From:

To:

IRREVOCABLE UNDERTAKING
Blenheim Trust Company Limited
Firestone Diamonds plc (the "Company"); and

Kopane Diamond Developments plc ("Kopane")

19 July 2010

Proposed offer for Kopane

1. I understand that:

(a)

(b)

(e)

the Cornpany intends to acquire ali the ordinary shares of one penny each in the
capitai of Kopane (the "Target"), other than those owned by the Company or any
of its subsidiaries at the time of posting the Scheme Document or Offer Document
(as appropriate and as defined below), by way of a court-sanctioned scheme of
arrangement between the Target and its shareholders under Part 26 of the
Companles Act 2006 (referred to in this undertaking as the "Scheme") or, if, with
the prior consent of the Target (such consent not to be unreasonably withheld) and
the Panel on Takeovers and Mergers (the "Panel™), the Company elects, by way of
a takeover offer (referred to in this undertaking as the "Offer”) (the
"Acquisition");

the Acquisition wilt be on the terms and conditions to be set out In a press
announcement of the Acquisition (the "Press Announcement”) substantially in
the form of the draft Press Announcement In Schedule 2, together with such
additional terms and conditions as may be required to comply with the AIM Rules
for Companies (the "AIM Rules”) and the City Code on Takeovers and Mergers
(the "City Code");

the Acquisition is conditional, Inter alia, upon the passing of certain resolutions to
be proposed at the Firestone Dlamonds General Meeting (as defined in the Press
Announcement),

Subject to the release of the Press Announcement, 1 undertake, agree, represent and

warrant to and with the Company and Kopane in the following terms:

(2)

(b)

(©

(d)

I am (and shall remain untll the date on which the Scheme becomes effective in
accordance with its terms) the registered holder and beneficlal owner of (or am
otherwise able to control the exercise of all rights attaching to, Including the ability
to procure the transfer of) the number of ordinary shares of 20 pence each in the
capital of the Company as specified in Part 1 of Schedule 1 (the "Shares™) (which
expression shall Include any other shares in the Company issued_ after the date
hereof which are attributable to or derived from such Shares);

I or the registered holder of the Shares, as the case may be, hold the Shares free
from all liens, charges and encumbrances and any third party rights of any nature
whatsoever;

I am able and have all relevant rights, power and autherity, and have obtained ali
necessary authorisations, approvals, consents and licences required by me (alt of
which are unconditional and remain in full force and effect) to enter into and
perform this undertaking;

I am also beneficlally entitied to the option(s) and/or award(s) granted under the
Option Schemes over the number of Ordinary Shares specified in Part 2 of




(e)

(@

(h)

0]

Schedule 1 (the "Option Shares"). In relation to the Option Shares, I will,
immediately upon the acqulsition of any Option Shares, take the actlons set out In
paragraph 2(f) or 2(g) (as approptiate) in relation to those Option Shares (on
acquisition, those Option Shares shall be treated as Shares for the purposes of this
undertaking); '

I confirm that I am not Interested in any shares or other securities of the Company
other than those of which details are set out in Schedule 1;

I shall or, where applicable, shall procure that the registered holder of the Shares
shall, In person or by proxy, cast all votes (whether on a show of hands or on a
poll) In relation to the Shares at the Firestone Diamonds General Meeting in favour
of the resolution to approve the Acquisition (if proposed), increase the authorised
share capital, grant to the directors of the Company authority to afiot new ordinary
shares in the Company together with any other resolutions set out in the notices
convening the meeting to be included in the Admission Document and/or Circular
(as defined below) (the "Resolution") and agalnst any resolution or proposal to
adjourn the Firestone Dizmonds General Meeting save as otherwise directed In
writing by the Compariy in connection with the Acquisition and the Resolution;

I shall or, where applicable, shall procure that the registered holder of the Shares
shall, after the posting of the circular and/or the admission document to be sent to
shareholders of the Company containing, inter alia, an explanatory statement in
respect of the Acquisition (the "Circular" or "Admission Document” (as
applicable)) (and without prejudice to any right to attend and vote in person at the
Firestone Diamonds General Meeting}, return the signed forms of proxy enclosed
with the Circular and/or Admission Document (completed and signed and voting In
favour of the Resolution) in accordance with the Instructions printed on those forms
of proxy, as soon as possible and in any event within seven days after posting;

I shall procure that the registered holder of the Shares shall comply with the
undertakings in paragraphs 2(f) and 2(g) above;

I will not (and I will procure that the registered holder of the Shares will not) prior
to the admission of the Enlarged Group to trading on AIM or my obligations lapsing
in accordance with paragraph 3(b) below:

Q)] sell, transfer, charge, pledge or grant any option or encumbrance over or
otherwise dispose of, or permit the sale, transfer, charge, pledge of or the
granting of any option or encumbrance over or the disposal of, any of the
Shares or any interest in any of the Shares; or

(i) accept or permit to be accepted any other offer in respect of ‘m:,\ of the
Shares (whether it Is conditional or unconditional and irrespective of the
means by which it is to be implemented); or

(i)  withdraw the undertakings referred to In paragraphs 2(f) and 2(g) (as
appropriate) above in respect of any of the Shares; or

(iv)  acquire any further interest In any shares or other securities in the Company
other than pursuant to the Option Schemes;

the Press Announcement may incorporate a reference to me substantially in the
terms set out in the attached draft Press Announcement and, in accordance with
the rules of the City Code, this undertaking may be referred to in the scheme
document issued by the Target or offer document Issued by the Company (as
applicable) and will be available for Inspection during the period of the Scheme or
the Offer (as applicable);




(k)  the Circular and/or Admission Document and/or prospectus (or prospectus
equivalent document) issued by the Company In connection with the Acquisition
may Incorporate a reference to me substantially in the terms set out in the
attached draft Press Announcement;

[0} to the extent that any of the Shares are not registered in my name, I will procure
the registered holder(s) to act in accordance with the terms of this undertaking;

(m)  as security for my obligations hereunder, 1 hereby Irrevocably:

(i) appoint any director of the Company as my attorney with full power and
authority to sign or otherwise execute such form of proxy and to do such
other acts and things on my behalf as may be necessary in order to comply
with my obligations in this letter; and

(if) undertake to ratify such documents, acts and things and indemnify my
attorney in full in respect of any such document, act or thing;

(n)  Ihave full power and authority to give and perform the representatlons, warranties
and undertakings contained in this letter and such representatlons, warranties and
undertakings constitute valid and binding obligations on me in accordance with
their terms and entering into and performance by me of such representations,
warranties and/or undertakings contained in this letter will not conflict with or
result In a breach of any law, regulation or any judgement, ruling or decree of any
court or agency binding on me;

(0)  Iunderstand (and confirm that the registered holder of the Shares has understood)
that the information provided to me and/or the registered holder of the Shares in
relation to the Acquisitlon is given In confidence and must be kept confidential until
the Press Announcement is released or the Information has otherwise become
generally available, Before that time, I will not (and confirm that the registered
holder of the Shares wili not) base any behaviour in relation to the securitles of the
Target or the Company or any qualifying investments or relevant products (as
defined In the Financlal Services and Markets Act 2000 ("FSMA™)), which would
amount to market abuse for the purposes of FSMA, on such information. To the
extent any of such information constitutes inside Information for the purposes of
the Criminal Justice Act 1993, as amended, and/or FSMA, I shall comply, and shall
procure that the registered holder complies, with the applicable restrictions in those
enactments on dealing in securities and disclosing inside information.

The following additional provisions apply to this undertaking:

(a) subject to paragraph (b) below, the undertakings given by me In this undertaking
are Irrevocable;

(b)  all obligations under this undertaking will lapse if:

0] the Press Announcement Is not released by 6.00 p.m. on 23 q.c.»@
2010;

(iny an Admission Document and/or Circular Is not issued prior to 20 }F..uswﬁ
’ 2010 (or such other date as the Company and the Target may agree);

(fii)  the Firestone Dlamonds General Meeting at which the Resolutions will be
proposed Is not held by 2 Szpiembey 2010 (or such other
date as the Company and the Target may agree),




(@

(d)

(e)

(@

(h)

O]

@)

(k)

®

1 acknowledge that nothing in this undertaking obliges the Company to despatch
the Circular or Admission Documnent (as appropriate) if it Is not required to do so
under the AIM Rules or the Companies Act 2006;

1 acknowledge that n_wammmm ‘alone would not be an adequate remedy for breach of
this undertaking and that an order for specific performance would be an essentjal
efement of any adequate remedy for such failure or breach;

any time, date or perlod mentloned in this undertaking may be extended by mutual
agreement between the parties but as regards any time, date or perlod originaily
fixed or so extended time shall be of the essence;

references in this undertaking'to a person having an "interest in shares® Include ail
interests which a persan’would be required to notify to the Company if he were a
director of the Company;

in this undertaking the expression the "Offer" extends to any improved or revised
offer on behalf of the Company, whether voluntary or mandatory;

this undertaking shall bind my estate and personal representatives except in
relation to those obligations which relate to my position as a director of the
Company;

except where the context requires otherwise, the definitions used In this
undertaking shall have the meanings given to them in the draft Press
Announcement;

mxnmu.n as expressly stated in this undertaking, a person who is not a party to this
undertaking, may not enforce its terms under the Contracts (Rights of Third
Parties) Act 1999;

this undertaking and any non-contractual obligations arising out of or in connection
with It shall be governed by English law; and

I submit to the jurisdiction of the English courts for all purposes In relation to this
undertaking.

