LX. The business of the meeting is
set out in the Notice of Annual General Meeting on page 44 and further details of the Special Business
of the meeting are set out below.

The Board seeks shareholders’ approval for Resolution 8 in the Notice of Meeting, to make an
amendment to the Company’s Articles of Association (the Articles) to take account of certain changes in
English company law brought about by the Companies Act 2006. Details of the proposed amendments
are contained in the Appendix which accompanies this Annual Report.

The Companies Act 2006 sets out directors’ general duties which largely codify the existing law but with
some changes. Under the Companies Act 2006, from 1 October 2008 a director must avoid a situation
where he has, or can have, a direct or indirect interest that conflicts, or possibly may conflict, with a
company’s interests. The requirement is very broad and could apply, for example, if a director becomes
a director of another company or a trustee of another organisation. The Companies Act 2006 allows
directors of public companies to authorise conflicts and potential conflicts, where appropriate, where a
company’s articles of association contain a provision to this effect. The Companies Act 2006 also allows
the Articles of Association to contain other provisions for dealing with directors’ conflicts of interest to
avoid a breach of duty.

The proposed amendments to the Articles would give the Directors authority to approve such situations
and to include other provisions to allow conflicts of interest to be dealt with in a similar way to the current
position under the Articles. There are safeguards which will apply when the Directors decide whether to
authorise a conflict or potential conflict. First, only Directors who have no interest in the matter being
considered will be able to take the relevant decision, and secondly, in taking the decision the Directors
must act in a way they consider, in good faith, will be most likely to promote the Company’s success.
The Directors will be able to impose limits or conditions when giving authorisation if they think this is
appropriate. It is the Board’s intention to report annually on the Company’s procedures for ensuring that
the Board’s powers of authorisation of conflicts are operated effectively and that the procedures have
been followed.

On behalf of the Board

Phoenix Administration Services Limited

Secretary

12 June 2008
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Corporate Governance Statement
The Board supports high standards of corporate governance and the following is the Directors’
Statement of Compliance with the Combined Code on Corporate Governance issued by the Financial
Reporting Council (“FRC”) in June 2006 (“the Combined Code”) and the Principles contained within the Code
of Corporate Governance published by the Association of Investment Companies (AIC) (“the AIC Principles”).

The Board has carried out a review of the provisions of the Combined Code and the AIC Principles
and confirms that it has complied throughout the period under review with the Combined Code, and
has followed the AIC Principles, subject to those aspects explained below where the Company has not
complied or does not feel it appropriate for a Company of this size to do so.

The Board of Directors

At 31 March 2008 the Board consisted of five members, all of whom were non-executive and three of
whom were independent of the Investment Manager. Particulars of the current Directors of the
Company are set out on page 4. The Board has appointed Sir David Cooksey as Senior Independent
Director who is available to shareholders if contact through the Chairman is inappropriate or he is
unavailable.

The Directors normally meet as a Board on a quarterly basis, the Audit Committee meets at least twice
each year, the Management Engagement Committee at least once each year and the Nomination and
Remuneration Committees meet as and when required.

The number of meetings of the Board and Committees is given below, together with individual
Director’s attendance at those meetings:

Board Audit Committee Management Engagement
Number held 4 2 1

Sir David Cooksey 4 2 1
Dr. James King 4 2 1
Rhoderick Swire (resigned 30 September 2007) 1 1 -
Henry Thornton 3 n/a n/a
Richard Thornton 4 n/a n/a
Harry Wells 4 2 n/a

The Board lays down guidelines within which the Investment Manager implements investment policy and
has a schedule of matters reserved for the resolution of the Directors. A full report on the investment
holdings and performance is received from the Investment Manager and discussed at Board meetings.
The Investment Manager also reports regularly to the Board on the Company’s financial position.

All Board members have access to the advice and services of the Company Secretary who is
responsible to the Board for ensuring its compliance with board procedures. The appointment and
replacement of the Company Secretary is a matter for the Board as a whole. The Directors also have
the facility to take independent professional advice if necessary, at the Company’s expense.
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THE ESTABLISHMENT INVESTMENT TRUST PLC

Corporate Governance Statement continued

Board Structure

There is a clear division of responsibilities between the Chairman, the Board, the Investment Manager
and other third party service providers. No single Director has unfettered powers of decision. The
Chairman is responsible for leadership of the Board ensuring its effectiveness on all aspects of its role,
sets the agenda and ensures that the Directors receive accurate, timely and clear information. The
Board leads on matters concerning the Company’s investment objective, gearing, capital structure,
governance, the appointment of service providers and liaison with shareholders. It is the sole
responsibility of the Investment Manager to take decisions on the purchase and sale of individual
investments. Representatives of the Investment Manager and the Company Secretary attend each
Board meeting. The Board, the Investment Manager and Company Secretary operate in a supportive
and cooperative manner.

Board Independence

The Board recognises that its prime purpose is to direct the business so as to maximise
shareholder value within a framework of proper controls. It is predominantly an independent
Board and whilst one Director, Henry Thornton, is also a Director of the Investment Manager,
in the opinion of the other Directors he acts strongly in the interest of the Company and
refrains from voting on any matters that concern the interests of the Investment Manager.

Evaluation of the performance of the Board

Subsequent to the year end, the Board conducted an evaluation of the performance of the Board, its
Committees, individual Directors and third-party service providers. The evaluation was led by
Dr. James King, other than in respect of appraisal of his own performance which was led by Sir David
Cooksey. The Board is satisfied from the results of the appraisals that the individual Directors, the
Board Committees and third party service providers function effectively, collectively and individually,
and that the Board contains an appropriate balance of skills and experience for the effective
management of the Company.

Election of Directors

The following Directors will retire and stand for election at the forthcoming Annual General Meeting:

- Mr Henry Thornton because of his connection with the Manager is required by the Listing Rules to
stand for re-election.

- Mr Harry Wells in accordance with the Articles of Association and the Combined Code which require
Directors to submit themselves for re-election at least every three years.

- Mr Tom Waring in accordance with the Articles of Association and the Combined Code which require
a Director appointed by the Board to fill a casual vacancy, to seek election by the shareholders at
the following Annual General Meeting.

The biographies of the Directors are set out on page 4 of this Report. None of the Directors consider
longevity of service as an impairment to independence or judgement but were this to become the case
the relevant Director(s) would stand down.

The Board greatly values the experience and contribution to its deliberations, of the Directors standing
for election and supports the proposal that these Directors be elected at the forthcoming Annual
General Meeting of the Company.
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THE ESTABLISHMENT INVESTMENT TRUST PLC

Corporate Governance Statement continued

The Nomination Committee

The Board as a whole fulfils the function of a Nomination Committee which considers appointments
to the Board. The Directors have between them many years’ collective experience within the industry
and a broad knowledge of individuals who would have the necessary skills to promote and develop
the Company. Accordingly the Nomination Committee does not consider it necessary to engage the
services of third party search consultants unless no such suitably skilled individuals can be identified
by the members of the Committee.

The Committee considered suitable candidates to replace Mr Swire, who resigned on 30 September
2007, and agreed the appointment of Mr Waring whom the Committee considered possessed the
relevant mix of skills and experience to contribute to the Board’s deliberations.

Under the Listing Rules, where an investment trust company has no executive directors, the Code’s
provisions relating to directors’ remuneration do not apply. Details of the Directors’ fees are given in
the Directors’ Remuneration Report on pages 21 and 22. The Company arranges appropriate
insurance cover in respect of any legal action against the Directors.

Accountability and Audit

Financial Reporting

The Company has authorised the Investment Manager to vote on shares held in investee companies
at its discretion having regard to the best interests of the Company on ordinary business proposed by
investee companies. However, the Investment Manager is required to consult with the Chairman
before voting on any special business.

Details of the Company’s multi-currency revolving credit facility with the Bank of Scotland are
disclosed in note 18 to the financial statements. The covenants relating to the facility are continuously
monitored and monthly compliance certificates submitted to the bank. The Company continued to
meet all bank-borrowing covenants relating to the facility throughout the year.

Internal Control

There is an ongoing process for identifying, evaluating and managing those risks which are significant
for the Company reflecting the guidance provided by the Financial Reporting Council’s (FRC) ‘Internal
Control Revised Guidance for Directors on the Combined Code’. This process has been in place for the
year ended 31 March 2008 and up to the date of approval of the Annual Report and the financial
statements and is regularly reviewed by the Board.

The Board has ultimate responsibility for the system of internal control and for reviewing its
effectiveness. An independent custodian is appointed with responsibility for safeguarding the
Company’s assets with clearly defined responsibilities between the Board, the Custodian and the
Investment Manager, with detailed operating procedures in place. The internal controls operated by
the Board include the authorisation of the investment strategy and regular reviews of the investment
performance and financial results. The system is designed to manage rather than eliminate the risk
of being unable to meet business objectives and can provide reasonable but not absolute assurance
against material misstatements or loss, as explained by the FRC’s guidance. The Board has monitored
the operation and effectiveness of the Company’s system of internal controls during the period
through its ongoing identification, assessment and management of the Company’s key risks. The
Company’s Risk Matrix is reviewed at each meeting of the Audit Committee.



