
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in doubt about the contents of this document, you should consult
a person authorised under the Financial Services and Markets Act 2000 (as amended) (“FSMA”) who specialises in advising on the acquisition of shares and other
securities immediately. If you have sold or otherwise transferred all of your ordinary shares in Wyatt Group plc prior to the record date (12 March 2009), please send this
document, the accompanying Application Forms and Proxy Form, at once to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the
sale or transfer was effected for transmission to the purchaser or transferee. If your Existing Ordinary Shares which were sold or transferred were held in uncertificated
form, and were sold or transferred before that date, a claim transaction will automatically be generated by CRESTCo, which, on settlement, will transfer the appropriate
number of Open Offer Entitlements and Excess CREST Entitlements to the purchaser or transferee. If you have sold or otherwise transferred part of your registered
holding of Existing Ordinary Shares, you should contact the stockbroker, bank or other agent through whom the sale or transfer was effected immediately and refer to
the instructions regarding split applications set out in the Application Form. However, no Application Forms should be forwarded to or transmitted in or into, and no Open
Offer Entitlements or Excess CREST Entitlements should be transmitted through CREST into, the United States of America, Canada, Australia, Japan, the Republic of
Ireland or the Republic of South Africa or their respective territories or possessions nor in or into any other jurisdiction where the extension or availability of the Placing
or Open Offer would breach any applicable law or regulation.

Application will be made for the entire issued, and to be issued, ordinary share capital of Wyatt Group plc to be admitted to trading on the AIM market of London Stock Exchange
plc (“AIM”). It is expected that Admission will become effective, and dealings in the Enlarged Ordinary Share Capital will commence, on 9 April 2009.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to larger or more established
companies. AIM securities are not admitted to the Official List of the UK Listing Authority. A prospective investor should be aware of the risks of investing in such
companies and should make the decision to invest only after careful consideration and, if appropriate, consultation with an independent financial adviser. Each AIM
company is required pursuant to the AIM Rules for Companies published by London Stock Exchange plc (the “AIM Rules”) to have a nominated adviser. The nominated
adviser is required to make a declaration to London Stock Exchange plc on admission in the form set out in Schedule Two to the AIM Rules for Nominated Advisers.
London Stock Exchange plc has not itself examined or approved the contents of this document.

A copy of this document, which is drawn up as an admission document in accordance with the AIM Rules, has been issued in connection with the application for admission to trading
of the Enlarged Ordinary Share Capital on AIM. The Placing, Open Offer and Admission will not constitute an offer to the public requiring an approved prospectus under section 85
of FSMA and, accordingly, this document does not constitute a prospectus for the purposes of FSMA and the Prospectus Rules and has not been pre-approved by the Financial
Services Authority (“FSA”) pursuant to section 85 of FSMA. Copies of this document will be available free of charge to the public during normal business hours on any day
(Saturdays, Sundays and public holidays excepted) at the offices of Zeus Capital Limited, 3 Ralli Courts, West Riverside, Manchester M3 5FT and at the registered office of the
Company, Parkway House, Hambrook Lane, Stoke Gifford, Bristol BS34 8QB from the date of this document until one month from the date of Admission in accordance with the
AIM Rules.

The Directors and Proposed Directors, whose names are set out on page 7 of this document, and the Company, accept responsibility for the information contained in this document,
including individual and collective responsibility for compliance with the AIM Rules. To the best of the knowledge and belief of the Directors and Proposed Directors (who have
taken all reasonable care to ensure that such is the case), the information contained in this document is in accordance with the facts and does not omit anything likely to affect the
import of such information. In connection with this document and/or the Placing and/or the Open Offer, no person is authorised to give any information or make any representations
other than as contained in this document and, if given or made, such information or representations must not be relied upon as having been so authorised.

Your attention is drawn to the risk factors associated with an investment in the Ordinary Shares which are set out in Part III of this document and to the paragraph headed “Forward
Looking Statements” on page 4 of this document.

WYATT GROUP PLC
(Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 4022406)

Acquisition of the Target Companies
Placing of 41,400,000 new Ordinary Shares at 1.25p per share

Open Offer of 28,130,838 new Ordinary Shares at 1.25p per share
Change of name to Green CO2 plc

Alteration to the Articles of Association
Notice of Extraordinary General Meeting

and
Admission to trading on AIM

Nominated Adviser and Broker
Zeus Capital Limited

SHARE CAPITAL AT THE DATE OF THIS DOCUMENT

AND

IMMEDIATELY FOLLOWING COMPLETION OF THE PROPOSALS
Authorised Issued and fully paid

Number Amount Current Number Amount
200,000,000 £2,000,000 Ordinary shares of 1p as at the date of this document 14,065,419 £140,654

Proposed
250,000,000 £2,500,000 Ordinary shares of 1p following completion of the Proposals* 130,685,419 £1,306,854
250,000,000 £2,500,000 Ordinary shares of 1p following completion of the Proposals** 158,816,257 £1,588,163

* assuming that no Open Offer Shares are issued
** assuming that all the Open Offer Shares are issued

The Placing and Open Offer are conditional on Admission taking place by 8.00 a.m. on 9 April 2009 (or such later date as Zeus Capital Limited agree, being no later than 20 April
2009). The Placing Shares and the Open Offer Shares will, on Admission, rank pari passu in all respects with the Existing Ordinary Shares and will rank in full for all dividends and
other distributions thereafter declared, made or paid on the ordinary share capital of the Company.

Notice of an Extraodinary General Meeting to be held at 11.00 a.m. on 8 April 2009 at the offices of Zeus Private Equity LLP, 4 Park Place, London SW1A 1LP is set out at the end
of this document. To be valid, the accompanying Proxy Form for use at the Extraordinary General Meeting should be completed and returned, by post or by hand, in accordance with
the instructions printed thereon, to the Company’s registrars, Neville Registrars Ltd, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA as soon as possible, but
in any event so as to arrive no later than 48 hours before the time fixed for the Extraordinary General Meeting.

Zeus Capital Limited, which is authorised and regulated by the Financial Services Authority and a member of London Stock Exchange plc, is acting as the Company’s Nominated
Adviser and broker for the purposes of the AIM Rules. Its responsibilities as the Company’s Nominated Adviser under the AIM Rules for Nominated Advisers and as broker are
owed solely to London Stock Exchange plc and are not owed to the Company or to any Director or any other person or entity in respect of his or its decision to acquire shares in
the Company in reliance on any part of this document. Zeus Capital Limited is not acting for any other person and will not be responsible to any other person for providing the
protections afforded to its customers or for providing advice in relation to the transactions and arrangements detailed in this document. Under no circumstances should the
information set out in this document be relied upon as being accurate at any time after Admission. No representation or warranty, express or implied, is being made by Zeus Capital
Limited as to any of the contents of this document in connection with the Proposals and Zeus Capital Limited has not authorised the contents of any part of this document nor is it
responsible for the accuracy of any information or opinion contained in this document or for the omission of any information.



The latest time and date for acceptance and payment in full under the Open Offer is 1.00 p.m. on 7 April 2009. The procedure for application and payment is set out in paragraph 3
of Part II of this document, and, where relevant, in the accompanying Application Forms. Qualifying non-CREST Shareholders will have received an Application Form and a green
Excess Application Form. Qualifying CREST Shareholders will receive a credit to their appropriate stock accounts in CREST in respect of the Open Offer Entitlements equal to the
maximum number of Open Offer Shares for which he or she is entitled to apply to acquire under the Open Offer. Under the Excess Application Facility, Qualifying Shareholders
may apply for Open Offer Shares in excess of their Open Offer Entitlements. Applications made under the Excess Application Facility will be scaled back pro rata to the number of
Open Offer Shares applied for by Qualifying Shareholders under the Excess Application Facility if applications are received from Qualifying Shareholders under the Open Offer for
more than the available number of Open Offer Shares. Applications under the Open Offer may only be made by the Qualifying Shareholder originally entitled or by a person entitled
by virtue of a bona fide market claim arising out of a sale or transfer of Existing Ordinary Shares prior to the date on which the Existing Ordinary Shares were marked ‘’ex’’
entitlement by the London Stock Exchange. If the Open Offer Entitlements and/or Excess CREST Entitlements are for any reason not enabled by 3.00 p.m on 17 March 2009, or
such later time as the Company may decide, an Application Form and a green Excess Application Form will be sent to each Qualifying CREST Shareholder in substitution for the
Open Offer Entitlements and Excess CREST Entitlements credited to its stock account in CREST. Qualifying CREST Shareholders who are CREST sponsored members should refer
to their CREST sponsors regarding the action to be taken in connection with this document and the Open Offer. Holdings of Existing Ordinary Shares in certificated and
uncertificated form will be treated as separate holdings for the purpose of calculating the Open Offer Entitlements and Excess CREST Entitlements.

This document does not constitute an offer to sell or an invitation to subscribe for, or solicitation of an offer to subscribe for or buy, Ordinary Shares, Placing Shares, Open Offer
Shares, Open Offer Entitlements, entitlements under the Excess Application Facility or Excess CREST Entitlements to any person in any jurisdiction to whom it is unlawful to make
such offer, invitation or solicitation. In particular, this document must not be taken, transmitted, distributed or sent, directly or indirectly, in, or into, the United States of America,
Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or transmitted, distributed or sent to, or by, any national, resident or citizen of such countries.
Accordingly, neither the Existing Ordinary Shares nor the Placing Shares nor the Open Offer Shares may, subject to certain exceptions, be offered or sold, directly or indirectly, in,
or into, the United States of America, Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or in any other country, territory or possession where to do
so may contravene local securities laws or regulations. The Existing Ordinary Shares, Placing Shares, Open Offer Shares, Open Offer Entitlements, entitlements under the Excess
Application Facility and Excess CREST Entitlements have not been, and will not be, registered under the United States Securities Act of 1933 (as amended) or under the securities
legislation of any state of the United States of America, any province or territory of Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa and they may
not be offered or sold, directly or indirectly, within the United States of America or Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or to or for the
account or benefit of any national, citizen or resident of the United States of America, Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or to any
US person (within the definition of Regulation S made under the United States Securities Act 1933 (as amended)).

The distribution of this document outside the UK may be restricted by law. No action has been taken by the Company or Zeus Capital Limited that would permit a public offer of
shares in the Company or possession of this document where action for that purpose is required. Persons outside the UK who come into possession of this document should inform
themselves about, and observe any restrictions on, the placing and offer of new Ordinary Shares and/or the distribution of this document in their particular jurisdiction. Failure to
comply with those restrictions may constitute a violation of the securities laws of such jurisdictions.
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FORWARD LOOKING STATEMENTS

This document contains forward looking statements. These statements relate to the Enlarged Group’s future
prospects, developments and business strategies.

Forward looking statements are identified by their use of terms and phrases such as “targets”, “estimates”,
“envisages”, “believes”, “expects”, “aims”, “intends”, “plans”, “will”, “may”, “anticipates”, “would”,
“could” or similar expressions or the negative of those, variations or comparable expressions, including
references to assumptions. These statements or similar expressions are primarily contained in Part I of this
document.

The forward looking statements in this document are based on current expectations and are subject to risks
and uncertainties that could cause actual results to differ materially from those expressed or implied by
those statements. Certain risks to and uncertainties for the Enlarged Group are specifically described in Part
III of this document headed “Risk Factors”. If one or more of these risk factors or uncertainties
materialises, or if the underlying assumptions prove incorrect, the Enlarged Group’s actual results may vary
materially from those expected, estimated or projected. Given these risks and uncertainties, potential
investors should not place any reliance on forward looking statements.

These forward looking statements relate only to the position as at the date of this document. Neither the
Directors, the Proposed Directors nor the Company undertake any obligation to update forward looking
statements or risk factors, other than as required by the AIM Rules or by the rules of any other applicable
securities regulatory authority, whether as a result of new information, future events or otherwise.
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EXECUTIVE SUMMARY

The following information is derived from, and should be read in conjunction with, the whole of this
Admission Document including in particular the section headed Risk Factors relating to the Enlarged
Group in Part III of this document. Shareholders should read the whole of this document and not
rely on key summarised information.

INTRODUCTION

Wyatt has reached agreement with Green CO2 plc to acquire the entire issued share capital of the Target
Companies, which provide certificates, advisory reports and associated consultancy services in relation to
energy performance services required under the European Union initiated Energy Performance Buildings
Directive 2007 legislation.

Under the Acquisition Agreement Wyatt has agreed, conditionally, inter alia, on Shareholder approval, to
acquire the Target Companies for a consideration of £720,000, subject to a net asset adjustment at
completion, to be satisfied by the issue of new Ordinary Shares.

In view of the size of the Target Companies in relation to the Company, the Acquisition will constitute a
“reverse takeover” under the AIM Rules and is therefore conditional, inter alia, on obtaining prior
Shareholder approval and the publication of an admission document, which this document comprises.
Shareholder approval is to be sought at the EGM, notice of which is set out at the end of this document.

INFORMATION ON THE ENLARGED GROUP

Target Companies

The Target Companies provide certificates, advisory reports and associated consultancy services in relation
to energy performance services required under the European Union initiated Energy Performance Buildings
Directive 2007 (“EPBD”) legislation. This legislation was subject to a series of amendments during 2008
and is now fully operational. This will increase energy efficiency obligations for owners of residential,
commercial and public sector buildings.

The core requirement of the EPBD legislation is the provision of Energy Performance Certificates
(measuring a building’s carbon emissions rate) in relation to the following:

� public and private sector residential properties: an EPC is required where a property is made
available for sale or tenancy;

� all commercial properties over 50 metres2 in size: a CEPC is required where a property is made
available for sale or tenancy;

� all public buildings over 1,000 metres2 in size: a DEC is required by each public body; and

� commercial and public sector air conditioning units over 12 kW.

The trading activities of the Target Companies, until October 2008 have mainly been the provision of HIPS,
which contain an EPC. These packs are priced at between £249 and £299 per pack plus VAT. Customer
activity for CEPCs commenced in October 2008 and is priced on case by case basis. Assessors are charged
out at daily and half daily rates of £675 and £420 plus VAT. The Directors believe that DEC work is likely
to be based on similar day and half day rates as for CEPCs.

Market size – The Directors believe that the energy services certification and associated consultancy
services market in the UK is valued in excess of £1 billion and have broken this down into the following
sub-sectors:

� EPCs: in the lettings and residential market there are over 2.6 million private lettings and sales per
annum and there are in excess of 800 housing associations covering approximately 3.6 million
properties all of which will require EPCs;
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� CEPCs: there are approximately 140,000 sales of commercial properties per annum plus additional
changes of lease;

� DECs: there are approximately 40,000 public buildings;

� Air conditioning: there are no statistics to calculate the size of the air conditioning market.

Wyatt Group

The main trading companies within the existing Wyatt Group are focused on the provision of a range of
integrated human resources and employee benefits consulting services to organisations predominantly
based within the UK. Wyatt is currently developing a range of green employee benefit initiatives
comprising a range of tax, environmental and business benefits e.g. green travel plans including salary
sacrifice and bus passes, bikes to work and eco friendly company cars and green and ethical pension
schemes.

Wyatt currently has approximately 300 clients, largely small and medium term enterprises across a range of
sectors throughout the UK. Wyatt has also been successful in generating revenue from larger corporate and
public sector clients.

FUND RAISING AND OTHER PROPOSALS

Wyatt has announced a Placing to raise £517,500 by the issue of 41,400,000 new Ordinary Shares at the
Placing Price and has, conditional upon Admission, entered into unsecured loan agreements totalling
£655,000 and new banking facilities with Barclays Bank Plc totalling £900,000. In order to allow
Shareholders to participate at the same price as the placees Wyatt has announced an Open Offer to
Shareholders. The Open Offer Shares have not been placed.

Further, Wyatt proposes to change the name of the Company to Green CO2 plc.

CURRENT TRADING

Since 30 September 2008, the date to which the last interim results were prepared, Wyatt has traded in line
with budget. Control of cash has remained a priority and Wyatt is starting to see the benefits (in a reduction
in central overheads) of a cost reduction programme implemented towards the end of 2008.

The provision of CEPCs and DECs by the Target Companies commenced in October 2008 and whilst
activity is increasing, overall sales performance remains below budget due to the slower than expected
implementation of the legislation. However, the sales pipeline is encouraging, relationships have been
established and further opportunities in the energy services market continue to become available,
particularly with the inception of the new air conditioning regulations.

If the Acquisition is approved by Shareholders the Enlarged Group will have bank facilities of £900,000
and third party unsecured loans amounting in aggregate to £655,000. In addition, the Proposed Directors
have agreed to the deferred payment of amounts due to them of approximately £200,000. Whilst the level
of borrowing and deferred liabilities are significant compared to the size of the Enlarged Group, the
Directors are confident that the Enlarged Group will be able to service these liabilities.

RISK FACTORS

Your attention is drawn to the risk factors set out in Part III of this document.

RECOMMENDATION

The Directors unanimously recommend you vote in favour of the Resolutions to be proposed at the
Extraordinary General Meeting as they intend to do in respect of their aggregate of 2,362,015 Existing
Ordinary Shares representing 16.79 per cent. of the Company’s Existing Ordinary Shares.
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DEFINITIONS

The following terms apply in this document, unless the context requires otherwise:

“Acquisition” the proposed acquisition by the Company of the
entire issued share capital of each of the Target
Companies from Green CO2, to be effected pursuant
to the Acquisition Agreement;

“Acquisition Agreement” the agreement dated 16 March 2009, between (1)
Green CO2 and (2) the Company under which the
Company has conditionally agreed to acquire the
Target Companies, further details of which are set out
in paragraph 5 of Part I and paragraph 9.1.2 of Part
VII of this document;

“Acts” or “Act” CA1985 and/or CA2006 (as applicable);

“Admission” the admission of the Enlarged Ordinary Share Capital
to trading on AIM becoming effective in accordance
with the AIM Rules;

“AIM” the market of that name operated by the London
Stock Exchange;

“AIM Rules” the AIM Rules for Companies published by the
London Stock Exchange which set out the rules and
responsibilities in relation to companies whose shares
are admitted to AIM;

“Application Form’’ the personalised application form on which Qualified
non-CREST Shareholders (other than certain
Overseas Shareholders) may apply for Open Offer
Shares under the Open Offer;

“Application Forms” the Application Form and the Excess Application
Form;

“Articles of Association” or “Articles” the Articles of Association of the Company;

“Audit Committee” the committee appointed by the Board, as described
in paragraph 15 of Part I of this document;

“Board” or “Directors” the directors of the Company at the date of this
document and the Proposed Directors, as applicable;

“CA1985” the Companies Act 1985 (as amended);

“CA2006” the Companies Act 2006;

“Change of Name” the proposed change of name of the Company to
Green CO2 plc, further details of which are set out in
paragraph 10 of Part I of this document;

“Commercial Energy Performance Pack” Commercial Energy Performance Pack Limited, a
company registered in England and Wales with
registered no. 06479207;

“Company” or “Wyatt” Wyatt Group plc, a company incorporated in England
and Wales with registered number 4022406;
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“Consideration Shares” the 57,600,000 new Ordinary Shares to be issued to
Green CO2 pursuant to the Acquisition Agreement of
which 35,600,000 Ordinary Shares will be issued on
completion of the Acquisition and the balance at a
later date;

“CREST” the relevant system (as defined in the CREST
Regulations) in respect of which Euroclear UK &
Ireland Limited is the Operator (as defined in the
CREST Regulations);

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI
2001 No. 3755), as amended, and any applicable
rules made under those regulations;

“Debt for Equity Swap Shares” the 17,220,000 new Ordinary Shares to be issued to
certain Directors and related parties, further details of
which are set out in paragraph 13 of Part I and
paragraphs 9.2.4 and 9.1.18 to 9.1.23 inclusive of
Part VII of this document;

“EMI Options” the options granted pursuant to the EMI Scheme;

“EMI Scheme” the Enterprise Management Incentive Option Scheme
of the Company, further details of which are set out in
paragraph 11.1 of Part VII of this document;

“Enlarged Group” the Company and its subsidiaries following
completion of the Acquisition;

“Enlarged Ordinary Share Capital” the entire issued share capital of the Company as
enlarged by the issue of the Consideration Shares, the
Open Offer Shares, the Placing Shares, the PES
Shares, the TEBC Shares and the Debt for Equity
Swap Shares;

