THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDI ATE ATTENTION. If you are in any doubt as
to the action that you should take, you are recomnmeled to seek immediately your own financial advicérom your
stockbroker, bank manager, solicitor, accountant orother independent financial adviser duly authoriséd under the
Financial Services and Markets Act 2000.

If you have sold or otherwise transferred all ofiy®rdinary Shares in the capital of the Compamgage immediately forward
this document together with the accompanying Fdriroxy as soon as possible to the relevant puect@stransferee (or to the
stockbroker, bank or other agent through whom #le er transfer was effected for onward transmiss@the purchaser or
transferee). However, such documents should nétriserded to, or transmitted in or into, any juicttbn where to do so might
violate the relevant laws and regulations in thaisfiction. If you have sold or transferred onbripof your holding of Ordinary
Shares you should retain these documents and ¢dhswdtockbroker, bank or other agent through whinersale or transfer was
effected.

The London Stock Exchange has not itself examiredpproved the contents of this document. AIM imarket designed
primarily for emerging or smaller companies to whig higher investment risk tends to be attached tbalarger or more
established companies. AIM securities are not ddaito the Official List of the UK Listing Authositand the AIM Rules are
less demanding than those of the Official List leé UK Listing Authority. The Ordinary Shares aret dealt on any other
recognised investment exchange.

ADEPT TELECOM PLC

(Incorporated in England and Wales under the CongmAct 1985
with registered number 04682431)

Proposed cancellation of share capital
and
Notice of General Meeting

This document should be read in conjunction with tie Notice of General Meeting and the Form of ProxyYour attention is
drawn to the letter from the Chairman of the Compary which recommends that you vote in favour of the Bsolution to be
proposed at the General Meeting referred to below.

Northland Capitagl which is authorised and regulated in the Unitedgdiom by the Financial Services Authority, is acting
exclusively for the Company in connection with tbapital Cancellation and will not be responsiblamny person other than the
Company for providing the protections affordedttodustomers or for advising any other person erctintents of this document
or any matter, transaction or arrangement refetcedierein. The responsibilities of Northland Cdp#a the Company’s
nominated adviser and broker under the AIM Rules awed solely to London Stock Exchange plc andnateowed to the
Company or to any Director, shareholder or any roffegson. Northland Capital is not making any reprgation or warranty,
express or implied, as to the contents of this demnt.

Notice of a General Meeting of the Company, condefioe 10.00 a.m. on 30 June 2011 at 77 Mount Ephra@unbridge Wells,
Kent TN4 8BS, is set out on page 7 of this documarfform of Proxy for use at the General Meetinglso enclosed. To be
valid, the Form of Proxy must be completed andrretd in accordance with the instructions printeztélon so as to be received
by the Company’s registrar, Computershare InveSéovices Plc, The Pavilions, Bridgwater Road, BIHBIS99 62Y, as soon as
possible but in any event no later than 10.00 em28 June 2011 (or 48 hours before any adjournofethie General Meeting).

Information regarding forward-looking statements

This document contains certain forward-looking estants relating to the Company with respect to, raysio others, the
following: the financial condition, results of opgions, economic conditions in which the Compangrafes, the business of the
Company, management plans and objectives. Thes@arfddooking statements can be identified by thet that they do not
relate only to historical or current facts. Forwdodking statements often use words such as “gaiel’, “target”, “expect”,
“estimate”, “intend”, “plan”, “goal”, “believe”, “wll", “may”, “should”, “would”, “could” or other wads of similar meaning.
These statements are based on assumptions andrasets made by the Directors in light of their eigrece and their
perception of historical trends, current conditioespected future developments and other factearg believe appropriate. By
their nature, forward-looking statements involvekrand uncertainty, and any of the factors desdribethe context of such
forward-looking statements in this document coultlse actual results and developments to differ nialije from those
expressed in or implied by such forward-lookingtestzents. Should one or more of these risks or teioges materialise, or
should underlying assumptions prove incorrect, @atesults may vary materially from those describethis document. The
Company assumes no obligation to update or cothecinformation contained in this document, whethsra result of new
information, future events or otherwise, excephtextent legally required.