THE ESTABLISHMENT INVESTMENT TRUST PLC

p a g e 1 9

Corporate Governance Statement continued

The Board has contractually delegated the management of the investment portfolio to the Investment
Manager, BDT Invest LLP, the day-to-day administration and company secretarial functions to Phoenix
Administration Services Limited, and the custodial services, which include the safeguarding of the
Company’s assets, to The Northern Trust Company. These contracts are only entered into after full
consideration by the Board of the services undertaken.

The Investment Manager has established an internal control framework to provide reasonable
assurance on the effectiveness of internal controls operated on behalf of its clients. The Investment
Manager’s compliance department assesses and reports to the Board on the effectiveness of the
internal controls and the business risk exposure of the Investment Manager.

The Investment Manager, Administrator and the Custodian of the Company’s assets all maintain their
own systems of internal and financial controls which are reviewed annually by the Audit Committee.

Audit Committee

The Company’s Audit Committee comprises Sir David Cooksey (as Chairman), Dr James King, and Mr
Harry Wells. All members of the Committee are independent and have considerable experience of the
investment industry. The Committee meets at least twice each year with representatives of the
Investment Manager who report on the proper conduct of the Investment Manager’s business and
internal controls in accordance with the regulatory environment in which both the Company and the
Investment Manager operate. Minutes of meetings are formally recorded and reported to the Board
by the Audit Committee Chairman. The Company’s external auditors also attend Committee meetings
at least once a year and report on their work procedures, the quality and effectiveness of the
Company’s accounting procedures and its findings in relation to the Company’s statutory audit. The
responsibilities of the Audit Committee include the review of internal controls and risk matrix,
accounting policies, financial statements, the auditors’ appointment and remuneration and the
carrying value of any unquoted investments. The Audit Committee also agrees any non-audit work
carried out by the external auditors and the fees payable for such work.

The Audit Committee and the Board consider the nature and terms of any non-audit work undertaken
by the auditors and are satisfied from a review of both the audit and non-audit work undertaken for
the Company by Grant Thornton UK LLP during the year that the auditors’ independence was not
compromised during the year nor is likely to be compromised in the foreseeable future. The Board has
accepted the Audit Committee’s recommendation that a proposal to re-appoint the Auditors be
considered at the forthcoming Annual General Meeting.

Since the Company’s investment management, accounting and custodial activities are carried out by
third party service providers, the Board does not consider it necessary to have a separate internal
audit function, and as the Company has no employees it does not consider there is a need for
‘whistleblowing’ procedures. The Audit Committee reviews the ‘whistleblowing’ procedures of the
Investment Manager. It satisfies itself about the effectiveness of internal controls by requiring service
providers to report and give assurance on their controls to the Audit Committee. Although the
Directors can thereby provide reasonable assurance against material misstatement or loss, they
acknowledge that risk cannot be eliminated altogether. Their approach to managing internal control
and risk conforms to the recommendations of the Financial Reporting Council’s Internal Control
Guidance for Directors. The Board confirms that in this manner it has reviewed the effectiveness of
the Company’s internal controls for the period under review, taking into account matters arising up to
the date of the Report. The Directors are satisfied that all members of the Audit Committee have
recent and relevant experience.
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Corporate Governance Statement continued

Management Engagement Committee

Tom Waring (appointed Chairman on 28 May 2008), Sir David Cooksey and Dr James King comprise
the Management Engagement Committee which considers the terms of engagement with, and the
fees and other remuneration payable to BDT Invest LLP and Phoenix Administration Services Limited,
(see note 6 to the financial statements).

Shareholder Relations

The Company, through the Investment Manager, has regular contact with its institutional shareholders
and the views of shareholders are communicated to the Board. The Board supports the principle that
the Annual General Meeting (AGM) of shareholders provides a constructive opportunity to facilitate
communication with the Company’s investors, and the Board encourages shareholders to attend and
participate in the AGM. The provisions of the Combined Code in relation to the forthcoming AGM have
been implemented in this Annual Report.

The terms of reference for Committees of the Board may be inspected at the Registered Office
of the Company during normal business hours.

Social, Economic and Environmental Matters

As an investment trust, the Company has no direct impact on social, economic and environmental
issues.

Annual General Meeting

The Annual General Meeting of the Company will be held on Wednesday 16 July 2008 and all
shareholders are encouraged to attend. In accordance with the Combined Code, the Notice of Meeting
is circulated more than 20 working days before the meeting. Details of the Proxy votes received in
respect of each resolution will be available to shareholders at the meeting and subsequently on the
Company’s website.

Going Concern

After considering the Company’s current financial resources, as the majority of the net assets
of the Company are securities which are traded on recognised stock exchanges, the Directors
are satisfied that its resources are adequate for continuing in business for the foreseeable
future and that it is appropriate to prepare the financial statements on a going concern basis.
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Directors’ Remuneration Report
The Company has prepared this report, in accordance with the requirements of Schedule 7A
to the Companies Act 1985. An ordinary resolution for the approval of this report will be put
to shareholders at the Annual General Meeting.

The law requires a Company’s auditors to audit certain of the disclosures provided. Where
disclosures have been audited, they are indicated as such. The auditors’ opinion is included
in the report of the independent Auditors on pages 23 and 24.

Remuneration Committee

All Directors are non-executive and the Board as a whole fulfils the function of a Remuneration
Committee. Following consideration of the Directors’ fees, the Board concluded that the amounts
should remain unchanged for the present.

Policy on Directors’ Fees

The Board’s policy is that the remuneration of non-executive Directors should reflect the
experience of the Board as a whole, be fair and comparable to that of other investment trusts
that are similar in size, have a similar capital structure and a similar investment objective. It
is intended that this policy will continue for the year ending 31 March 2009 and subsequent
years.

The maximum aggregate Directors’ fees (see note 5 to the financial statements) pursuant to
the Company’s Articles of Association is £150,000 per financial year. The remuneration terms
are reviewed annually by the independent Directors. No Director may vote on his own
remuneration. Subject to the maximum aggregate Directors’ fees shown above, eligible Directors
are entitled to a pro rata share of any performance fee, which shall be equal to 1% of the
amount by which the increase in the Adjusted Market Capitalisation of an Ordinary Share (plus
dividends paid since the last Performance Fee was paid) exceeds that of the Performance Hurdle.
Directors are not eligible for pension entitlements, share options, long-term incentive schemes
or other benefits.

Directors’ Service Contracts

It is the Board’s policy that none of the Directors has a service contract. The terms of their
appointment provide that a Director shall retire and be subject to election at the first Annual
General Meeting after their appointment and at least every three years after that. The terms
also provide that a Director may be removed without notice and that compensation will not be
due on leaving office.

Your Company’s performance

The graph on page 22 compares the total return (assuming all dividends are reinvested) to
shareholders compared to the total shareholder return on a notional investment made up of shares of
the same kinds and number as those by reference to which the FTSE APCIMS Stock Market Balanced
Index is calculated. This index was chosen for comparison purposes as it is more appropriate than a
pure equity index to measure investment performance.
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Directors’ Remuneration Report continued

Share price performance relative to the
FTSE APCIMS Stock Market Balanced Index

for the five years to 31 March 2008 (total return)

Directors’ emoluments and benefits for the year ended 31 March 2008 (audited)

31 March 2008 31 March 2007
£ £

Dr James King (Chairman of the Board) 15,000 15,000
Sir David Cooksey (Chairman of the Audit Committee) 12,500 12,500
Rhoderick Swire (Resigned 30 September 2007) 5,000 10,000
Henry Thornton n/a n/a
Richard Thornton 10,000 10,000
Harry Wells 10,000 10,000

Total 52,500 57,500

There is no Directors’ performance fee payable for the year to 31 March 2008 (2007:nil).

Because of his connection with the Investment Manager, Mr Henry Thornton has waived his
entitlement to Directors’ emoluments amounting to £10,000 per annum.

On behalf of the Board

Phoenix Administration Services Limited
Secretary
12 June 2008
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THE ESTABLISHMENT INVESTMENT TRUST PLC

Report of the Independent Auditors

Independent Auditors’ report to the Shareholders of The Establishment Investment Trust plc

We have audited the financial statements on pages 25 to 43. These financial statements have been
prepared under the accounting policies set out therein. We have also audited the information in the
Directors’ Remuneration Report that is described as having been audited.

This report is made solely to the Company’s shareholders, as a body, in accordance with Section 235
of the Companies Act 1985. Our audit work has been undertaken so that we might state to the
Company’s shareholders those matters we are required to state to them in an auditors’ report and for
no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility
to anyone other than the Company and the Company’s shareholders as a body, for our audit work, for
this report, or for the opinions we have formed.

Respective responsibilities of Directors and auditors

The Directors’ responsibilities for preparing the Annual Report, the Directors’ Remuneration Report
and the financial statements in accordance with applicable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice) are set out in the Statement of
Directors’ Responsibilities.

Our responsibility is to audit the financial statements and the part of the Directors’ Remuneration
Report to be audited in accordance with relevant legal and regulatory requirements and International
Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and
whether the financial statements and the part of the Directors’ Remuneration Report to be audited
have been properly prepared in accordance with the Companies Act 1985. We also report to you
whether in our opinion the information given in the Report of the Directors is consistent with the
financial statements. The information given in the Report of the Directors includes that specific
information presented in the Chairman’s Statement and the Investment Manager’s Report that is
cross-referred from the Business Review section of the Report of the Directors.

