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SIR ALASTAIR NORRIS:

1 In the course of preparing the form SH19, identifying the number of shares to be cancelled,
investigations have incidentally thrown up a matter concerning the shareholding of the CEO

of Tiso, Mr Bonamour.

2 At the time when the circular was posted, scheme shareholders were told that 26.65 percent
of the scheme shares were owned by the directors, and that 25.35 percent of those shares
were to be voted in favour of a “continuation” as opposed to an “exit” election. That was
correct at the time when the circular was distributed. But subsequent to the distribution of
the circular, and because the scheme was proceeding at far slower pace than had been
anticipated, Mr Bonamour decided that instead of making a “continuation” election for the
entirety of his 13,760,000 shares, he preferred to make an “exit” election in relation to
1,500,000 of those shares. No announcement was made of that change in the circumstances

disclosed in the circular.

3 The question is: was that failure to make an announcement concerning those 1,500,000
shares in any sense material? Is there a real risk that it would it have caused any scheme
shareholder to vote differently in relation to the scheme as a whole? Is there a real risk that
it would it have caused any scheme shareholder to make an election different from that

based on the circular alone? In my judgment, the answer to all of those questions is ‘no’.

4 The effect of Mr Bonamour’s decision to make an “exit” election in relation to 1,500,000 of
his shares means that he is still making a continuation election in relation to 90 percent of
his shareholding. Any scheme shareholder who was guided by what the individual directors
were doing in relation to their shareholding is unlikely to have altered his course because Mr
Bonamour’s elections had moved from 100 percent “continuation” to 90 percent

“continuation”.
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5 Equally, any scheme shareholders who had recognised that 25.35 percent of the director’s
shares were to be voted in favour of the scheme and in favour of making a “continuation”
election would be unlikely to have altered that decision if it had become apparent that
instead of 25.35 percent of the shares being voted in that way, it was only 24.80 percent of

the shares that were being voted in the sense of making a “continuation election”.

6 The movement is very small (and has no impact upon the total number of shares that can be
“cashed out”) and | do not consider that it would have had any material effect upon any
scheme shareholder making a decision whether to support the scheme or making a decision
about whether to elect to continue or to exit. It is unfortunate that no announcement was

made but, in the end, | hold that it was immaterial.
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