The statements contained in this document are msdé the date of this document, unless some titheris specified in relation
to them, and service of this document shall noé gise to any implication that there has been ramgh in the facts set out in this
document since such date. Nothing contained indbmument shall be deemed to be a forecast, pimjeot estimate of the
future financial performance of the Company exeepére expressly stated.
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EXPECTED TIMETABLE

Date of this document 10 June 2011
Latest time and date for receipt of Forms of Proxy 10.00 a.m. on 28 June 2011
for use at the General Meeting
General Meeting 10.00 a.m. on 30 June 2011
Date for hearing of claim and confirmation 20 July 2011
of the Capital Cancellation by the Court
Expected effective date of Capital Cancellation 21 July 2011

Note:

The expected dates for the hearing of the clairmfand the effective date of the Capital Cancelfatice dependent upon the dates reserved with
the Court at the date hereof. Such dates may bjectub change if, for example, the Court cannatceemodate the Company’s application for
the Capital Cancellation on time. The timetableoadssumes that the General Meeting is not adjourti¢dere is an adjournment the date of the
hearing of the claim form and all subsequent datiis(or are likely to) be later than those shown.
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DEFINITIONS

The following definitions apply throughout this douent unless the context otherwise requires:

“Act”

“AdEPT” or “Company”

“AIM”

“AlIM Rules”

“AIM Rules for Companies”

“AIM Rules for Nomads”

“Articles”

“Auditors”

“Board” or “Directors”

“Capital Cancellation”

“Form of Proxy”

“General Meeting”

“Group”

“London Stock Exchange”

“Northland Capital"

“Notice of General Meeting”

“Ordinary Shares”

“Resolution”

“Shareholders”

the Companies Act 200

AdEPT Telecomplc, incorporated in England and Wales w

Company Number 04682431 and having its registefédeoat

One London Wall, London EC2Y 5AB;

the AIM market of the London Stock Exchange;

the AIM Rules for Companies and the AIM Rules famads

the rules for AIM Companies as issued by the Lon&back

Exchange, from time to time, in relation to AIMded securities

and governing admission and operation of AlM;

the rules of AIM governing nominated advisers auésl b the
London Stock Exchange from time to time;

the current articles of association of the Comg

the Company’s auditors from time to time preseb#yng Crowe
Clark Whitehill LLP;

the board of directors of the Company as set oytagre 3 of this
document;

the cancellation of the share premium account @fGompany as
at the date of the hearing, further details of \whéce set out in
paragraph 6 of the Letter from the Chairman on pag# this

document;

the form of proxy enclosed with this document foseuby
Shareholders in connection with the General Megting

the general meeting of the Company convened fd(0l8.m. on
30 June 2011 at 77 Mount Ephraim, Tunbridge Wélent TN4
8BS (or any adjournment or postponement thereof);

the Company and its subsidiaries;

London Stock Exchange pilc;

Northland Capital Partners Limited, the Companytmimated
adviser and broker;

the notice convening the General Meeting whicletsosit o1 page
7 of this document;

the ordnary shares of 10p each in the capital of the Cary

the special resolution to approve the capital cidaten set out in
the Notice of General Meeting; and

holders of Ordinary Shares.