In addition we report to you if, in our opinion, the Company has not kept proper accounting records,
if we have not received all the information and explanations we require for our audit, or if information
specified by law regarding Directors’ remuneration and other transactions is not disclosed.

We review whether the Corporate Governance Statement reflects the Company’s compliance with the
nine provisions of the 2006 FRC Combined Code specified for our review by the Listing Rules of the
Financial Services Authority, and we report if it does not. We are not required to consider whether
the Board’s statements on internal control cover all risks and controls, or form an opinion on the
effectiveness of the Company’s corporate governance procedures or its risk and control procedures.

We read other information contained in the Annual Report, and consider whether it is consistent with
the audited financial statements. The other information comprises only the Report of the Directors,
the unaudited part of the Directors’ Remuneration Report, the Chairman’s Statement, the Investment
Manager’s Report, the Portfolio Holdings, the Investment Portfolio, Highlights for the Year,
Performance and the Corporate Governance Statement. We consider the implications for our report if
we become aware of any apparent misstatements or material inconsistencies with the financial
statements. Our responsibilities do not extend to any other information.
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Report of the Independent Auditors continued

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland)
issued by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence
relevant to the amounts and disclosures in the financial statements and the part of the Directors’
Remuneration Report to be audited. It also includes an assessment of the significant estimates and
judgements made by the Directors in the preparation of the financial statements, and of whether the
accounting policies are appropriate to the Company’s circumstances, consistently applied and
adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial statements and the part of the Directors’ Remuneration Report to be audited are free
from material misstatement, whether caused by fraud or other irregularity or error. In forming our
opinion we also evaluated the overall adequacy of the presentation of information in the financial
statements and the part of the Directors’ Remuneration Report to be audited.

Opinion

In our opinion:

• the financial statements give a true and fair view, in accordance with United Kingdom Generally
Accepted Accounting Practice, of the state of affairs of the Company as at 31 March 2008 and of its
return for the year then ended;

• the financial statements and the part of the Directors’ Remuneration Report to be audited have been
properly prepared in accordance with the Companies Act 1985; and

• the information given in the Report of the Directors is consistent with the financial statements.

Grant Thornton UK LLP

Chartered Accountants and Registered Auditors

London, England

12 June 2008
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THE ESTABLISHMENT INVESTMENT TRUST PLC

Income Statement for the years ended 31 March

2008) 2007
Revenue) Capital) Total) Revenue) Capital) Total)

Notes £’000) £’000) £’000) £’000) £’000) £’000)
Gains on investments 11 —) 439) 439) —) 760) 760)
Losses on derivatives —) (72) (72) —) —) —)
Exchange differences —) (134) (134) —) 147) 147)
Income 2 )1,246) —) 1,246) 1,345) —) 1,345)
Investment management fees 3 (51) (123) (174) (55) (121) (176)
Other expenses 4 (326) (2) (328) (298) (51) (349)

Net return before
finance costs and tax 869) 108) 977) 992) 735( 1,727)

Interest payable and similar
charges 7 (52) (210) (262) (37) (128) (165)

Return/(loss) on ordinary
activities before tax 817) (102) 715) 955) 607) 1,562)

Tax on ordinary activities 8 (155) 100) (55) (192) 60) (132)

Return/(loss) on ordinary activities ) ) )
after tax for the financial year 662( (2)) 660) 763) 667) 1,430)

Return/(loss) per Ordinary Share 10 3.31p (0.01)p 3.30p 3.81p 3.34p 7.15p

All revenue and capital items in the above statement derive from continuing operations.

The total columns in this statement represent the profit and loss accounts of the Company. The revenue and capital
columns are supplementary to this and are prepared under the guidance published by the Association of Investment
Companies.

A Statement of Total Recognised Gains and Losses is not required as all gains and losses of the Company have been
reflected in the above statement.

No operations were acquired or discontinued in the year.

The notes on pages 29 to 43 form part of these financial statements.
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Reconciliation of Movements in Shareholders’ Funds for the years ended 31 March 2007 and 31 March 2008

Capital) Capital)
Share Share) reserve) reserve) Revenue
capital premium) realised) unrealised) reserve Total)
£’000 £’000) £’000) £’000) £’000 £’000)

For the year ended 31 March 2008
At 31 March 2007 5,000 14,701) 4,579) 7,911) 647) 32,838(
Return on ordinary activities after

tax for the financial year — — ) 3,030) (3,032) 662) 660)
Dividends paid (see note 9) — — ) —) —) (620) (620)

At 31 March 2008 5,000 14,701 ) 7,609 ) 4,879) 689) 32,878)

Capital) Capital)
Share Share) reserve) reserve) Revenue

capital premium) realised) unrealised) reserve Total)
£’000 £’000) £’000) £’000) £’000 £’000)

For the year ended 31 March 2007
At 31 March 2006 5,000 14,701) 2,786) 9,037) 464) 31,988)
Return on ordinary activities after

tax for the financial year — —) 1,793) (1,126) 763) 1,430)
Dividends paid (see note 9) — —) —) — (580) (580)

At 31 March 2007 5,000 14,701) 4,579) 7,911) 647) 32,838)

The notes on pages 29 to 43 form part of these financial statements.
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Balance Sheet as at 31 March

2008 2007
Notes £’000( £’000) £’000) £’000)

Fixed assets
Investments held at fair value

through profit or loss 11 33,612) 34,877)

Current assets
Debtors 12 213( 234)
Cash at bank 5,109( 2,350)

5,322( 2,584)
Creditors: amounts falling due within

one year 13 (6,049) (4,608)

Net current liabilities (727) (2,024)

Total assets less current liabilities 32,885) 32,853)

Provision for liabilities and charges 8 (7) (15)

Net assets 32,878) 32,838)

Capital and reserves
Called up share capital 14 5,000) 5,000)
Share premium 14,701) 14,701)

19,701) 19,701)
Capital reserve – realised 15 7,609) 4,579)
Capital reserve – unrealised 15 4,879) 7,911)
Revenue reserve 689) 647)

Equity shareholders’ funds 32,878) 32,838)

Net asset value per Ordinary Share 16 164.39p) 164.19p

The financial statements on pages 25 to 43 were approved by the Board on 12 June 2008 and were
signed on its behalf by:

Dr. James King
Chairman

The notes on pages 29 to 43 form part of these financial statements.
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THE ESTABLISHMENT INVESTMENT TRUST PLC

Cash Flow Statement for the years ended 31 March

2008) 2007)
Notes) £’000) £’000)

Net cash inflow from operating activities 17a 680) 714)
Servicing of finance 17b (269) (142)
Taxation (55) (447)
Financial investment 17b 2,039) (2,242)

Net cash inflow/(outflow) before financing 2,395) (2,117)
Equity dividends paid (620) (580)
Financing activities 17b 958( 2,630)

Increase/(decrease) in cash in the year 2,733( (67)

Reconciliation of net cash flow to
movement in net debt

Increase/(decrease) in cash in the year 2,733( (67)
Cash inflow from movement in net debt (958) (2,630)
Change in funds resulting from cash flows 1,775( (2,697)
Exchange movements (134) 147)
Opening net (debt)/funds (2,147) 403)

Closing net debt 17c (506) (2,147)

The notes on pages 29 to 43 form part of these financial statements.
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Notes to the Financial Statements
1 Accounting policies

A summary of the principal accounting policies, all of which have been applied consistently throughout
the year is set out below:

(a) Basis of accounting
The accounts are prepared on the historical cost basis of accounting, except for the measurement at
fair value of investments. The accounts have been prepared in accordance with UK Generally Accepted
Accounting Practice (UK GAAP) and with the AIC Statement of Recommended Practice ‘Financial
Statements of Investment Trust Companies’ dated January 2003 revised December 2005. All of the
Company’s operations are of a continuing nature.

Valuation of fixed asset investments
When a purchase or sale is made under a contract, the terms of which require delivery within the time
frame of the relevant market, the investments concerned are recognised or derecognised on the trade
date.

The Company’s investments have been designated at fair value through profit or loss, and are
recognised on the trade date and are initially measured at fair value. Investments are measured at
subsequent reporting dates at fair value, and changes in fair value are included in the Income
Statement as a capital item. For listed investments fair value is deemed to be either the bid price or
the last traded price, depending on the convention of the exchange on which the investment is
quoted.

Unquoted investments are valued by the Directors at fair value using market valuation techniques.

The investment in BDT Investment Management Limited (representing 15.3% of that company) is
held as part of the investment portfolio. Accordingly, the shares are accounted for and disclosed in
the same way as other investments in the portfolio. The valuation of the Company’s investment in
BDT Investment Management Limited is calculated at the end of each quarter on the basis of fair value
as determined by the Directors of the Company. The valuation process is based on the average of
book value of BDT Invest LLP, 4% of the value of funds under its management and four times its
annual management charges.

Derivatives
Investment in derivatives are held at fair value and changes in fair value are recognised in the Income
Statement.

(b) Reporting currency
The accounts are presented in Sterling which is the functional currency and presentational currency
of the Company. Sterling is the functional currency because it is the currency of the primary economic
environment in which the Company operates.