Blenheim Trust Company Limited

In the presence of;

Signature of witness: j

Name of witness: < C.xowLwn)
Address of witness: (¥ Lfock ~riseoc HlodR

le Bocdlage, S etz forl
Guemey, G4 11D




SCHEDULE 1

PART 1
THE SHARES
1. REGISTERED IN NAME OF PERSON ﬁH<Hzm THE UNDERTAKING
Exact name(s) and address(es) of registered No, of Ordinary Shares
holders as appearing on the register of
members .
Blenheim Trust Company Limited 7,200,000
Blenheim Trust Company Limited FDEBT >on._.. 308,531
2. BENEFICIALLY OWNED BY PERSON GIVING THE UNDERTAKING BUT REGISTERED
IN THE NAME OF A NOMINEE IF APPLICABLE

Exact name(s) and address(es) of registered No. of OwQSm.J\ Shares
holders as appearing on the register of
members

PART 2

THE OPTIONS/AWARDS GRANTED UNDER THE SHARE SCHEMES

Firestone Number of | Date of grant Exerclse Price per | Exercise period
Diamonds Share | Firestone Share (pence)
Scheme Diamonds Shares

under option

[award}




SCHEDULE 2

DRAFT PRESS ANNOUNCEMENT




RNS Number : o
Fitzgerald Diamonds PLC
[21 July] 2010

[21 July} 2010

NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART, IN OR
INTO THE UNITED STATES ORANY JURISDICTION WHERE TO DO SO WOULD
CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF ANY SUCH JURISDICTION

Recommended All Share Acquisition by Fitzgerald Diamonds Plc for Kennedy Diamond
Developments plc (to be effected by means of a Scheme of Arrangement}

Highlights

+ The boards of Kennedy and Fitzgerald are pleased to announce today that they have
reached agreement on the terms of a unanimously recommended all share offer by Fitzgerald
for Kennedy on the basis of « New Fitzgerald Shares for every « Kennedy Shares.

¢ The Acquisition is to be effected by means of a m.o_._mam of arrangement under Part 26 of the
Companies Act and values each Kennedy Share at approximately 17 pence, based on a
Fitzgerald share price of * pence.

« The Enlarged Group will benefit from a diversified portfolio of production, development and
exploration stage diamond projects. The portfolio is expected to provide cash flow from
Fitzgerald's new BK11 kimberlite mine In Botswana, significant potential future cash flows
from the exploitation of the substantial resource that has been identified at the Main Pipe at
Kennedy’s Lighobong Project in Lesotho and from Fitzgerald's Jwaneng Tailings Project in
Botswana, and significant exploration potential from a portfolio of 107 other kimberlites in the
Orapa and Tsabong kimberlite flelds in Botswana,

¢ The Acquisition represents a premium of @ per cent. to the Closing Price of a Kennedy Share
of ® pence on ® 2010 (being the Business Day prior to this. Announcement), a premium of ®
per cent. to the Closing Price of a Kennedy Share of ® pence on 9 February 2010 (being the
Business Day prior to the announcement by Kennedy regarding a possible offer for Kennedy)
and a premium of e per cent. to the volume weighted average price over the thirty business
days preceding the announcement of the Acquisition..

« Based on the Kennedy Fully Diluted Share Capital, the maximum number of New Fitzgerald
Shares to be issued in connection with the Acq on wifl be [140,413,876]. Assuming no
further Fitzgerald Shares are issued in the perlod between the date of this Announcement
and the Effective Date, immediately following the Effective Date approximately 52 per cent, of
the enlarged issued ordinary share capital of Fitzgerald will be held by former Kennedy
Shareholders and approximately 48 per cent. will be held by existing Fitzgerald Shareholders.

« The Acquisition will be conditional on, amongst other things, the approval of Fitzgerald
Shareholders and the approval of Kennedy Shareholders.
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s The Kennedy Directors, who have been so advised by FinnCap, consider the terms of the
Acquisition to be fair and reasonable. In providing its advice, FinnCap has taken into account
the commercial assessments of the Kennedy Directors.

+ The Fitzgerald Directors, who have been so advised by Evolution Securities, consider the
terms of the Acquisition to be fair and reasonable. in providing its advice, Evolution Securities
has taken into account the commercial assessments of the Fitzgerald Directors.

¢ The Kennedy Directors intend unanimously to recommend that Kennedy Shareholders vote
in favour of the Scheme at the Court Meeting and the Kennedy Resolution at the Kennedy
General Meeting.

e The Fitzgerald Directors intend unanimously to recommend that Fitzgerald Shareholders vote
in favour of the Fitzgerald Resolutions at the Fitzgerald General Meeting.

« None of the Kennedy Directors hold any Kennedy Shares. However, Fitzgerald has received
an irrevocable undertaking to vote in favour of the Scheme at the Court Meeting and the
Kennedy Resolution at the Kennedy General Meeting from Obtala, a company associated
with Francesco Scolaro, the chairman of Kennedy, which holds directly and indirectly ®
Kennedy Shares representing approximately ® per cent. of Kennedy's existing issued
ordinary share capital. Fitzgerald has also recelved irrevocable undertakings to vote in
favour of the Scheme at the Court Meeting and the Kennedy Resolution at the Kennedy
General Meeting from certain other Kennedy Shareholders representing, in aggregate,
approximately ® per cent. of Kennedy's existing issued ordinary share capital. In total
Fitzgerald has received irrevocable undertakings to vote in favour of the Scheme at the Court
Meeting and the Kennedy Resolution at the Kennedy General Meeting from Kennedy
Shareholders representing approximately ® per cent. of Kennedy's existing issued ordinary
share capital.

+ Fitzgerald and Kennedy have received irrevocable undertakings to vote in favour of the
Fitzgerald Resolutions at the Fitzgerald General Meeting from each of the Fitzgerald
Directors who hold ® Fitzgerald Shares, representing approximately ® per cent. of the
existing issued share capital of Fitzgerald. Fitzgerald and Kennedy have also recelved
irrevocable undertakings to vote in favour of the Fitzgerald Resolution[s] at the Fitzgerald
General Meeting from certain other Fitzgerald Shareholders representing, in aggregate,
approximately -® per cent. of Fitzgerald's existing issued ordinary share capital. In total
Fitzgerald and Kennedy have received irrevocable undertakings to vote in favour of the
Fitzgerald Resolutions at the Fitzgerald General Meeting from Fitzgerald Shareholders
representing approximately ® per cent, of Fitzgeraid's existing issued ordinary share capital.

+ The Scheme Document setting out further details of the Acquisition and the procedures to be
followed in connection with the implementation of the Scheme will be posted to Kennedy
Shareholders as soon as reasonably practicable. The Acquisition is expected to be
completed by ® 2010, ' .

» For Fitzgerald, the Acquisition constitutes a reverse takeover under the AIM Rules and
requires Fitzgerald shareholder approval. An AIM admission document setting out further
details of the Enlarged Group and convening the Fitzgerald General Meeting will be posted to
Fitzgerald Shareholders as soon as reasonably practicable.

James F Kenny, Chairman of Fitzgerald, commented:
“We are very pleased with the agreement that we have reached with Kennedy, which the

Fitzgerald Board will be unanimously recommending to Fitzgerald shareholders for their approval,
Fitzgerald recently became one of only three listed kimberlite producers worldwide outside of the
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major mining companies, -and the opportunity to acquire a kimberlite with the potential of
Lighobong is one that we believe complements our broad portfolic of exploration and -
development projects in Botswana and offers Fitzgerald shareholders very significant benefits.
Lighobong is substantially larger than BK11, is at the final stages of a definitive feasibility study,
which is the precursor for mine development, and is considered by the Fitzgerald Board to be one
of the most aftractive kimberiites that has not yet been commercially developed. The Fitzgerald
Board believes that the acquisition of Kennedy by Fitzgerald will improve Fitzgerald's prospects
and enable the Enlarged Group to become one of the leading mid-tier diamond producers, with
the potential to produce in excess of 1 million carats per annum.”

Frank Scolaro, Chairman of Kennedy, commented:

“We are delighted with the agreement that we have reached with Fitzgerald, which the Kennedy

Board will be unanimously recommending to Kennedy shareholders for approval. The Kennedy

Board believes the value that the offer from Fitzgerald places on Kennedy is fair in cumrent market

conditions and that the all share Offer will afford Kennedy shareholders the opportunity of

benefiting from the attractive growth profile of Fitzgerald’s substantially broader asset base of

diamond projects as well as the likely acceleration of the development of Lighobong through the

Enlarged Group's resources and operational capabilities. The Kennedy Board befieves that the -
synergies that can be achieved by combining the two groups will create greater value for

shareholders and we look forward to an exciting next phase for the Enlarged Group.”