“Excess Application Facility” the arrangement pursuant to which Qualifying
Shareholders may apply for Open Offer Shares in
excess of their Open Offer Entitlements;

“Excess Application Form” the green application form on which Qualified non-
CREST Shareholders (other than certain Overseas
Shareholders) may apply for Open Offer Shares in
excess of their Open Offer Entitlement under the
Excess Application Facility;

“Excess CREST Entitlements” in respect of each Qualifying CREST Shareholder,
the conditional entitlements to apply for Open Offer
Shares credited to his stock account in CREST, which
are subject to scaling back in accordance with the
provisions of this document, the ISIN of which is
GB00B4WX7707;

“Existing Ordinary Shares” the Ordinary Shares in issue at the date of this
document;

“Existing Share Options” the options granted pursuant to the EMI Scheme and
the Unapproved Scheme;
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“Extraordinary General Meeting” or “EGM” the extraordinary general meeting of the Company to
be held at 11.00 a.m. on 8 April 2009, at the offices
of Zeus Private Equity LLP, 4 Park Place, London
SW1A 1LP, notice of which is set out at the end of
this document;

“FSA” the Financial Services Authority;

“FSMA” the Financial Services and Markets Act 2000, as
amended;

“Green CO2” Green CO2 Plc, a company registered in England and
Wales with registered no. 5385090 (formerly known
as 9999 Plc);

“Group” the Company and its subsidiaries as at the date of this
document;

“HIPs” Home Information Packs;

“IFRS” International Financial Reporting Standards;

“Innovative HIP” Innovative HIP Limited, a company registered in
England and Wales with registered no. 06218488;

“Issue Price” 1.25p per Open Offer Share;

“Loan Agreements” the agreements dated 16 March 2009 between certain
of the Proposed Directors, Green CO2, Innovative
HIP and the Company, further details of which are set
out in paragraph 13 of Part I and paragraphs 9.2.2 to
9.2.4 inclusive of Part VII of this document;

“London Stock Exchange” London Stock Exchange plc;

“Notice” the notice of the EGM set out at the end of this
document;

“Open Offer” the conditional offer made by Zeus Capital, as agent
for the Company, to Qualifying Shareholders of Open
Offer Shares on the terms and conditions set out in
Part II of this document and, where relevant, the
Application Forms;

“Open Offer Entitlement” an entitlement to apply to acquire Open Offer Shares,
calculated on a pro rata basis of 2 Open Offer Shares
for every 1 Existing Ordinary Share held, allocated to
a Qualifying Holder pursuant to the Open Offer, the
ISIN for which is GB00B4WX7707;

“Open Offer Shares” the new Ordinary Shares to be issued by the
Company under the Open Offer;

“Ordinary Shares” the ordinary shares of 1p each in the capital of the
Company;

“Official List” the Official List of the UK Listing Authority;

“Overseas Shareholders” Shareholders with a registered address outside the
United Kingdom;
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“PES” Premier Employer Solutions Limited, a company
registered in England and Wales with registered no.
04316451;

“PES Amendment Agreement” the agreement dated 16 March 2009 and made
between (1) the original shareholders of PES and (2)
the Company, further details of which are set out in
paragraph 9.1.16 of Part VII of this document;

“PES Shares” the 18,000,000 Ordinary Shares to be allotted to the
original shareholders of PES at the Placing Price,
further details of which are set out in paragraph
9.1.16 of Part VII;

“Placees” those persons who subscribe for the Placing Shares at
the Placing Price;

“Placing” the conditional placing of the Placing Shares by Zeus
Capital, as agent for the Company, as described in
this document, pursuant to the Placing Agreement;

“Placing Agreement” the conditional agreement dated 16 March 2009,
between (1) Zeus Capital, (2) the Company and (3)
the Directors (including the Proposed Directors)
relating to the Placing, further details of which are set
out in paragraph 6 of Part I and paragraph 12 of Part
VII of this document;

“Placing Price” 1.25p per Placing Share;

“Placing Shares” 41,400,000 new Ordinary Shares to be issued
pursuant to the Placing;

“Proposals” the Acquisition, the Placing, the Open Offer, the
Change of Name, the amendments to the Articles of
Association, the PES Amendment Agreement and the
Admission, as described in this document;

“Proposed Directors” David Collett, John Charlton and Andy Russell;

“Proxy Form” the form of proxy sent to Shareholders with this
document for use in connection with the EGM;

“Qualifying CREST Shareholders’’ Qualifying Shareholders holding Ordinary Shares in
or “Qualifying CREST Holders” uncertificated form;

“Qualifying Holders” or Shareholders whose names appear on the register of
“Qualifying Shareholders” members of the Company on the Record Date who

are eligible to be offered Open Offer Shares under the
Open Offer in accordance with the terms and
conditions set out in this document;

“Qualifying non-CREST Holders” or Qualifying Shareholders holding Ordinary Shares in
“Qualifying non-CREST Shareholders” certificated form;

“Rapid” Rapid Realisations Fund Limited;

“Record Date” the Record Date of the Open Offer, being close of
business on 12 March 2009;
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“Registrars” Neville Registrars Limited of Neville House, 18
Laurel Lane, Halesowen, West Midlands B63 3DA;

“Relationship Agreement with Green CO2” the agreement dated 16 March 2009 between the
Company, Green CO2 and the Proposed Directors,
further details of which are set out in paragraph 7 of
Part I and paragraph 9.1.4 of Part VII of this
document;

“Relationship Agreement with Rapid” the agreement dated 16 March 2009 between the
Company and Rapid, further details of which are set
out in paragraph 7 of Part I and paragraph 9.1.5 of
Part VII of this document;

“Relationship Agreements” the Relationship Agreement with Green CO2 together
with the Relationship Agreement with Rapid;

“Remuneration Committee” the committee appointed by the Board, as described
in paragraph 15 of Part I of this document;

“Resolutions” the resolutions set out in the Notice;

“Shareholders” the holders of Existing Ordinary Shares;

“Target Companies” Innovative HIP and Commercial Energy Performance
Pack, being wholly owned subsidiaries of Green
CO2;

“TEBC” TEBC Limited, a company registered in England and
Wales with registered no. 04674059;

“TEBC Shares” the 4,400,000 Ordinary Shares to be allotted to the
vendor of TEBC at the Placing Price, further details
of which are set out in paragraph 9.1.12 of Part VII;

“UK Listing Authority” the FSA acting in its capacity as the competent
authority for the purposes of Part VI of FSMA;

“Unapproved Options” the options granted pursuant to the Unapproved
Scheme;

“Unapproved Scheme” the unapproved share option scheme of the Company,
further details of which are set out in paragraph 11.2
of Part VII of this document; and

“Zeus Capital” Zeus Capital Limited, a company registered in
England and Wales with registered no. 4417845.
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KEY STATISTICS

Existing Share Capital

Number of Existing Ordinary Shares at the date of this document 14,065,419

Placing

Number of Placing Shares 41,400,000

Placing Price 1.25p

Estimated gross proceeds of the Placing £517,500

Acquisition

Total number of Consideration Shares 57,600,000

Open Offer

Number of Open Offer Shares* 28,130,838

Issue Price 1.25p

Maximum estimated gross proceeds of the Open Offer* £351,600

Maximum estimated net proceeds of the Open Offer* £351,600

Deferred Consideration Shares

Number of PES Shares 18,000,000

Number of TEBC Shares 4,400,000

Debt for Equity Swap

Number of Debt for Equity Swap Shares 17,220,000

Upon Admission

Number of Ordinary Shares in issue immediately following Admission** 158,816,257

Market capitalisation of the Company at the Placing Price immediately
following Admission** £1,985,203

Number of Ordinary Shares in issue immediately following Admission*** 130,685,419

Market capitalisation of the Company at the Placing Price immediately
following Admission*** £1,633,568

* Assuming full subscription under the Open Offer. The Open Offer has not been underwritten nor have the Open Offer
Shares been placed.

** Assuming that all of the Placing Shares, Consideration Shares, PES Shares, TEBC Shares, Debt for Equity Swap Shares
and Open Offer Shares are issued and that none of the Existing Share Options are exercised.

*** Assuming that all of the Placing Shares, Consideration Shares, PES Shares, TEBC Shares and Debt for Equity Swap
Shares are issued and that no Open Offer Shares are issued and that none of the Existing Share Options are exercised.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

2009

Record Date for the Open Offer close of business on 12 March

Entitlement date for the Open Offer 12 March

Admission document publication date 16 March

Open Offer Entitlements and Excess CREST Entitlements credited to stock
accounts in CREST of Qualifying CREST Holders 17 March

Recommended latest time and date for requesting withdrawal of Open Offer
Entitlements and Excess CREST Entitlements from CREST 5.00 p.m on 1 April

Latest time for depositing Open Offer Entitlements and Excess CREST
Entitlements into CREST 5.00 p.m. on 2 April

Latest time and date for splitting of Application Forms (to satisfy bona fide
market claims only) 3.00 p.m. on 2 April

Latest time and date for receipt of Proxy Forms 11.00 a.m. on 6 April

Latest time and date for acceptance of the Open Offer and receipt of
completed Application Forms and payment in full under the Open Offer or
settlement of relevant CREST instruction 1.00 p.m. on 7 April

Time and date of EGM 11.00 a.m. on 8 April

Completion of the Acquisition, Placing, Open Offer, Admission and
commencement of dealings in the Enlarged Ordinary Share Capital on
AIM 9 April

CREST accounts credited for Consideration Shares, Debt for Equity Swap
Shares, PES Shares, TEBC Shares, Open Offer Shares and Placing Shares in
uncertificated form 9 April

Despatch of definitive certificates for Consideration Shares, Debt for Equity
Swap Shares, PES Shares, TEBC Shares, Open Offer Shares and Placing
Shares in certificated form in the Company’s new name 20 April

(1) If any of the details contained in the timetable above should change, the revised times and dates will be notified to
Shareholders by means of an announcement through a Regulatory Information Service. In particular, pursuant to the
Placing Agreement, the Company and Zeus Capital have agreed that if a supplementary admission document is issued
by the Company two Business Days or fewer prior to the date specified in the timetable above as the latest time and date
for acceptance of the Open Offer, such date shall be extended to the date which is three Business Days after the date of
issue of the supplementary admission document.

(2) References to times in this admission document are to London time (unless otherwise stated).

(3) The timing of the events in the above timetable following the EGM and in the rest of this document is indicative only.

15



PART I

LETTER FROM WYATT GROUP PLC

Wyatt Group Plc
(Incorporated in England and Wales under the Companies Act 1985 with registered number 4022406)

Directors: Registered Office:

Robert Holt (Bob), Non-Executive Chairman Parkway House
Ian Richard Rummels, Director Hambrook Lane
David Phillip Curtis, Finance Director Stoke Gifford
Reginald Benjamin Pomphrett (Reg), Non-Executive Director Bristol BS34 8QB
David John Robertson, Non-Executive Director

16 March 2009

To the Shareholders and, for information only, to holders of Existing Share Options

Acquisition of the Target Companies
Placing of 41,400,000 new Ordinary Shares at 1.25p per share

Open Offer of 28,130,838 new Ordinary Shares at 1.25p per share
Change of name to Green CO2 plc

Alteration to the Articles of Association
Notice of Extraordinary General Meeting and Admission to trading on AIM

Dear Shareholder,

1. INTRODUCTION

Earlier today the Company announced that it had entered into the Acquisition Agreement pursuant to which
it has agreed, conditionally, inter alia, on Shareholder approval, to acquire the Target Companies for a
consideration of £720,000, subject to a net asset adjustment at completion, to be satisfied by the issue of
the Consideration Shares. Further details of the Acquisition Agreement are contained in paragraph 5 below
and paragraph 9.1.2 of Part VII of this document.

Due to the size of the Target Companies in relation to the Company, the Acquisition will constitute a
“reverse takeover” under the AIM Rules and is therefore conditional, inter alia, on obtaining prior
Shareholder approval and the publication of an admission document, which this document comprises.
Shareholder approval is to be sought at the EGM, notice of which is set out at the end of this document.

The Acquisition also constitutes a related party transaction under the AIM Rules as Bob Holt, Chairman of
the Company, was a director of Green CO2 within the last 12 months and Reg Pomphrett is a director of
both the Company and Green CO2. They both have an interest in the issued share capital of the Company
and Green CO2.

The Company has today also announced the Placing to raise approximately £517,500 by means of the issue
of 41,400,000 new Ordinary Shares at the Placing Price and secured £655,000 in unsecured loans,
conditional upon Admission. In order to allow Shareholders to participate in an investment in the Company,
at the same price as the Placees, the Company has announced an Open Offer to Shareholders to raise a
maximum of £351,600. The Open Offer Shares have not been placed. If Open Offer Entitlements and
entitlements under the Excess Application Facility are not taken up then the Open Offer Shares in respect
of those Open Offer Entitlements and entitlements under the Excess Application Facility will not be issued
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and the Company will receive no financial benefit. Further details of the Placing are set out in paragraph 5
of this Part I and paragraph 12 of Part VII and further details of the Open Offer are set out in Part II of this
document and the accompanying Application Forms.

Further, the Company proposes to change the name of the Company to Green CO2 plc, make amendments
to the deferred consideration provisions in the acquisition agreements relating to each of PES and TEBC
and make certain amendments to the Articles of Association to reflect the provisions of the Companies Act
2006.

The amendment to the consideration payable to the shareholders of PES is also a related party transaction
under the AIM Rules as Ian Rummels, a director of the Company, is a party to the PES Amendment
Agreement.

The purpose of this document is to explain the background to and reasons for the Proposals. The
recommendation of the Directors, independent of the Proposals, is contained at the end of this Part I.

If the Resolutions are duly passed at the EGM and become effective in accordance with their terms and the
Acquisition, the Placing and the Open Offer otherwise become unconditional and complete, the Company’s
existing trading facility on AIM will be cancelled and the Company will apply for the Enlarged Ordinary
Share Capital to be admitted to AIM. It is expected that dealings on AIM in the Enlarged Ordinary Share
Capital will commence on 9 April 2009.

You should read the whole of this document and not just rely on the information contained in this letter. In
particular, you should consider carefully the “Risk Factors’’ set out in Part III of this document. Your
attention is also drawn to the information set out in Part II and Parts IV to VII inclusive of this document.

2. BACKGROUND TO AND REASONS FOR THE PROPOSALS

The Company was admitted to AIM in March 2001, having been formed to establish or acquire companies
or interests in companies (principally operating in the consultancy services sector, with the prospect of
delivering high returns and capital growth) which were at a stage of development where they required
further capital and strategic guidance. At the time of admission to AIM, the Company raised £1 million,
before expenses.

The Company made a number of investments over the subsequent period. However, some of these
investments have not performed in line with the Board’s expectations, in particular, Risksmart Limited, a
provider of on-line fire risk assessment solutions, and Wyatt DRG Biotech Limited, a developer of
biotechnology based rapid testing products principally in relation to the identification of drug abuse. These
investments proved a drain on management time and financial resources, detracting from the development
of the Company’s main trading activities. Consequently, in December 2007, the Board re-aligned the
strategy of the Company to one focused on human resources and employee benefits consulting services. As
part of this new strategy the trade and assets of Risksmart Limited were sold in February 2008 and a 50 per
cent. interest in Wyatt DRG Biotech Limited was sold for nil consideration to its US partner. In addition, in
August 2008, the Company acquired TEBC, a provider of regulated employee benefit products and services
to clients covering a number of areas, as a further step in the development of its new strategy.

Today, the main trading companies within the Group are focused on the provision of a range of integrated
human resources and employee benefits consulting services to organisations predominantly based within
the UK which it provides through a number of subsidiary companies. Information on Wyatt’s existing
operations is set out in paragraph 3(b) of this Part I.

As previously stated in shareholder communications, the Board has continued to look at opportunities in the
wider service sector where, in its opinion, there are synergies with the core business and opportunities for
growth. More recently, the Board has reviewed current legislation imposing regulatory and compliance
obligations on property owners and has identified significant opportunities in this area. The Board is now
focused on building and enhancing the existing business by creating additional distribution channels which
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are based on providing regulatory and compliance services to the corporate and public sector. Consequently
it believes that the Acquisition is a significant step in the development of its stated strategy.

3. INFORMATION ON THE ENLARGED GROUP

(a) Information on the Target Companies

The Target Companies provide certificates, advisory reports and associated consultancy services in relation
to energy performance services required under the European Union initiated Energy Performance Buildings
Directive 2007 (“EPBD”) legislation. This legislation was subject to a series of amendments during 2008
and is now fully operational. This will increase energy efficiency obligations for owners of residential,
commercial and public sector buildings.

The trading activity was initially undertaken within Innovative HIP, a company founded by David Collett in
2007 and acquired by Green CO2 in February 2008 via a share for share exchange. From February until
September 2008, Green CO2’s trading activity was entirely focused on the provision of HIPs through
Innovative HIP. Since then, as the EPBD Legislation has come into force, Green CO2 has started to provide
Commercial Energy Performance Certificates (“CEPCs”) and Display Energy Certificates (“DECs”) and
the Proposed Directors intend to start the inspection and certification of commercial and public sector air
conditioning units in the near future. The Board expects the major growth opportunities will come from the
commercial and public sectors rather than HIPs to the residential sector.

Commercial Energy Performance Pack was acquired for a consideration of £1 in June 2008. Trading to date
within Commercial Energy Performance Pack has been limited however the Directors intend this company
will be used for the provision of CEPCs and DECs after Admission.

Legislative Landscape

The core requirement of the EPBD legislation is the provision of Energy Performance Certificates
(measuring a building’s carbon emissions rate) in relation to the following:

� public and private sector residential properties: an Energy Performance Certificate is required where
a property is made available for sale or tenancy;

� all commercial properties over 50 metres2 in size: a CEPC is required where a property is made
available for sale or tenancy;

� all public buildings over 1,000 metres2 in size: a DEC is required by each applicable public body;
and

� commercial and public sector air conditioning units over 12 kW.

Energy Performance Certificates (“EPCs”)

EPCs provide information on the estimated energy efficiency of residential properties and are required
where a property is to be built, sold or rented. The EPC grades a property on a scale of A to G in terms of
estimated current and potential energy efficiency, allowing prospective purchasers or tenants to compare
and contrast different properties. EPCs are valid for 10 years unless major structural works are undertaken
in the intervening period in which case it may need to be renewed earlier. The certificate includes a set of
recommendations for improving the energy efficiency of the building.

From October 2008, all private residential properties for rental have had to be provided with a valid EPC.
The provisions of the legislation are triggered where there is a change in tenant, but not upon renewal of
existing tenancy arrangements. In addition, all local authority and housing association letting agents must
provide an EPC where properties are made available for rental. Further, housing associations must provide
EPC ratings for their entire housing stock by 2013.
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Commercial Energy Performance Certificates

The legislation has been implemented in stages. Initially, all commercial buildings over 10,000 metres2

made available for rental or sale from April 2008 had to be marketed with a valid CEPC, falling to 2,500
metres2 from July 2008. From October 2008, the legislation applies to all commercial buildings over 50
metres2 in size which are made available for sale or lease. The CEPC certificate carries similar ratings to
those required for residential buildings and once issued is valid for 10 years unless there are significant
structural changes in the property or the energy and ventilation services provided to the property in which
case it may need to be renewed earlier.

The certificate provides an estimate of the energy usage and the carbon emissions of the property and is
based upon an asset rating system. This system does not take into account the actual energy usage of the
property, but makes certain assumptions with regard to current usage in order to allow comparison between
different buildings of the same type. The certificate includes a set of recommendations for improving the
energy efficiency of the building.

Display Energy Certificates

Since October 2008, all public buildings over 1,000 metres2 must display a DEC in a prominent place
clearly visible to the public. The certificate must be renewed annually. In the context of the legislation, a
public building is defined as being one occupied by public authorities or institutions providing public
services to a large number of persons such as central government, local authority or National Health
Service buildings and schools. The legislation also extends to buildings providing services from public
funds, such as leisure centres, theatres, libraries and galleries. All DECs must be registered with Landmark
Information Group.