(c) Income
Dividends are credited to the revenue account on an ex-dividend basis or as soon as entitlement has
been established, if later. The fixed return on a debt security is recognised on a time apportionment
basis so as to reflect the effective interest rate on the debt security.

Bank and deposit interest is accounted for on an accruals basis.

(d) Dividends
Dividends paid by the Company are recognised in the financial statements in respect of the period in
which they are paid.
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1 Accounting policies continued

(e) Expenses

All expenses are accounted for on an accruals basis. Expenses are recognised through the Income
Statement as revenue items except as follows:

- the investment management fee has been allocated 80% to capital reserve – realised and 20% to the
revenue account within the Income Statement reflecting the Board’s expected long-term split of
returns in the form of capital gains and income respectively from the investment portfolio.

- the investment performance fee has been allocated 100% to capital reserve – realised within the
Income Statement.

- expenses which are incidental to the sale of an investment are deducted from the proceeds of the sale
of investment.

- any other expenses incurred in connection with the acquisition or disposal of an investment are
allocated to capital reserve – realised within the Income Statement.

- finance costs are accounted for on an accruals basis. Finance costs of debt in so far as they relate to
the financing of the Company’s investments have been allocated 80% to the capital reserve – realised
and 20% to the revenue account within the Income Statement. This allocation is in line with the
Board’s expected long-term split of returns in the form of capital gains and income respectively from
the investment portfolio.

(f) Taxation

Deferred taxation is provided on all differences which have originated but not reversed by the balance
sheet date, calculated at the rate at which it is anticipated the timing differences will reverse. Deferred
tax assets are recognised only when, on the basis of available evidence, it is more likely than not that
there will be taxable profits in the future against which the deferred tax asset can be offset. Deferred
tax assets and liabilities are not discounted to reflect the time value of money.

(g) Foreign currency

Transactions and investment income denominated in foreign currencies are recorded in Sterling at actual
exchange rates at the date of the transaction or receipt. Monetary assets and liabilities denominated in
foreign currencies at the year end are recorded in Sterling at the rates of exchange prevailing at the year
end. Any gain or loss arising from a change in exchange rates subsequent to the date of the transaction
is included as an exchange gain or loss in the capital reserve. The value of investments in foreign
currencies is expressed in Sterling at the rates of exchange prevailing at the year end. Surpluses and
deficits arising from conversion at this rate of exchange are taken directly to capital reserves.

(h) Going concern

The Company has adequate resources to continue in existence for the foreseeable future and the
Board believes that it is appropriate for the accounts to be prepared on a going concern basis.
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2 Income
2008 2007
£’000 £’000

Income from investments
Overseas dividends 755 808
Overseas fixed interest income 88 79
UK dividends 148 309
UK fixed interest income 206 85

1,197 1,281

Other income
Deposit interest 49 64

Total income comprises:
Dividends 903 1,117
Interest 343 228

1,246 1,345

3 Investment management fees

2008) 2007
Revenue) Capital) Total) Revenue) Capital Total)

£’000) £’000) £’000) £’000) £’000 £’000)

Investment management fee 65) 261) 326) 63) 252) 315)

Rebate of investment management fee (see below) (14) (56) (70) (8) (32) (40)

Rebate of investment performance fee (see below) —( (82) (82) —) (99) (99)

51) 123) 174) 55) 121) 176)

For the avoidance of double charging investment management fees, the Investment Manager has agreed to
rebate any periodic management fee that it receives from the Company by the amount of fees receivable by it
from BDT Invest LLP products (“BDT Invest products”) in respect of the Company’s investments in those funds.
The Investment Manager has agreed that any performance fees that it earns from BDT Invest products in
respect of the Company’s investment in those funds will be rebated to the Company.

As at 31 March 2008 the Company had investments in the following BDT Invest products:

60,000 shares in BDT Invest Japan Fund Distributor at a total cost of £600,000;

60,000 shares in BDT Invest Japanese Smaller Companies ‘B’ Fund at a total cost of £311,381;

200,000 shares in BDT Invest Oriental Focus Fund at a total cost of £1,122,334;

69,622 shares in BDT Invest Asia Fund Distributor at a total cost of £3,830,125.
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3 Investment management fees continued

The amounts rebated on the investment management fee are shown above, of which £9,071 (2007: £9,876)
relates to the Company’s investment in BDT Invest Japan Fund, £4,295 (2007: £5,792) relates to the Company’s
investment in BDT Invest Japanese Smaller Companies ‘B’ Fund, £18,356 (2007: £14,025) relates to the
Company’s investment in BDT Invest Oriental Focus Fund, £nil (2007: £10,135) relates to the Company’s
investment in BDT Invest Japanese Focus ‘B’ Fund and £38,100 (2007: £nil) relates to the Company’s investment
in BDT Invest Asia Fund Distributor.

The amounts rebated on the performance fee earned by the Investment Manager are shown above, of which
£nil (2007: £51,822) relates to the Company's investment in BDT Invest Japan Fund, £nil (2007: £41,093)
relates to the Company’s investment in BDT Invest Asia Fund, and £82,329 (2007: £6,181) relates to the
Company's investment in BDT Invest Oriental Focus Fund. Details of the investment management agreement
are disclosed in note 6.

4 Other expenses
2008) 2007
£’000) £’000

Administration fee 75) 70
Directors’ emoluments (see note 5) 53) 58
Auditors’ remuneration for:
– audit of the financial statements of the Company 19) 16
– other services relating to taxation 4) 4
Custodian fees 50) 33
London Stock Exchange and FSA fees 10) 10
Other 115( 107

326) 298
Capital charges 2) 51

328) 349
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5 Directors’ emoluments

2008 2007
£’000 £’000

Directors’ fees 53 58

The Chairman and Directors receive emoluments of £15,000 and £10,000 per annum respectively, and
the Chairman of the Audit Committee receives a further £2,500 per annum. Director’s fees totalling
£10,000 have been waived in full by Mr Henry Thornton. In addition, the Directors are entitled to a
performance fee at the rate of 1% and calculated on the same basis as for the investment
management performance fee (as described in note 6) subject to a total remuneration cap of
£150,000 for all Directors in each performance period. In view of his connection with the Investment
Manager, Mr Henry Thornton is not entitled to a Directors’ performance fee.

There is no Directors’ performance fee payable for the year to 31 March 2008 (2007: £nil).
There were no pension contributions paid or payable.
The Company has no employees.
Mr Rhoderick Swire resigned as a Director on 30 September 2007.

6 Disclosure of interests (see page 11 also)

In accordance with an investment management agreement between the Company and BDT Invest LLP
(“BDT Invest”) dated 1 November 2007, and a Novation Agreement with BDT Investment Management
Limited, dated 31 October 2007, BDT Invest provides investment management services to the
Company for which BDT Invest receives an annual fee of 1% of the Adjusted Market Capitalisation of
the Company, calculated on the last Business Day of each calendar month and payable in arrears in
respect of each calendar month. The amount charged during the year is shown in note 3 and £19,759
(2007: £23,266) of the fee for the year was outstanding as at the balance sheet date.

A performance fee is payable at the rate of 10% of the amount by which the growth in the Adjusted
Market Capitalisation per Ordinary Share of the Company (plus dividends paid since the last
performance fee was paid) exceeds the Performance Hurdle. The “Performance Hurdle” for the sixth
Performance Period of the Company in respect of the Ordinary Shares is 179.14p per Ordinary Share
grown by the Performance Rate of Return calculated on the basis of the number of days elapsed in
the relevant Performance Period. The “Performance Rate of Return” for each Performance Period is
calculated at the rate of 10% compound per annum. The performance fee is payable in arrears in
respect of each Performance Period.

There is no performance fee payable for the year to 31 March 2008 (2007: £nil).

BDT Invest’s appointment as Investment Manager is subject to termination by the Company on six
months’ notice.

In accordance with an administration agreement dated 11 February 2002 between the Company and
Phoenix Administration Services Limited (“Phoenix”), Phoenix has been appointed to provide
administration and company secretarial services to the Company for which Phoenix receives an annual
fee of £75,000 increased from £70,000 on 1 March 2007.
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7 Interest payable and similar charges
20086 2007)

Revenue) Capital Total) Revenue) Capital Total)
£’000) £’000 £’000) £’000) £’000 £’000)

On loans and overdrafts 52( 210 262) 37) 128 165)

8 Taxation
The tax charge on the profit on ordinary activities for the year was as follows:

2008) 2007)
Revenue) Capital) Total) Revenue) Capital Total)

£’000) £’000) £’000) £’000) £’000 £’000)

UK corporation tax 66) —) 66) 112) —) 112)
Overseas tax - double tax relief (55) —) (55) (112) —) (112)

11) —) 11) —) —) —)
Irrecoverable overseas tax 56) —) 56) 126) —) 126)
Tax relief on expenses charged to capital 100( (100) —) 60) (60) —)
Withholding tax refunds (4) —( (4) —) —) —)
Prior year adjustment —( —( —( (4) —( (4)
Tax charge in respect of current year 163) (100) 63) 182) (60) 122)
Deferred tax - current year (8) —) (8) 10) —) 10)

Tax charge per accounts 155) (100) 55( 192) (60) 132)

The current taxation charge for the year is different from the standard rate of corporation tax in the UK
(30%). The differences are explained below.