Expected timetable of principal events

Posting of the Scheme Document [®] 2010
Posting of Fitzgerald Circular {®] 2010
Fitzgerald GM [®]2010
Court Meeting [®] 2010
Kennedy GM {®] 2010
Court hearing to sanction the Scheme [®]2010
Reduction Record Time 6.00 p.m. on [®] 2010
Court hearing to sanction the Reduction of Capital [®]2010
Scheme Record Time 6.00 p.m, on [®] 2010
Effective Date of the Scheme {®]2010
Cancellation of trading in Kennedy Shares on AiM 8.00 a.m. on [®] 2010
Cancellation of trading in Existing Fitzgerald Shares on AIM

Admission and recommencement of dealings on AIM in Existing 8.00 a.m. on [®] 2010

Fitzgerald Shares and commencement of dealings on AlM in New

Fitzgerald Shares and crediting of New Fitzgerald Shares to

CREST accounts .
Latest date for despatch of share certificates in respect of New . [®]12010
Fitzgerald Shares

The summary forms part of and should be read In conjunction with the full text of this
Announcement and Appendices. The Offer will be subject to the Conditions and further
terms set out In Appendix [ to this Announcement. Appendix I ofthis
Announcement contains information on sources and bases of information used in this
Announcement. Appendix Iil of this Announcement contains details of the irrevocable
undértakings received by Fitzgerald and Kennedy in connection with the Acquisition,
Appendix IV defines certain terms used in this Announcement (including this summary).
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Investor Contacts: Fitzgerald:

Philip Kenny
+44 20 8834 1028

Investor 00:33.0" Kennedy

Frank Scolaro, Chairman
James Cable, Finance Diréctor
+44 20 7963 9590

Evolution Securities, financial adviser, corporate broker [and Rule 3 adviser] to Fitzgerald

Simon Edwards / Tim Redfern’
+44 20 7071 4330 / 4312

Brewin Dolphin, :o-:w.:m»mn adviser to Fitzgerald

Alexander Dewar / Derrick Lee
+44 131 529 0278

FinnCap, financial adviser, Rule 3 adviser and nominated adviser to Kennedy

Matthew Robinson / Ed Frisby
+ 20 7600 1658

Conduit PR, media contacts for Fitzgerald

Jos Simson / Leesa Peters
+44 20 7429 6603 / +44 7899 870 450

Threadneedle Communications, media contacts for Kennedy

Laurence Read / Beth Harris
+44 20 7653 9850

This Announcement of which the above summary forms part is not intended to, and does
not, constitute or form any part of an offer to sell or an invitation to purchase or subscribe
for any securities or the solicitation of any vote for approval In any jurisdiction, nor shall
there be any sale, issuance or transfer of the securities referred to in this Announcement
in the United States or any jurisdiction in contravention of applicable law. The Offer will be
made solely on the basis of the Scheme Document, which will contain the full terms and
conditions of the Acquisition. The Scheme Document will be posted to those shareholders
able to receive It in due course. Any response in relation to the Acquisition should be
made only on the basis of the Information in the Scheme Document.

Kennedy Shareholders receiving the formal documentation In relation to the
Acquisition are advised to read it carefully, once it has been dispatched as it will contain
important information.

The avaitability of the Offer to Kennedy Shareholders who are not resident in and citizens of
the United Kingdom may be affected by the laws of the relevant jurisdictions in which they are
located or of which they are citizens. Such persons should inform themselves of, and observe,
any applicable legal or regulatory requirements of their jurisdictions. Further details in relation to
overseas shareholders will be contained in the Scheme Document.
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To the extent that the >onc_w=_o: is effected by way of the Scheme, the New Fitzgerald Shares to
be issued to Kennedy Shareholders under the Scheme have not been, and will not be, registered

under the US Securities Act, or under the securities faws of any state, district or other jurisdiction*

of the United States, the Republic of South Africa, Singapore, Canada or Japan.

If the Acquisition is carried out by way of 'a Takeover Offer, it will not be made, directly or
indirectly, in or into the United States, Republic of South Africa, Singapore, Canada or Japan and
will not be capable of acceptance from or within the United States, Republic of South Africa,
Singapore, Canada or Japan. Accordingly, copies of this Announcement and alf doguments

relating to the Takeover Offer will not be, and must not be, malled or otherwise forwarded, -

distributed or sent in, into or from the United States, Republic of South Africa, Singapore, Ganada
or Japan. If the Acquisition is carried out by way of a Takeover Offer, the New Fitzgerald Shares
to be issued in connection with such Takeover Offer have not been and will not be registered
under the Securities Act or under the securities laws of any state, of the United States and
subject to certain exceptions, the Takeover Offer will not be made in or into the United States.
There will be no public offering of the New Fitzgerald Shares in the United States and. the New

Fitzgerald Shares may not be offered, sold or delivered, directly or indirectly, in or into the United -

States, other than pursuant to an exemption from the registration requirements of the US
Securities Act.

These written materials are not an offer of securities for sale in the United States. Securities may
not be offered or sold in the United States absent registration under the US Securities Act or an
exemption therefrom. Fitzgerald has not registered and does not intend to register any of the
New Fitzgerald Shares under the US Securities Act.

To the extent that the Acquisition is effected by way of the Scheme, it is expected that the New
Fitzgerald Shares will be issued in refiance upon the exemption from the registration
requirements of the US Securities Act provided by Section 3(a)(10) thereof. Any offer of New
Fitzgerald Shares made by way of the Scheme will be made by means of the Scheme Document
that may be obtained from Kennedy which will contain detailed information about the Acquisition,
Kennedy, Fitzgerald and their management, as well as financial and other important information,
Any Kennedy Shareholder in the United States that is an “affifiate” of Fitzgerald under applicable
US securities laws either within the 80 days prior to the implementation of the Scheme or
following implementation of the Scheme will be subject to certain restrictions on the sale of New
Fitzgerald Shares received pursuant to the Scheme.

Evolution Securities and Brewin Dolphin, which are authorised and regulated in the United
Kingdom by the Financlal Services Authority, are acting excluslvely for Fitzgerald and no-one else
in connection with the matters described in this Announcement and will not be responsible to
anyone other than Fitzgerald for providing the protections afforded to clients of Evolution
Securities or Brewin Dolphin or for providing advice in refation to the Acquisition or any other
matter described in this Announcement.

FinnCap, which is authorised and regulated in the United Kingdom by the Financial Services
Authority, is acting exclusively for Kennedy and no-one else in connection with the matters
described in this Announcement and will not be responsible to anyone other than Kennedy for
providing the protections afforded to clients of FinnCap nor for providing advice in refation to the
Acquisition or any other matter described in this Announcement.

The Fitzgerald Directors accept responsibility for all the information contalned in
this Announcement except for that information for which the Kennedy Directors accept
responsibility (being information relating to Kennedy, the Kennedy Group and the Kennedy

Directors). To the best of the knowledge and belief of the Fitzgerald Directors (who have taken all’

reasonable care to ensure that such is the case), the information contained in this Announcement
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for which they are responsible is in accordance with the facts and does not omit anything fikely to -
affect the import of such information. :

The Kennedy Directors accept resgonsibility for all information in this Announcement relating to
Kennedy, the Kennedy Group and the Kennedy Directors. To the best of the knowledge and. -
belief of the Kennedy Directors (who have taken all reasonable care to ensure that such is the
case), the information contained in-this Announcement for which they are responsible is in
accordance with the facts and does not omit anything likely to affect the import of such
3.«23&8:. .

Forward-Looking Statements

This document contains certain forward-looking statements with respect to the financial condition, -
results of operations and business of Fitzgerald, Kennedy and the Enlarged Group and certain -
plans and objectives of the Fitzgeraid Directors and the Kennedy Directors with respect thereto. -
These forward-looking statements zan 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 Fitzgerald Directors and/or the Kennedy 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 uncerfainty, because they reiate to events and depend on
circumstances that will occur in the future and the factors described in the context of such
forward-looking statements in this Announcement could cause actual results and developments
to differ materially from those expressed in or implied by such forward-looking statements.
Although the Fitzgerald Directors and/or the Kennedy Directors believe that the expectations
reflected In such forward-looking statements are reasonable, they can give no assurance that
such expectations wili prove to have been correct and assume no obligation to update or correct
the information contained In this document and Fitzgerald and Kennedy therefore caution
investors not to place undue reliancs on these forward-looking statements which speak only as at
the date of this Announcement.

Nothing in this Announcement is intended to be a profit forecast and the statements in this
Announcement should not be interpreted to mean that the earnings per Fitzgerald Share or
Kennedy Share for the current or future financial periods will necessarily be greater than those for
the relevant preceding financial period.

The statements contained herein are made as at the date of this Announcement, unless some
other time is specified in relation to them, and the issue of this Announcement shall not give rise
to any implication that there has bzen no change in the facts set forth herein since that date.
Nothing contained herein shall be deemed to be a forecast, projection or estimate of the future
financial performance of Fitzgerald or Kennedy except where otherwise stated.

Dealing disclosure requirements

Under Rule 8.3(a) of the Code, any person who Is interested in 1% or more of any class of
relevant securities of an offeree company or of any paper offeror (being any offeror other than an
offeror in respect of which it has been announced that its offer is, or likely to be, solely in cash)
must make an Opening Position Disclosure following the commencement of the offer period and,
if tater, following the announcement in which any paper offeror is first identified.

An Opening Position Disclosure must contain details of the person’s interests and short positions
in, and rights to subscribe for, any relevant securities of each of (i) the offeree company and (ii
any paper offeror(s). An Opening Position Disclosure by a person to whom Rule 8.3(a) applies
must be made by no later than 3.32 p.m. (London time) on the 10th business day following the
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commencement date of the offer period and, if appropriate, c< no later than 3.30 p.m. (London
time) on the 10th business day following the announcement in which the paper offeror is first
identified. Relevant persons who deal in the relevant securities of the offeree or of a paper
offeror prior to the deadline for making an Opening-Position Disclosure must instead Bm_a a
Dealing Disclosure. -

Under Rule 8.3(b) of the Code, any person who'is, or becomes, Interested in 1% or more of any
class-of relevant securities of the offeree company or of any paper offeror must make a Dealing
Disclosure If the person deals in any relevant securities of the offeree company or of any paper

offeror. A Dealing Disclosure must contain detalls of the dealing concerned and of the person’s

interests and short positions in, and rights to subscribe for, any relevant securities of eachof (i)

- the offeree company and (ii)-any paper offeror, save to the extent that these details have
previously been disciosed under Rule 8. A Dealing-Disclosure by a person to whom Rule 8.3(b)
applies must be made by no later than 3.30 u m. (London :3& on the business day following the
date of the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal
or informal, to acquire an interest in relevant securities of the offeree company or a paper offeror
they-will be deemed to be a single person for the purposes of Rule 8.3.

Opening Position Disclosures must also u..w made by the offeree company and by any offeror and
Dealing Disclosures must also be made by the offeree company, by any offeror and by any
persons acting in concert with any of them (see Rules 8.1, 8.2 and 8.4).