The certificate conveys the operational energy rating of a building, in terms of efficiency and carbon
emissions (on a scale of A to G), and is based upon a building’s actual energy consumption (e.g. meter
readings, energy suppliers). The DEC differs in this respect to the EPC and CEPC, which provide estimates
of consumption. The DEC is accompanied by an advisory report containing information regarding energy
saving initiatives appropriate for the building. The report is valid for 7 years. Transitional arrangements
have been put into place for the first year so that multiple buildings on certain sites will require only one
certificate covering all buildings for the first year, though a separate certificate will be required for each
building thereafter.

Air conditioning

From early 2008, all commercial and public buildings with an air conditioning unit over 250 kW in size
must ensure that the unit has been inspected and certified by an appropriately qualified assessor. In January
2009, the legislation was extended to cover all units over 12 kW, which must be inspected by January 2011.
The legislation stipulates that appropriate evidence of inspection and certification must be available with the
cost of inspection and certification falling on the owner of the air conditioning unit. This inspection and
certification is over and above that required under CEPC and DEC legislation and is driven by the high
energy usage of larger air conditioning systems. The process is designed to test the integrity of working
parts within the air conditioning unit in relation to energy efficiency, suggesting potential improvements
that could be made. Each certificate issued will be valid for 5 years, although the Directors expect this to
reduce in the future.

Under the EPBD it is mandatory that all residential, commercial and public sector buildings have an energy
rating by 2013. The enforcement of the legislation is the responsibility of the trading standards department
of local authorities.

Market Size

The Directors believe the energy services certification and associated consultancy services market in the
UK is valued in excess of £1 billion and have broken this down into the following sub-sectors:
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� EPCs: in the lettings and residential market there are over 2.6 million private lettings and sales per
annum;

� EPCs: there are in excess of 800 housing associations covering approximately 3.6 million properties,
all of which will require EPCs. In addition, all new build social housing will require a HIP;

� CEPCs: there are approximately 140,000 sales of commercial properties per annum plus additional
changes of lease;

� DECs: there are approximately 40,000 public buildings more than 1,000 metres2 in size, e.g. schools,
universities, museums, leisure centres, National Health Service hospitals and local authority
buildings; and

� Air Conditioning: there are no statistics available to calculate the size of the air conditioning market.
However, the Directors believe this is potentially the largest subsector of the market and in the
medium term they estimate that it will be a significant contributor to total revenues.

Currently, the provision of HIPs and residential EPCs is predominantly undertaken by a significant number
of regionally based providers operating within their local market. Many of these providers are self
employed and typically only undertake work within a narrow geographical market. There are a small
number of larger providers that operate on a wider basis and there has also been evidence to suggest that
certain sub-contractor providers for housing associations and registered social landlords have provided
EPCs as part of their wider product offering.

At present, the market for the provision of CEPCs and DECs is under-developed and an element of
uncertainty exists as to which providers will enter the market. The Directors anticipate the CEPC market
will be serviced largely by regionally based independent providers operating within a narrow geographical
network. Whilst there is the possibility that larger market participants (such as facilities management
companies or commercial property agents) may also enter the market, there has been no evidence to date of
this occurring.

The Directors believe that DECs will be provided by the larger, established, specialist suppliers due to the
infrastructure and the financial and regulatory standing required when tendering for public sector work.

Routes to Market

The Target Companies will initially concentrate on the UK and Irish markets where they have established
routes to market:

� Residential Market: primarily through existing channels with the Guild of Professional Estate
Agents, an organisation comprising over 300 members. In addition, marketing is undertaken direct to
estate agents and a web-enabled process has been developed. The social housing sector is showing
the most growth within the residential market. Innovative HIP participates in tender processes and
has direct links with 20 housing associations. Green CO2 also has a joint venture agreement with
Accommodation for Students, the largest student accommodation network in the UK, which will be
assigned to Innovative HIP at Admission. The Directors expect that business will flow from this
source prior to the commencement of the 2009/2010 academic year;

� Commercial Market: introducer agreements with commercial agents, capital asset managers (e.g.
bank recovery and insolvency companies where EPCs are required prior to onward sale of
repossessed properties) and commercial property lawyers have been established; and

� Public Market: principally through the tendering process. There are currently a number of
outstanding tenders. DECs have been undertaken for the London Borough of Newham, as well as
West Dorset District Council and East Dorset District Council.
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Pricing Profile

The trading activities, until October 2008 have mainly been undertaken within Innovative HIP and focused
on the provision of HIPs, which contain an EPC. These packs are priced between £249 and £299 per pack
plus VAT. Whilst Innovative HIP undertakes the completion of the HIP, the EPC and required local
authority searches are typically sub-contracted to third party suppliers. A limited HIP service is provided to
the Guild of Professional Estate Agents (largely local authority searches and EPC compilations) for £145
plus VAT.

CEPCs are priced on a case by case basis, depending upon the size and nature of the building. Presently,
assessors are charged out at daily and half day rates of £675 and £420 respectively plus VAT. Customers’
activity commenced in October 2008 and gross margins of between 30 and 40 per cent. are being
experienced.

The Directors believe that DEC work is likely to be priced on a case by case basis based upon similar daily
and half day rates to those quoted for CEPC work. They have indicated that it is likely that the first year
cost of a DEC will significantly exceed that for future years, as much of the initial planning work will not
need to be repeated, save for instances where there are significant changes in property structure.

Accredited people

A residential energy assessor must obtain a standard assessor qualification to provide EPCs. The level
required to provide CEPCs can be divided into three levels:

Level 3: conventional small scale retail premises;

Level 4: larger properties with more complex heating and ventilation systems; and

Level 5: complex, bespoke properties.

The Directors believe approximately 70 per cent. of properties within the commercial market will need to
have a CEPC undertaken by assessors with a level 3 qualification or above and approximately 30 per cent.
will need to be undertaken by assessors with a level 4 qualification or above.

The level of qualification necessary to issue DECs is similar to that required for a CEPC. There is a
different set of qualifications required for assessors to undertake an air conditioning unit inspection.

There is an excess supply of domestic assessors, currently an adequate supply of commercial and public
assessors and at the date of this document an under supply of air conditioning assessors. The majority of
assignments are outsourced to sub-contractors and this will remain the strategy in order to control costs.

Barriers to entry and Competition

The Target Companies operate in a developing and highly fragmented market and the Directors believe that
they benefit from a number of advantages, which act as barriers to entry for new operators including:

� the relationships developed and work already undertaken with commercial and public sector property
owners e.g. DECs prepared for the Ministry of Justice on 80 court buildings;

� a recent track record of delivering CEPCs and DECs;

� an experienced management team with detailed knowledge of the market place;

� the need for appropriate infrastructure and systems to deal with high activity levels which have
already been established; and

� some facilities management companies and commercial property agents may be unwilling to enter
the market as the returns from certification work are typically below those achievable from their core
activities.
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(b) Information on the Company’s business

The Company’s current trading activities are focused on the provision of a range of integrated human
resources (“HR”) and employee benefits consulting services to organisations across the UK which it
provides through the following subsidiary companies:

Premier Employer Solutions

PES provides a range of consultancy and support services focused around HR, rewards and employment
tax. These are a combination of one off projects which require a significant level of consultant input and
retainers. Examples of the projects include management of redundancy programmes (which are
increasingly required as a consequence of the current economic climate), HR outsourcing support, changes
in employee terms and conditions, staff development initiatives and PAYE reviews. PES also provides a
range of employment related products such as childcare vouchers which provide recurring revenues and,
once established, require minimal administrative costs. As part of the Proposals the deferred consideration
payable for PES will be varied, resulting in the issue of 18,000,000 Ordinary Shares to the vendors of PES
at the Placing Price upon Admission, further details of which are set out in paragraph 9.1.16 of Part VII.

TEBC and Premier Employee Benefits Limited (“PES Employee Benefits”)

Both these companies provide regulated employee benefit products and services to clients covering a
number of areas including pensions, life assurance, income protection and critical illness. TEBC and
Premier Employee Benefits also market childcare and voluntary benefit schemes to their customer base.
TEBC was acquired in August 2008 and the Directors are in the process of merging these two companies.
As part of the Proposals the consideration payable for TEBC will be varied and will include the issue of
4,400,000 Ordinary Shares at the Placing Price to the former owner of TEBC. Further details are contained
in paragraph 9.1.12 of Part VII.

The Health & Safety Department Limited

There is an increasing level of health and safety legislation and this company currently engages five
franchisees to provide health and safety related consultancy services under the PES brand and network. The
franchise model has recently been established in order to extend national customer coverage and cross
selling opportunities and as a low cost means of extending the breadth of consultancy services. Whilst the
franchise model is at an early stage of development the Directors intend to extend the model to the
provision of human resources consultancy services. This company is in the process of being integrated into
PES and by the end of the current financial year there will be two employment services businesses: PES
and PES Employment Benefits.

Product Development

The Company is currently developing a range of green employee benefit initiatives comprising a range of
tax, environmental and business benefits e.g. green travel plans including salary sacrifice and bus passes (in
association with First Group plc), bikes to work and eco friendly company cars and green and ethical
pension schemes. The Directors believe that these product initiatives will create additional revenue streams.

Customers

The Company currently has approximately 300 clients, largely small and medium enterprises across a range
of sectors throughout the UK. The Group has also been successful in generating revenue from larger
corporate and public sector clients.

Smaller owner-managed businesses generally have little or no in-house HR or payroll support, and hence
the Company seeks to provide these customers with flexible support as and when needed, in some instances
providing an outsourcing service so that they effectively act as an ‘in-house’ HR or payroll function.
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For larger corporate and public sector clients, the Group generally provides specialist support to existing in-
house HR and payroll teams. The Group has established new relationships with corporate clients such as
Virgin Management Limited (the holding company for the Virgin Group of companies) and Getty Images
Inc, supplementing those relationships already in place with companies such as Mears Group plc.

The Directors believe that businesses increasingly look to outsource support services during recessionary
times, rather than keep them in-house, to keep a tighter control of costs. Further, they believe that the Group
may well be able to take advantage of any potential increase in outsourcing activities that may arise due to
current market conditions, particularly in relation to the SME sector.

Routes to market

Whilst the Group actively markets its products and services via a range of methods (e.g. tele sales,
networking groups, and publications), an increasing proportion of work is generated via the cross selling of
products and services across the existing customer base, as well as customer referrals. Historically, minimal
formal tender activity has been undertaken, however due to successes in the public sector market this has
increased in recent months.

In the last 6 months, the Group has been successful in setting up a number of distribution channels for its
range of products and services including:

� provision of white labelled HR services for GP Care Limited, a supplier of business support to GP
Practices in the South West of England;

� a strategic partnership with GWE Business West to provide HR support for their membership base,
which is in excess of 2,000 members;

� a channel partner agreement with Asperity Limited, a leading provider of Voluntary Benefits in the
UK, including the potential of exclusivity in the SME marketplace;

� a strategic partnership with Vision Risk Management Limited, a US owned provider of legal
expenses insurance, including exclusivity in the South West and with the potential of widening this
as the HR and Health & Safety franchise develops; and

� a strong relationship with Resource Management Limited, a leading provider of recruitment support,
to provide integrated recruitment, HR and employee benefits solutions.

The Company has yet to see the impact of these initiatives which the Board believes will start to take effect
during 2009.

In addition, the Board feels that the development of the HR and Health & Safety franchise is a positive
development. Not only will the franchise network generate revenue, each franchisee will become a route to
market for the Company’s wider range of products and services.

Competition

The provision of HR, employee benefits and related products and services in the UK is fragmented,
particularly in the SME marketplace. It is not uncommon for small or medium sized UK businesses to use
a number of different service providers for the type of support that the Company supplies to its clients.

There are numerous providers in the marketplace ranging from small one person HR consultancies, to
national HR and Health & Safety insurance based providers (such as Peninsula Business Services Limited),
to international benefits consultancies (such as Mercer Limited). Additional competition comes from
solicitor practices, accountancy firms and other niche consultancies. However, very few, if any, provide the
range of integrated employment support provided by the Company.
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4. SYNERGIES BETWEEN THE TARGET COMPANIES AND THE COMPANY

The Directors believe that the Enlarged Group will benefit from a number of synergies including:

� both are principally consultancy businesses driven by legislation;

� the respective management teams have complementary skill sets which strengthen the proposed
Board;

� economies of scale including rationalisation of the finance and administration functions and the
amalgamation of the sales and marketing teams;

� the Company’s trading businesses will benefit from increased sales resources and the creation of
additional sales channels;

� similarities between the services performed by the Target Companies and the Health and Safety
Department Limited meaning that franchises are both a route to market for the services of the Target
Companies and, with regard to air conditioning inspections, a method of delivering such services.
The health and safety consultants have transferable skills and with some additional training will be
well placed to handle these assessments;

� opportunities to cross sell into each other’s client and contact databases e.g. PES is targeting housing
associations for a range of products whilst Innovative HIP already has good relationships with over
20 such organisations; and

� both businesses contribute recurring revenue streams giving the combined business a stronger
platform for future growth.

5. PRINCIPAL TERMS OF THE ACQUISITION

Under the Acquisition Agreement, the Company has, conditional upon, inter alia, Admission, agreed to
acquire the Target Companies for a total consideration of £720,000. This consideration is subject to a net
asset adjustment at completion. The consideration will be satisfied by the allotment to Green CO2 of the
Consideration Shares at the Placing Price credited as fully paid up. Under the lock-in agreement referred to
in paragraph 14 of this Part I and paragraph 13 of Part VII of this document, Green CO2 has agreed not to
dispose of the Consideration Shares without the prior written consent of Zeus Capital for a period of 24
months from Admission. The principal asset of Green CO2 after Admission will comprise its shareholding
in the Company and at that time Green CO2 will have no liabilities. The obligations of Green CO2 under
the Acquisition Agreement will be guaranteed by David Collett, Andy Russell and John Charlton.

6. FUND RAISING

The Company is proposing to raise approximately £517,500 through the Placing at the Placing Price. The
Placing is conditional on the passing of the Resolutions and the Placing Agreement becoming unconditional
in all respects and not being terminated before 8.00 a.m. on 9 April 2009 (or such later time and/or date,
being not later than 3.00 p.m. on 20 April 2009, as the Company and Zeus Capital may agree). The Placing
Shares will, following allotment and issue, rank pari passu in all respects with the Existing Ordinary Shares.

The Placing Price of 1.25 pence per Placing Share represents a discount of approximately 33.33 per cent.
to the middle market price of an Ordinary Share at the close of business on 13 March 2009, being the latest
practicable date prior to the announcement of the Proposals.

The Company has, conditional upon Admission, also entered into new banking facilities with Barclays Bank plc
for a total amount of £900,000 and entered into unsecured loan agreements for a total amount of £655,000,
further details of which are set out in paragraphs 9.1.24, 9.1.25 and 9.1.26 of Part VII of this document.

In order to allow Shareholders to participate in an investment in the Company at the same price as the
Placees, Qualifying Shareholders are being given the opportunity to subscribe under the Open Offer for the
Open Offer Shares at the Issue Price, free of expenses, on the basis of 2 Open Offer Shares for every 1

24



Existing Ordinary Share held at the close of business at the Record Date and so on in proportion for any
greater number of Existing Ordinary Shares then held.

Application by Qualifying Shareholders will be satisfied in full up to their Open Offer Entitlements. In
addition, under the Excess Application Facility, Qualifying Shareholders may apply for Open Offer Shares
in excess of their Open Offer Entitlements. Applications made under the Excess Application Facility will be
scaled back pro rata to the number of Open Offer Shares applied for by Qualifying Shareholders under the
Excess Application Facility if applications are received from Qualifying Shareholders under the Open Offer
for more than the available number of Open Offer Shares (being 28,130,838 Open Offer Shares).

The Open Offer is not being underwritten and if Open Offer Entitlements are not taken up then the Open
Offer Shares in respect of those Open Offer Entitlements will not be issued and no new monies will be
raised for the Company (other than the net proceeds of the Placing).

Application has been made for the Open Offer Entitlements for Qualifying CREST Holders and Excess
CREST Entitlements to be admitted to CREST. It is expected that the Open Offer Entitlements and Excess
CREST Entitlements will be admitted to CREST on 17 March 2009. The Open Offer Entitlements and
Excess CREST Entitlements will also be enabled for settlement in CREST on 17 March 2009.

Applications through the CREST system will only be made by the Qualifying Holder originally entitled or
by a person entitled by virtue of a bona fide market claim. Shareholders should note that the Open Offer is
not a rights issue. Qualifying CREST Holders should also note that, although the Open Offer Entitlements
and Excess CREST Entitlements will be admitted to CREST and be enabled for settlement, applications in
respect of entitlements under the Open Offer may only be made by the Qualifying Holder originally entitled
or by a person entitled by virtue of a bona fide market claim raised by CRESTCo’s Claims Processing Unit.
Qualifying non-CREST Holders should note that the Application Forms are not negotiable documents and
cannot be traded. Qualifying Holders should be aware that in the Open Offer, unlike in a rights issue, any
Open Offer Shares not applied for will not be sold in the market or placed for the benefit of Qualifying
Holders who do not apply under the Open Offer. For Qualifying non-CREST Holders, completed
Application Forms, accompanied by full payment, should be returned by post or by hand (during normal
business hours only) to Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West
Midlands B63 3DA so as to arrive as soon as possible and in any event no later than 1.00 p.m. on 7 April
2009. For Qualifying CREST Holders, the relevant CREST instruction must have settled by no later than
1.00 p.m. on 7 April 2009.

The Open Offer is conditional on the passing of the Resolutions. If the Resolutions are not approved the
Open Offer will not proceed. The Open Offer Shares will, following allotment and issue, rank pari passu
in all respects with the Existing Ordinary Shares. The net proceeds of the Placing and Open Offer will be
used for working capital purposes.

7. RELATIONSHIP AGREEMENTS

Immediately following Admission, Green CO2 will have an interest in the Consideration Shares which,
assuming no Open Offer Shares are issued under the Open Offer, will represent 27.24 per cent. of the
Enlarged Ordinary Share Capital. The Proposed Directors’ aggregate shareholding in Green CO2 is
325,000,000 ordinary shares of 0.25p each representing 72.22 per cent. of Green CO2’s issued share capital
and, through their shareholdings in Green CO2, they will consequently be interested in 25,711,111
Ordinary Shares immediately following Admission representing approximately 19.67 per cent. of the
Enlarged Ordinary Share Capital.

Following Admission, Green CO2 will have no trading activities and Reginald Pomphrett will be the sole
director. Due to the size of its shareholding in the Enlarged Group, Green CO2, Zeus Capital and the Proposed
Directors have entered into a Relationship Agreement with the Company, conditional upon Admission. The
purpose of the Relationship Agreement is to ensure that the Company is capable of carrying on its business
independently of Green CO2 and to ensure that any transactions between the Company, Green CO2 and the
Proposed Directors are at arms length and on normal commercial terms. A summary of the principal terms of
the Relationship Agreement with Green CO2 is set out in paragraph 9.1.4 of Part VII of this document.
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Immediately following Admission, Rapid, as a result of its participation in the Placing, will have an interest
in Ordinary Shares which, assuming no Open Offer Shares are issued under the Open Offer, will represent
11.94 per cent. of the Enlarged Ordinary Share Capital. In addition, conditional upon Admission, Rapid
have entered into a loan agreement with the Company and Innovative HIP, further details of which are set
out in paragraphs 9.1.26 and 9.2.6 respectively of Part VII of this document.

Rapid has entered into a relationship agreement with the Company, conditional upon Admission. The
purpose of the Relationship Agreement with Rapid is to ensure that the Company is capable of carrying on
its business independently of Rapid and to ensure that any transactions between the Company and Rapid
are at arm’s length and on normal commercial terms. A summary of the principal terms of the Relationship
Agreement with Rapid is set out in paragraph 9.1.5 of Part VII of this document.

8. SUMMARY OF FINANCIAL INFORMATION

Financial information on the Company is set out in Part IV of this document and has been extracted from
audited accounts for the three years to 31 March 2008 and the unaudited interim results for the 6 months to
30 September 2008. The interim results include financial information on TEBC since the date of
acquisition, being August 2008. Unaudited financial information on TEBC, for the 12 months to
31 December 2007, shows TEBC generated turnover of £387,414 and made a profit before taxation of
£64,295.

Financial information on Innovative HIP and Commercial Energy Performance Pack is set out in Part V of
this document.