2008) 2007)
£’000) £’000)

Revenue on ordinary activities before taxation 817( 955)

Theoretical tax at UK corporation tax rate 30% (2007:30%) 245( 287)
Effects of:
- UK Dividends which are not taxable (45) (93)
- Adjustments for overseas tax —) 2)
- Tax on expenses charged to capital 100) 60)
- Prior year adjustments —( (4)
- Overseas tax written back (21) —)
- Overseas dividends taxable on receipt (7) —)
- Marginal rate relief (17) —)
- Allowable expenses in capital account (100) (74)
- Current year excess expenses —( 14(

Actual current tax charge 155( 192)

The Company is an Investment Trust and whilst it obtains exemption under section 842 of the Income &
Corporation Taxes Act 1988 is not subject to UK taxation on capital gains.
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8 Taxation continued

Provisions for liabilities and charges / deferred taxation
2008) 2007)
£’000) £’000)

Deferred tax provided
Accrued income taxable on receipt 7) 15))
)
The movement in the provision is as follows:

£’000) £’000)
Provision at start of year 15) 5)
Deferred tax debit as per movement in revenue account (8) 10)
Deferred tax debit as per movement in capital account —) —)

Provision at end of year 7( 15)

Deferred tax has been provided at 28% because of uncertainty as to the average rate of tax that will
apply at the time when the underlying timing differences reverse.

In the opinion of the Directors the Company has complied with the requirements of section 842 of the
Income & Corporation Taxes Act 1988.

9 Dividends and other appropriations

The Directors have proposed the payment of a final dividend for the year ended 31 March 2008 of
1.70p (2007: 1.70p) per Ordinary Share, subject to shareholder approval, payable on 23 July 2008 to
shareholders registered on 4 July 2008 (ex-dividend 2 July 2008).

An interim dividend for the year ended 31 March 2008 of 1.40p per Ordinary Share (2007: 1.30p) was paid
on 14 December 2007 to shareholders registered on 7 December 2007 (ex-dividend 5 December 2007).

Total dividends of £620,000 (2007: £580,000) paid during the year comprise the final dividend for the
year ended 31 March 2007 amounting to £340,000 (2007: £320,000) and the interim dividend for the
year ended 31 March 2008 amounting to £280,000 (2007: £260,000).

10 Return per Ordinary Share 2008 2007
Total return per Ordinary Share
Total return £660,000 £1,430,000
Weighted average number of Ordinary

Shares in issue during the year 20,000,000 20,000,000

Total return per Ordinary Share 3.30p 7.15p

The total return per Ordinary Share detailed above can be further analysed between revenue and
capital, as below:

Revenue return per Ordinary Share
Revenue return £662,000 £763,000
Weighted average number of Ordinary

Shares in issue during the year 20,000,000 20,000,000
Revenue return per Ordinary share 3.31p 3.81p

Capital return per Ordinary Share
Capital return £(2,000) £667,000
Weighted average number of Ordinary

Shares in issue during the year 20,000,000 20,000,000
Capital return per Ordinary Share (0.01)p 3.34p
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11 Investments
2008( 2007)
£’000( £’000)

Investments listed on a recognised investment exchange 32,122( 32,633)
Unlisted investments 1,490( 2,244)

Valuation at year end 33,612( 34,877)

Opening book cost 26,966( 22,838)
Opening unrealised appreciation 7,911( 9,037)

Opening valuation 34,877( 31,875)
Movements in the year:
Purchases at cost 29,498) 26,757)
Sales – proceeds (31,202) (24,515)

– realised gains on sales 3,471( 1,886(
Decrease in unrealised appreciation for the year (3,032) (1,126)

Closing valuation 33,612( 34,877)

Closing book cost 28,733( 26,966(
Closing unrealised appreciation 4,879( 7,911)

33,612( 34,877)
(

Sale proceeds 31,202( 24,515)

Investments at cost (27,731) (22,629)

Realised gains on sales based on historical cost 3,471( 1,886)

Less gains recognised as unrealised in previous year (2,608) (2,663)

Realised profits/(losses) on sales based on carrying value at
previous year’s balance sheet date 863) (777)

Unrealised/(depreciation) appreciation for the year (424) 1,537(

Net gains on investments 439( 760)

Investment transaction costs on purchases and sales of investments during the year to 31 March 2008
amounted to £88,000 and £106,000 respectively (2007: £65,000 and £92,000 respectively).

Significant holdings

Included in the above are the following investments in which the Company has an interest of 10% or
more of the nominal value of the shares of that class in the investee company as at 31 March 2008.

Investments Country of Class of % of % of fund

registration capital class held fund held

BDT Invest Asia Fund*^ Cayman Islands Distributor - US Dollar 78.33% 64.82%

BDT Invest Japan Fund* Cayman Islands Distributor - Sterling 67.66% 0.92%

BDT Invest Oriental Focus Fund* Republic of Ireland ‘B’ US Dollar 34.33% 20.08%

*Country of listing - Republic of Ireland

^ This investment had not been consolidated in the Company’s financial statements as the shares held
carry no voting rights and the Company therefore has no dominant influence in the fund.

The Company has arrangements in place with the Investment Manager to avoid double charging of fees
and expenses on investments made in other BDT Invest products (see note 3).
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12 Debtors
)

2008 2007
) £’000 £’000

VAT recoverable —( 10
Prepayments and accrued income 213 224

213 234

13 Creditors: amounts falling due within one year
)

) 2008 2007
) £’000 £’000

Bank loan ) 5,615 4,497
Accruals and deferred income 88 111
Amounts due to brokers 335 —(
Corporation tax payable 11 —(

6,049 4,608

14 Called up share capital

2008 2007
No. of shares) No. of shares

000’s) £’000 000’s( £’000
Authorised: Ordinary Shares of 25p each 30,000) 7,500 30,000) 7,500

Issued and fully paid: Ordinary Shares of 25p each 20,000) 5,000 20,000) 5,000

There has been no change in the capital structure during the year to 31 March 2008.
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15 Capital reserve

2008) 2008) 2008)
Realised) Unrealised) Total)

£’000) £’000) £’000)

Balance at beginning of year 4,579) 7,911) 12,490)
Net realised gains on investments 863( —( 863(
Net realised losses in derivatives (72) —( (72)
Unrealised depreciation arising in year —) (424) (424)
Transfer on disposal of investments 2,608) (2,608) —)
Foreign currency exchange differences (134)) —( (134)
Capital charges (2)( —) (2)
Management fee allocated to capital (205)( —) (205)
Rebate of performance fee in relation to the Company’s investment in:

BDT Invest Oriental Focus Fund 82) —) 82)
Loan interest charged to capital (210) —( (210)
Tax relief on expenses charged to capital 100) —) 100)

Balance at end of year 7,609) 4,879) 12,488(

)16 Net asset value per share

The net asset value per Ordinary Share and the net asset value at the year end calculated in accordance with
the Articles of Association were as follows:

Net asset value per Net asset) value(
share attributable attributable(
2008 2007 2008 2007)

p p £’000 £’000)

164.39 164.19 32,878 32,838)

The movements during the year of the assets attributable to each Ordinary Share were as follows:
Ordinary(
Shares)
£’000)

Total net assets attributable at beginning of year 32,838)
Total recognised gains for the year 660)
Dividends paid during the year (620)

Total net assets attributable at end of year 32,878)

The net asset value per Ordinary Share is based on net assets of £32,878,000 (2007: £32,838,000) and on
20,000,000 Ordinary Shares (2007: 20,000,000) being the number of Ordinary Shares in issue at the year end.
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17 Cash flow statement

(a) Reconciliation of operating profit to net cash inflow from operating activities

2008) 2007)
£’000) £’000)

Net return before finance costs and taxation 977) 1,727)
Gains on investments held at fair value (439) (760)
Losses/(gains) on exchange movements 134( (147)
Increase in other debtors (2) (31)
Decrease/(increase) in accrued income 25( (78)
(Decrease)/increase in creditors (15) 3(

Net cash inflow from operating activities 680( 714)

) )

(b) Analysis of cash flows for headings netted in the cash flow statement

2008) 2007)
£’000) £’000)

Servicing of finance
Interest paid allocated to income (56) (30)
Interest paid allocated to capital (213) (112)

Net cash outflow from servicing of finance (269) (142)

2008) 2007)
£’000) £’000)

Financial investment
Purchase of investments (29,163) (26,757)
Sale of investments 31,202( 24,515)

Net cash inflow/(outflow) from financial investment 2,039( (2,242)

2008) 2007)
£’000) £’000)

Financing activities
Loans drawn down 958( 2,630(

Net cash inflow from financing activities 958( 2,630(

(c) Analysis of net debt
At) ) At)

) 1 April) Cash) Exchange() 31 March)
2007) flow) movement() 2008(
£’000) £’000) £’000() £’000)

Cash at bank 2,350) 2,733) 26(( 5,109)
Bank loan (4,497) (958) (160)) (5,615)

Total (2,147) 1,775( (134)( (506)
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18 Financial instruments and capital disclosures

Risk management policies and procedures

The investment objective of the Company is to achieve long-term capital growth from a managed international
portfolio of securities. The preservation of capital will be of primary importance to the investment objective. In
pursuit of this objective, the Company may be exposed to various forms of risk, as described below.