Detalls of the offéree and the offeror companies in respect of whose relevant securities Opening
Position Disclosures and Dealing Disclosures must be made-can be found in the Disclosure Table
on the Takeover Panel’s website at www.thetakeoverpanel.arg.uk, including details of the number
of relevant securities in issue, when the offer period commenced and when any offeror was first
identified. If you are in any doubt as to whether you are required to make an Opening Position
Disclosure or a Dealing Disclosure, you should contact the Panel's Market Surveillance Unit on
+44 (0)20 7638 0129.

Fitzgerald is a paper offeror for the purposes of the above disclosure requirements,

Publication on websites

A copy of this Announcement and certain information published or otherwise made available by
Fitzgerald in connection with the Acquisition is available at:

[Fitzgerald's website address to be inserted at appropriate time]

A copy of this Announcement and certain information published or otherwise made available by
Kennedy in connection with the Acquisition is available at:

[Kennedy's website address to be inserted at appropriate time]

Rule 2.10 Disclosure

in accordance with Rule 2.10 of the Code, Fitzgerald has [127,881,637) ordinary shares of 20p

each in issue with ISIN GB0003915336. Kennedy has [301,511,651] ordinary shares of 1p each
in issue with ISIN GB0002998978.

9835749.2




NOT FOR RELEASE; PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART, IN OR-
INTO THE UNITED STATES ORANY JURISDICTION WHERE TO DO SO WOULD
CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF ANY SUCH JURISDICTION

[21 July] 2010

Recommended All Share Acquilsition by Fitzgerald Diamonds Plc for Kennedy Diamond
Developments pic (to bé effected by means of a Scheme of Arrangement)

1. Introduction

The Fitzgerald Directors and the Kennedy Directors are pleased to announce that they have
reached agreement on the terms of a unanimously recommended al! share offer by Fitzgerald for
the entire issued and to be issued ordinary share capital of Kennedy. itis proposed that the
Acquisition will be implemented by way of a scheme of arrangement under Part 26 of the
Companies Act involving a capital reduction of Kennedy under section 641 of the Companies Act.
The Acquisition is conditional, inter alia on sanction of the Scheme and confimation of the
Reduction of Capital by the Court, Kennedy Shareholder approval and Fitzgerald Shareholder
approval. .

The Kennedy Directors, who have been so advised by FinnCap, consider the terms of the
Acquisition to be fair and reasonable. in provi ing its advice, FinnCap has taken into account the
commercial assessments of the Kennedy Directors. Accordingly, the Kennedy Directors
unanimously intend to recommend Kennedy Shareholders to vote in favour of the Scheme at the
Court Meeting and in favour of the Kennedy Resolution to be proposed at the Kennedy GM.

Obtala, a company associated with Francesco Scolaro, the chairman of Kennedy, which holds:
directly and indirectly ® Kennedy Shares representing approximately @ per cent. of Kennedy's
issued ordinary share capital, has irmevocably undertaken to vote in favour of the Scheme and the
Kennedy Resolution. in addition, certain other Kennedy Shareholders representing, in aggregate,
approximately @ per cent. of Kennedy's issued ordinary share capital have irevocably
undertaken to vote in favour of the Scheme and the Kennedy Resolution. in total Fitzgerald has
recelved Irrevocable undertakings to vote in favour of the Scheme at the Court Meeting and the
Kennedy Resolution at the Kennedy General Meeting from Kennedy Shareholders representing
approximately @ per cent. of Kennedy's existing issued ordinary share capital. -

The Acquisition is classified as a reverse takeover of Fitzgerald under the AIM Rules and
therefore requires Fitzgerald Shareholders’ approval. In addition, to implement the Acquisition
Fitzgerald requires Fitzgerald Shareholder approval in relation to the increase of its authorised
share capital and to allot the New Fitzgerald Shares which will be sough at the Fitzgerald GM. in
addition, Fitzgerald will be seeking shareholder consent to adopt new articles of association and
to disapply statutory pre-emption rights. Fitzgeraid and Kennedy have received irrevocable
undertakings to vote in favour of the Fitzgerald Resolution{s] at the Fitzgerald GM from each of
the Fitzgerald Directors who, directly or indirectly, hold in aggregate ® Fitzgerald Shares,
representing approximately ® per cent. of the existing issued share capital of Fitzgerald.
Fitzgerald and Kennedy have also received irrevocable undertakings to vote in favour of the
Fitzgerald Resolutions at the Fitzgerald GM from certain other Fitzgerald Shareholders who,
directly or indirectly, hold in aggregate ® Fitzgerald Shares, representing approximately ® per
cent. of the existing issued ordinary share capital of Fitzgerald. In total Fitzgerald and Kennedy
have received irrevocable undertakings 1o vote in favour of the Fitzgerald Resolution[s] at the
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Fitzgerald General Meeting from Fitzgerald Shareholders representing approximately ® per cent,
of Fitzgerald's existing issued ordinary share capital.

2. Terms of the Acquisition

The Acquisition involves the acquisition by Fitzgerald of the entire issued and to be issued
ordinary share capital of Kennedy and is fo be effected by way of a scheme of arrangement
between Kennedy and  Scheme Shareholders under Part 26 of the Companies Act. Under the
terms of the Scheme, which will.be subject to-satisfaction or (where appropriate) waiver of the
Conditions set out in Appendix | and to the further terms set out in Appendix |, Scheme
Shareholders who are on the register of members at the Scheme Record Time will receive:

0.4857 New Fitzgerald Shares for every 1 Kennedy Share

and so in proportion for any other number of Scheme Shares held at the Scheme Record Time.
Fractions of New Fitzgerald Shares will not be allotted or issued pursuant to the Acquisition and
fractional entitlements will be rounded down to the nearest whole number of New Fitzgerald
Shares. '

The terms of the Acquisition have been agreed on the basis of a price of 36.5 pence for each
existing Fitzgerald Share and a price of 17.0 pence for each Kennedy Share which values the
Kennedy Fully Diluted Share Capital at approximately £52.7 million,

On this agreed basis, the Acquisition represents a premium of ® per cent. to the Closing Price of
a Kennedy Share of ® pence on @ 2010 (being the Business Day prior to this Announcement), a
premium of ® per cent. to the Closing Price of a Kennedy Share of ® pence on § February 2010
(being the Business Day prior to the announcement by Kennedy regarding a possible offer for
Kennedy) and a premium of e per cent. to the volume weighted average price over the thirty
business days preceding the announcement of the Acquisition...

Based on the Kennedy Fully Diluted Share Capital, the maximum number of New Fitzgerald
Shares to be Issued in connection with the Acquisition will be [144,501,41 6]. Assuming no further
Fitzgerald Shares are issued in the period between the date of this Announcement and the
Effective Date, immediately following the Effective Date approximately 52 per cent. of the
enlarged issued ordinary share capital of Fitzgerald will be held by former Kennedy Shareholders
and approximately 48 per cent. will be held by Fitzgerald Shareholders.

If the Scheme becomes effective, it will be binding on all Scheme Shareholders irrespective of
whether or not they attended or voted in favour of the resolutions at the Court Meeting or the
Kennedy GM. .

The New Fitzgerald Shares will be issued credited as fully paid, and on identical terms to and will
rank pari passu with the Existing Fitzgerald Shares, including the right to receive and retain all
dividends and other distributions declared, paid or made on Fitzgerald Shares after the Scheme
becomes effective.

Application will be made for the New Fitzgerald Shares to be admitted m:n, for the Existing
Fitzgerald Shares to be readmitted to trading on AIM.
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The Acquisition will be subject to the conditions and further terms set out in the paragraphs-
contained in Appendix { to this Announcement and to be set out in the Scheme Document.

3. Background to and reasons for :5. Acquisition

Both Fitzgerald” and Kehnedy are diamond exploration and development companies with a
geographical focus on Southern Africa, . The majority of Fitzgerald's assets are located. in
Botswana and Kennedy's principal asset is located In Lesotho.

Fitzgerald has assembled a’ mmUm»m.%& portfolio of diamond projects in Botswana and recently
commenced production at its BK11 kimberlite in the Orapa region. The Fltzgerald- Board

considers that Fitzgeraid’s achievement in commencing production in just over three years from

ine development, demonstrates Fitzgerald's significant
berlite projects. Fitzgerald has a further ‘107

in its Botswana portfolio, of which to date 29 have been proven to contain diamoénds.
Fitzgerald intends to use cash flow from BK11 to accelerate the evaluation of these kimberlites
with the objective of identifying additional Mineral Resources that can be developed and brought
into production.

In addition to its exploration and development capabiiities Fitzgerald has proven experience in
operating diamond projects, having successfully operated the Project Buffels tolf treatment project
for De Beers in South Africa. The Fitzgerald Board has identified the toll treatment business as a
refatively low risk way of generating cash flow from such projects is not dependant on rough
diamond prices, thus reducing the potential impact to Fitzgerald of any drop in rough diamond
prices that could be caused by future economic or stock market volatifity. Accordingly, Fitzgerald
Is continuing to develop its toll treatment business and has several advanced toll treatment

Kennedy's principal asset is the Lighobong project in Lesotho, where a substantial resource of
an average grade of 34.3cpht containing 31 million carats has been identified at the

on the Main Pipe. Preliminary results from the DFS, which is now at an advanced stage, indicate

Inn paraliel with completing the outstanding work on the DFS, Kennedy is planning to recommence
production at Lighobong in 2011 employing the Satellite Piant and using diesel-generated power
until a connection to the electricity ¢rid is available, which is expected to be in Q1 2012, In

pletion of the DFS, Kennedy intends to construct a new diamond

Fitzgerald intends to praceed with Kennedy's plans to recommence production at Lighobong in
2011 and complete the DFS, subject to undertaking a review of these plans following completion
of the Acquisition.

