
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 recommended to seek immediately your own financial advice from your 
stockbroker, bank manager, solicitor, accountant or other independent financial adviser duly authorised under the 
Financial Services and Markets Act 2000.  

If you have sold or otherwise transferred all of your Ordinary Shares in the capital of the Company, please immediately forward 
this document together with the accompanying Form of Proxy as soon as possible to the relevant purchaser or transferee (or to the 
stockbroker, bank or other agent through whom the sale or transfer was effected for onward transmission to the purchaser or 
transferee). However, such documents should not be forwarded to, or transmitted in or into, any jurisdiction where to do so might 
violate the relevant laws and regulations in that jurisdiction. If you have sold or transferred only part of your holding of Ordinary 
Shares you should retain these documents and consult the stockbroker, bank or other agent through whom the sale or transfer was 
effected. 

The London Stock Exchange has not itself examined or approved the contents of this document. 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 and the AIM Rules are 
less demanding than those of the Official List of the UK Listing Authority. The Ordinary Shares are not dealt on any other 
recognised investment exchange. 

 

ADEPT TELECOM  PLC 
(Incorporated in England and Wales under the Companies Act 1985 

with registered number 04682431) 

Proposed cancellation of share capital  
and 

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

Northland Capital, which is authorised and regulated in the United Kingdom by the Financial Services Authority, is acting 
exclusively for the Company in connection with the Capital Cancellation and will not be responsible to any person other than the 
Company for providing the protections afforded to its customers or for advising any other person on the contents of this document 
or any matter, transaction or arrangement referred to herein. The responsibilities of Northland Capital as the Company’s 
nominated adviser and broker under the AIM Rules are owed solely to London Stock Exchange plc and are not owed to the 
Company or to any Director, shareholder or any other person. Northland Capital is not making any representation or warranty, 
express or implied, as to the contents of this document. 

Notice of a General Meeting of the Company, convened for 10.00 a.m. on 30 June 2011 at 77 Mount Ephraim, Tunbridge Wells, 
Kent TN4 8BS, is set out on page 7 of this document. A Form of Proxy for use at the General Meeting is also enclosed. To be 
valid, the Form of Proxy must be completed and returned in accordance with the instructions printed thereon so as to be received 
by the Company’s registrar, Computershare Investor Services Plc, The Pavilions, Bridgwater Road, Bristol BS99 6ZY, as soon as 
possible but in any event no later than 10.00 a.m. on 28 June 2011 (or 48 hours before any adjournment of the General Meeting). 

Information regarding forward-looking statements 

This document contains certain forward-looking statements relating to the Company with respect to, amongst others, the 
following: the financial condition, results of operations, economic conditions in which the Company operates, the business of the 
Company, management plans and objectives. These forward-looking statements can be identified by the fact that they do not 
relate only to historical or current facts. Forward-looking statements often use words such as “anticipate”, “target”, “expect”, 
“estimate”, “intend”, “plan”, “goal”, “believe”, “will”, “may”, “should”, “would”, “could” or other words of similar meaning. 
These statements are based on assumptions and assessments made by the Directors in light of their experience and their 
perception of historical trends, current conditions, expected future developments and other factors they believe appropriate. By 
their nature, forward-looking statements involve risk and uncertainty, and any of the factors described in the context of such 
forward-looking statements in this document could cause actual results and developments to differ materially from those 
expressed in or implied by such forward-looking statements. Should one or more of these risks or uncertainties materialise, or 
should underlying assumptions prove incorrect, actual results may vary materially from those described in this document. The 
Company assumes no obligation to update or correct the information contained in this document, whether as a result of new 
information, future events or otherwise, except to the extent legally required. 

The statements contained in this document are made as at the date of this document, unless some other time is specified in relation 
to them, and service of this document shall not give rise to any implication that there has been no change in the facts set out in this 
document since such date. Nothing contained in this document shall be deemed to be a forecast, projection or estimate of the 
future financial performance of the Company except where 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 claim form and the effective date of the Capital Cancellation are dependent upon the dates reserved with 
the Court at the date hereof. Such dates may be subject to change if, for example, the Court cannot accommodate the Company’s application for 
the Capital Cancellation on time. The timetable also assumes that the General Meeting is not adjourned. If there is an adjournment the date of the 
hearing of the claim form and all subsequent dates will (or are likely to) be later than those shown. 
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One London Wall 
London EC2Y 5AB 

Head Office 77 Mount Ephraim 
Tunbridge Wells 
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Nominated adviser and broker Northland Capital Partners Limited 
60 Gresham Street 
London EC2V 7BB 

Solicitors to the Company Maclay Murray & Spens LLP 
One London Wall 
London EC2Y 5AB 

Auditors Crowe Clark Whitehill LLP 
Jaeger House,  
5 Clanricarde Gardens 
Tunbridge Wells 
Kent TN1 1PE 

Registrars Computershare Investor Services Plc 
The Pavilions 
Bridgwater Road 
Bristol BS99 6ZY 
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DEFINITIONS  

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

“Act”  the Companies Act 2006; 