When judged appropriate by the Investment Manager, the Company may use the multi-currency revolving credit
facility provided by Bank of Scotland of up to £8,000,000 (2007: £5,000,000) principally in order to gear the
portfolio, but also to facilitate more efficient portfolio management. The Board has policies on diversification of
investment, gearing (both bank borrowing and the effect of derivatives), dividends and risk management, which it
reviews in accordance with prevailing market conditions. Current policies are set out on page 1 and as part of the
Business Review on pages 9 and 10. The Company’s assets are managed so as to diversify both the market risk
(including price risk) and liquidity risk that occurs in any equity portfolio and the Board monitors this process (see
Business Review). Neither interest rate risk nor currency risk are considered as separate risks for the reasons
explained in that Review. The Board and its Investment Manager consider and review the number of risks inherent
with managing the Company's assets which are detailed below.

Foreign currency exposure as at 31 March 2008
Taiwan US( Japanese(

Sterling( Dollar Dollar( Euro Yen( Other( Total(
£’000( £’000 £’000( £’000 £’000( £’000( £’000(

Investments held at fair value through profit (
or loss that are monetary items 999( — —( 3,183 —( —( 4,182(

Short-term debtors 125( — —( 53 20( 15( 213(
Cash at bank 4,068( 1,031 —( — —( 10( 5,109(
Short-term creditors (65) — (30) — (4) (335) (434)
Multi-currency revolving credit facility — — (4,528) — (1,087) — (5,615)
Provision for liabilities and charges (deferred tax) (7) — —( — —( — (7)
Foreign currency exposure on net monetary items 5,120( 1,031 (4,558) 3,236 (1,071) (310) 3,448(
Investments held at fair value through profit or

loss that are equities 4,146( 3,727 7,942( — 3,421( 10,194( 29,430(

Total net foreign currency exposure 9,266( 4,758 3,384( 3,236 2,350( 9,884( 32,878(
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18 Financial instruments and capital disclosures continued

Foreign currency exposure as at 31 March 2007
Taiwan US( Japanese(

Sterling( Dollar Dollar( Euro Yen( Other( Total(
£’000( £’000 £’000( £’000 £’000( £’000( £’000(

Investments held at fair value through profit (
or loss that are monetary items 6,376( — —( 2,693 —( —( 9,069(

Short-term debtors 144( — 3( 45 14( 28( 234(
Cash at bank 361( 841 1,122( — —( 26( 2,350(
Short-term creditors (74) — (35) — (2) —( (111)
Multi-currency revolving credit facility — — (3,569) — (928) —( (4,497)
Provision for liabilities and charges (deferred tax) (15) — —( — —( —( (15)
Foreign currency exposure on net monetary items 6,792( 841 (2,479) 2,738 (916) 54) 7,030(
Investments held at fair value through profit or

loss that are equities 6,239( 2,010 4,574( — 4,412( 8,573( 25,808(

Total net foreign currency exposure 13,031( 2,851 2,095( 2,738 3,496( 8,627( 32,838(

Over the year Sterling strengthened against the US Dollar by 1.33% (2007: strengthened 13.08%), but weakened
against the Company's other principal investing currencies, the Euro 14.88% (2007: strengthened 2.80%),
Japanese Yen 14.58% (2007: strengthened 13.16%) and Taiwan Dollar 6.97% (2007: strengthened 15.30%).

A 5% rise or decline of Sterling against foreign currency denominated (i.e. non-Sterling) assets held at the year end
would have increased/decreased the net asset value by £1,181,000 or 3.59% of net asset value (2007: £990,000
or 3.02% of net asset value). The impact on the profit or loss account is impossible to estimate since the profit and
loss is the net result of all the transactions in the portfolio throughout the year.

Interest rate risk

The Company is only exposed to significant interest rate risk through its multi-currency revolving credit facility with
Bank of Scotland. Borrowing increased slightly during the year as the facility was increased from £5m to £8m.
Borrowing at the year end was equivalent to £5,615,000 which was made up of US Dollar 9m and Japanese Yen
215m. At the year end the annual interest rate for the US Dollar loan was 4.415% (2007: 6.624%) and the Japanese
Yen loan was 2.170% (2007: 1.880%). If the year end level of borrowing was maintained for a full year a 1
percentage point change in LIBOR (up or down) would increase or decrease the revenue return by £11,000 or 0.06
pence per Ordinary Share (2007: £9,000 or 0.04 pence per Ordinary Share) and increase or decrease the capital
return by £45,000 or 0.22 pence per Ordinary Share (2007: £36,000 or 0.18 pence per Ordinary Share).

Other price risk

If the fair value of the Company's investments (see Portfolio Holdings on page 5) at the year end
increased/decreased by 10% then it would have the effect of £3,361,000 or 16.81 pence per Ordinary Share (2007:
£3,488,000 or 17.44 pence per Ordinary Share) on the capital return.
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18 Financial instruments and capital disclosures continued

Liquidity risk

Liquidity risk is generally not significant in normal market conditions as the majority of the Company's
investments are listed on recognised stock exchanges and for the most part readily realisable
securities which can be sold easily to meet funding commitments if necessary. Short-term flexibility is
achieved by the use of overdrafts and the multi-currency revolving credit facility. The current
agreement in respect of the multi-currency revolving credit facility expires on 29 September 2010.

Credit risk

Credit risk is mitigated by diversifying the counterparties through whom the Investment Manager
conducts investment transactions. The credit-standing of all counterparties is reviewed periodically
with limits set on amounts due from any one broker. Derivative transactions are only carried out with
investment banks with strong credit ratings.

The total credit exposure of the Company at the year end as shown on the Balance Sheet was
£5,322,000 (2007: £2,584,000).

Capital management policies and procedures

The Company’s objectives, policies and procedures for managing capital are set out in the Business
Review.

19 Financial commitments and contingent liabilities

In June 2007 the European Court of Justice ruled that investment management fees should be exempt
from VAT, and in early November HM Revenue & Customs decided not to contest that ruling. The Board
had ensured that appropriate steps were taken to reclaim Back VAT and, following the decision by HM
Revenue & Customs, will be quantifying those claims and their impact on the management contract with
BDT Invest LLP. Any Back VAT reclaimed is unlikely to have a material impact on the Net Asset Value and
as the time frame for recovery is still uncertain; no Back VAT has been recognised in these financial
statements.

There were no financial commitments outstanding at the year end (2007: US Dollar 2,200,000, Sterling
equivalent £1,122,000).

There were no contingent liabilities outstanding at the year end (2007: none).

20 Total expense ratio

2008---- 2007---
£’000 % £’000 %

Total operating expenses* 654 1.86 664 2.09

*Total operating expenses (capital & income) prior to the reduction in expenses of £70,000 (2007:
£40,000) in respect of management fee waiver and £82,000 (2007: £99,000) in respect of
performance fee waiver (see note 3).

The above total expense ratio is based on the average total assets/shareholders’ funds of £35,159,000
(2007: £31,717,000) calculated at the end of each month during the year.
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21 Related party disclosure

BDT Invest LLP acts as investment manager to the Company. The amounts paid to BDT Invest are
disclosed in note 3 and further details of the relationship between the Company and BDT Invest are set
out in note 6. Full details of Directors’ interests are set out in the Report of the Directors on page 11.
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Notice of Annual General Meeting
Notice is hereby given that the sixth Annual General Meeting of The Establishment Investment Trust plc will
be held at the offices of BDT Invest LLP, 52 Jermyn Street, London, SW1Y 6LX on Wednesday 16 July 2008
at 4.00 pm for the following purposes:

Ordinary Business

1. to receive the Accounts and the Reports of the Directors and auditors for the year ended 31
March 2008;

2. to approve the Directors’ Remuneration Report;

3. to declare a final dividend of 1.70p per Ordinary Share;

4. to re-elect Mr Henry Thornton as a Director of the Company;

5. to re-elect Mr Harry Wells as a Director of the Company;

6. to elect Mr Tom Waring as a Director of the Company;

7. to re-appoint Grant Thornton UK LLP as auditors to the Company and to authorise the
Directors to determine the auditors’ remuneration.

Special Business

To consider and if thought fit approve the following as a Special Resolution:

8. That the Articles of Association of the Company be and are hereby amended in the manner set out in
the Appendix to the Annual Report and Accounts of the Company for the year ended 31 March 2008.

Dated this 12th day of June 2008

By order of the Board

Phoenix Administration Services Limited

Secretary

Notes

1) A member of the Company entitled to attend and vote at the Annual General Meeting may appoint one or more proxies

to attend and to exercise all or any of the member’s rights to speak and vote at the meeting, instead of that member.

Proxies need not be members of the Company. A form of proxy for use at the above meeting is provided separately. To

be valid the form of proxy must be completed and deposited at the office of the Company’s Registrars not less than 48

hours before the time fixed for holding the meeting or adjourned meeting. The return of the form of proxy duly completed

will not preclude a member from attending and voting at the meeting.