The wﬁmm_,ma Directors and the Kennedy Directors believe that Fitzgerald's and Kennedy's
respective projects complement each other, and that the acquisition of Kennedy by Fitzgerald will
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be value enhancing and will provide significant benefits to both Fitzgerald Shareholders and
Kennedy Shareholders. s

* Fitzgerald wili acquire a large Mineral Resource at Lighobong at the final stage of a
DFS with substantial economic potential that will allow the Enlarged Group to
significantly expand its production base.

* Kennedy will have exposure o a diversifed portfolio of diamond projects, with cash
flow from BK11, potential future cash flow from toll treatment projects and a large
number .of both early and advanced stage kimberlites with significant potential for
further economic discoveries. . : .

*  Kennedy will_ have access to Fitzgerald’s proven capability in kimberlite resource
development, and mine construction, development and operation, which the
Fitzgerald ‘Directors belleve will enable full scale production to be achieved at
Lighobong in a shorter time and at a lower cost than currently planned.

* The Fitzgerald Directors and the Kennedy Directors believe that the portfolio of
projects and operational capability that the Enlarged Group will control will enable the
Enlarged Group to.become one of the leading mid-tier diamond producers, allowing
Fitzgerald to pay dividends to its shareholders in the mid to long term,

* The Enlarged Group will benefit from having a larger market capitalisation, which the
Fitzgerald Directors and the Kennedy Directors helieve is likely to result In greater
liquidity In the trading of Fitzgerald's shares, an improved rating and greater access.
to capital to fund the Enlarged Group's growth plans,

* The Fitzgerald Directors believe that the proximity of Fitzgerald’s and Kennedy's
respective assets in Botswana and Lesotho and the fact that both Fitzgerald and
Kennedy are listed on the AIM market will allow the Enlarged Group to operate more
cost effectively by sharing corporate, administrative and technical support services
across a larger portfolio of projects.

* Rough diamond prices continue to strengthen, with prices recently retuming to the
previous highs seen In 2008. With the substantial shortfall in rough diamond supply
projected in the coming years, the Fitzgerald Directors believe that the Enlarged
Group will be wel! positioned for significant growth and to become one of the leading
mid-tier diamond producers,

4, Kennedy Shareholder approvat and recommendation of the Kennedy Board

The Kennedy Board is recelving financial advice on the Acqulsition from FinnCap. The Kennedy
Board, which has been so advised by FinnCap, considers the terms of the Acquisition to be fair
and reasonable. In providing advice to the Kennedy Board, FinnCap has taken into account the
commercial assessments of the Kennedy Directors,

The Kennedy Directors unanimously intend to recommend that Kennedy Shareholders vote in
favour of the Scheme at the Court Meeting and in favour of the Kennedy Resolutlon at
the Kennedy GM. None of the Kennedy Directors hold any Kennedy Shares, however, they have
undertaken to Fitzgerald that if they acquire any Kennedy Shares prior to the Voting Record Time
they shall vote such Kennedy Shares in favour of the Scheme at the Court Meeting and the
Kennedy Resolution at the Kennedy GM. Obtala, a company associated with Francesco Scolaro,
the chairman of Kennedy, which hoids directly and indirectly ® Kennedy Shares representing
approximately ® per cent. of Kennedy's Issued ordinary share capital, has irrevocably undertaken
to Fitzgerald to vote in favour of the Scheme at the Gourt Meeting and the Kennedy Resalution at
the Kennedy GM. In addition, certaln other Kennedy Shareholders representing, in aggregate,
approximately ® per cent. of Kennedy's Issued ordinary share capital, have irrevocably
undertaken to vote in favour of the Scheme at the Court Meeting and the Kennedy Resolution at
the Kennedy GM. in total Fitzgerald has received irrevocable undertakings to vote in favour of
the Scheme at the Court Meeting and the Kennedy Resolution at the Kennedy General Meeting
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from Kennedy Shareholders representing approximately ‘@ per cent. of Kennedy's existing issued
ordinary share capital,

5. Fitzgerald Sharsholder Approval and Recommenidation of the Fitzgerald Board

Thé Fitzgerald Board: is Teceiving financial advice on the Acquisition from Evolution Securities.
The Fitzgerald Board, which has been so advised by Evolution Securities considers the terms of .-
the Acquisition to be fair and reasonable: in providing financial advice to the Fitzgerald Board on
the Acquisition, Evolution Securities has taken into. account the commercial assessments of the
Fitzgerald Board. o : .

The Acquisition is classified under the AIM Rules as a reverse-takeover of Fitzgerald due'to the -
size of the Acquisition in relation-to Fitzgerald and therafore requires approval by the Fitzgerald
Shareholders .at the Fitzgerald General Meeting. In addition; to implement the Acquisition
requires Fitzgerald Sharehdlder approval In relation to the increase of its authorised share capital
and to aliot the New Fitzgerald Shares. Accordingly, the Acquisition is conditional on the-approval
by Fitzgerald Shareholders of Fitzgerald Resolution 1 at the Fitzgerald GM.

their own beneficial hoidings of [1,988,363] Fitzgerald Shares (representing as at the date of this
Announcement, in aggregate, approximately 1.55 per cent. of the existing issued ordinary share
capital of Fitzgerald). In totat Fitzgerald and Kennedy have received irrevocable undertakings to.
vote in favour of the Fitzgerald Resolutionfs] at the Fitzgerald General Meeting from Fitzgerald
Shareholders representing approximately ® per cent. of Fitzgerald's existing issued ordinary
share capital.

6. Information on Fitzgerald

Fitzgerald is an international diamond mining and exploration company with operations primarily
focused on Botswana. Botswana Is the world's largest and lowest cost producer of diamonds,
with annual production worth over $2.5 billion, and is considered to be one of the most
prospective countries in the world to explore for kimberlite — the primary source rock for
diamonds. Botswana has a ratio of economic kimberlites of 8%, compared to the global average
of 1%.

Fitzgerald is the largest holder of mineral rights in Botswana's kimberlite fields, with 16,500
square kilometres under license, covering the entire Tsabong kimberlite field and significant areas
around the major Orapa and Jwaneng mines. Fitzgerald has 108 kimberiites in its portfolio, of
which 30 have been proven to be diamondiferous to date,

Fitzgerald recently commenced commercial production at its BK11 kimberlite in the Orapa region.
This represents a major milestone for Fitzgerald, making it one of only three listed kimberlite
producers worldwide outside of the major mining companies. The Fitzgerald Directors consider
that the achievement of commencing production in Just over three years from being granted a

December 2009 to proceed with mine development, demonstrates Fitzgerald’s significant
capabilities in evaluating and developing kimberiite projects.

Phase 1 of the BK11 production plant, which has a capacity of approximately 650,000 tonnes per
annum, is now in operation. Work on Phase 2 of the production plant, which will increase
production capacity to 1,500,000 tonnes per annum, is on target for completion in Q3 2010.

ion of approximately 1 million carats over a 10 year
mine life at an average value of $156/carat (March 2010 valuation). Initial mining operations will
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be focused on the KW area, where approximately 5.4 Mt of kimberlite is expected to be mined at
an average grade of 12.6 cpht, and at a diamond value of mﬁm\nmi (March 2010 valuation).

Fitzgerald intends to use cash flow from BK11 to accelerate the evaluation of its other kimberlites -
in Botswana. The primary focus of these efforts will initially concentrate on the 21 ‘other.

Fitzgerald also intends to resume exploration and evaluation work at the Tsabong kimberlite field,

either through a joint venture with an industry partner or by resuming its own work. The Tsabong:

Fitzgerald has also proven its capability in operating diamond projects, having successfully
operated the Project Buffels toll treatment project for De Beers in South Africa, and is continuing
to develop its toll treatment business. Fitzgerald has several advanced toll treatment
opportunities in Botswana and Namibia that have the potential to generate significant cash flow
for Fitzgerald. The advantage of cash flow from these projects is that it would not be dependant
on rough diamond prices, thus reducing the potential impact to Fitzgerald of any drop in rough
diamond prices that could be caused by future economic or stock market volatility,

In June 2010, Fitzgerald announced that a decision had been made by Debswana to proceed
with the Modular Tailings Treatment Plant ("MTTP") at the Jwaneng Mine, with Firestone being
responsible for supplying, constructing and operating the MTTP. Debswana is a joint venture
between the Government of the Republic of Botswana and De Beers and Is the world's leading
diamond producer by value. Jwaneng is the largest diamond mine in the world by value and in
2008 produced approximately 13 million carats, with an estimated value of $1.8 billion. Subject to
contractual arrangements, which are at an advanced stage, being finalised, and suitable financing
arrangements being made for the capital costs of the project, construction is expected to
commence In H1 2011 with full production scheduled for 2012. The Jwaneng tailings Mineral
Resource is estimated to be in excess of 30 million tonnes. ’

The MTTP is intended to serve as a pilot facility to demonstrate the economics and capability of
the modular plant concept on the Jwaneng tailings Mineral Resource, and could potentiatly lead
to the deployment by Fitzgerald of similar plants to exploit additional taillngs Mineral Resources at
other Debswana mines. With the total tailings resources at Debswana’s mines estimated to be
approximately 300 million tonnes, the Fitzgerald Directors consider that they represent a
significant revenue opportunity.

In addition, Fitzgerald has been selected by Namdeb as the preferred supplier and operator for
the Dredge and Floating Treatment Plant (‘FTP") project at Namdeb’s diamond mining operations
on the south west coast of Namibia. Namdeb is 2 joint venture between the Government of the
Republic of Namibia and De Beers and is the world's 6th largest diamond producer by value.

Fitzgerald and the Namdeb FTP project team are currently working together to revise Namdeb's
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ﬁmmwmz_?ﬂc&;o::mT.._._u*o_.%mn» current capital costs and Fitzgerald's projected operating
costs. . . .