LETTER FROM THE CHAIRMAN

ADEPT TELECOM PLC

(Incorporated in England and Wales under the CongmAct 1985
with registered number 04682431)

10 June 2011

Directors: Registered Office:
Roger WilsonNon-Executive Chairman) c/o Maclay Murray & Spens LLP
lan Fishwick(Chief Executive) One London Wall
John SwaitgFinance Director) London EC2Y 5AB

Amanda Woodruff¢Chief Operating Officer)
Joe Murphy(Sales Director)

Chris Fishwick(Non-Executive)

Dusko Lukic(Non-Executive)

To all Shareholders
Dear Shareholder
Proposed Capital Cancellation
and
Notice of General Meeting
Introduction

You will find set out at page 7 of this circular fit@ of General Meeting of the Company to be héltica00 a.m. on
30 June 2011 at 77 Mount Ephraim, Tunbridge W&lent TN4 8BS. It is the intention of the Directdosresume a
progressive dividend policy in due course. Shamdrs| will be aware that in order for a companyag gividends it
must first have available sufficient distributabdserves. The purpose of the General Meeting askdShareholders
to approve the restructuring of the balance shéehe Company by means of the Capital Cancellafmnthe
purpose of eliminating the current deficit in then@pany’s profit and loss account and the creatiodisiributable
reserves to facilitate the payment of dividendsHgyCompany in due course.

You will find enclosed with this document a FormRyoxy for use by Shareholders at the General MgeWhether
or not you intend to be present at the General Mggbu are requested to complete and return thm e Proxy in
accordance with the instructions printed thereo@amputershare Investor Services Plc, The PaviliBnsigwater
Road, Bristol BS99 6ZY as soon as possible buhinevent by no later than 10.00 a.m. on 28 Juné 201

You should read this entire document which contaimgortant information in relation to the Capitaaricellation,
and explains why your Board is recommending that wate in favour of the Resolution.

Background

Following the Company’s acquisition of Telecom Rirén November 2007, significant restructuring aridsure
costs of c£2.7 million were incurred to facilitatee integration of the Telecom Direct business thi Tunbridge
Wells operations. Although the Company continuedgénerate operating cash flow during this peribese
restructuring and closure costs, combined withnitie-cash amortisation of the 16 customer basesracio date,
resulted in the accumulation of a reserves deffoitE1.8 million at 31 March 2010.

Until the deficit to the distributable reserves hagn eliminated, the Company is precluded by tbiefldm paying
dividends to Shareholders. The Directors proposgitainate the deficit by the Capital Cancellation.



Capital Cancellation

Under English law, a company may reduce or carteetshare capital (including its share premium antoand
apply the reserve arising on the reduction againsiccumulated deficit on its profit and loss actqarovided that
it obtains the approval of shareholders in a gémaeeting by special resolution and the confirmatid the High
Court.

Accordingly, subject to the approval of Sharehaddsrthe General Meeting and the confirmation efkiigh Court,
it is intended that the Company cancel the amotamding to the credit of the share premium accowhich as at
the date of this document is £7.965 million, angllppghe reserve arising on the cancellation to elate the
accumulated deficit on the Company’s profit andslascount. To the extent that the sum arising enGhpital
Cancellation exceeds the accumulated deficit, thlarice will constitute a realised profit in the danof the
Company and, subject to any creditor protectiomgéered to below, be available for distribution.

As a condition to approving the Capital Cancellatitne High Court will need to be satisfied tha thterests of the
Company'’s creditors are not adversely affectedtha there is no material likelihood of creditoist being paid by
reason of the Capital Cancellation. The Compamsgiisfied that it will be able to demonstrate toishe High Court
but, if necessary, the Company will put into plasiech form of creditor protection as it may be aedids

appropriate. The Capital Cancellation will takéeef on the registration of the Court Order by Begistrar of
Companies.

The Directors reserve the right to abandon or diSoae any application to the High Court if theyliéee that the
terms required to obtain confirmation are unsatisfiy to the Company.

Once the Capital Cancellation has been completedaay creditor protection requirements imposed Hgy High
Court have been satisfied, the Company, providaditthas an accumulated surplus on its profit lmsd account,
would then be in a position to pay dividends whemg in such amounts, as the Directors determirtgesuto the
usual shareholder approvals and any conditions seghdy the Court. It is the intention of the Digestto resume a
progressive dividend policy in due course.