An unaudited pro forma statement of net assets of the Enlarged Group is set out in Part VI of this document.

9. CURRENT TRADING AND PROSPECTS FOR THE ENLARGED GROUP

Since 30 September 2008, the date to which the last interim results were prepared, the Company has traded
in line with budget. Control of cash has remained a priority and the Company is starting to see the benefits
(in a reduction in central overheads) of a cost reduction programme implemented towards the end of 2008.

The provision of CEPCs and DECs commenced in October 2008 and whilst activity is increasing, overall
sales performance remains below budget due to the slower than expected implementation of the legislation.
However, the sales pipeline is encouraging, relationships have been established and further opportunities in
the energy services market continue to become available, particularly with the inception of the new air
conditioning regulations.

If the Acquisition is approved by Shareholders the Enlarged Group will have bank facilities of £900,000
and third party unsecured loans amounting in aggregate to £655,000. In addition, the Proposed Directors
have ageed to the deferred payment of amounts due to them of approximately £200,000. Whilst the level of
borrowing and deferred liabilities are significant compared to the size of the Enlarged Group, the Directors
are confident that the Enlarged Group will be able to service these liabilities.

The Directors believe that the Acquisition will be a step change for the Company and they view the future
with confidence.

The Company’s year end remains 31 March and the first consolidated results for the Enlarged Group will
be for the 6 months ended 30 September 2009.

10. CHANGE OF NAME

It is proposed to change the name of the Company to Green CO2 plc. Upon the change of name becoming
effective existing share certificates will no longer remain valid and new share certificates to reflect the new
name of the Company will be issued. However, Shareholders will be able to trade in the issued share capital
of the Company during the period between the date of Admission and the date on which Shareholders
receive share certificates in respect of the Enlarged Ordinary Share Capital.
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11. AMENDMENTS TO THE ARTICLES OF ASSOCIATION

The Articles of Association were adopted on incorporation in 2001 and consequently do not take into
account the provisions of the Companies Act 2006 now in force. Accordingly, the Board has decided to take
the opportunity to seek Shareholders’ approval to make certain amendments to the Articles of Association
at the EGM to reflect certain provisions of that Act.

The principal changes are set out in paragraph 4.8 of Part VII of this document.

12. DIRECTORS OF THE ENLARGED GROUP

Conditional on Admission, David Collett, John Charlton and Andy Russell will join the Board as executive
directors and David Curtis and David Robertson will step down from the Board. In the six month period
following Admission Andy Russell will commit to a minimuum of four days per month while he fulfils
third party commitments and he will then revert to a full time role.

Brief summaries of the biographies of the current Directors and the Proposed Directors are set out below:

Current Directors

Bob Holt, Non-Executive Chairman (aged 54)
Bob has been Chairman of the Company since its admission to AIM in 2001. He has a background in
developing support service businesses and has operated in the service sector since 1981, initially in a
financial capacity before moving into general management. He is chairman and chief executive officer of
Mears Group plc and a director of a number of other businesses.

Ian Rummels, Director (aged 40)
Ian spent 13 years at Ernst & Young as a senior consultant specialising in all aspects of PAYE and NIC
consultancy and established what is now referred to as their human capital team across the south of England
and Wales. He left Ernst & Young in 2001 to form PES and since then has been instrumental in building the
business. Ian currently divides his time between PES and other businesses within the Group, and is
responsible for delivering the Group business plan. On Admission Ian will become Director of Employment
Services.

Reg Pomphrett, Non-Executive Director (aged 65)
Reg has been involved in corporate finance for over 30 years and is director of a number of companies
including Mears Group plc. He is a chartered secretary and a member of the Securities Institute. He joined
the Company in 2001 and is chairman of the Remuneration Committee.

Upon Admission the following existing Directors will step down from the Board:

David Curtis, Finance Director (aged 32)
David qualified as a chartered accountant with Ernst & Young in 2001. Following various finance roles in
industry David joined the Company in April 2005 as Group Financial Controller becoming Finance
Director in April 2007. David is responsible for day to day financial and operational activities within the
Group. Following completion of the Proposals David will remain Company Secretary for the Enlarged
Group.

David Robertson, Non-Executive Director (aged 53)
David qualified as ICAS in 1979, he joined Mears Group plc in 1997 where he was finance director until
March 2008. He has been a Director of the Company since 2004.

Proposed Directors

David Collett, Chief Executive Officer (aged 58)
Currently chief executive officer of Green CO2, David has 35 years’ experience of working in the
automotive, IT, healthcare and financial services sectors. He was the founder and chairman of Destini
Financial Services Group plc which became one of the UK’s fastest growing consolidators of independent
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financial advisers. Destini Financial Services Group plc became part of Thinc Group Limited in November
2006 and was subsequently acquired by AXA Advisory Services Limited. David is a fellow of the Institute
of Sales & Marketing and a business angel investor.

John Charlton, Director Energy Services (aged 52)
During a 28 year career with Barclays Bank Plc, John fulfilled a variety of roles from risk management to
internal audit but was predominantly involved with larger corporate banking clients. More recently John
was responsible for listed business services clients and professional practices in the south west of England.
Since leaving Barclays Bank Plc in January 2007, John has been involved in corporate finance and
consultancy projects. He is an associate of the Chartered Institute of Bankers.

Andy Russell, Group Finance Director (aged 41)
Andy has worked within financial services for a number of years, formerly in the retail division of Barclays
Bank Plc and more latterly as the finance director of Cheshire Building Society and chief executive officer
of The Mortgage Works plc, a specialist lending subsidiary of Portman Building Society. He is also a non-
executive director of the Cheshire Wildlife Trust Limited and an associate of the Chartered Institute of
Management Accountants.

13. DIRECTORS’ LOANS AND UNPAID SALARIES

The Proposed Directors are owed £101,327 in aggregate by Green CO2 in respect of unpaid salaries and
the liability to repay these sums will, conditional upon Admission, be assumed by Innovative HIP and
payment will be deferred until 30 September 2010, or earlier at the discretion of the Board, other than the
Proposed Directors.

In addition, the Proposed Directors have provided loans to Green CO2 and Innovative HIP, for working
capital purposes amounting in aggregage to £114,991. Conditional upon Admission the liability to repay
these loans has been assumed by Innovative HIP and the Company and the Proposed Directors have entered
into Loan Agreements under which these loans will not be repaid before 30 September 2010 or earlier, at
the discretion of the Board, other than the Proposed Directors.

Further, Bob Holt, Reg Pomphrett, David Robertson, Ian Rummels and John Charlton have agreed to
convert amounts owing to them representing in aggregate approximately £200,000 into 16,420,000
Ordinary Shares at the Placing Price.

Further details of the salary deferral, loan agreements and debt conversions are contained in paragraphs
9.1.18 to 9.1.23 inclusive, 9.2.2 to 9.2.4 inclusive and pargraph 9.2.7 of Part VII of this document.

14. LOCK-IN ARRANGEMENTS

Under an agreement dated 16 March 2009, between Zeus Capital (1), the Company (2), Green CO2 plc (3)
and the Proposed Directors (4), Green CO2 has undertaken to Zeus Capital that, for a period of 24 months
following Admission, it will not dispose of any Consideration Shares other than in certain limited
circumstances and otherwise without the consent of Zeus Capital. The Proposed Directors have undertaken
to Zeus Capital not to do anything, or omit to do anything, the result of which would be a disposal of the
shareholding in the Company held by Green CO2 otherwise than in accordance with the agreement. Further
details of this agreement are set out in paragraph 13.1 of Part VII of this document.

Under an agreement dated 16 March 2009, between Rapid (1) and the Company (2), Rapid has undertaken
to the Company that, for a period of 12 months following Admission, it will not dispose of any of its
shareholding in the Company, other than in certain limited circumstances, without the consent of the
Company. Further details of this agreement are set out in paragraph 13.2 of Part VII of this document.
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15. CORPORATE GOVERNANCE AND INTERNAL CONTROLS

The Directors acknowledge the importance of the principles set out in the Combined Code issued by the
Committee on Corporate Governance (the “Combined Code”). Although the Combined Code is not
compulsory for AIM quoted companies, the Directors have applied the principles as far as practicable and
appropriate for a relatively small public company as follows:

At Admission, your Board will comprise a non-executive Chairman, four executive directors and one
further non-executive director. Your Board meets regularly and is responsible for strategy, performance,
approval of major capital projects and the framework of internal controls. To enable the Board to discharge
its duties, all Directors receive appropriate and timely information. Briefing papers are distributed to all
Directors in advance of Board meetings. All Directors have access to the advice and services of the
Company Secretary, who is responsible for ensuring that Board procedures are followed and that applicable
rules and regulations are complied with. The appointment and removal of the Company Secretary is a
matter for the Board as a whole. In addition, procedures are in place to enable the Directors to obtain
independent professional advice in the furtherance of their duties, if necessary, at the Company’s expense.
Subject to the terms of the executive Directors’ service contracts, Directors are subject to retirement by
rotation and re-election by the Shareholders at Annual General Meetings each year, as required by the
Articles of Association and any Director appointed by the Board shall hold office only until the next Annual
General Meeting and shall then be eligible for election.

The Directors have established Audit and Remuneration Committees.

At Admission the Audit Committee will comprise Reg Pomphrett as Chairman, Ian Rummels and John
Charlton, and will have primary responsibility for monitoring the quality of internal controls ensuring that
the financial performance of the Company is properly measured and reported on and reviewing reports from
the Company’s auditors relating to the Company’s accounting and internal controls, in all cases having due
regard to the interests of Shareholders. The Audit Committee will meet no less than twice each year.

At Admission the Remuneration Committee will comprise Reg Pomphrett as Chairman, Bob Holt and
David Collett, and will review the performance of the executive directors and determine their terms and
conditions of service, including their remuneration and grant of options, having due regard to the interests
of Shareholders. The Remuneration Committee will meet no less than once each year.

The Directors comply with Rule 21 of the AIM Rules relating to Directors’ dealings and also take all
necessary steps to ensure compliance by the Company’s applicable employees. The Company has adopted
a share dealing code which is appropriate for an AIM quoted company for this purpose.

In addition, the Company has, conditionally upon Admission, entered into the Relationship Agreements
more fully described in paragraph 7 of this Part I and paragraph 9.1.4 and 9.1.5 of Part VII of this
document.

16. OPTIONS

The Board seeks to follow principles of good corporate governance wherever possible, bearing in mind the
size of the Company. Although the Board acknowledges the Association of British Insurers’ Guidelines on
Executive Remuneration, the Board considers that, given the significant changes to the Group and its
management team as a result of the Acquisition, it is necessary to consider the implementation of a new
share option scheme within the 6 month period following Admission. The Board considers this is necessary
in order to incentivise existing and new employees and to ensure that the Enlarged Group is in a position to
retain and attract appropriate individuals. The maximum number of shares to be issued over which options
will be granted under the new share option schemes shall not exceed such number as is equal to 15 per cent.
of the Enlarged Ordinary Share Capital. The Board does not expect to grant a further significant number of
share options in the short to medium term.
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17. RELATED PARTY TRANSACTIONS

The Company has entered into a number of agreements which constitute related party transactions under
the AIM Rules, being:

� the Acquisition Agreement;

� the loan agreements between the Company, David Collett, John Charlton and Andy Russell, all being
the Proposed Directors, further details of which are set out in paragraphs 9.2.2 to 9.2.4 inclusive of
Part VII of the document; and

� the PES Amendment Agreement, between the Company and the original shareholders of PES, one of
whom is Ian Rummels, a director of the Company.

Where a company enters into a related party transaction the independent directors of the company are
required to consult with the company’s Nominated Adviser.

The independent directors of the Company, in respect of each transaction, having consulted with Zeus
Capital in its capacity as Nominated Adviser, consider each of these related party transactions to be fair and
reasonable and in the best interests of Shareholders as a whole. In providing such advice Zeus Capital has
taken into account the independent directors’ commercial considerations in respect of each related party
transaction.

18. DIVIDEND POLICY

Since the date of incorporation, no dividends have been paid by the Company. Once the Company has
removed the deficit on reserves, becomes profitable and it is commercially prudent to declare a dividend, it
is the intention of the Board to implement a progressive dividend policy.

19. TAXATION

The Company has received notification from HM Revenue & Customs that the Placing Shares and the Open
Offer Shares should qualify for EIS and VCT relief.

General information relating to UK taxation in relation to the Proposals is set out in paragraph 10 of Part
VII of this document. If you are in any doubt as to your tax position, or you are subject to tax in a
jurisdiction other than the UK, you should consult your own professional adviser immediately.

20. CREST

CREST is the paperless settlement procedure that enables securities to be evidenced other than by
certificate and transferred other than by written instrument in accordance with the CREST Regulations. The
Articles of Association and the proposed amendments thereto permit the Company to issue shares in
uncertificated form in accordance with the CREST Regulations.

CREST is a voluntary system and Shareholders who wish to receive and retain share certificates will be
able to do so in respect of the Placing Shares and Open Offer Shares.

Existing Shareholders who hold their Ordinary Shares in CREST will receive their Placing Shares and
Open Offer Shares in CREST.

21. EGM

You will find set out at the end of this document a notice convening the EGM of the Company to be held
at the offices of Zeus Private Equity LLP, 4 Park Place, London SW1A 1LP on 8 April 2009 at 11.00 a.m.
at which the Resolutions will be proposed:

(i) to approve the Acquisition;

(ii) to approve the PES Amendment Agreement;
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(iii) to increase the authorised share capital of the Company to £2,500,000 divided into 250,000,000
Ordinary Shares;

(iv) to authorise the Directors to allot up to £2,359,345 nominal amount of Ordinary Shares pursuant to
section 80 CA1985;

(v) to disapply the statutory pre-emption provisions contained in section 89 CA1985 to enable the
Directors in certain circumstances to allot Ordinary Shares for cash other than pro rata to
Shareholders;

(vi) to change the Company’s name to “Green CO2 plc”; and

(vii) to approve the amendments to the Articles of Association.

As mentioned earlier, the AIM Rules and CA2006 require the Acquisition and the PES Amendment
Agreement to be approved by Shareholders. The Directors are of the opinion that the Company should have
approximately one third of its authorised share capital free for future allotment at any one time, hence the
increase in the authorised share capital. The Directors have to be authorised under section 80 CA1985
before they can allot any Ordinary Shares. The disapplication of section 89 CA1985 enables the Directors
to allot Ordinary Shares for cash other than pro rata to Shareholders but this is limited as set out in the
Resolutions to rights issues, the Placing and further issues of up to £500,000 nominal value of Ordinary
Shares.

22. RISK FACTORS

Your attention is drawn to the risk factors set out in Part III of this document and to the section entitled
“Forward Looking Statements” on page 4 of this document. Potential investors should, in addition to all
other information set out in this document, carefully consider the risks described in those sections before
making a decision to invest in the Company.

23. ADDITIONAL INFORMATION

You should read the whole of this document and not just rely on the information contained in this letter.
Your attention is drawn to the information set out in Parts II to Part VII of this document.

24. ACTION TO BE TAKEN

A Proxy Form for use at the EGM accompanies this document. Whether or not Shareholders intend to be
present at the EGM they are requested to complete, sign and return the Proxy Form to Neville Registrars
Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA as soon as possible, but in
any event so as to arrive by no later than 11.00 a.m. on 6 April 2009. Completion and return of the Proxy
Form does not preclude a Shareholder from attending the EGM and voting in person if they wish to do so.

If you are a Qualifying non-CREST Holder you will have received an Application Form which gives details
of your Qualifying Holder’s Entitlement under the Open Offer (as shown by the number of the Open Offer
Entitlements allocated to you) together with a green Excess Application Form. If you wish to apply for
Open Offer Shares under the Open Offer, you should complete the enclosed Application Form and, if
required, the green Excess Application Form in accordance with the procedure for application set out in
paragraph 3 of Part II of this document and on the Application Forms themselves.

If you are a Qualifying CREST Holder, no Application Form is enclosed and you will receive a credit to
your appropriate stock account in CREST in respect of the Open Offer Entitlements, representing your
Qualifying Holder Entitlement under the Open Offer, and a separate credit to your appropriate stock
account in CREST in respect of your Excess CREST Entitlements. You should refer to the procedure for
application set out in paragraph 3 of Part II of this document.
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The latest time for applications under the Open Offer to be received is 1.00 p.m. on 7 April 2009. The
procedure for application and payment depends on whether, at the time at which application and payment
is made, you have an Application Form in respect of your entitlement under the Open Offer or have Open
Offer Entitlements and/or Excess CREST entitlements credited to your stock account in CREST in respect
of such entitlement. If you are in any doubt as to the action you should take, you should immediately seek
your own personal financial advice from an independent professional adviser authorised under the Financial
Services and Markets Act 2000.

25. RECOMMENDATION

The Directors (other than Bob Holt and Reg Pomphrett), having consulted with Zeus Capital, consider the
Acquisition to be in the best interests of Shareholders as a whole. The Directors (other than Ian Rummels),
having consulted with Zeus Capital, consider the PES Amendment Agreement to be in the best interests of
Shareholders as a whole.

The Board considers that the other proposals (Bob Holt and Reg Pomphrett have abstained from the
recommendation in respect of the Acquisition, and Ian Rummels has abstained from the recommendation
of the PES Amendment Agreement, as they are related parties under the AIM Rules) are in the best interests
of the Company and its Shareholders as a whole. Accordingly, the Directors, unanimously recommend you
to vote in favour of the Resolutions to be proposed at the Extraordinary General Meeting as they intend to
do in respect of their aggregate shareholdings of 2,362,015 Existing Ordinary Shares representing 16.79 per
cent. of the Company’s Existing Ordinary Shares.

Yours faithfully

Ian Rummels
Director
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PART II

LETTER FROM ZEUS CAPITAL LIMITED IN RESPECT OF
THE OPEN OFFER

(Incorporated in England and Wales with registered number 4417845)

(Authorised and regulated by The Financial Services Authority)

Zeus Capital Limited
3 Ralli Courts

West Riverside
Manchester

M3 5FT

16 March 2009

To: Qualifying Shareholders and, for information only, to holders of Existing Share Options

Dear Shareholder,

OPEN OFFER OF 28,130,838 OPEN OFFER SHARES AT 1.25 PENCE PER OPEN OFFER
SHARE

1. Introduction

As set out in the letter from your Board in Part I of this document, the Company is proposing to raise
approximately £517,500 (gross) by way of the Placing. In order to give Qualifying Shareholders the
opportunity to acquire Open Offer Shares at the Placing Price, Zeus Capital, on behalf of the Company, is
by way of this letter, and (where relevant) the Application Forms which accompany this Document, making
the Open Offer of 28,130,838 Open Offer Shares. This letter and, in the case of Qualifying non-CREST
Shareholders, the Application Form and the green Excess Application Form, set out the formal terms of the
Open Offer.

2. The Open Offer

As agent for and on behalf of the Company, Zeus Capital hereby invites Qualifying Shareholders, on the
terms and subject to the conditions set out in this letter and, where relevant, in the accompanying
Application Form and green Excess Application Form, to apply to acquire 28,130,838 Open Offer Shares
in aggregate at 1.25 pence per share (payable in full in cash on application and free of all expenses). Each
Qualifying Shareholder may apply to acquire Open Offer Shares up to their pro rata entitlement which shall
be calculated on the following basis:

2 Open Offer Shares for every 1 Existing Ordinary Share

registered in their name at the close of business on the Record Date and so in proportion for any other
number of Existing Ordinary Shares then registered.

Qualifying Shareholders may apply for any whole number of Open Offer Shares up to their maximum
entitlements which, in the case of Qualifying non-CREST Shareholders, is equal to the number of Open
Offer entitlements shown in their Application Form, and, in the case of Qualifying CREST Shareholders, is
equal to the number of Open Offer Entitlements standing to the credit of their stock account in CREST.

The minimum number of Open Offer Shares that can be subscribed for is 2 Open Offer Shares.
Applications by Qualifying Shareholders will be satisfied in full up to their Open Offer Entitlements. In
addition, under the Excess Application Facility, Qualifying Shareholders may apply for Open Offer Shares
in excess of their Open Offer Entitlements by completing the accompanying green Excess Application
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Form. Applications made under the Excess Application Facility will be scaled back pro rata to the number
of Open Offer Shares applied for by Qualifying Shareholders under the Excess Application Facility if
applications are received from Qualifying Shareholders under the Open Offer for more than the available
number of Open Offer Shares (being 28,130,838 Open Offer Shares).