7. Information on Kennedy

Kennedy is a-diamond- company. with its v_._.so_um_ project at Lighobong in “Lesotho,~Southem -
Africa

Lighobong is operated by Lighobong Mining Development Company (Proprietary) Limited,

which is 75. per cent. owned by Kennedy.and 25 per cent. owned by the Government of Lesotho. .
The Letseng Mine, which is operated by Gem Diamonds Limited, and a number of other,

x.ch::mmEm»m_.m ncqmazc:amﬁo_:mm<m_=m=o= by other companies, including the Kao and
Mothae kimberlites, are also Iocated in Lesotho, ' . .

The Lighobong project Is comprised of the Main Pipe and the Sateliite Pipe, which cover areas of
8.5 hectares and 0.8 hectares, respectively. LMDC has been granted a mining lease by GOL
covering an area of 390 hectares in-respect of both plpes which expires in August 2017, but is
then renewable for a further ten years., .

Over 350,000 carats of diamonds have been produced at Lighobong from ﬁ.:m commencement of

‘operations at the Satellite Plant in late 2005 up to the suspension of production in December

2008 due to the sharp fall in rough diamond prices at that time. Activities at Lighobong since then
have been focused on completion of the DFS on the Main Pipe, where a resource of some 31.14
million carats has been defined. Preliminary results from the DFS, which is now at an advanced
stage, indicate that the Main Pipe is likely to support a substantial, long life mining operation.

In December 2009, Kennedy's independent mining and m”mo*oenm. consuitants, ACA Howe
International Limited, issued an Updated resource statement for the Main Pipe which showed tatal

Kennedy is currently finalising the DFS for the Main Pipe, which, following the issue of the
updated resource statement in December 2009, necessitated a reconsideration of plant design
and tailings disposal as a result of the considerably larger kimberlite resource of 90.66 Mt.

In parallel with completing the outstanding work on the DFS, Kennedy is planning for the
recommencement of production at Lighobong in 2011 employing the Satellite Plant and using
diesel-generated power untit a connection to the electricity grid is available. Following completion
of the DFS Kennedy intends to construct the a new diamond processing plant, which will be
significantly larger than the Satellite Plant and of suitable size to optimally exploit the Main Pipe
resource. Estimates for the schedule and cost for construction of the new plant will be made as
part of the DFS.
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Kennedy also has diamond exploration assets in Finland. These assets are being operated,
financed and developed under a joint venture agreement with Mantle Diamonds Limited, but are
considered to.be non-core and not material relative to the value of Lighobong and the Acquisition.

8. Directors, Management and Employees
The Fitzgerald Directors m.:n »rm .M_Am::mn« ._u,:mo»o_.m.._._»ﬂ discussed Fitzgerald’s v_mmm for
Kennedy management and employees within the Enlarged Group, o

The Fitzgerald Directors will remain in the same respective positions as they currently hold-on the
Fitzgerald Board and no Kennedy Directors will be joining the Fitzgerald Board. Each-of the
Kennedy Directors, ‘save for Andrew Birnie and James Cable, will resign from the Kennedy
Board, conditional upon, and with effect from, the Scheme becoming effective in accordance with
its terms. James Cable will also be engaged under a consultancy agreement to provide services
to the Kennedy Group on a part-time basis from the Effective Date. linsert arrangements for
Andrew Birnie - LG to insert once agreed) ’

Further details of the termination arrangements and Anozmc_»m:ov\ amangements for the Kennedy
Directors will be set out in the Scheme Document.

Fitzgerald has given assurances that, following the Scheme becoming effective, the existing
employment rights, including accrued pension rights, of Kennedy employees will be fully
safeguarded and, save in the case of the Kennedy Directors as referred fo above, its plans for
Kennedy do not include any material changes in the terms and conditions of employment of
Kennedy employees.

9, Current Trading and Financial information relating to Kennedy and Fitzgerald

Fitzgerald
For the year ended 30 June 2009, Fitzgerald generated revenue of £4.0 mif
derived from the Bonte Koe toll treatment project with De Beers in South Africa

Africa, producing a loss for the year of £11.0 million. For the six month period ended 31
December 2009 Fitzgerald generated no revenue and made a loss of £1.4 million,

Following the successful completion of the final phase of evaluation work on BK11 in December
2009 a decision was made to proceed with the development of commercial mi

Fitzgerald has also continued to develop its toll treatment business. in March 2010 Fitzgeralg
announced that it had been selected by Namdeb as the preferred supplier and operator for the
FTP project at Namdeb’s diamond mining operations on the south west coast of Namibia. In
June 2010, Fitzgerald announced that a decision had been made by Debswana to proceed with
the MTTP at the Jwaneng Mine, with Firestone being responsible for supplying, constructing and
operating the MTTP,

As at 30 June 2010 Fitzgerald's om..ms balances stood at approximately £5.4 million.

Kennedy
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For the year ended 30 June 2009, Kennedy generated revenue of £1.9 million, and made a loss
for the period of £4.5 million. * For the six month period ended 31 December 2009 Kennedy
generated no revenue and made a loss for the period of £1.2 miliion. .

Production at Lighobong was suspended in early 2008 in response to the sharp fall 'in rough
diamond prices at that fime. Since 31 December 2009, Kennedy has been focused on
completion. of the DFS. on the: Main Pipe,” planning for the funding and engineering of the
construction of electrical power to Lighobong and planning for resumption of production using the
Satellite Plant in 2011, T . .o

As at 30 June 2010 Kennedy's cash balances stood at £2.1 million. Kennedy is also entitled to
receive further payments from-Lanstead Capital LP pursuant to the share placing arrangements
agreed. with Lanstead at the end of 2009. and the beginning of 2010. [As at the date -of this
document, Kennedy expects to receive a further ® monthly payments which at a Kennedy share .
price of [17p] per Kennedy Share (being the price agreed pursuant to the Acquisition for each
Kennedy Share), will amount-to £@ for @ months and £@ for a further ® months. The: manthly
payments are currently suspended as a result of the Acquisition, but are expected to resume. 30
days following the date of this [Announcement].]

10. Prospects for the Enlarged Group

The Fitzgerald Directors and the Kennedy Directors believe that their respective projects
complement each other and that the Enlarged Group’s diversified portfolio of production,
development and exploration stage projects will provide significant benefits to both Fitzgerald
Shareholders and Kennedy Shareholders and enhance the prospects of the Enlarged Group.

The Enlarged Group is expected to generate cash flow from BK11, which is expected to reach full
production capacity by the end of 2010, and, subject to the successful completion of discussions
with Debswana, from the Jwaneng Tailings Project in 2012. Fltzgerald intends to use the cash
flow from these projects to accelerate the evaluation and development of the Enlarged Group's
expanded portfolio of kimberlites. The primary focus of these efforts will be
and the other kimberlites controlled by Fitzgerald in the Orapa kimberiite field.

The Enlarged Group will benefit from having a larger market capitalisation, which the Fitzgerald
Directors and the Kennedy Directors believe is likely to result in more liquidity in the trading of
Fitzgerald's Shares, an improved rating and greater access to capital to fund the Enlarged
Group's growth plans.

In the medium to long term, the Fitzgerald Directors and the Kennedy Directors believe that the
combination of BK11, the substantial Mineral Resource at Lighobong, 21 other kimberdites in the
Orapa Kimberlite field, 86 kimberlites in the Tsabong kimberiite field, and the potential for
developing a significant toll treatment business with Debswana and Namdeb, will enable the
Enlarged Group to become one of the leading mid-tier diamond producers.

11. Strategy

Fitzgerald’s objective is for the Enlarged Group to become one of the leading mid-tier diamond
producers, and its strategy for doing so is comprised of three key elements:

The first is to build a diversified portfolio comprising both kimberlite exploration, evaluation and

production projects and toll treatment projects. In the short term, cash flow from the production
and tolf treatment projects will be used to fund large scale exploration and evaluation projects
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with the potential to yield ‘significant econornic discoveries, and in the mid to long term it will be
used fo pay dividends to shareholders.

The second Is to focus on projects in Southern Africa, which is a comparatively stable region
politically and economically, and has relatively low capital and operating costs compared to other
regions where diamond mining and exploration are carried out. Botswana, where most of
Fitzgerald's current projects are located, benefits from being among the ‘most political and
economically stable countries in Africa, and enjoys a high expleration success rate, with 8 per

cent. of kimberlites proving to' be economically viabie, compared to 1 per cent. worldwide.

The third is to focus exploration 'and m<m_=mm~o: activities on projects in proven economic or
diamondiferous kimberiite fields, where the-probability of economic discoveries is significantly
higher than for grass roots and early stage exploration projects.

The Fitzgerald Directors cm._.m<m that the Acquisition fits well with this strategy. E

12, Kennedy Options

The Scheme will extend to any Kennedy Shares that are unconditionally allotted or issued
pursuant to the exercise of options or vesting of awards under the Kennedy Share Option
Scheme, in each case on or prior to the Reduction Record Time.

Appropriate proposals will be made to participants in the Kennedy Share Option Scheme at the
same time as the Scheme Document is posted to Scheme Shareholders or as soon as possible
thereafter, Details of these proposals will be set out in the Scheme Document and in separate
letters to be sent to participants in the Kennedy Share Option Scheme.

13.  Kennedy Warrants

FinnCap, the holder of the Kennedy Warrants, has agreed with Kennedy and Fitzgerald that upon
the Scheme becoming effective, the Kennedy Warrants shall lapse, and accordingly no proposals
are intended to be made to FinnCap in respect of the Kennedy Warrants.

14, Implementation Agreement

Fitzgerald and Kennedy have entered into the Implementation Agreement, which contains certain
obligations on both parties In relation to the implementation of the Scheme and the conduct of
both Kennedy's operations and Fitzgerald's operations prior to the Effective Date or termination of
stich agreement,

Under the Implementation Agreement, Kennedy has agreed with Fitzgerald to pay an inducement
fee of approximately £o miltion (inclusive of VAT).