General Meeting

To effect the Capital Cancellation, Shareholderstrapprove the cancellation of the share premiwowa by way
of a special resolution at the General Meeting.i¢¢otonvening the General Meeting is set out atethe of this
document. Subject to Shareholders passing the &esgl approval of the High Court will be sought smon as
reasonably practicable after the General Meetirdyiais anticipated that the process shall be cetepl before the
end of July 2011.

Action to be taken

Shareholders will find enclosed a Form of Proxy d@iee in connection with the General Meeting. Whetirenot
Shareholders intend to be present at the GeneratiMg they are requested to complete the FormrokyPin
accordance with the instructions printed thereod egturn it so as to be received by the Compargtgstrar,
Computershare Investor Services Plc, The PaviliBrisgwater Road, Bristol BS99 62Y, as soon as isdut in
any event, in order to be valid, no later than @@&0n. on 28 June 2011. Completion and returnfofra of proxy
will not preclude a Shareholder from attending,aoeg and voting in person at the meeting, shduédShareholder
S0 wish.

Recommendation
Your Directors consider the passing of the Resofutand the proposed Capital Cancellation to be daid
reasonable and in the best interests of the Shigiesisoand the Company as a whole. Accordingly, yowectors

recommend that all Shareholders vote in favouhefResolution to be proposed at the General Meeting

Yours faithfully

Roger Wilson
Non-Executive Chairman



ADEPT TELECOM PLC

(Incorporated in England and Wales under the CongmAct 1985
with registered number 04682431)

NOTICE OF GENERAL MEETING

NOTICE IS HEREBY GIVEN that the General Meeting of AAEPT Telecom plc (t6empany’) will be held at
77 Mount Ephraim, Tunbridge Wells, Kent TN4 8BS3thJune 2011 at 10.00 a.m. (thd€eting”) for the purpose
of considering and, if thought fit, passing thddwling resolution:

Special Resolution

THAT the share premium account of the Company ltisthereby cancelled.

BY ORDER OF THE BOARD Registered officec/o Maclay Murray & Spens LLP

One London Wall
London
EC2Y 5AB

John Swaite
Director

10 June 2011

Notes:

1.

As a member, you are entitled to appoint onmore proxies to exercise all or any of your riglitsattend, speak and vote at the General
Meeting. A proxy need not be a member of the Compaiou may appoint more than one proxy providedhepioxy is appointed to
exercise rights attached to different shares. Yay not appoint more than one proxy to exerciseitiigs attached to any one share.

A form of proxy is enclosed. To be valid, youoxy form and any power of attorney or other autlpif any, under which it is signed or a
notarially certified copy of that power of attorney authority should be sent to Computershare boveServices Plc, The Pavilions,
Bridgwater Road, Bristol BS99 6ZY so as to arrive later than 48 hours before the time of the Gérndeeting or any adjournment
thereof.

If you appoint a proxy, this will not preventwyattending the General Meeting and voting in pergou wish to do so.

In accordance with Regulation 41 of the UndedifSecurities Regulations 2001, to have the tiglittend and vote at the General Meeting
a member must first have his or her name enteréteiCompany’s register of members by no later 180 p.m. a.m. on 28 June 2011 or,
if this General Meeting is adjourned, at 6.00 pom.the day two days prior to the adjourned Gendeting. Changes to entries on that
register after that time shall be disregarded termaining the rights of any member to attend ante ab the General Meeting.

Except as provided above, members who have glemeeries about the General Meeting should uséottoeving means of communication
(no other methods of communication will be accepted

. Telephone:0870 889 3192; or
. In writing to: Computershare Investor Services Plc, The PaviliBridgwater Road, Bristol BS99 6ZY.

You may not use any electronic address providéteeiin this Notice of General Meeting or any rethtdocuments (including the
chairman’s letter and proxy form) to communicatéhwine Company for any purpose other than thoseessly stated.