2) Members (and any proxies or corporate representatives appointed) agree, by attending the Annual General Meeting, that

they are expressly requesting and willing to receive any communications relating to the Company’s securities at the

Annual General Meeting.

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

shareholders registered in the register of members of the Company at 6pm on 14 July 2008 shall be entitled to attend

or vote at the Annual General Meeting in respect of the number of shares registered in their name at that time. Changes

to entries on the relevant register of securities after 6pm on 14 July 2008 shall be disregarded in determining the rights

of any person to attend or vote at the meeting.
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Notice of Annual General Meeting continued

4) A corporate member of the Company intending to appoint more than one person to attend and vote at the Annual

General Meeting as its Corporate Representative pursuant to the provisions of section 323 “Representation of

corporations at meetings” of the Companies Act 2006 (the ‘Act’), should note that pursuant to section 323(4) of the Act

“Where the corporation authorises more than one person and more than one of them purport to exercise a power under

subsection (3):

(a) if they purport to exercise the power in the same way, the power is treated as exercised in that way,

(b) if they do not purport to exercise the power in the same way, the power is treated as not exercised.”

To mitigate the effect of section 323(4)(b) of the Act, a corporate member may wish to consider appointing multiple

proxies to attend and vote at the meeting since, pursuant to the provisions of section 324 of the Act, proxies have the

same rights to attend, speak and vote at a general meeting, as members of the Company.

5) To appoint proxies or give/amend an instruction to an appointed proxy via the CREST system, the CREST message must

be received by the issuer’s agent (ID: RA10) by 4.00 pm on 14 July 2008 and time of receipt will be taken as the time

(as determined by the timestamp applied by the CREST Applications Host) that the issuer’s agent is able to retrieve the

message. CREST Personal Members or other CREST Sponsored Members, and CREST Members who have appointed

voting service providers, should refer to their sponsor/voting service provider for advice on appointing proxies via CREST.

Regulation 35 of the Uncertificated Securities Regulations 2001 will apply to all proxy appointments sent by CREST. For

information on CREST procedures and system timings, please refer to the CREST Manual.

6) If a corporate member of the Company appoints more than one corporate representative at the meeting, arrangements

will be put in place at the meeting so that (i) if a corporate shareholder has appointed the Chairman of the meeting as

its corporate representative with instructions to vote on a poll in accordance with the directions of all of the other

corporate representatives for that shareholder at the meeting, then on a poll those corporate representatives will give

voting directions to the Chairman and the Chairman will vote (or withhold a vote) as corporate representative in

accordance with those directions; and (ii) if more than one corporate representative for the same corporate shareholder

attends the meeting but the corporate shareholder has not appointed the Chairman of the meeting as its corporate

representative, a designated corporate representative will be nominated, from those corporate representatives who

attend, who will vote on a poll and the other corporate representatives will give voting directions to that designated

corporate representative. Corporate shareholders are referred to the guidance issued by the Institute of Chartered

Secretaries and Administrators on proxies and corporate representatives (www.icsa.org.uk) for further details of this

procedure. The guidance includes a sample form of representation letter if the Chairman is being appointed as described

in (i) above.

7) The following documents will be available for inspection at the Registered Office of the Company during usual business

hours on any weekday (except Public Holidays) until the date of the meeting and at the place of the meeting for a period

of 15 minutes prior to and during the meeting:

(a) A statement of all transactions of each Director and of their family interests in the share capital of the Company; and

(b) The Memorandum and Articles of Association of the Company.

None of the Directors has a contract of service with the Company.

THE ESTABLISHMENT INVESTMENT TRUST PLC
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Company Information
Directors Investment Manager
Dr. James King (Chairman) BDT Invest LLP
Sir David Cooksey 52 Jermyn Street
Henry Thornton London
Richard Thornton SW1Y 6LX
Tom Waring Tel: 020 7659 1300
Harry Wells

Company Secretary and registered office Solicitors
Phoenix Administration Services Limited Stephenson Harwood
Springfield Lodge One, St. Paul’s Churchyard
Colchester Road London
Chelmsford EC4M 8SH
Essex
CM2 5PW
Tel: 01245 398 950
www.phoenixfundservices.com
email: info@phoenixfundservices.co.uk

Registrars Registered auditors
Capita Registrars Grant Thornton UK LLP
Northern House 30 Finsbury Square
Woodsome Park London
Fenay Bridge EC2P 2YU
Huddersfield
West Yorkshire
HD8 0LA
Tel: 0871 664 0300
calls cost 10p per minute plus network extras
(from outside the UK: +44 208 639 3399)

Brokers Custodian
JPMorgan Cazenove The Northern Trust Company
20 Moorgate London Branch
London 155 Bishopsgate
EC2R 6DA London

EC2M 3XS

Shareholder relations
The Company’s share price for Ordinary Shares is listed daily in the Financial Times.

The Company’s Web site can be accessed by logging on to: www.bdtinvest.com

Individual Savings Account (‘ISA’)
The Company’s shares are eligible to be held in an ISA account subject to HM Revenue & Custom’s
limits.

THE ESTABLISHMENT INVESTMENT TRUST PLC



\LONLIVE\6860302.1 

THE ESTABLISHMENT INVESTMENT TRUST PLC 
Springfield Lodge, Colchester Road, Chelmsford, Essex CM2 5PW 

Tel:  01245 398950     Fax: 01245 398951 
 

APPENDIX 
 TO THE ANNUAL REPORT AND ACCOUNTS OF  

THE COMPANY FOR THE YEAR ENDED 31 MARCH 2008 

12 June 2008 

If resolution 8 is passed, the articles of association of the Company (the "Articles") would be 
amended as follows:- 

1 By deleting the existing 1 in the introduction to the Articles and substituting therefor the following 
new introduction 1: 

"1. Neither the Regulations in Table A applicable to the Company under any former enactment 
relating to companies and Table A set out in the Schedule to The Companies (Tables A to F) 
Regulations 1985 nor the amendments to such Regulations set out in the Companies (Tables A 
to F) (Amendment) Regulations 2007 and the Companies (Tables A to F) (Amendment) (No.2) 
Regulations 2007 shall apply to the Company." 

2 By inserting the following definition after the definition of "the Act" in 2 of the introduction to the 
Articles: 

 "the 2006 Act the Companies Act 2006 (to the extent in force);" 

3 By deleting "and" after "the Act" in the definition of "Statutes" and inserting the following 
wording: 

", the 2006 Act and, where the context requires," 

4 By replacing the reference to Article 140(B) in existing Article 16 to "Article 142(B)". 

5 By inserting the following new Article 107(A) after Article 106 and referring to the existing Article 
107 as "Article 107(B)": 

"107  (A) These Articles 107 and 108 shall only apply until the commencement 
in force of Sections 175 to 177, 180(1), (2) (in part) and 4(b) and 181(2) and (3) and 182 to 187 of 
the 2006 Act." 

6 By inserting the following new Articles 109 and 110 after Article 108 and updating the numbering 
of the remaining articles accordingly: 

 

 
Registered in England and Wales: 4355437 

An Investment company under Section 833 of the Companies Act 2006 
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"CONFLICTS OF INTEREST 

 
 

109 (A) These Articles 109 and 110 shall only apply on and from the commencement in 
force of Sections 175-177, 180(1), (2) (in part) and 4(b) and 181(2) and (3) and 182 to 187 of the 2006 
Act.    

 
  (B) Provided that Article 110(B) and, where appropriate, Article 110(A) is complied 
with, a Director, notwithstanding his office: 
 

(i) may be a party to or otherwise be interested in any transaction, arrangement 
or proposal with the Company or in which the Company is otherwise 
interested; 

 
(ii) may hold any other office or place of profit under the Company (except that of 

Auditor or of auditor of a subsidiary of the Company) in conjunction with the 
office of Director and may act by himself or through his firm in a professional 
capacity for the Company, and in any such case on such terms as to 
remuneration and otherwise as the Board may arrange, either in addition to or 
in lieu of any remuneration provided for by any other Article; 

 
(iii) may be a director or other officer of, or employed by, or a party to any 

transaction or arrangement with or otherwise interested in, any company 
promoted by the Company or in which the Company is otherwise interested or 
as regards which the Company has any powers of appointment; and 

 
(iv) shall not be liable to account to the Company for any profit, remuneration or 

other benefit realised by any office or employment or from any transaction, 
arrangement or proposal or from any interest in any body corporate, and no 
such transaction, arrangement or proposal shall be liable to be avoided on the 
grounds of any such interest or benefit nor shall the receipt of any such profit, 
remuneration or any other benefit constitute a breach of his duty under the 
2006 Act or under the law not to accept benefits from third parties. 

 
 110 (A) (i) The Board may authorise any matter proposed to it in accordance with 
these Articles which would, if not so authorised, involve a breach by a Director of his duty to avoid 
conflicts of interest under the 2006 Act, including, without limitation, any matter which relates to a 
situation (a ‘relevant situation’) in which a Director has, or can have, an interest which conflicts, or  
possibly may conflict, with the interest of the Company or the exploitation of any property, information 
or opportunity, whether or not the Company could take advantage of it, but excluding any situation 
which cannot reasonably be regarded as likely to give rise to conflict of interest.  The provisions of this 
Article do not apply to a conflict of interest arising in relation to a transaction or arrangement with the 
Company. 
 