The inducement fee shall be payable by Kennedy if, in summary:

(0] a Competing Proposal in relation to Kennedy (or any amendment, variation or revision of
Is announced pursuant to Rule 2.5 of the Code prior to the Acquisition
lapsing or being withdrawn and such Competing Proposal subsequently becomes or is
declared wholly unconditional or is otherwise completed; or

(i) the Kennedy Directors either (i) fail to recommend or {ii) withdraw or adversely modify or
qualify their recommendation to Kennedy Shareholders to vote in favour of the Scheme
and the Kennedy Resolution respectively at the Court Meeting and/or the Kennedy GM or
(as the case may be) accept a Takeover Offer or withdraw or adversely madify or qualify

9835749.2




(iii)

circumstances if, prior to the Kennedy Directors f; ng to recommend or withdrawing or
adversely modifying, or qualifying, such recommendation:

(@) - the Fitzgerald .D__,msoa have falled to recommend or have withdrawn or
adversely modified-or qualified their recommendation to Fitzgerald Shareholders
to vote i

ined in an announcement issued by
Fitzgerald through a Regulatory Information Service after the date of the

?v Emmﬂmm_.magaso«m:mé recommended any Competing Proposat in relation
to Fitzgerald; or .

(c) Fitzgerald is in material breach of any provision of the Implementation Agreement
" such that the Kennedy Directors determine, acting in good faith and having taken
appropriate advice, that such recommendation should not be given or should be
withdrawn or modified or qualified In order to comply with their fiduciary duties: or

the Kennedy Directors recommend any Competing Proposal in relation to Kennedy and
subsequently the Acquisition lapses or js withdrawn,

In addition, under the terms of the Implementation Agreement, T!_H.mmﬂma has agreed
with Kennedy to pay an inducement fee of approximately £e million (inclusive of VAT).

The inducement fee shall be payable by Kennedy, if in summary:

0}

a Competing Proposal in relation to Fitzgerald (or any amendment, variation or revision of
such proposal) is announced pursuant to Rule 2.5 of the Code prior to the Acquisition
lapsing or being withdrawn and such Competing Proposal subsequently becomes or is
declared wholly unconditional or is otherwise completed: or

the Fitzgerald Directors either (i) fail to recommend or (i) withdraw or adversely modify or
qualify their recommendation to Fitzgerald Shareholders to vote in favour of the
Fitzgerald Resolution at the Fitzgeraid General Meeting or withdraw or adversely modify
or qualify their recommendati i

(a) the Kennedy Directors have failed to recommend or have withdrawn or adversely
modified or qualified their recommendation to Kennedy Shareholders to vote in
mm<oE of the Scheme and the Kennedy Resoluti

ined in an announcement issued by
Kennedy through a Regulatory Information Service after the date of the Kennedy
Shareholder Meetings:
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AS Emeazm%o:ona:mé recommended any Competing Proposal in relation to
Kennedy; or -

(c) Kennedy is i material breach of any provision of the implementation Agreement
such that the- Fitzgerald Directors determine, acting in good faith and having
taken appropriate advice, that such recommendation should not be given or
should be withdrawn or modified or qualified in order to comply with their
fiduciary duties; or o

(iiiy the Fitzgerald Directors recommend any Competing Proposal in S_mmos.”o Fitzgerald and
subsequently the Acquisition lapses or is withdrawn, -. : :

Howaever, :o»z:mum: the .Eu_mam!mmo: Agreement obliges Kennedy or T!ﬁmm._.m_a to pay any

amount which the Panel would determine would not be permitted by Rule 21.2 of the Code.

18. Irrevocable Undertakings

None of the Kennedy Directors hold any Kennedy Shares, although each Kennedy Director has
given an irrevocable undertaking to Fitzgerald to vote in favour of the Scheme at the Court
Meeting and the Kennedy ‘Resolution at the Kennedy GM in respect of any Kennedy Shares
acquired after the date of this Announcement, Fitzgerald has received an imevocable undertaking
to vote in favour of the Scheme at the Court Meeting and the Kennedy Resolution at the Kennedy
GM from Obtala, a company associated with Francesco Scolaro, the chairman of Kennedy, in
respect of its direct and indirect holding of Kennedy Shares amounting in aggregate to @

share capital. This undertaking wil continue to be binding even in the event of a h
Competing Proposal for Kennedy being announced, and cannot be withdrawn other than in the
event of the Scheme lapsing or being withdrawn.

Fitzgeraid has also received Irrevocable undertakings to vote in favour of the Scheme at the
Court Meeting and the Kennedy Resolution at the Kennedy General Meeting from certain other
Kennedy Shareholders representing, in aggregate, approximately ® per cent. of. Kennedy's
existing issued ordinary share capital. [These undertakings wifl continue to be binding even in the
event of a higher Competing Proposal for Kennedy being anhounced, and cannot be withdrawn
other than in the event of the Scheme fapsing or being withdrawn.] In fotal Fitzgerald has
received irrevocable undertakings to vote In favour of the Scheme at-the Court Meeting and the
Kennedy Resolution at the Kennedy General Meeting from Kennedy Shareholders representing
approximately ® per cent. of Kennedy's existing Issued ordinary share capital,

Fitzgerald and Kennedy have received imevocable undertakings to vots in favour of the Fitzgerald
Resolutions at the Fitzgerald GM from the Fitzgerald Directors who hold Fitzgerald Shares in
respect of their entire holding of Fitzgerald Shares amounting to, in aggregate, ® Fitzgeratd
Shares, representing approximately ® per cent, of the existing issued share capital of Fitzgerald.
In addition, Fitzgerald and Kennedy have also received irrevocable undertakings to vote in favour
of the Fitzgerald Resolution[s] at the Fitzgerald GM from Fitzgerald Shareholders representing, in
aggregate, ‘approximately @ per cent. of Fitzgerald's existing issued ordinary share capital. In
total Fitzgerald and Kennedy have received irrevocable undertakings to vote in favour of the
Fitzgerald Resolutions at the Fitzgerald General Meeting from Fitzgerald Shareholders
representing approximately per cent. of Fitzgerald's Ordinary existing issued ordinary share
capital.

Further details of these irrevocable undertakings are contained in Appendix Il to this
Announcement.
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Am.ms_o»:_.momn:o >on5ﬂ=o:w:nmzm_.m:o_%_, meetings for both Kennedy
Shareholders-and Fitzgerald Shareholders .

It is intended that the Acqguisition Will be implemented by way of a scheme of arrangemant
between Kenhedy and'the Scheme Shareholders under Part 26 of the Companies Act (including

The implementation of the Scheme is subject to the satisfaction or {where appropriate) waiver of
all the Conditions set out in Appendix | and the further terms to be set out in the Scheme
Document.

It is proposed that as part of the Reduction Court Order Kennedy will be re-registered as a private
limited company in accordance with the Act,

Implementation of the Scheme is subject, amongst other things, to the approval of a majority In
humber of the Scheme Shareholders present and voting in person or by proxy at the Court
Meeting representing not less than 75 per cent. in value of the Scheme Shares voted by the

Scheme Shareholders. fmplementation of the Scheme will also require the passing of the '

Kennedy Resolution, requiring the approval of Kennedy Shareholders representing at least 75 per
cent. of the votes cast at the Kennedy GM. Application will shortly be made to the Court for feave
to convene the Court Meeting which (subject to the approval of the Court) Is expected to be held
on ® 2010, It is expected that the Kennedy GM will also be convened for ® 2010, Immediately
following the Court Meeting.

The Acquisition is classified-under the AIM Rules as a reverse takeover of Fitzgerald due to the
size of the Acquisition in relation to Fitzgerald .and therefore requires approval by the Fitzgerald
Shareholders at the Fitzgerald General Meeting, In addition, to implement the Acquisition
requires Fitzgerald Shareholder approval in relation to the increase of its authorised share capital
and to allot the New Fitzgerald Shares. Accordingly, the Acquisition Is conditional on the approval
by Fitzgerald Shareholders of Fitzgerald Resolution 1 at the Fitzgerald GM.

Foliowing the passing of the relevant resolutions at the Meetings, the Scheme and the Reduction
of Capital will become effective upon the Court sanctioning the Scheme and confirming the
Reduction of Capital and copl

The Scheme Document setting out full details of the Acquisition and the Scheme, together with
notices of the Court Meeting and the Kennedy GM, and the Fitzgerald Circular for information
only, will be posted as soon as practicable to Kennedy Sharsholders. At the same time,
Fitzgerald will post the Fitzgerald Circular, containing a notice convening the Fitzgerald GM, to
Fitzgerald Shareholders.
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Subject to the terms of the Implementation Agreement, Fitzgerald reserves the right to elect to
Implement the Acquisition by way of a Takeover Offer. In such event, the Acquisition: will be
implemented on the same terms (subject to appropriate amendments), so far as applicable, as
those which would apply to the Scheme. :

Further details of the Scheme, _.:.o_c&:m an indicative timetable for its implementation, together
with how Scheme Shareholders may participate in the Court Meeting and Kennedy GM, will be
contained in the Scheme Document. . .