Not all Shareholders will be Qualifying Shareholders. Shareholders who are located or resident in, or who
are citizens of, or who have a registered address in the United States, Canada, Australia, the Republic of
South Africa, the Republic of Ireland or Japan (regardless of the number of Existing Ordinary Shares that
they hold) will not qualify to participate in the Open Offer.

The attention of Overseas Shareholders is drawn to paragraph 7 of this Part II.

Qualifying Shareholders with holdings of Existing Ordinary Shares in both certificated and uncertificated
form, or with holdings under different designations, will be treated as having separate holdings for the
purpose of calculating pro rata entitlements under the Open Offer. The action to be taken in relation to the
Open Offer depends on whether, at the time at which the application and payment is made, a Qualifying
Holder is a Qualifying non-CREST Shareholder or a Qualifying CREST Holder. Qualifying non-CREST
Holders will receive an Application Form, in respect of their entitlement under the Open Offer, and a green
Excess Application Form and should refer to paragraphs 3.1(a) to (f) of this letter. Qualifying CREST
Holders will have Open Offer Entitlements and Excess CREST Entitlements credited to their stock account
in CREST in respect of such entitlements and should refer to paragraphs 3.2(a) to (l) of this letter and also
to the CREST Manual for further information on the CREST procedures referred to below.

The Open Offer Shares have not been placed by Zeus Capital and if any Open Offer Entitlements are not
applied for the relevant Open Offer Shares will not be allotted.

Qualifying Shareholders should be aware that the Open Offer is not a rights issue. Qualifying CREST
Holders should note that, although the Open Offer Entitlements and Excess CREST Entitlements will be
admitted to CREST and be enabled for settlement, applications in respect of entitlements under the Open
Offer may only be made by the Qualifying Shareholder originally entitled or by a person entitled by virtue
of a bona fide market claim raised by CRESTCo’s Claims Processing Unit. Qualifying non-CREST Holders
should note that the Application Form and the green Excess Application Form are not negotiable documents
and cannot be traded. Open Offer Shares not applied for under the Open Offer will not be tradable or sold
in the market for the benefit of Qualifying Shareholders who do not apply under the Open Offer. Any Open
Offer Shares which are not applied for under the Open Offer will not be allotted.

The Open Offer is subject to the passing of the Resolutions, Admission having become effective by no later
than 8.00 a.m. on 9 April 2009 (or such later time and/or date, being not later than 5.00 p.m. on 20 April
2009 as the Company and Zeus Capital may agree) and the Placing Agreement becoming unconditional in
all respects.

Any Qualifying Shareholder who has sold or transferred all or part of his/her registered holding(s) of
Existing Ordinary Shares prior to the close of business on 12 March 2009 is advised to consult his or her
stockbroker, bank or other agent through or to whom the sale or transfer was effected as soon as possible
since the invitation to subscribe for Open Offer Shares under the Open Offer may be a benefit which may
be claimed from him/her by purchasers under the rules of the London Stock Exchange.

The Existing Ordinary Shares are in registered form and an application will be made for them to be re-
admitted to trading on AIM. The Open Offer Shares will also be in registered form, will be issued credited
as fully paid and will rank pari passu in all respects with the Existing Ordinary Shares. Based on the
Placing Price if the maximum number of Open Offer Shares are issued the gross proceeds under the Open
Offer will amount to approximately £351,600.

If the Open Offer does not become unconditional, the Existing Ordinary Shares will remain traded on AIM,
no Open Offer Shares will be issued, and all monies received by the Receiving Agent will be returned to
applicants, without interest, as soon as practicable.
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3. Procedure for application and payment

The action to be taken by Qualifying Holders in relation to the Open Offer depends on whether, at the
relevant time, a Qualifying Shareholder has an Application Form and a green Excess Application Form in
respect of their entitlement under the Open Offer or is a Qualifying CREST Holder.

CREST sponsored members should refer to their CREST sponsor, as only their CREST sponsor will be
able to take the necessary action specified below to apply under the Open Offer in respect of the Open Offer
Entitlements and Excess CREST Entitlements of such members held in CREST. CREST members who
wish to apply under the Open Offer in respect of their Open Offer Entitlements and Excess CREST
Entitlements in CREST should refer to the CREST Manual for further information on the CREST
procedures referred to below. Subject to the provisions of paragraph 9 of this letter entitled “Settlement and
dealings’’, Qualifying Shareholders who hold their Existing Ordinary Shares in certificated form will be
allotted Open Offer Shares in certificated form to the extent that their entitlement to the Open Offer Shares
arises as a result of holding Existing Ordinary Shares in certificated form. Qualifying Holders who hold
part of their Existing Ordinary Shares in uncertificated form will be allotted Open Offer Shares in
uncertificated form to the extent that their entitlement to the Open Offer Shares arises as a result of holding
Existing Ordinary Shares in uncertificated form. If for any reason it becomes necessary to adjust the
expected timetable as set out in this document, the Company will make an appropriate announcement to a
Regulatory Information Service giving details of the revised dates.

If you do not wish to apply to acquire Open Offer Shares, you should not complete and return the
Application Form or the green Excess Application Form.

3.1 If you have an Application Form and a green Excess Application Form in respect of your entitlement
under the Open Offer

(a) General

Subject as provided in paragraph 7 of this letter in relation to Overseas Shareholders, Qualifying non-
CREST Holders will have received an Application Form and a green Excess Application Form with this
document. The Application Form shows the number of Existing Ordinary Shares registered in their
name at the close of business on the Record Date. It also shows the maximum number of Open Offer
Shares for which they are entitled to apply under the Open Offer, as shown by the total number of Open
Offer Entitlements allocated to them. Qualifying non-CREST Holders may apply for less than their
maximum entitlement should they wish to do so. Qualifying non-CREST Holders may also hold such
an Application Form by virtue of a bona fide market claim. Under the Excess Application Facility,
Qualifying Non-CREST Shareholders may apply for more than their Open Offer Entitlements should
they wish to do so by completing the green Excess Application Form, accompanying this document. If
the total number of Open Offer Shares applied for by all Qualifying Shareholders exceeds 28,130,838
Open Offer Shares, applications under the Excess Application Facility will be scaled back pro rata to
the number of Open Offer Shares applied for by Qualifying Shareholders under the Excess Application
Facility. The instructions and other terms set out in the Application Form and the green Excess
Application Form constitute part of the terms of the Open Offer.

(b) Market claims

Applications to acquire Open Offer Shares may only be made on the Application Form, and, if
required, the green Excess Application Form and may only be made by the Qualifying non-CREST
Holder named in the Application Form or by a person entitled by virtue of a bona fide market claim
in relation to a purchase of Existing Ordinary Shares through the market prior to the date upon which
the Existing Ordinary Shares were marked “ex’’ the entitlement to participate in the Open Offer.
Application Forms may be split, but only to satisfy bona fide market claims, up to 3.00 p.m. on
2 April 2009. The Application Form and the green Excess Application Form are not negotiable
documents and cannot be separately traded. A Qualifying non-CREST Holder who has sold or
otherwise transferred all or part of his holding of Existing Ordinary Shares prior to the date upon
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which the Existing Ordinary Shares were marked “ex’’ the entitlement to participate in the Open
Offer, should consult his broker or other professional adviser as soon as possible, as the invitation to
acquire Open Offer Shares under the Open Offer may be a benefit which may be claimed by the
transferee from his counterparty. Qualifying non-CREST Holders who have sold all or part of their
registered holdings should, if the market claim is to be settled outside CREST, complete Box 8 on
the Application Form and immediately send it and the green Excess Application Form to the
stockbroker, bank or other agent through whom the sale or transfer was affected for transmission to
the purchaser or transferee. The Application Form and green Excess Application Form should not,
however, subject to certain exceptions, be forwarded to or transmitted in or into the United States,
Canada, Australia, the Republic of South Africa, the Republic of Ireland or Japan. If the market
claim is to be settled outside CREST, the beneficiary of the claim should follow the procedures set
out in the accompanying Application Form and, if required, the green Excess Application Form. If
the market claim is to be settled in CREST, the beneficiary of the claim should follow the procedures
set out in paragraph 3.2(e) below.

(c) Application procedures

Qualifying non-CREST Holders wishing to apply to acquire Open Offer Shares (whether in respect
of all or part of their Open Offer Entitlements) should complete the Application Form in accordance
with the instructions printed on it. Qualifying non-CREST Holders wishing to apply to acquire Open
Offer Shares in excess of their Open Offer Entitlements under the Excess Application Facility should
complete the green Excess Application Form in accordance with the instructions printed on it.
Should the number of Open Offer Shares for which application is being made by all Qualifying
Shareholders exceed 28,130,838 Open Offer Shares, applications under the Excess Application
Facility will be scaled back pro rata to the number of excess Open Offer Shares applied for by
Qualifying Shareholders under the Excess Application Facility. Completed Application Forms and, if
required, green Excess Application Forms should be posted in the accompanying reply paid envelope
(for use only in the UK) or delivered by hand (during normal business hours only) to Neville
Registrars Ltd, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA, with a cheque
or banker’s draft drawn in Sterling on a bank or building society in the British Isles which is either
a settlement member of the Cheque and Credit Clearing Company Limited or the CHAPS Clearing
Company Limited or which has arranged for its cheques or banker’s drafts to be cleared through the
facilities provided for members of any of those companies. Such cheques or banker’s drafts must
bear the appropriate sort code in the top right-hand corner and must be for the full amount payable
on application. Applications must be received by Neville Registrars Ltd (at the address detailed
above) no later than 1.00 p.m. on 7 April 2009, after which time Application Forms and green Excess
Application Forms will not be valid. Once submitted, applications are irrevocable. If an Application
Form and, if required, a green Excess Application Form is being sent by post in the UK, Qualifying
Shareholders are recommended to allow at least four working days for delivery. Cheques should be
made payable to “Neville Registrars Ltd re: Wyatt Group plc Open Offer’’ and crossed “A/C Payee
Only’’. Post-dated cheques will not be accepted. It is a condition of application that cheques will be
honoured on first presentation and the Company may in its absolute discretion elect not to treat as
valid any application in respect of which a cheque is not so honoured. Zeus Capital and Wyatt may,
in their sole discretion but shall not be obliged to, treat an Application Form and/or green Excess
Application Form as valid and binding on the person by whom or on whose behalf it is lodged, even
if not completed in accordance with the relevant instructions or not accompanied by a valid power of
attorney where required, or if it otherwise does not strictly comply with the terms and conditions of
the Open Offer. Zeus Capital and the Company further reserve the right (but shall not be obliged) to
accept either Application Forms or green Excess Application Forms received after 1.00 p.m. on
7 April 2009 but not later than 8.00 a.m. on 8 April 2009 with the envelope bearing a legible
postmark not later than 8.00 a.m. on 3 April 2009 or applications in respect of which remittances are
received before 8.00 a.m. on 7 April 2009 from authorised persons (as defined in FSMA) specifying
the Open Offer Shares applied for and undertaking to lodge the Application Form and/or green
Excess Application Form in due course but, in any event, within two Business days. Multiple
applications will not be accepted.
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Cheques and banker’s drafts are liable to be presented for payment upon receipt. If they are
presented before the conditions of the Open Offer are fulfilled, the application monies will be kept
in a separate bank account until the conditions are fully met. If the conditions of the Open Offer are
not fulfilled on or before 8.00 a.m. on 9 April 2009, or such later date as Zeus Capital and the
Company may agree (being no later than 5.00 p.m. on 20 April 2009), the Open Offer will lapse and
all application monies will be returned without interest by crossed cheque in favour of the
applicant(s) through the post at the risk of the applicant(s) as soon as is practicable after that date.
Interest earned on monies held in the separate bank account will be retained for the benefit of the
Company. Cheques, which must be drawn on the personal account where you have sole or joint title
to the funds, should be made payable to “Neville Registrars Ltd re: Wyatt Group plc Open Offer’’.
Third party cheques, other than building society cheques or banker’s drafts, where the building
society or bank has confirmed that you have title to the underlying funds, will not be accepted.
Payments must be made by cheque or banker’s draft in Sterling drawn on a branch in the United
Kingdom of a bank or building society which is either a settlement member of the Cheque and Credit
Clearing Company Limited or the CHAPS Clearing Company Limited or which has arranged for its
cheques to be cleared through the facilities provided for the members of any of those companies and
must bear the appropriate sort code in the top right-hand corner. Cheques may be cashed
immediately upon receipt. Post-dated cheques will not be accepted.

(d) The Excess Application Facility

The Excess Application Facility enables Qualifying Shareholders to apply for Open Offer Shares in
excess of their Open Offer Entitlements by completing the green Excess Application Form, subject
to the total number of Open Offer Shares being applied for under the Open Offer not exceeding
28,130,838 Open Offer Shares in which case applications made under the Excess Application
Facility will be scaled back pro rata to the number of Open Offer Shares applied for by Qualifying
Shareholders under the Excess Application Facility.

Should the Open Offer become unconditional and applications for Open Offer Shares exceed
28,130,838 Open Offer Shares, resulting in a scale back of applications, each Qualifying Non-
CREST Shareholder who has made a valid application for excess Open Offer Shares under the
Excess Application Facility and from whom payment in full for the excess Open Offer Shares has
been received, will receive a pounds sterling amount equal to the number of Open Offer Shares
validly applied and paid for but not allocated to the relevant Qualifying Non-CREST Shareholder
multiplied by the Placing Price. Monies will be returned as soon as reasonably practicable thereafter,
without payment of interest and at the applicant’s sole risk. Fractions of Open Offer Shares will not
be issued under the Excess Application Facility and fractions of Open Offer Shares will be rounded
down to the nearest whole number.

Qualifying Non-CREST Shareholders who wish to apply for Open Offer Shares in excess of their
Open Offer Entitlements must complete the green Excess Application Form in accordance with the
instructions printed on it.

(e) Effect of application

A Qualifying non-CREST Shareholder by completing and delivering the Application Form and, if
required, the green Excess Application Form will thereby:

(i) request that the Open Offer Shares to which he will become entitled be issued to him on the
terms set out in this document, subject to the memorandum and articles of association of the
Company;

(ii) agree that all applications and contracts resulting therefrom under the Open Offer shall be
governed by, and construed in accordance with, the laws of England;
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(iii) represent and warrant that he is not, nor is he applying on behalf of any Shareholder who is,
a citizen or resident or which is a corporation, partnership or other entity created or
organised in or under any laws of any of the United States, Canada, Australia, the Republic
of South Africa, the Republic of Ireland or Japan and he is not applying with a view to
reoffering, re-selling, transferring or delivering any of the Open Offer Shares which are the
subject of his application to, or for the benefit of, a Shareholder who is a citizen or resident
or which is a corporation, partnership or other entity created or organised in or under any
laws of any of the United States, Canada, Australia, the Republic of South Africa, the
Republic of Ireland or Japan;

(iv) represent and warrant that he is not and nor is he applying as nominee or agent for, a person
who is or may be liable to notify and account for tax under the Stamp Duty Reserve Tax
Regulations 1986 at any of the increased rates referred to in section 93 (depository receipts)
or section 96 (clearance services) of the Finance Act 1986;

(v) confirm that in making such application he is not relying on any information or
representation other than that contained in this document and, accordingly, he agrees that no
person responsible solely or jointly for this document or any part of it or involved in the
preparation of it, shall have any liability for such information or representation not contained
in this document and further agree that having had the opportunity to read this document, he
will be deemed to have had notice of all information contained in this document;

(vi) represent and warrant that he is the Qualifying non-CREST Shareholder originally entitled
to the Open Offer Entitlement or he has received such Open Offer Entitlement by virtue of a
bona fide market claim; and

(vii) warrant that cheques will be honoured on first presentation.

All enquiries in connection with the procedure for application and completion of the Application
Form and the green Excess Application Form should be addressed to Neville Registrars Ltd, Neville
House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA (Telephone 0121 585 1131, or if
calling from overseas +44 121 585 1131). Please note Neville Registrars Ltd cannot provide
financial advice on the merits of the Open Offer or as to whether applicants should take up their
Open Offer Entitlements nor any legal or taxation advice.

Qualifying Shareholders who do not wish to apply for the Open Offer Shares under the Open Offer
should take no action and should not complete or return the Application Form or green Excess
Application Form. Shareholders are, however, encouraged to vote at the EGM by completing and
returning the enclosed Form of Proxy.

(f) Incorrect sums

If an Application Form or green Excess Application Form encloses a payment for an incorrect sum,
the Company through the Registrars reserves the right:

(i) to reject the application in full and return the cheque or banker’s draft or refund the payment
to the Qualifying non-CREST Shareholder in question; or

(ii) in the case that an insufficient sum is paid, to treat the application as a valid application for
such lesser whole number of Open Offer Shares as would be able to be applied for with that
payment at the Open Offer Price, refunding any unutilised sum to the Qualifying non-
CREST Shareholder in question, save that any sums of less than £1 will be retained for the
benefit of the Company; or

(iii) in the case that an excess sum is paid, to treat the application as a valid application for all of
the Open Offer Shares referred to in the Application Form and/or green Excess Application
Form, refunding any unutilised sums to the Qualifying non-CREST Shareholder in question,
save that any sums of less than £1 will be retained for the benefit of the Company.

38



3.2 If you have Open Offer Entitlements and Excess CREST Entitlements credited to your stock account
in CREST in respect of your entitlement under the Open Offer

(a) General

Subject as provided in paragraph 7 of this letter in relation to certain Overseas Holders, each
Qualifying CREST Holder will receive a credit to his stock account in CREST of his Open Offer
Entitlements equal to the maximum number of Open Offer Shares for which he is entitled to apply
to acquire under the Open Offer and of Excess CREST Entitlements (see paragraph 3.2(i) below).
The CREST stock account to be credited will be an account under the participant ID and member
account ID that apply to the Existing Ordinary Shares held on the Record Date by the Qualifying
CREST Holder in respect of which the Open Offer Entitlements have been allocated. If for any
reason the Open Offer Entitlements and/or the Excess CREST Entitlements cannot be admitted to
CREST by, or the stock accounts for Qualifying CREST Holders cannot be credited by, 3.00 p.m. or
such later time as the Company may decide, on 17 March 2009, an Application Form and green
Excess Application Form will be sent to each Qualifying CREST Holder in substitution for the Open
Offer Entitlements and/or the Excess CREST Entitlements which should have been credited to his
stock account in CREST. In these circumstances the expected timetable as set out in this Document
will be adjusted as appropriate and the provisions of this Document applicable to Qualifying non-
CREST Holders with Application Forms will apply to Qualifying CREST Holders who receive
Application Forms. CREST members who wish to acquire Open Offer Shares should refer to the
CREST Manual for further information on the CREST procedures referred to below. Should you
need advice with regard to these procedures, please contact the Registrars on telephone number 0121
585 1131, or, if calling from overseas, +44 121 585 1131. If you are a CREST sponsored member
you should consult your CREST sponsor if you wish to apply for Open Offer Shares as only your
CREST sponsor will be able to take the necessary action to make this application in CREST.

(b) Market claims

The Open Offer Entitlements will constitute a separate security for the purposes of CREST.
Although Open Offer Entitlements will be admitted to CREST and be enabled for settlement,
applications in respect of Open Offer Entitlements may only be made by the Qualifying Shareholder
originally entitled or by a person entitled by virtue of a bona fide market claim transaction.
Transactions identified by the CREST Claims Processing Unit as “cum’’ the Open Offer Entitlement
will generate an appropriate market claim transaction and the relevant Open Offer Entitlement(s) will
thereafter be transferred accordingly.