   (ii) Any such authorisation will be effective only if (a) the relevant 
situation arose on or after the date on which Section 175 of the 2006 Act came into force; (b) any 
requirement as to a quorum at the meeting at which the matter is considered is met without counting 
the Director in question or any other interested Director; and (c) the matter was agreed to without their 
voting or would have been agreed to if their votes had not been counted. 
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   (iii) The Board may (whether at the time of the giving of the authorisation 
or subsequently) make any such authorisation subject to any limits or conditions it expressly imposes 
but such authorisation is otherwise given to the fullest extent permitted. 
 
   (iv) The Board may vary or terminate any such authorisation at any time. 
 
  (B) (i) A Director shall declare the nature and extent of his interest in a 
relevant situation within Article 110(A)(i) to the other Directors. 
 
   (ii) A Director who is aware that he is in any way interested in a proposed 
transaction or arrangement with the Company must declare the nature and extent of his interest to the 
other Directors. 
 
   (iii) A Director who is aware that he is in any way interested in a 
transaction or arrangement that has been entered into by the Company must declare the nature and 
extent of his interest to the other Directors, unless the interest has already been declared under Article 
110(B)(ii). 
 
   (iv) The declaration of interest must be made either at a meeting of the 
Directors, or by general or specific notice to the Directors in accordance with the 2006 Act. 
 
   (v) If a declaration of interest made pursuant to this Article 110(B) proves 
to be, or becomes, inaccurate or incomplete, a further declaration must be made. 
 
   (vi) Any declaration of interest required by Article 110(B)(ii) must be made 
before the Company enters into the transaction or arrangement or, in the case of an interest which 
arose before the date on which Section 177 of the 2006 Act came into force, at the first meeting of the 
Directors at which the question of entering into the proposed transaction or arrangement is taken into 
consideration. 
 
   (vii) Any declaration of interest under Article 110(B)(iii) must be made as 
soon as reasonably practicable.  Failure to comply with this requirement does not affect the underlying 
duty to make the declaration of interest. 
 
   (viii) For the purposes of Article 110(B)(i), (ii) and (iii) a Director need not 
declare an interest which arose on or after the date on which Section 177 of the 2006 Act came into 
force: 
a) if it cannot reasonably be regarded as likely to give rise to a conflict of interest; or 
b) if, or to the extent that, the other Directors are already aware of it; or 
c) if, or to the extent that, it concerns terms of his service contract that have been or are to be 

considered by a meeting of the Directors; or by a committee of the Directors appointed for the 
purpose under these Articles. 

 
  (C) (i) Subject to 110(C)(ii), a Director shall be under no duty to the 
Company with respect to any information which he obtains or has obtained otherwise than as a Director 
of the Company and in respect of which he has a duty of confidentiality to another person.  In 
particular, the Director shall not be in breach of the general duties he owes to the Company under the 
2006 Act because he fails: 
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(a) to disclose any such information to the Board or to any Director or other officer or employee of 
the Company; and/or 
 
(b) to use or apply any such information in performing his duties as a Director of the Company. 
 
   (ii) To the extent that the relationship between a Director and a person to 
whom he owes a duty of confidentiality gives rise to a conflict of interest or possible conflict of interest, 
Article 110(C)(i) applies only if the existence of that relationship has been authorised by the Board 
pursuant to Article 110(C). 
 
  (D) Where the existence of a Director’s relationship with another person is 
authorised by the Board pursuant to Article 110(A) (and subject to any limits or conditions imposed 
pursuant to Article 110(A)(iii)) and his relationship with that person gives rise to a conflict of interest or 
possible conflict of interest, the Director shall not be in breach of the general duties he owes to the 
Company under the 2006 Act because he: 
 
(a) absents himself from meetings of the Board at which any matter relating to the conflict of 
interest or possible conflict of interest will or may be discussed or from the discussion of any such 
matter at a meeting or otherwise; and/or 
 
(b) makes arrangements not to receive documents and information relating to any matter which 
gives rise to the conflict of interest or possible conflict of interest sent or supplied by the Company 
and/or makes arrangements for such documents and information to be received and read by a 
professional adviser, for so long as he reasonably believes such conflict of interest or possible conflict of 
interest subsists. 
 
  (E) The provisions of Articles 110(C) and 110(D) are without prejudice to any 
equitable principle or rule of law which may excuse the Director from: 
 
(a) disclosing information in circumstances where disclosure would otherwise be required under 
these Articles; or 
 
(b) attending meetings or discussions or receiving documents and information as referred to in 
Article 110(D), in circumstances where such attendance or receiving such documents and information 
would otherwise be required under these Articles. 
 
  (F)  A Director shall not vote on, or be counted in the quorum in relation 
to, any resolution of the Board or of a committee of the Board concerning any arrangement, transaction 
or proposal in which he has an interest which may reasonably be regarded as likely to give rise to a 
conflict of interest and, if he purports to do so, his vote shall not be counted, but this prohibition shall 
not apply and the Director may vote (and be counted in the quorum) in respect of any resolution 
concerning any one or more of the following matters: 
 
(a) any transaction or arrangement in which he is interested by means of an interest in shares, 
debentures or other securities or otherwise in or through the Company; 
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(b) the giving of any guarantee, security or indemnity in respect of money lent or obligations 
incurred by him or any other person at the request of or for the benefit of the Company or any of its 
subsidiary undertakings; 
 
(c) the giving of any guarantee, security or indemnity in respect of a debt or obligation of the 
Company or any of its subsidiary undertakings for which he himself has assumed responsibility in whole 
or in part under a guarantee or indemnity or by the giving of security; 
 
(d) the giving of any other indemnity where all other Directors are also being offered indemnities 
on substantially the same terms; 
 
(e) any proposal concerning an offer of shares or debentures or other securities of or by the 
Company or any of its subsidiary undertakings in which offer he is or may be entitled to participate as a 
holder of securities or in the underwriting or sub-underwriting of which he is to participate; 
 
(f) any proposal concerning any other body corporate in which he does not to his knowledge have 
an interest (as the term is used in Part 22 of the 2006 Act) in one per cent. or more of the issued equity 
share capital of any class of such body corporate (calculated exclusive of any shares of that class in that 
company held as treasury shares) nor to his knowledge hold one per cent. or more of the voting rights 
which he holds as shareholder or through his direct or indirect holding of financial instruments (within 
the meaning of the Disclosure and Transparency Rules of the Financial Services Authority) in such body 
corporate; 
 
(g) any proposal relating to an arrangement for the benefit of the employees of the Company or 
any of its subsidiary undertakings which does not award him any privilege or benefit not generally 
awarded to the employees to whom such arrangement relates; 
 
(h) any proposal concerning insurance which the Company proposes to maintain or purchase for 
the benefit of Directors or for the benefit of persons who include Directors; or 
 
(i) any proposal concerning the funding of expenditure for the purposes referred to in Articles 104 
and 105 or doing anything to enable such Director or Directors to avoid incurring such expenditure. 
 
  (G) A Director shall not vote or be counted in the quorum on any resolution of the 
Board or committee of the Board concerning his own appointment (including fixing or varying the terms 
of his appointment or its termination) as the holder of any office or place of profit with the Company or 
any company in which the Company is interested.  Where proposals are under consideration concerning 
the appointment (including fixing or varying the terms of appointment or its termination) of two or more 
Directors to offices or places of profit with the Company or any company in which the Company is 
interested, such proposals may be divided and a separate resolution considered in relation to each 
Director.  In such case each of the Directors concerned (if not otherwise debarred from voting under 
these Articles) shall be entitled to vote (and be counted in the quorum) in respect of each resolution 
except that concerning his own appointment. 
 
  (H) If any question arises at any meeting as to whether an interest of a Director 
(other than the Chairman’s interest) shall reasonably be regarded as likely to give rise to a conflict of 
interest or as to the entitlement of any Director (other than the Chairman) to vote or be counted in a 
quorum, and such question is not resolved by his voluntarily agreeing to abstain from voting or being 
counted in the quorum, such question shall be referred to the Chairman of the meeting.  The 
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Chairman’s ruling in relation to the Director concerned shall be final and conclusive except in a case 
where the nature or extent of the interest of the Director concerned (so far as it is known to him) has 
not been fairly disclosed to the Board. 
 
  (I) Subject to the provisions of the 2006 Act and to the Listing Rules of the 
Financial Services Authority, the Company may by ordinary resolution suspend or relax any of the 
provisions of Articles 110(A) to 110(H), either generally or in respect of any particular matter, or ratify 
any transaction not duly authorised by reason of a contravention of these Articles. 
 

 (J) For the purpose only of Articles 109 and 110(A)-(H): 
 

 (i) a conflict of interest includes conflict of interest and duty and a conflict 
of duties; 

 (ii) an interest means a direct or an indirect interest; and 
 (iii) an interest, transaction or arrangement of which a Director is aware 

includes an interest, transaction or arrangement of which that Director 
ought reasonably to be aware." 

 
7 By moving existing Articles 109 and 110 to become Articles 113 and 114. 

8 By replacing the reference to Article 152 in existing Article 153 with "Article 154". 

9 By replacing the reference to Article 170 in existing Article 170 with "Article 172". 
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