“AdEPT” or “Company”  AdEPT Telecom plc, incorporated in England and Wales with 
Company Number 04682431 and having its registered office at 
One London Wall, London EC2Y 5AB; 

“AIM”  the AIM market of the London Stock Exchange; 

“AIM Rules” the AIM Rules for Companies and the AIM Rules for Nomads; 

“AIM Rules for Companies” the rules for AIM Companies as issued by the London Stock 
Exchange, from time to time, in relation to AIM traded securities 
and governing admission and operation of AIM; 

“AIM Rules for Nomads” the rules of AIM governing nominated advisers as issued by the 
London Stock Exchange from time to time; 

“Articles” the current articles of association of the Company; 

“Auditors” the Company’s auditors from time to time presently being Crowe 
Clark Whitehill LLP; 

“Board” or “Directors”  the board of directors of the Company as set out on page 3 of this 
document; 

“Capital Cancellation” the cancellation of the share premium account of the Company as 
at the date of the hearing, further details of which are set out in 
paragraph 6 of the Letter from the Chairman on page 5 of this 
document; 

“Form of Proxy”  the form of proxy enclosed with this document for use by 
Shareholders in connection with the General Meeting; 

“General Meeting” the general meeting of the Company convened for 10.00 a.m. on 
30 June 2011 at 77 Mount Ephraim, Tunbridge Wells, Kent TN4 
8BS (or any adjournment or postponement thereof); 

“Group”  the Company and its subsidiaries; 

“London Stock Exchange” London Stock Exchange plc; 

“Northland Capital" Northland Capital Partners Limited, the Company’s nominated 
adviser and broker; 

“Notice of General Meeting”  the notice convening the General Meeting which is set out on page 
7 of this document; 

“Ordinary Shares”  the ordinary shares of 10p each in the capital of the Company; 

“Resolution” the special resolution to approve the capital cancellation set out in 
the Notice of General Meeting; and  

“Shareholders”  holders of Ordinary Shares. 
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LETTER FROM THE CHAIRMAN  

ADEPT TELECOM PLC 
(Incorporated in England and Wales under the Companies Act 1985 

with registered number 04682431) 

10 June 2011 

 

Directors: 

Roger Wilson (Non-Executive Chairman) 
Ian Fishwick (Chief Executive) 
John Swaite (Finance Director) 
Amanda Woodruffe (Chief Operating Officer) 
Joe Murphy (Sales Director) 
Chris Fishwick (Non-Executive) 
Dusko Lukic (Non-Executive) 

Registered Office: 

c/o Maclay Murray & Spens LLP 
One London Wall 

London EC2Y 5AB 

 

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 Notice of General Meeting of the Company to be held at 10.00 a.m. on 
30 June 2011 at 77 Mount Ephraim, Tunbridge Wells, Kent TN4 8BS. It is the intention of the Directors to resume a 
progressive dividend policy in due course. Shareholders will be aware that in order for a company to pay dividends it 
must first have available sufficient distributable reserves. The purpose of the General Meeting is to ask Shareholders 
to approve the restructuring of the balance sheet of the Company by means of the Capital Cancellation for the 
purpose of eliminating the current deficit in the Company’s profit and loss account and the creation of distributable 
reserves to facilitate the payment of dividends by the Company in due course. 

You will find enclosed with this document a Form of Proxy for use by Shareholders at the General Meeting. Whether 
or not you intend to be present at the General Meeting you are requested to complete and return the Form of Proxy in 
accordance with the instructions printed thereon to Computershare Investor Services Plc, The Pavilions, Bridgwater 
Road, Bristol BS99 6ZY as soon as possible but in any event by no later than 10.00 a.m. on 28 June 2011. 

You should read this entire document which contains important information in relation to the Capital Cancellation, 
and explains why your Board is recommending that you vote in favour of the Resolution. 

Background 

Following the Company’s acquisition of Telecom Direct in November 2007, significant restructuring and closure 
costs of c£2.7 million were incurred to facilitate the integration of the Telecom Direct business into the Tunbridge 
Wells operations.  Although the Company continued to generate operating cash flow during this period, these 
restructuring and closure costs, combined with the non-cash amortisation of the 16 customer bases acquired to date, 
resulted in the accumulation of a reserves deficit of c£1.8 million at 31 March 2010. 

Until the deficit to the distributable reserves has been eliminated, the Company is precluded by the Act from paying 
dividends to Shareholders. The Directors propose to eliminate the deficit by the Capital Cancellation. 
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Capital Cancellation 

Under English law, a company may reduce or cancel its share capital (including its share premium account) and 
apply the reserve arising on the reduction against an accumulated deficit on its profit and loss account provided that 
it obtains the approval of shareholders in a general meeting by special resolution and the confirmation of the High 
Court. 

Accordingly, subject to the approval of Shareholders at the General Meeting and the confirmation of the High Court, 
it is intended that the Company cancel the amount standing to the credit of the share premium account, which as at 
the date of this document is £7.965 million, and apply the reserve arising on the cancellation to eliminate the 
accumulated deficit on the Company’s profit and loss account. To the extent that the sum arising on the Capital 
Cancellation exceeds the accumulated deficit, the balance will constitute a realised profit in the hands of the 
Company and, subject to any creditor protection, as referred to below, be available for distribution. 