(c) USE instructions

CREST members who wish to apply for Open Offer Shares in respect of all or some of their Open
Offer Entitlements in CREST must send (or, if they are CREST sponsored members, procure that
their CREST sponsor sends) a USE instruction to CRESTCo which, on its settlement, will have the
following effect:

(i) the crediting of a stock account of the Registrars under the participant ID and member
account ID specified below, with a number of Open Offer Entitlements corresponding to the
number of Open Offer Shares applied for; and

(ii) the creation of a CREST payment, in accordance with the CREST payment arrangements in
favour of the payment bank of the Registrars in respect of the amount specified in the USE
instruction which must be the full amount payable on application for the number of Open
Offer Shares referred to in (i) above.
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(d) Content of USE instruction

The USE instruction must be properly authenticated in accordance with CRESTCo’s specifications
and must contain, in addition to the other information that is required for settlement in CREST, the
following details:

(i) the number of Open Offer Shares for which application is being made (and hence the
number of the Open Offer Entitlement(s) being delivered to Neville Registrars Ltd);

(ii) the ISIN of the Open Offer Entitlement. This is GB00B4WX7707;

(iii) the participant ID of the accepting CREST member;

(iv) the member account ID of the accepting CREST member from which the Open Offer
Entitlements are to be debited;

(v) the participant ID of Neville Registrars Ltd in its capacity as a CREST receiving agent. This
is 7RA11;

(vi) the member account ID of Neville Registrars Ltd in its capacity as a CREST receiving agent
is WYATT;

(vii) the amount payable by means of a CREST payment on settlement of the USE instruction.
This must be the full amount payable on application for the number of Open Offer Shares
referred to in (i) above;

(viii) the intended settlement date. This must be on or before 1.00 p.m. on 7 April 2009; and

(ix) the Corporate Action Number for the Open Offer. This will be available by viewing the
relevant corporate action details in CREST.

In order for an application under the Open Offer to be valid, the USE instruction must comply with
the requirements as to authentication and contents set out above and must settle on or before 1.00
p.m. on 7 April 2009. In order to assist prompt settlement of the USE instruction, CREST members
(or their sponsors, where applicable) may consider adding the following non-mandatory fields to the
USE instruction: (i) a contact name and telephone number (in the free format shared note field); and
(ii) a priority of at least 80. CREST members and, in the case of CREST sponsored members, their
CREST sponsors, should note that the last time at which a USE instruction may settle on 7 April
2009 in order to be valid is 1.00 p.m. on that day.

In the event that the Placing does not become unconditional by 8.00 a.m. on 9 April 2009 or such
later time and date as the Company and Zeus Capital shall agree (being no later than 5.00 p.m. on
20 April 2009), the fundraising will lapse, the Open Offer Entitlements admitted to CREST will be
disabled and Neville Registrars Ltd will refund the amount paid by a Qualifying CREST Holder by
way of a CREST payment, without interest, within 14 days thereafter. The interest earned on such
monies will be retained for the benefit of the Company.

(e) Deposit of Open Offer Entitlements into, and withdrawal from, CREST

A Qualifying non-CREST Holder’s entitlement under the Open Offer as shown by the number of
Open Offer Entitlements set out in his Application Form may be deposited into CREST (either into
the account of the Qualifying Holder named in the Application Form or into the name of a person
entitled by virtue of a bona fide market claim). Similarly, Open Offer Entitlements held in CREST
may be withdrawn from CREST so that the entitlement under the Open Offer is represented by an
Application Form. Normal CREST procedures (including timings) apply in relation to any such
deposit or withdrawal, subject (in the case of a deposit into CREST) as set out in the Application
Form.

40



A holder of an Application Form who is proposing to deposit the entitlement set out in such form
into CREST is recommended to ensure that the deposit procedures are implemented in sufficient
time to enable the person holding or acquiring the Open Offer Entitlements following their deposit
into CREST to take all necessary steps in connection with taking up the entitlement prior to
1.00 p.m. on 7 April 2009. In particular, having regard to normal processing times in CREST and on
the part of Neville Registrars Ltd, the recommended latest time for depositing an Application Form
with the CREST Courier and Sorting Service, where the person entitled wishes to hold the
entitlement under the Open Offer set out in such Application Form as Open Offer Entitlements in
CREST, is 5.00 p.m. on 2 April 2009, and the recommended latest time for receipt by CRESTCo of
a dematerialised instruction requesting withdrawal of Open Offer Entitlements from CREST is
5.00 p.m. on 3 April 2009, in either case so as to enable the person acquiring or (as appropriate)
holding the Open Offer Entitlements following the deposit or withdrawal (whether as shown in an
Application Form or held in CREST) to take all necessary steps in connection with applying in
respect of the Open Offer Entitlements prior to 1.00 p.m. on 7 April. Delivery of an Application
Form with the CREST deposit form duly completed whether in respect of a deposit into the account
of the Qualifying Shareholder named in the Application Form or into the name of another person,
shall constitute a representation and warranty to the Company and Neville Registrars Ltd by the
relevant CREST member(s) that it/they is/are not in breach of the provisions of the notes under the
paragraph headed ‘’Instructions for depositing entitlements under the Open Offer into CREST’’ on
page 3 of the Application Form, and a declaration to the Company and Neville Registrars Ltd from
the relevant CREST member(s) that it/they is/are not citizen(s) or resident(s) of the United States,
Australia, Canada, the Republic of South Africa, the Republic of Ireland or Japan and, where such
deposit is made by a beneficiary of a market claim, a representation and warranty that the relevant
CREST member(s) is/are entitled to apply under the Open Offer by virtue of a bona fide market
claim.

(f) Validity of application

A USE instruction complying with the requirements as to authentication and contents set out above
which settles by no later than 1.00 p.m. on 7 April 2009 will constitute a valid application under the
Open Offer.

(g) CREST procedures and timings

CREST members and (where applicable) their CREST sponsors should note that CRESTCo does not
make available special procedures, in CREST, for any particular corporate action. Normal system
timings and limitations will therefore apply in relation to the input of a USE instruction and its
settlement in connection with the Open Offer. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST sponsored member, to procure that his
CREST sponsor takes) such action as shall be necessary to ensure that a valid application is made as
stated above by 1.00 p.m. on 7 April 2009. In this connection CREST members and (where
applicable) their CREST sponsors are referred in particular to those sections of the CREST Manual
concerning practical limitations of the CREST system and timings.

(h) Incorrect or incomplete applications

If a USE instruction includes a CREST payment for an incorrect sum, the Company, through Neville
Registrars Ltd, reserves the right:

(i) to reject the application in full and refund the payment to the CREST member in question;

(ii) in the case that an insufficient sum is paid, to treat the application as a valid application for
such lesser whole number of Open Offer Shares as would be able to be applied for with that
payment at the Placing Price, refunding any unutilised sum to the CREST member in
question; and
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(iii) in the case that an excess sum is paid, to treat the application as a valid application for all
the Open Offer Shares referred to in the USE instruction, refunding any unutilised sum to the
CREST member in question.

(i) The Excess Application Facility

The Excess Application Facility enables Qualifying Shareholders to apply for Open Offer Shares in
excess of their Open Offer Entitlements, subject to the total number of Open Offer Shares being
applied for under the Open Offer not exceeding 28,130,838 Open Offer Shares in which case
applications made under the Excess Application Facility will be scaled back pro rata to the number
of Open Offer Shares applied for by Qualifying Shareholders under the Excess Application Facility.

A Qualifying CREST Shareholder should not make an application under the Excess Application
Facility unless such relevant Qualifying CREST Shareholder has applied for his Open Offer Shares
pursuant to his Open Offer Entitlement in full. The CREST accounts of Qualifying CREST
Shareholders are being credited with Excess CREST Entitlements in order for any applications for
excess Open Offer Shares to be settled through CREST and the credit of such Excess CREST
Entitlements does not in any way give you a right to the Open Offer Shares attributable to the Excess
CREST Entitlements as the Excess CREST Entitlements are subject to scaling back in accordance
with the terms of this document. Excess CREST Entitlements may not be sold or otherwise
transferred. However, should a CREST member become entitled to Open Offer Entitlements
by virtue of a bona fide market claim, in circumstances where the CREST member was not
otherwise a Qualifying CREST Shareholder and therefore does not already have Excess
CREST Entitlements credited to his CREST account, such CREST member may apply to
Neville Registrars Ltd for the credit to his CREST account of Excess CREST Entitlements and
thereby apply for further Open Offer Shares pursuant to the Excess Application Facility. Such
requests may be made no later than 11.00 a.m. on 2 April 2009.

Subject as provided in paragraph 7 of this Part II in relation to certain Overseas Shareholders, each
Qualifying CREST Shareholder will receive a credit to his stock account in CREST of 28,130,838
Open Offer Shares, which is equal to the aggregate number of Open Offer Shares available to be
issued under the Open Offer. To apply for excess Open Offer Shares pursuant to the Open Offer,
Qualifying CREST Shareholders should follow the instructions below and must not return a
paper application form or cheque.

The provisions of paragraphs 3.2(b) to (c) above, paragraphs 3.2(f) to (h) above and paragraphs
3.2(k) to (l) below apply mutatis mutandis to applications in respect of Excess CREST Entitlements,
save that: (i) where the context permits references to “Open Offer Entitlements” shall be deemed to
be references to Excess CREST Entitlements; and (ii) should a transaction be identified by the
CREST Claims Processing Unit as “cum” the Open Offer Entitlements and the relevant Open Offer
Entitlement(s) be transferred, the Excess CREST Entitlements will not transfer with the Open Offer
Entitlement(s). Should a Qualifying CREST Shareholder cease to hold all of its Existing Ordinary
Shares as a result of one or more bona fide market claims, the Excess CREST Entitlements admitted
to CREST and allocated to the relevant Qualifying Shareholder will be disabled. Please note that an
additional USE Instruction must be sent in respect of the Excess CREST Entitlements.

Should the Open Offer become unconditional and applications for Open Offer Shares under the
Open Offer exceed 28,130,838 Open Offer Shares resulting in a scale back of applications, each
Qualifying CREST Shareholder who has made a valid application pursuant to Excess CREST
Entitlements under the Excess Application Facility and from whom payment in full for the excess
Open Offer Shares has been received, will receive a pounds sterling amount equal to the number of
Open Offer Shares validly applied and paid for but which are not allocated to the relevant Qualifying
CREST Shareholder multiplied by the Placing Price. Monies will be returned as soon as reasonably
practicable following completion of the scale back, without payment of interest and at the applicant’s
sole risk. Fractions of Open Offer Shares will not be issued under the Excess Application Facility
and fractions of Open Offer Shares will be rounded down to the nearest whole number.
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(j) Content of USE Instruction in respect of Excess CREST Entitlements

The USE instruction must be properly authenticated in accordance with CRESTCo’s specifications
and must contain, in addition to the other information that is required for settlement in CREST, the
following details:

(i) the number of Open Offer Shares for which application is being made (and hence the
number of the Excess CREST Entitlement(s) being delivered to Neville Registrars Ltd);

(ii) the ISIN of the Excess CREST Entitlement. This is GB00B4WX7707;

(iii) the participant ID of the accepting CREST member;

(iv) the member account ID of the accepting CREST member from which the Excess CREST
Entitlements are to be debited;

(v) the participant ID of Neville Registrars Ltd in its capacity as a CREST receiving agent. This
is 7RA11;

(vi) the member account ID of Neville Registrars Ltd in its capacity as a CREST receiving agent
is WYATT;

(vii) the amount payable by means of a CREST payment on settlement of the USE instruction.
This must be the full amount payable on application for the number of Open Offer Shares
referred to in (i) above;

(viii) the intended settlement date. This must be on or before1.00 p.m. on 7 April 2009; and

(ix) the Corporate Action Number for the Open Offer. This will be available by viewing the
relevant corporate action details in CREST.

In order for an application under the Open Offer to be valid, the USE instruction must comply with
the requirements as to authentication and contents set out above and must settle on or before
1.00 p.m. on 7 April 2009. In order to assist prompt settlement of the USE instruction, CREST
members (or their sponsors, where applicable) may consider adding the following non-mandatory
fields to the USE instruction: (i) a contact name and telephone number (in the free format shared
note field); and (ii) a priority of at least 80. CREST members and, in the case of CREST sponsored
members, their CREST sponsors, should note that the last time at which a USE instruction may settle
on 7 April 2009 in order to be valid is 1.00 p.m. on that day.

In the event that the Placing does not become unconditional by 8.00 a.m. on 9 April 2009 or such
later time and date as the Company and Zeus Capital shall agree (being no later than 5.00 p.m. on
20 April 2009), the Open Offer will lapse, the Excess CREST Entitlements admitted to CREST will
be disabled and Neville Registrars Ltd will refund the amount paid by a Qualifying CREST Holder
by way of a CREST payment, without interest, within 14 days thereafter. The interest earned on such
monies will be retained for the benefit of the Company.

(k) Effect of valid application

A CREST member who makes or is treated as making a valid application in accordance with the
above procedures will thereby:

(i) pay the amount payable on application in accordance with the above procedures by means of
a CREST payment in accordance with the CREST payment arrangements (it being
acknowledged that the payment to the Registrars’ payment bank in accordance with the
CREST payment arrangements shall, to the extent of the payment, discharge in full the
obligation of the CREST member to pay to Wyatt the amount payable on application);

(ii) request that the Open Offer Shares to which he will become entitled be issued to him on the
terms set out in this Document and subject to the memorandum and articles of association of
the Company;
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(iii) agree that all applications and contracts resulting therefrom under the Open Offer shall be
governed by, and construed in accordance with, the laws of England;

(iv) represent and warrant that he is not applying on behalf of any Shareholder, who is a citizen
or resident or which is a corporation, partnership or other entity created or organised in or
under any laws of the United States, Australia, Canada, the Republic of South Africa, the
Republic of Ireland or Japan and he is not applying with a view to reoffering, reselling,
transferring or delivering any of the Open Offer Shares which are the subject of this
application to, or for the benefit of, a Shareholder who is a citizen or resident or which is a
corporation, partnership or other entity created or organised in or under any laws of the
United States, Australia, Canada, the Republic of South Africa, the Republic of Ireland or
Japan except where proof satisfactory to the Company has been provided to the Company
that he is able to accept the invitation by the Company free of any requirement which it (in
its absolute discretion) regards as unduly burdensome, nor acting on behalf of any such
person on a non discretionary basis nor (a) person(s) otherwise prevented by legal or
regulatory restrictions from applying for Open Offer Shares under the Open Offer;

(v) represent and warrant that he is not and nor is he applying as nominee or agent for, a person
who is or may be liable to notify and account for tax under the Stamp Duty Reserve Tax
Regulations 1986 at any of the increased rates referred to in Section 93 (depository receipts)
or Section 96 (clearance services) of the Finance Act 1986;

(vi) confirm that in making such application he is not relying on any information in relation to
the Company other than that contained in this Document and agrees that no person
responsible solely or jointly for this document or any part thereof or involved in the
preparation thereof, shall have any liability for any such other information and further agree
that having had the opportunity to read this document, he will be deemed to have had notice
of all the information concerning the Company contained therein; and

(vii) represent and warrant that he is the Qualifying Shareholder originally entitled to the Open
Offer Entitlements or that he has received such Open Offer Entitlements by virtue of a bona
fide market claim.

(l) Company’s discretion as to the rejection and validity of applications

The Company may in its sole discretion:

(i) treat as valid (and binding on the CREST member concerned) an application which does not
comply in all respects with the requirements as to validity set out or referred to in this letter;

(ii) accept an alternative properly authenticated dematerialised instruction from a CREST
member or (where applicable) a CREST sponsor as constituting a valid application in
substitution for or in addition to a USE instruction and subject to such further terms and
conditions as the Company may determine;

(iii) treat a properly authenticated dematerialised instruction (in this sub-paragraph the ‘’first
instruction’’) as not constituting a valid application if, at the time at which Neville Registrars
Ltd receives a properly authenticated dematerialised instruction giving details of the first
instruction or thereafter, either the Company or Neville Registrars Ltd have received actual
notice from CRESTCo of any of the matters specified in Regulation 35(5)(a) of the CREST
Regulations in relation to the first instruction. These matters include notice that any
information contained in the first instruction was incorrect or notice of lack of authority to
send the first instruction; and

(iv) accept an alternative instruction or notification from a CREST member or CREST sponsored
member or (where applicable) a CREST sponsor, or extend the time for settlement of a USE
instruction or any alternative instruction or notification, in the event that, for reasons or due
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to circumstances outside the control of any CREST member or CREST sponsored member
or (where applicable) CREST sponsor, the CREST member or CREST sponsored member is
unable validly to apply for Open Offer Shares by means of the above procedures. In normal
circumstances, this discretion is only likely to be exercised in the event of any interruption,
failure or breakdown of CREST (or any part of CREST) or on the part of the facilities and/or
systems operated by the Registrars in connection with CREST.

4. Money laundering regulations

4.1 Holders of Application Forms

To ensure compliance with the Money Laundering Regulations 2007, the Registrars may require, in
their absolute discretion, verification of the identity of the person by whom or on whose behalf the
Application Form is lodged with payment (which requirements are referred to below as the
“verification of identity requirements”). If the Application Form is submitted by a UK regulated
broker or intermediary acting as agent and which is itself subject to the Money Laundering
Regulations 2007, any verification of identity requirements are the responsibility of such broker or
intermediary and not of the Registrars. In such case, the lodging agent’s stamp should be inserted on
the Application Form.

The person (the “acceptor”) who, by lodging the Application Form with payment and in accordance
with the other terms as described above, accepts the Open Offer in respect of such number of Open
Offer Shares as is referred to therein (the “relevant Open Offer Shares”) shall thereby be deemed to
agree to provide the Registrars with such information and other evidence as the Registrars may
require to satisfy the verification of identity requirements.

If the Registrars determine that the verification of identity requirements apply to any acceptor or
application, the relevant Open Offer Shares (notwithstanding any other term of the Open Offer) will
not be issued to the relevant acceptor unless and until the verification of identity requirements have
been satisfied in respect of that acceptor or application. The Registrars are entitled, in their absolute
discretion, to determine whether the verification of identity requirements apply to any acceptor or
application and whether such requirements have been satisfied, and neither the Registrars nor the
Company will be liable to any person for any loss or damage suffered or incurred (or alleged),
directly or indirectly, as a result of the exercise of such discretion.

If the verification of identity requirements apply, failure to provide the necessary evidence of identity
within a reasonable time may result in delays in the despatch of share certificates or in crediting
CREST accounts. If following a request for verification of identity the Registrars have not received
evidence satisfactory to them as aforesaid, the Company may, in its absolute discretion, treat the
relevant application as invalid, in which event the monies payable on acceptance of the Open Offer
will be returned (at the acceptor’s risk) without interest to the account of the bank or building society
on which the relevant cheque or banker’s draft was drawn.

The verification of identity requirements will not usually apply if:

(a) the acceptor is an organisation required to comply with the EU Money Laundering Directive
(No. 91 308 EEC);

(b) the acceptor (not being an acceptor who delivers his or her acceptance in person) makes
payment by way of a cheque drawn on an account in the name of such acceptor; or

(c) the aggregate subscription price for the relevant Open Offer Shares is less than £13,000.

In other cases, the verification of identity requirements may apply. Satisfaction of these requirements
may be facilitated in the following ways:

(i) if payment is made by bank or building society cheque (not being a cheque drawn on an
account of the acceptor) or banker’s draft, by the building society or bank endorsing on the
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cheque or draft the acceptor’s full name and the number of an account held in the acceptor’s
name at such bank or building society, such endorsement being validated by a stamp and an
authorized signature;

(ii) if payment is not made by cheque drawn on an account in the name of the acceptor and (i)
above does not apply, by the acceptor enclosing with his or her Application Form evidence
of his or her name and address from an appropriate third party, for example, a recent bill
from a gas, electricity or telephone company or a bank statement, in each case bearing the
acceptor’s name and address (originals of such documents (not copies) are required and will
be returned by post in due course at the acceptor’s risk); or

(iii) if the Application Form is lodged with payment by an agent which is an organisation of the
kind referred to in (a) above or which is subject to anti-money laundering regulations in a
country which is a member of the Financial Action Task Force (the non-European Union
members of which are Argentina, Australia, Brazil, Canada, Gibraltar, Hong Kong, Iceland,
Japan, Luxembourg, Mexico, New Zealand, Norway, Russian Federation, Singapore, South
Africa, Switzerland, Turkey and the United States), the agent should provide written
confirmation that it has that status with the Application Form(s) and written assurance that it
has obtained and recorded evidence of the identity of the person for whom it acts and that it
will on demand make such evidence available to the Registrar and/or any relevant regulatory
or investigatory authority.

In order to confirm the acceptability of any written assurance referred to in paragraph (iii) above, or
in any other case, the acceptor should contact the Registrars. The telephone number of the Registrars
is 0121 585 1131 (or +44 121 585 1131 if calling from outside the United Kingdom). If the
Application Form(s) is/are in respect of Open Offer Shares with an aggregate subscription price of
£13,000 or more and is/are lodged by hand by the acceptor in person, or if the Application Form(s)
in respect of Open Offer Shares is/are lodged by hand by the acceptor and the accompanying
payment is not the acceptor’s own cheque, he or she should ensure that he or she has with him or her
evidence of identity bearing his or her photograph (for example, his or her original passport) and
separate evidence of his or her address (such as an original utility bill).

4.2 Open Offer Entitlements in CREST

If you hold your Open Offer Entitlements in CREST and apply for Open Offer Shares in respect of
all or some of your Open Offer Entitlements and/or Excess CREST Entitlements as agent for one or
more persons and you are not a UK or EU regulated person or institution (e.g. a UK financial
institution), then, irrespective of the value of the application, the Registrars are obliged to take
reasonable measures to establish the identity of the person or persons on whose behalf you are
making the application. You must therefore contact the Registrars before sending any USE or other
instruction so that appropriate measures may be taken. Submission of a USE instruction which on its
settlement constitutes a valid application as described above constitutes a warranty and undertaking
by the applicant to provide promptly to the Registrars such information as may be specified by the
Registrars as being required for the purposes of the Money Laundering Regulations 2007. Pending
the provision of evidence satisfactory to the Registrars as to identity, the Registrars may in their
absolute discretion take, or omit to take, such action as it may determine to prevent or delay issue of
the Open Offer Shares concerned. If satisfactory evidence of identity has not been provided within a
reasonable time, then the application for the Open Offer Shares represented by the USE instruction
will not be valid. This is without prejudice to the right of the Company to take proceedings to
recover any loss suffered by it as a result of failure to provide satisfactory evidence.

5. No public offering outside the United Kingdom

Neither the Company nor Zeus Capital has taken or will take any action in any jurisdiction that would
permit a public offering of Ordinary Shares in any jurisdiction where action for the purpose is required,
other than in the United Kingdom.
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6. Withdrawal rights

Persons wishing to exercise statutory withdrawal rights pursuant to section 87Q(4) of FSMA after the issue
by the Company of this document or supplemental admission document must do so by lodging a written
notice of withdrawal within two Business Days after the date on which the supplementary admission
document is published. The withdrawal notice must include the full name and address of the person wishing
to exercise statutory withdrawal rights and, if such person is a CREST member, the participant ID and the
member account ID of such CREST member. The notice must be sent to Neville Registrars Ltd by facsimile
on 0121 585 1132, with the original to follow, or by post to Neville Registrars Ltd, Neville House, 18
Laurel Lane, Halesowen, West Midlands B63 3DA. Where posted, the notice must be sent so as to be
received no later than four Business Days after the date on which the supplementary admission document
is published. Notice of withdrawal given by any other means or which is deposited with the Registrars after
expiry of such period will not constitute a valid withdrawal, provided that the Company will not permit the
exercise of withdrawal rights after payment by the relevant Shareholder for the Open Offer Shares applied
for in full and the allotment of such Open Offer Shares to such Shareholder becoming unconditional. In
such event, Shareholders are advised to seek independent legal advice.

7. Overseas Holders

7.1 General

The making of the Open Offer to Qualifying Shareholders who are resident in, or citizens of, or
which are corporations, partnerships or other entities created or organised under the laws of countries
other than the United Kingdom may be affected by the laws or regulatory requirements of the
relevant jurisdictions. Such Overseas Shareholders should consult their professional advisers as to
whether they require any governmental or other consents or need to observe any other formalities to
enable them to accept the Open Offer and/or apply for Open Offer Shares. As a result of restrictions
applicable to any holder of Existing Ordinary Shares with registered or mailing addresses in the
United States, Australia, Canada, Japan, the Republic of Ireland or the Republic of South Africa,
their territories or possessions, this document and the Application Forms are not being sent to any
such holders of Existing Ordinary Shares nor will Open Offer Entitlements or Excess CREST
Entitlements be credited to the stock account of any such holder.

No person receiving a copy of this document and/or an Application Form and/or a green Excess
Application Form and/or a credit of Open Offer Entitlements and Excess CREST Entitlements to a
stock account in CREST in any territory other than the United Kingdom, may treat the same as
constituting an invitation or offer to him to subscribe, nor should he in any event use such
Application Form or green Excess Application Form or credit of Open Offer Entitlements and
Excess CREST Entitlements to a stock account in CREST, unless, in the relevant territory, such an
invitation or offer could lawfully be made to him or the Application Forms or credit of Open Offer
Entitlements and Excess CREST Entitlements to a stock account in CREST could lawfully be used
without contravention of any registration or regulation or other legal requirements. No Open Offer
Entitlements or Excess CREST Entitlements may be credited to the stock account in CREST of
certain Overseas Holders unless they can prove to the satisfaction of Wyatt that such action would
not result in contravention of any applicable legal requirements. Receipt of this document and/or an
Application Form or the crediting of Open Offer Entitlements or Excess CREST Entitlements to a
stock account in CREST will not constitute an offer in those territories in which it would be unlawful
to make such an Offer and, in such circumstances, this document and/or the Application Form will
be treated as confidential, sent for information purposes only and should not be copied or distributed.
It is the responsibility of any Overseas Holder receiving a copy of this document and/or either of the
Application Forms and/or receiving a credit of Open Offer Entitlements and Excess CREST
Entitlements to a stock account in CREST and wishing to take up the Open Offer to satisfy himself
as to the full observance of the laws and regulatory requirements of the relevant territory in
connection therewith, including obtaining all governmental or other consents which may be required,
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observing all other requisite formalities that need to be observed in such territory, and paying all
issue, transfer or other taxes payable in such territory. If you are in any doubt as to your position, you
should consult your independent professional advisers.

Persons (including, without limitation, nominees and trustees) receiving Application Forms and/or
receiving a credit of Open Offer Entitlements and Excess CREST Entitlements to a stock account in
CREST should not, in connection with the Open Offer, distribute or send the Application Forms or
transfer the Open Offer Entitlements and Excess CREST Entitlements into any jurisdiction where to
do so would or might contravene local securities laws or regulations. If Application Forms and/or
credit of Open Offer Entitlements and Excess CREST Entitlements to a stock account in CREST are
received by a person in any such jurisdiction or by the agent or nominee of such a person, he must
not seek to apply for Open Offer Shares except pursuant to an express agreement with the Company.
Any person who does forward Application Forms or transfer the Open Offer Entitlements and Excess
CREST Entitlements into any such jurisdiction, whether pursuant to a contractual or legal obligation
or otherwise, should draw the attention of the recipient to the contents of this paragraph 7. The
Company and Zeus Capital reserve the right (but shall not be obliged) to reject a purported
application for Open Offer Shares under the Open Offer in a particular case if they believe doing so
may violate applicable legal or regulatory requirements. The provisions of this paragraph 7 and/or
any other terms of the Open Offer relating to Overseas Holders may be waived, varied or modified
as regards (a) specific holders of Existing Ordinary Shares or (b) on a general basis by the Company
and Zeus Capital in their absolute discretion (and on such terms and conditions as they may think
fit). All payments under the Open Offer must be made in Sterling.

In cases where Overseas Shareholders are unable to take up new Ordinary Shares, the arrangements
concerning shares not taken up as set out on page 34 of this document will apply.

7.2 United States

For the purposes of this document a “US person’’ means a citizen or resident of the United States, a
corporation, partnership or other entity created or organised in or under the laws of the United States
and an estate or trust the income of which is subject to United States federal income taxation
regardless of its source; provided, however, that the term “US person’’ does not include a branch or
agency of a US bank or insurance company that is operating outside the United States for valid
business reasons as a locally regulated branch or agency engaged in the banking or insurance
business and not solely for the purpose of investing in securities not registered under the Securities
Act. The Open Offer Shares and the Application Forms have not been, and will not be, registered
under the Securities Act or under the securities laws of any jurisdiction or state of the United States.
Accordingly, except in a transaction which is exempt under the legislation, the Open Offer Shares
and the Application Forms and/or Open Offer Entitlements and/or Excess CREST Entitlements may
not be directly or indirectly offered, sold, renounced, transferred, taken up or delivered, directly or
indirectly, in or into the United States or to or for the benefit of US persons. This document shall not
constitute an offer to sell or the solicitation of an offer to buy any of the Open Offer Shares in the
United States. Envelopes containing Application Forms should not be postmarked in the United
States or otherwise despatched from the United States. Persons will be deemed to have made an
invalid application if they submit Application Forms in an envelope postmarked in the United States
or have provided an address in the United States for registration, or do not make the representation
and warranty set out in the Application Forms to the effect that such person is not in the United
States, is not a US person and is not acting for the account or benefit of a US person. The Open Offer
is not therefore being made in the United States or to or for the account or benefit of a US person
and holders of Ordinary Shares at the Record Date with registered addresses in the United States will
not be Qualifying Shareholders and Application Forms will not be sent to such persons.
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7.3 Australia

No Application Forms, advertisement or other offering material in relation to the Open Offer or the
Open Offer Shares has been or will be distributed, directly or indirectly, in or into the
Commonwealth of Australia, its states, territories or possessions (“Australia’’), nor will Open Offer
Entitlements and/or Excess CREST Entitlements be credited to the stock accounts of such persons.
No prospectus in relation to the Open Offer Shares has been or will be lodged with or registered by
the Australian Securities and Investments Commission. The Open Offer is not being made in
Australia. The Open Offer Shares will not be available for subscription or purchase by any resident
of Australia (including corporations and other entities organised under the laws of Australia, but not
including a permanent establishment of any such corporation or entity located outside Australia).
Holders of Existing Ordinary Shares with registered addresses in Australia will not be Qualifying
Holders and no Application Forms will be sent to, nor will Open Offer Entitlements or Excess
CREST Entitlements be credited to, the stock accounts of such persons.

7.4 Canada

No exemptions in connection with the Open Offer have been or will be obtained from any securities
commission or similar regulatory authority in Canada. Accordingly, the Open Offer Shares are not
being offered, nor may they be offered or sold, directly or indirectly, in Canada or to persons resident
in Canada, its states, territories or possessions (“Canada’’). No prospectus in relation to the Open
Offer Shares will be filed with and no relief from applicable securities law requirements will be
obtained from the applicable regulatory authority of any province or territory of Canada. Holders of
Existing Ordinary Shares with registered addresses in Canada will not be Qualifying Holders and no
Application Forms will be sent to such persons, nor will Open Offer Entitlements and/or Excess
CREST Entitlements be credited to the stock accounts of such persons. Persons (including without
limitation, nominees and trustees) receiving Application Forms and/or Open Offer Entitlements
and/or Excess CREST Entitlements should not distribute, send or transfer it or them to persons
resident in Canada. Wyatt reserves the right to reject Application Forms from persons whom it
believes are residents of Canada or persons who are acquiring Open Offer Shares for resale into
Canada.

7.5 Japan

The relevant clearances have not been, and will not be, obtained from the Ministry of Finance of
Japan and no circular in relation to the Open Offer Shares has been or will be lodged with or
registered by the Ministry of Finance of Japan. The Open Offer Shares may not therefore, subject to
certain exceptions, be offered or sold, directly or indirectly, in or into Japan. Accordingly,
Application Forms are not being sent to, and no Open Offer Entitlements or Excess CREST
Entitlements will be credited to a stock account in CREST of, any Shareholder with a registered
address in Japan.

7.6 The Republic of Ireland and the Republic of South Africa

Due to restrictions under relevant securities laws, subject to certain exceptions, no Application Forms
will be sent to Qualifying Shareholders with registered addresses in the Republic of Ireland and the
Republic of South Africa, no Open Offer Entitlements or Excess CREST Entitlements will be
credited to a stock account of any person with a registered address in the Republic of Ireland and the
Republic of South Africa and the Open Offer Shares may not be transferred or sold to or renounced
or delivered in the Republic of Ireland or the Republic of South Africa. No offer of Open Offer
Shares is being made by virtue of this document or the Application Forms or otherwise in either of
the Republic of Ireland or the Republic of South Africa.
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8. Taxation

General information relating to UK taxation with regard to Admission and the Placing and Open Offer is
summarised in paragraph 10 (General Taxation) of Part VII of this document. A Shareholder who is in any
doubt as to his or her tax position, or is subject to tax in a jurisdiction other than in the UK, should consult
a professional tax adviser.

9. Settlement and dealings

The result of the Open Offer is expected to be announced on 9 April 2009. Application will be made for the
entire issued and to be issued, ordinary share capital of the Company to be admitted to trading on the AIM
market of the London Stock Exchange. It is expected that Admission will become effective, and dealings in
the Enlarged Ordinary Share Capital will commence on 9 April 2009.

Application has been made for the Open Offer Entitlements and Excess CREST Entitlements to be admitted
to CREST. The conditions to such admission having already been met, the Open Offer Entitlements and
Excess CREST Entitlements are expected to be admitted to CREST with effect from 17 March 2009. Open
Offer Entitlements and Excess CREST Entitlements held in CREST are expected to be disabled in all
respects after 1.00 p.m. on 7 April 2009 (the latest date for applications under the Open Offer). Open Offer
Shares will be issued in uncertificated form to those persons who submitted a valid application for Open
Offer Shares by utilising the CREST application procedures and whose applications have been accepted by
the Company on the day on which such conditions are satisfied (expected to be 9 April 2009). On this day,
the Registrars will instruct CRESTCo to credit the appropriate stock accounts of such persons with such
persons’ entitlements to Open Offer Shares with effect from Admission (expected to be 9 April 2009). The
stock accounts to be credited will be accounts under the same participant IDs and member account IDs in
respect of which the USE instruction was given. Notwithstanding any other provision of this Document,
Wyatt reserves the right to send Qualifying CREST Holders an Application Form and a green Excess
Application Form instead of crediting the relevant stock account with Open Offer Entitlements and Excess
CREST Entitlements, and/or to issue any Open Offer Shares in certificated form. In normal circumstances,
this right is only likely to be exercised in the event of any interruption, failure or breakdown of CREST for
any part of CREST), or on the part of the facilities and/or systems operated by the Registrars in connection
with CREST. This right may also be exercised if the correct details (such as participant ID and member
account ID details) are not provided as requested on the Application Form.

For Qualifying non-CREST Holders who have applied by using an Application Form and, if required, a
green Excess Application Form, share certificates for the Open Offer Shares validly applied for are
expected to be despatched by post during the week commencing 20 April 2009. No temporary documents
of title will be issued. Pending despatch of definitive share certificates, transfers of the Open Offer Shares
by Qualifying non-CREST Holders will be certified against the register. All documents or remittances sent
by or to an applicant (or his agent as appropriate) will (in the latter case) be sent through the post and will
(in both cases) be at the risk of the applicant. Qualifying Holders whose Ordinary Shares are held in
CREST should note that they will be sent no confirmation of the credit of the Open Offer Shares to their
CREST stock account nor any other written communication by Wyatt in respect of the issue of the Open
Offer Shares.

10. Times and dates

The times and dates set out in the expected timetable of principal events at the beginning of this document
may be adjusted by agreement between the Company and Zeus Capital, in which event details of the new
times and dates will be notified to a Regulatory Information Service and, where appropriate, to Qualifying
Shareholders.
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11. Governing law

The terms and conditions of the Open Offer as set out in this Part II of this document and the Application
Form and the green Excess Application Form shall be governed by, and construed in accordance with,
English law. The Courts of England and Wales are to have exclusive jurisdiction to settle any dispute which
may arise out of or in connection with the Open Offer, this document and the Application Form.

By taking up their entitlements under the Open Offer in accordance with the instructions set out in this
document and the Application Form and the green Excess Application Form, Qualifying Shareholders
irrevocably submit to the jurisdiction of the Courts of England and Wales and waive any objection to
proceedings in any such court on the ground of venue or on the ground that proceedings have been brought
in an inconvenient forum.

12. Further information

Your attention is drawn to the risk factors set out in Part III (Risk Factors), Part I and Parts IV to VII and,
in the case of Qualifying non-CREST Shareholders only, to the terms and conditions set out in the
Application Form and the green Excess Application Form.

Yours faithfully

For and on behalf of
Zeus Capital Limited
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PART III

RISK FACTORS

The investment offered in this document may not be suitable for all of its recipients. If you are in any
doubt about the action you should take, you should consult a person authorised under FSMA who
specialises in advising on the acquisition of shares and other securities.

In addition to the usual risks associated with an investment in a company, the Board consider that
the factors and risks described below are the most significant in relation to an investment in the
Enlarged Group and should be carefully considered, together with all the information contained in
this document, prior to investing in the Ordinary Shares. It should be noted that the risks described
below are not the only risks faced by the Enlarged Group and there may be additional risks that the
Board currently consider not to be material or of which they are currently not aware.

If any of the events described in the following risks actually occur, the Enlarged Group’s business,
financial condition, results or future operations could be materially affected. In such circumstances,
the price of the Ordinary Shares could decline and investors could lose all or part of their investment.
The information set out below is not set out in any order of priority. The Enlarged Group’s
performance may be affected by changes in legal, regulatory and tax requirements in any of the
jurisdictions in which it operates or intends to operate as well as overall global financial conditions.

Risks Specific to the Enlarged Group

Historical and current trading performance

The recent trading performance of the Company has been below management expectations and has been
impacted by a number of factors (including the removal of an important source of turnover through changes
in government legislation to holiday pay schemes as well as management having to focus on the recently
discontinued activities to the detriment of the development of the current core trading activities) and the
level of borrowings have continued to increase. The management team has sought to address the trading
performance of the Company by purchasing TEBC, undertaking a cost reduction programme and raising
additional working capital under the Placing, as well as making the Open Offer and undertaking the
Acquisition.

Green CO2 has had a limited trading record with activity entirely focused on the provision of HIPs through
Innovative HIP until September 2008. Since then, its activities have been extended to include the provision
of CEPCs and DECs and the Proposed Directors intend to shortly commence the inspection and
certification of commercial and public sector air conditioning units. Whilst the Board expects the major
growth opportunities will come from the commercial and public sectors rather than HIPs to the residential
sector this is a new market and may take longer to develop than expected which may result in a detrimental
impact on the trading performance and working capital requirements of the Enlarged Group.

Developing market

At present, the market for the provision of CEPCs, DECs and inspection and certification of commercial
and public sector air conditioning units is new and fragmented and an element of uncertainty exists as to
which providers will enter this market. Whilst the Board anticipates the CEPC market will be serviced
largely by regionally based independent providers, operating within a narrow geographical network, there
is the possibility that larger market participants (such as facilities management companies or commercial
property agents) may also enter the market who will have established systems and greater financial strength
than the Enlarged Group. This may have a detrimental impact on the trading performance of the Enlarged
Group.

52



Customer base

A significant proportion of the Company’s revenue is generated from cross selling of products and services
across its existing client base as well as customer referral. The majority of the client base for the Target
Companies relates to the provision of HIPs. In the commercial market they have entered into introducer
agreements with commercial agents, capital asset managers (e.g. bank recovery and insolvency companies
where EPCs are required prior to onward sale of repossessed properties) and commercial property lawyers.
In the public market work has been undertaken for the London Borough of Newham, as well as West Dorset
District Council and East Dorset District Council. The success with which the Enlarged Group is able to
retain existing clients and develop the customer base, as well as the ability of the Company and the Target
Companies to cross sell into their respective customer bases will impact on the Enlarged Group’s trading
performance.

Pricing

The Company provides a range of consultancy and support services where revenues are a combination of
one-off projects which require a significant level of consultant input and recurring revenues through
retainers. There is a risk that less one-off projects could occur in the future and this could negatively impact
the trading performance of the Enlarged Group.

Revenues from CEPCs and DECs commenced in September 2008 and pricing structures may change
depending on competition. Any decrease in the margins that the Target Companies can achieve is likely to
have a detrimental impact on the trading performance of the Enlarged Group.

Competition and barriers to entry

The Enlarged Group is engaged in business activities where there will potentially be a number of
competitors. Many of these competitors may be larger and may have access to greater funds than the
Enlarged Group. However, the Directors believe that there are a number of barriers to entry to competitors
entering the same markets as the Enlarged Group, particularly in relation to the energy performance and
services market as set out in Part I of this document.