As a condition to approving the Capital Cancellation, the High Court will need to be satisfied that the interests of the 
Company’s creditors are not adversely affected, i.e. that there is no material likelihood of creditors not being paid by 
reason of the Capital Cancellation. The Company is satisfied that it will be able to demonstrate this to the High Court 
but, if necessary, the Company will put into place such form of creditor protection as it may be advised is 
appropriate.  The Capital Cancellation will take effect on the registration of the Court Order by the Registrar of 
Companies. 

The Directors reserve the right to abandon or discontinue any application to the High Court if they believe that the 
terms required to obtain confirmation are unsatisfactory to the Company. 

Once the Capital Cancellation has been completed and any creditor protection requirements imposed by the High 
Court have been satisfied, the Company, provided that it has an accumulated surplus on its profit and loss account, 
would then be in a position to pay dividends when, and in such amounts, as the Directors determine, subject to the 
usual shareholder approvals and any conditions imposed by the Court. It is the intention of the Directors to resume a 
progressive dividend policy in due course. 

General Meeting 

To effect the Capital Cancellation, Shareholders must approve the cancellation of the share premium account by way 
of a special resolution at the General Meeting. Notice convening the General Meeting is set out at the end of this 
document. Subject to Shareholders passing the Resolution, approval of the High Court will be sought as soon as 
reasonably practicable after the General Meeting and it is anticipated that the process shall be completed before the 
end of July 2011. 

Action to be taken 

Shareholders will find enclosed a Form of Proxy for use in connection with the General Meeting. Whether or not 
Shareholders intend to be present at the General Meeting, they are requested to complete the Form of Proxy in 
accordance with the instructions printed thereon and return it so as to be received by the Company’s registrar, 
Computershare Investor Services Plc, The Pavilions, Bridgwater Road, Bristol BS99 6ZY, as soon as possible but in 
any event, in order to be valid, no later than 10.00 a.m. on 28 June 2011. Completion and return of a form of proxy 
will not preclude a Shareholder from attending, speaking and voting in person at the meeting, should the Shareholder 
so wish. 

Recommendation 

Your Directors consider the passing of the Resolution and the proposed Capital Cancellation to be fair and 
reasonable and in the best interests of the Shareholders and the Company as a whole. Accordingly, your Directors 
recommend that all Shareholders vote in favour of the Resolution to be proposed at the General Meeting. 

Yours faithfully 

 

Roger Wilson 
Non-Executive Chairman 
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ADEPT TELECOM PLC 
(Incorporated in England and Wales under the Companies Act 1985 

with registered number 04682431) 

NOTICE OF GENERAL MEETING  

NOTICE IS HEREBY GIVEN  that the General Meeting of AdEPT Telecom plc (the “Company”) will be held at 
77 Mount Ephraim, Tunbridge Wells, Kent TN4 8BS on 30 June 2011 at 10.00 a.m. (the “Meeting”) for the purpose 
of considering and, if thought fit, passing the following resolution: 

Special Resolution 

THAT the share premium account of the Company be and is hereby cancelled. 

BY ORDER OF THE BOARD Registered office: c/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 one or more proxies to exercise all or any of your rights to attend, speak and vote at the General 
Meeting. A proxy need not be a member of the Company. You may appoint more than one proxy provided each proxy is appointed to 
exercise rights attached to different shares. You may not appoint more than one proxy to exercise the rights attached to any one share.  

2. A form of proxy is enclosed. To be valid, your proxy form and any power of attorney or other authority, if any, under which it is signed or a 
notarially certified copy of that power of attorney or authority should be sent to Computershare Investor Services Plc, The Pavilions, 
Bridgwater Road, Bristol BS99 6ZY so as to arrive no later than 48 hours before the time of the General Meeting or any adjournment 
thereof. 

3. If you appoint a proxy, this will not prevent you attending the General Meeting and voting in person if you wish to do so. 

4. In accordance with Regulation 41 of the Uncertified Securities Regulations 2001, to have the right to attend and vote at the General Meeting 
a member must first have his or her name entered in the Company’s register of members by no later than 6.00 p.m. a.m. on 28 June 2011 or, 
if this General Meeting is adjourned, at 6.00 p.m. on the day two days prior to the adjourned General Meeting. Changes to entries on that 
register after that time shall be disregarded in determining the rights of any member to attend and vote at the General Meeting. 

5. Except as provided above, members who have general queries about the General Meeting should use the following means of communication 
(no other methods of communication will be accepted): 

 � Telephone: 0870 889 3192; or 

 � In writing to:  Computershare Investor Services Plc, The Pavilions, Bridgwater Road, Bristol BS99 6ZY. 

 You may not use any electronic address provided either in this Notice of General Meeting or any related documents (including the 
chairman’s letter and proxy form) to communicate with the Company for any purpose other than those expressly stated. 

 

 