Synergistic benefits

The success of the Enlarged Group will be partly dependent on the ability to successfully integrate the
Target Companies and to fully capitalise on the synergistic benefits, identified by the Board and set out in
Part I of this document. The potential strategic risks include an inability to manage the financial and
operational transition of the two businesses. If the integration or the strategic benefits do not materialise to
the extent that the Board expects, or within the envisaged timescale, it could have a detrimental impact on
the future financial position of the Enlarged Group. These potential risks are mitigated by a Board with the
relevant experience to oversee acquisitions and an integration process.

Change in legislation

One of the key pieces of legislation under which the Enlarged Group will operate is the European Union
initiated Energy Performance Buildings Directive 2007 (“EPBD”) legislation. This legislation was subject
to a series of amendments during 2008 and is now fully operational. This will increase energy efficiency
obligations for owners of residential, commercial and public sector buildings. Changes in the EPBD, or
other laws and regulations affecting the markets in which the Enlarged Group operates, could have a
negative impact on the Enlarged Group’s business activities and consequently may have a detrimental effect
upon the future trading performance of the Enlarged Group.

Management of growth

The ability of the Enlarged Group to implement its strategy in a developing and fragmented market requires
effective planning and management control systems. The speed at which the market, particularly for energy
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performance services, develops may place a significant strain on the Enlarged Group’s management,
operational, financial and personnel resources. Failure to expand and improve operational, financial and
management information and quality control systems in line with the Enlarged Group’s growth could have
a detrimental impact on the trading performance of the Enlarged Group. In mitigation the Enlarged Group
has an experienced management team and has established management and control systems appropriate for
a company with a trading facility on AIM.

Reliance on management

The success of the Enlarged Group will depend largely upon the expertise of the Directors and other key
employees as well as being able to recruit the required skill base. Accordingly, the loss of any key employee
of the Company or the inability to attract new employees with the required skill base (particularly in air
conditioning assessors where the Directors believe that there is an under supply of assessors) may have a
detrimental effect upon the future trading performance of the Enlarged Group.

In order to strengthen the management team the Company has entered into contractual arrangements with
the Proposed Directors, although the retention of their services cannot be guaranteed. In addition, the Target
Companies have already recruited employees or identified employees with the required skill base to fulfill
their current to medium term requirements.

Requirement for further funds and dilution

The Board has prepared its forecasts on a prudent basis and the Board believes that the Enlarged Group has
sufficient working capital for the foreseeable future, which is for at least the next 12 months. However, the
Enlarged Group may require additional capital in the future for business development, expansion or, if the
commercial EPC and DEC markets are slower to develop than forecast by the Board, for additional working
capital. Any additional equity capital raising may significantly dilute the interests of Shareholders. There
can be no guarantee that any further capital raisings will be successful. If the Enlarged Group is unable to
obtain additional financing it may be forced to curtail its planned business development or expansion or
significantly reduce its operations.

Bank facilities, unsecured loan facilities and deferred payments to Proposed Directors

The Enlarged Group, conditional upon Admission, has secured bank facilities comprising term loan facilities
of £500,000 and an overdraft facility of £400,000 which is repayable on demand. There is a risk that if
trading conditions were to deteriorate the bank could demand that the Enlarged Group’s overdraft facility be
repaid immediately. There is also a risk that the Company could breach its loan covenants if trading
deteriorated and if this occurred the bank could demand that the loan facilities be repaid immediately.

The Enlarged Group will have unsecured third party loan facilities comprising £655,000. There is a risk that
if trading conditions were to deteriorate the Enlarged Group would not be able to service these unsecured
loan facilities and if this occurred the third party loan providers could demand that the unsecured loan
facilities be repaid immediately.

In addition the Proposed Directors have agreed to the deferred payment of amounts due to them in the
amount of approximately £200,000.

Whilst the level of borrowings and deferred liabilities are significant compared to the size of the Enlarged
Group the Directors are confident that the Enlarged Group will be able to service these facilities and other
liabilities.

Exposure of the Enlarged Group to the UK economic climate

Whilst the trading activities of the Enlarged Group will be driven to a large extent by legislation and other
regulation the group is dependent, to a certain extent, on the economic environment. The current adverse
economic environment may have a detrimental effect on the trading activity and overall results of the
Enlarged Group and investors should be aware of the risks involved.
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Dividends

The Company has not paid a dividend since incorporation. The declaration, payment and amount of any
future dividends of the Company will be subject to the discretion of the shareholders of the Company or, in
the case of interim dividends to the discretion of the Directors and will depend upon, among other things,
the Enlarged Group declaring profits and removing the deficit on distributable reserves.

General Risk Factors

Forward looking Statements

All statements other than statements of historical fact included in this document, including, without
limitation, those regarding the Enlarged Group’s financial position, business strategy, plans and objectives
of management for future operations or statements relating to expectations in relation to Shareholder
returns, dividends or any statements preceded by, followed by or that include the words “targets”,
“estimates”, “envisages”, “believes”, “expects”, “aims”, “intends”, “plans”, “will”, “may”, “anticipates”,
“would”, “could” or similar expressions or the negative thereof, are forward looking statements. Such
forward looking statements involve known and unknown risks, uncertainties and other important factors
beyond the Enlarged Group’s control that could cause the actual results and performance to be materially
different from future results and performance expressed or implied by such forward looking statements.
Such forward looking statements are based on numerous assumptions regarding the Enlarged Group’s
present and future business strategies and the environment in which the Enlarged Group will operate in the
future.

These forward looking statements speak only as of the date of this document. The Company expressly
disclaims any obligation or undertaking to disseminate any updates or revisions to any forward looking
statements contained herein to reflect any change in the Enlarged Group’s expectations with regard thereto,
any new information or any change in events, conditions or circumstances on which any such statements
are based, unless required to do so by law or any appropriate regulatory authority.

Areas of Investment Risk

The prices of publicly quoted securities can be volatile. The price of securities is dependent upon a number
of factors, some of which are general or market or sector specific and others that are specific to the
Enlarged Group.

The Ordinary Shares will not be listed on the Official List of the UK Listing Authority and although the
Ordinary Shares will be traded on AIM, this should not be taken as implying that there will always be a
liquid market in the Ordinary Shares. In addition, the market for shares in smaller public companies is less
liquid than for larger public companies. Therefore an investment in the Ordinary Shares may be difficult to
realise and the price of the Ordinary Shares may be subject to greater fluctuations than might otherwise be
the case.

An investment in shares quoted on AIM may carry a higher risk than an investment in shares quoted on the
Official List of the UK Listing Authority. AIM has been in existence since June 1995 but its future success
and liquidity in the market for the Ordinary Shares cannot be guaranteed. Investors should be aware that the
value of the Ordinary Shares may be volatile and may go down as well as up and investors may therefore
not recover their original investment.

The price at which investors may dispose of their Ordinary Shares may be influenced by a number of
factors, some of which may pertain to the Company and others which are extraneous. On any disposal of
their Ordinary Shares, investors may realise less than the original amount invested.

Economic, political, judicial, administrative or other regulatory matters

The Enlarged Group may be adversely affected by changes in economic, political, judicial, administrative
or other regulatory factors, as well as other unforeseen matters.
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Taxation

The attention of potential investors is drawn to paragraph 10 of Part VII headed “Taxation”. The tax rules
and their interpretation relating to an investment in the Enlarged Group may change during its life.

Any change in the Enlarged Group’s tax status or in taxation legislation or its interpretation could affect the
value of the investments held in the Enlarged Group or the Enlarged Group’s ability to provide returns to
Shareholders or alter the post-tax returns to Shareholders. Representations in this document concerning the
taxation of the Enlarged Group and its investors are based upon current tax law and practice which is, in
principle, subject to change.

Prospective investors are strongly recommended to consult an investment adviser authorised under
FSMA, who specialises in advising on investments of this nature before making any decision to invest
in the Ordinary Shares.
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17 Litigation

17.1 The Group

There are no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the Group is aware) which may have or have had in the
12 months preceding the date of this document a significant effect on the Group’s financial position
or profitability.

17.2 The Target Companies

There are no governmental, legal or arbitration proceedings (including any such proceedings which
are pending or threatened of which the Target Companies are aware) which may have or have had in
the 12 months preceding the date of this document a significant effect on the Target Companies’
financial position or profitability.

18 Significant Change

18.1 The Group

There has been no significant change in the financial or trading position of the Group since
30 September 2008, being the date to which the Group’s latest interim financial information was
prepared.

18.2 The Target Companies

There has been no significant change in the financial or trading position of the Target Companies
since 30 September 2008, being the date to which the Target Companies’ latest financial information
was prepared.

19 General

19.1 It is estimated that the total expenses payable by the Company in connection with the Proposals will
amount to approximately £250,000 (excluding VAT).

19.2 Zeus Capital has given and not withdrawn its written consent to the inclusion in this document of its
name and the references thereto in the form and context in which they appear.

19.3 HW Corporate Finance (NW) has given and not withdrawn its written consent to the inclusion in this
document of its name and reports and the references thereto in the form and context in which they
appear.

19.4 There are no patents or licences, industrial, commercial or financial contracts or new manufacturing
processes which are material to the Enlarged Group’s business or profitability.

19.5 There have been no interruptions in the business of the Enlarged Group, which may have or have had
in the 12 months preceding the publication of this document a significant effect on the financial
position of the Enlarged Group or which are likely to have a material effect on the prospects of the
Enlarged Group for the next 12 months.

19.6 Save as set out in Part I of this document, the Directors are not aware of any trends, uncertainties,
demands, commitments or events that are reasonably likely to have a material effect on the Enlarged
Group’s prospects in the period commencing on the date of this document until 31 March 2009.

19.7 The Placing Price represents a premium of 0.25p over the nominal value of 1p per Ordinary Share.
The premium arising on the Placing amounts to £103,500 in aggregate.

19.8 The Ordinary Shares are in registered form and may be held in certificated or uncertificated form.
No temporary documents of title will be issued. The ISIN number of the Ordinary Shares is
GB0030320112.

140



19.9 Save as disclosed in this document, there have been no payments by the Enlarged Group to
promoters in the two years prior to the date of this document and no fees have been paid in the 12
months preceding the date of this document (other than to trade suppliers) in the sum of £10,000 or
more in cash or in kind.

19.10 Save as disclosed in this document, no person (excluding professional advisers otherwise disclosed
in this document and trade suppliers) has:

(a) received, directly or indirectly from the Group within the 12 months preceding the date of
the application for Admission; or

(b) entered into contractual arrangements (not otherwise disclosed in this document) to receive,
directly or indirectly, from the Group, on or after Admission, any of the following:

(i) fees totalling £10,000 or more;

(ii) securities in the Company where these have a value of £10,000 or more calculated
by reference to the Placing Price; or

(iii) any other benefit with the value of £10,000 or more at the date of Admission.

19.11 Save for the Acquisition, there are no investments in progress which are significant to the Enlarged
Group.

19.12 The Directors are not aware of any environmental issues that may affect the Enlarged Group’s
utilisation of its tangible fixed assets.

20 Documents available for inspection

Copies of the following documents may be inspected at the registered office of the Company and BPE
Solictors, 33 Bennetts Hill, Birmingham, B2 5SN during usual business hours on any weekday (Saturdays,
Sundays and public holidays excepted) from the date of this document until one month following
Admission:

20.1 the memorandum of association and Articles of Association of the Company;

20.2 the audited consolidated accounts of the Company for the financial years ended 31 March 2006,
31 March 2007 and 31 March 2008;

20.3 the interim financial statements of the Company for the six month period ended 30 September 2008;

20.4 the service contracts and appointment letters for the Directors referred to in paragraph 6 of Part VII
of this document;

20.5 the consent letters referred to in paragraphs 19.2 and 19.3 of Part VII of this document;

20.6 the report and letter from HW Corporate Finance (NW) set out in Part V of this document;

20.7 the memorandum of association and articles of association of Innovative HIP and Commercial
Energy Performance Pack;

20.8 the proposed articles of association of the Company;

20.9 the audited accounts of Innovative HIP for the nine month period ended 31 March 2008;

20.10 the material contracts referred to in paragraph 9 of Part VII of this document; and

20.11 this document.

Dated 16 March 2009
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NOTICE OF EXTRAORDINARY GENERAL MEETING

Wyatt Group Plc
(Incorporated and registered in England and Wales with No: 4022406)

Notice of Extraordinary General Meeting

Notice is hereby given that an Extraordinary General Meeting (“Meeting”) of Wyatt Group Plc (“the
Company”) will be held at the offices of Zeus Private Equity LLP, 4 Park Place, London SW1A 1LP on 8
April 2009 at 11.00 a.m. at which the following resolutions 1 to 4 will be proposed as ordinary resolutions
and the following resolutions 5 to 7 will be proposed as special resolutions:

1. That the acquisition of the entire issued share capital of each of Commercial Energy Performance
Pack Limited and Innovative HIP Limited (the “Target Companies”) by the Company from Green
CO2 Plc be and is approved.

2. That the proposed alteration of the consideration payable by the Company to the shareholders of
Premier Employer Solutions Limited and the issue of 18,000,000 Ordinary Shares to such
shareholders be and is approved.

3. That the authorised share capital of the Company be increased by £500,000 from the current share
capital of £2,000,000 to £2,500,000 by the creation of 50,000,000 Ordinary shares of 1p each, with
each new ordinary share ranking pari passu for all purposes with the existing Ordinary Shares.

4. That, conditional upon the passing of resolution 3, the Directors be and are hereby generally and
unconditionally authorised for the purposes of Section 80 of the Companies Act 1985 (“the Act”), to
exercise all the powers of the Company to allot relevant securities (within the meaning of Section
80(2) of the Act) up to an aggregate nominal amount equal to £2,359,345.81, provided that the
authority hereby conferred shall expire five years from the date of this resolution unless previously
renewed, varied or revoked by the Company in general meeting (save that the Company may before
such expiry make any offer or agreement which would or might require relevant securities to be
allotted after such expiry and the Directors may allot relevant securities in pursuance of any such
offer or agreement as if the authority conferred hereby had not expired). This authority shall be in
substitution for and shall replace any existing authority pursuant to the said Section 80 to the extent
not utilised at the date this resolution is passed.

5. That, subject to the passing of resolutions 3 and 4 above, the Directors be and are hereby empowered
to allot equity securities (as defined in Section 94(2) of the Act) for cash as if Section 89(1) of the
Act did not apply to any such allotment save that such power will be limited to:

a. the allotment of equity securities pursuant to a right issue or similar offer to shareholders of
the Company where the interests of all shareholders of the Company were proportionate or
as nearly proportionate as practical to the numbers of Ordinary Shares held by them;

b. the allotment of equity securities pursuant to the Placing; and

c. the allotment (otherwise than pursuant to a to b above inclusive) for cash of equity securities
up to an aggregate nominal amount of £500,000.

6. That, subject to the consent of the Registrar of Companies, the name of the Company is changed to
Green CO2 Plc.
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7. That the Articles of Association of the Company (“Articles”) produced to the Meeting and initialed
by the Chairman (for the purposes of identification) be adopted as the Articles in substitute for and
to the total exclusion of the existing Articles.

By Order of the Board

David Phillip Curtis
Secretary

16 March 2009

Parkway House
Hambrook Lane
Stoke Gifford
Bristol
BS34 8QB

Notes to the Notice of Extraordinary General Meeting

1. As a member of the Company, you are entitled to appoint one or more proxies to exercise all or any
of your rights to attend, speak and vote at the Meeting and you should have received a proxy form
with this notice of Meeting. You can only appoint a proxy using the procedures set out in these notes
and the notes to the proxy form.

2. A proxy does not need to be a member of the Company but must attend the Meeting to represent
you. Details of how to appoint the Chairman of the Meeting or another person as your proxy using
the proxy form are set out in the notes to the proxy form. If you wish your proxy to speak on your
behalf at the Meeting you will need to appoint your own choice of proxy (not the Chairman) and
give your instructions directly to them.

3. If you do not give your proxy an indication of how to vote on any of the above resolutions, your
proxy will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from
voting) as he or she thinks fit in relation to any other matter which is put before the Meeting.

4. The notes to the proxy form explain how to direct your proxy how to vote on each resolution or
withhold their vote.

5. To appoint a proxy using the proxy form, the form must be (i) completed and signed; (ii) sent or
delivered to the Company at Parkway House, Hambrook Lane, Stoke Gifford, Bristol BS34 8QB
clearly marked “Proxy Return”; and (iii) received by the Company no later than 48 hours before the
appointed time of the Meeting.

6. Any power of attorney or any other authority under which the proxy form is signed (or a duly
certified copy of such power or authority) must be included with the proxy form.

7. To change your proxy instructions simply submit a new proxy appointment using the methods set out
above. Note that the cut-off time for receipt of proxy appointments (see above) also apply in relation
to amended instructions; any amended proxy appointment received after the relevant cut-off time
will be disregarded.
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8. Where you have appointed a proxy using the hard-copy proxy form and would like to change the
instructions using another hard-copy proxy form, please contact the Company Secretary. If you
submit more than one valid proxy appointment, the appointment received last before the latest time
for the receipt of proxies will take precedence.

9. In order to revoke a proxy instruction you will need to inform the Company using one of the
following methods (i) by sending a signed hard copy notice clearly stating your intention to revoke
your proxy appointment to the Company Secretary; (ii) in the case of a member which is a company,
the revocation notice must be executed under its common seal or signed on its behalf by an officer
of the company or an attorney for the company, any power of attorney or any other authority under
which the revocation notice is signed (or a duly certified copy of such power or authority) must be
included with the revocation notice; and (iii) in either case, the revocation notice must be received by
the Company no later than 48 hours before the appointed time of the Meeting.

10. Appointment of a proxy does not preclude you from attending the Meeting and voting in person. If
you have appointed a proxy and attend the Meeting in person, your proxy appointment will
automatically be terminated.

11. Except as provided above, members who have general queries about the Meeting should contact the
Company Secretary (no other methods of communication will be accepted).

12. Any person to whom this notice is sent who is a person nominated under section 146 of the
Companies Act 2006 to enjoy information rights (a “Nominated Person”) may, under an agreement
between him/her and the shareholder by whom he/she was nominated, have a right to be appointed
(or to have someone else appointed) as a proxy for the Meeting. If a Nominated Person has no such
proxy appointment right or does not wish to exercise it, he/she may, under any such agreement, have
a right to give instructions to the shareholder as to the exercise of voting rights.

13. The statement of the rights of shareholders in relation to the appointment of proxies above does not
apply to Nominated Persons. The rights described in these paragraphs can only be exercised by
shareholders of the Company.

14. Any corporation which is a member of the Company may authorise a person (who need not be a
member of the Company) to attend, speak and vote at the meeting as the representative of that
corporation. A certified copy of the board resolution of the corporation appointing the relevant
person as the representative of that corporation in connection with the meeting must be deposited at
the registered office of the Company prior to the commencement of the meeting.

15. In order to facilitate voting by corporate representatives 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 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 and that designated corporate representative will vote on a poll. 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.

16. As at 13 March 2009 (being the last business day prior to the publication of this Notice) the
Company’s issued share capital consists of 14,065,419 Ordinary Shares, carrying one vote each.
Therefore, the total voting rights in the Company as at 13 March 2009 are 14,065,419.
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17. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy
appointment service may do so for the Meeting and any adjournment(s) thereof by using the
procedures described in the CREST Manual.

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

19. In order for a proxy appointment or instruction made using the CREST service to be valid, the
appropriate CREST message (a CREST Proxy Instruction) must be properly authenticated in
accordance with CRESTCo’s specifications and must contain the information required for such
instructions, as described in the CREST Manual.

20. The message, regardless of whether it constitutes the appointment of a proxy or to an amendment to
the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so as
to be received by the issuer’s agent (ID 7RAII) by the latest time(s) for receipt of proxy
appointments specified in the notice of meeting.

21. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp
applied to the message by the CREST Applications Host) from which the issuer’s agent is able to
retrieve the message by enquiry to CREST in the manner prescribed by CREST. After this time any
change of instructions to proxies appointed through CREST should be communicated to the
appointee through other means.

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

23. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in
Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.
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