17.  Settiement, listing and dealings

Prior to the Scheme becoming effective, Kennedy will make an application to the London Stock
Exchange for the cancellation of the Kennedy Shares from trading on AIM. Accordingly; if the
Scheme is sanctioned by the Couit and the other conditions of the' Scheme are waived or
satisfied, it is expected that the Kennedy Shares will cease to be quoted on AlM on or before 8.00
a.m. on the Effective Date, )

On the Effective Date, share certificates in respect of Kennedy Shares will cease to be valid and
should, if so requested by Kennedy, be sent to Kennedy for cancellation. In addition, on the
Effective Date entitlements to Kennedy Shares held within the CREST system will be cancelled.
It is proposed that on the Effective Date, Kennedy will be re-registered as a private limited
company,

The New Fitzgerald Shares will be issued free from all liens, charges, encumbrances and other
third party rights and/or interests of any nature whatsoever. When issued, the New Fitzgerald
Shares will be In registered form and will be capable of being held in cerfificated or uncertificated
form. Pending the Issue of definitive certificates for the New Fitzgerald Shares, transfers of New
Fitzgerald Shares in certificated form will be certified against the register. No temporary
documents of title in respect of the New Fitzgerald Shares will be issued. Settlement of the New
Fitzgerald Shares to which Kenniedy Shareholders are entitled is expected to occur as soon as
possible after the Effective Date and in any event within 14 days of the Effective Date.

The Acquisition constitutes a reverse takeover under the AIM Rules. The AIM Rulss require that
the securities of an AIM company that is the subject of a reverse takeover are cancelled from
trading on AIM following approval of that transaction by shareholders. Conditional upon the
Fitzgerald Shareholders passing the first Fitzgerald Resolution at the Fitzgerald GM and the
Scheme and the Reduction of Capital being approved by Kennedy Shareholders and sanctioned
by the Court, the Existing Fitzgerald Shares will be cancelled from trading on AIM and the
Fitzgerald Board will make an application for the New Fitzgerald Shares to be admitted and for
the Existing Fitzgerald Shares to be readmitted to trading on AIM. It Is envisaged that trading of
the New Fitzgerald Shares will commence on AIM and trading of the Existing Fitzgerald Shares
wilt re-commence on AIM on.» 2010.

18. Interests in Kennedy securities held by Fitzgerald and its concert parties

Except for the irrevocable undertakings referred to in paragraph 13 above, as at e 2010 (the
latest practicable date prior to the date of this Announcement), neither Fitzgerald nor any member
of the Fitzgerald Group nor any Fitzgerald Director nor (in the case of the Fitzgerald Directors)
any member of their immediate families or related trusts or any connected persons nor any
persons acting in concert with Fitzgeraid or the Fitzgerald Directors has any interest or short
position in, or right to subscribe for, any relevant securities in Kennedy.
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19.  Overseas Kennedy shareholders:

Kennedy Sharehoiders who are resident in; ordinarily resident in, or who are citizens of

any Jurisdiction outside the UK ("Overseas Kennedy Shareholders") should consult thelr-

independent professional advisers as’ to whether they. require any governmental or other
. consents or need to observe any other formalities to enable them to participate In the
"Acquisition. If a Kennedy Shareholder is in any doubt as to his eligibility to participate In
the Acquisition, he should contact his independent professional adviser Immediately.

The implications of im Scheme for Overseas Kennedy Shareholders may be affected by the laws .

Kennedy Shareholder to satisfy himself as to the full observance of the laws of the relevant’

jurisdiction i connection therewith, including. the obtaining of any governmental, exchange
control or other consents which may be required to be observed and the payment of any issue,
transfer or other taxes in such jurisdictions.

Further details in relation to Overseas Kennedy Shareholders will be set out In the Scheme
Document.

20, General
The Acquisition will be subject to the Conditions and certain further terms set out in >uvm=&x l.

The bases and sources of certain information contained in this Announcement are set out in
Appendix I,

Certain terms used in this Announcement are defined in Appendix IV,

The Scheme Document setting out the details of the Acquisition will be posted to Kennedy
Shareholders as soon as possible, but in any event, within 28 days of today's date. The Scheme
Document will include full details of the Scheme, together with notices of the Court Meeting and

by Kennedy Shareholders. Kennedy Shareholders receiving the formal documentation in
relation to the Acquisition are advised to read it carefuily, once it has heen dispatched as
it will contain important information,

The Fitzgerald Cireutar setting out details of the Acquisition, and the Enlarged Group will be
posted to Fitzgerald Shareholders as S00n as possiple, but in any event within 28 days of today's
date. The Fitzgerald Circular will contain notice of the Fitzgerald GM and will specify the
necessary action to be taken by Fitzgerald Shareholders,

Subject to the terms of the Implernentation Agreement, Fitzgerald reserves the right, subject to
the prior consent of the Panel, to elect to implement the Acquisition by way of a Takeover
Offer. In such event, such Takeover Offer will be implemented on the same terms (subject to
appropriate amendments), so far as applicable, as those which would apply to the Scheme
except that the Takeover Offer may exclude Kennedy Shareholders resident in certain overseas
Jurisdictions. Furthermore, if sufficient acceptances of such offer are received and/or
sufficient Kennedy Shares are otherwise acquired, it is the intention of Fitzgerald to apply the
provisions of section 979 of the Companies Act to acquire “compulsorily  any
outstanding Kennedy Shares to which such offer relates, . :

This Announcement Is not a prospectus. It does not constitute or form any part of an offer
to sell or an invitation to purchase or subscribe for any securities or the solicitation of any
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vote for approval in-any jurisdiction, nor shall there be any sale, Issuance or transfor of the
socurities reforred to In this Announcement In the United States or any jurisdiction in
contravention of applicable law, The Offer will be made solely on.the basis of
the Scheme Document, which will contain the full terms and conditions of the Acquisition.

The Scheme Document will be pasted to those shareholders able to receive it in.due

course. Any response in relation to the Acquisition should be made only on the basis of
the information in the Scheme Document,

The availability of the Offer to Kennedy Shareholders who are not resident In and citizens of
the United Kingdom may be affected by the laws of the relevant jurisdictions in which they are
located or of which they are citizens. Such persons should inform themselves: of, and observe,
any applicable legal or regulatory requirements of thelr Jurisdictions. Further details in relation to
overseas shareholders will'be contained in the Scheme Document. -

To the extent that the Acquisition is effected by way of the Scheme, the New Fltzgerald Shares to
be issued to Kennedy Shareholders under the Scheme have not been, and will not be, registered
under the US Securities Act, or under the securities laws of any state, district or other jurisdiction
of the United States, the Republic of South Africa, Singapore, Canada or Japan,

If the Acquisition is carried out by way of a Takeover Offer, it will not be made, directly or
indirectly, in or into the United States, the Republic of South Africa, Singapore, Canada or Japan
and will not be capable of acceptance from or within the United States, Republic of South Africa,
Singapore, Canada or Japan, copies of this Announcement and all documents
relating to the Takeover Offer will not be and must not be, mailed or otherwise forwarded,
distributed or sent in, into or from the United States, the Republic of South Africa, Singapore,
Canada or Japan. If the Acquisition Is carried out by way of a Takeover Offer, the New Fitzgerald
Shares to be Issued in connection with such Takeover Offer have not been and will not be
registered under the US Securities Act or under the securities laws of any state of the United
States and, subject to certain exceptions, the Takeover Offer will not be made in or into the

and the New Fitzgerald Shares may not be offered, sold or delivered, directly or indirectly, in or
into the United States other than pursuant fo an exemption from the registration requirements of
the US Securities Act.

These written materials are nof an offer of securities for sale in the United States. Securities may
not be offered or sold in the United States absent registration under the US Securities Act or an
exemption therefrom. Fitzgerald has not registered and does not intend to register any of the
New Fitzgerald Shares under the US Securities Act,

To the extent that the Acquisition is effected by way of the Scheme, It is expected that the New
Fitzgerald Shares will be issued in reliance upon the exemption from the reglstration
requirements of the US Securities Act provided by Section 3(a)(10) thereof. Any offer of New
Fitzgerald Shares made by way of the Scheme will be made by means of the Scheme Document
that may be obtained from Kennedy which will contain detailed information about the Acquisition,
Kennedy, Fitzgerald and their management, as well as financial and other important information.
Any Kennedy Shareholder in the United States that is an "affiliate" of Fitzgerald under applicable
US securities laws either within the 90 days prior to the implementation of the Scheme or
following implementation of the Scheme will be subject to certain restrictions on the sale of the
New Fitzgerald Shares received pursuant to the Scheme,

Evolution Securities and Brewin Dolphin, which are authorised and regulated in the United
Kingdom by the Financial Services Authority, are acting exclusively for Fitzgerald and no-one else
in connection with the matters described in this Announcenient and will not be responsible to
anyone other than Fitzgerald for providing the protections afforded to ciients of Evolution
Securities or Brewin Dolphin or for providing advice in relation to the matters described in this
Announcement.
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FinnCap, which is authorised and’ regulated-in the- United Kingdom by the Financial Services
Authority, is acting exclusively. for Kennedy and no-one else in connection with the matters
described in this Announcement and- will not be responsible to anyone other than Kennedy for
providing the protections afforded to clients of FinnCap nor for providing advice in relation.to-the,
Acquisition or any other matter described in this Announcement,

The Fitzgerald Directors accept responsibility for all the information contained in
this Announcement except- for that information for which the Kennedy Directors accept-
responsibility, To the best of the knowledge and belief of the Fitzgerald Directors (who have taken -
all reasonable care'to ensure that such is the case), the information contained. in -this.
Announcement for which they. are responsible s In- accordance with the facts and-does not-omit .
anything likely-to affect the import of such information, o

The Kennedy Directors accept Tesponsibility for all information in. this Announcement relating to

Kennedy, the Kennedy Group and the- Kennedy Directors. To the best of the knowledge -and-

belief of the Kennedy Directors (who have taken all reasonable care to ensure that such is the

case), the information contained in this Annouricement for which they are responsible is in.-
accordance with the facts and does not omit anything likely to affect the import of such

information. :

Forward-Looking Statements

This document contains certain forward-looking statements with respect to the financial condition,
results of operations and business of Fitzgerald, Kennedy and the Enlarged Group and certain
plans and objectives of the Fitzgerald Directors and the Kennedy Directors with respect thereto.
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 Fitzgerald Directors and/for the Kennedy 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, because they relate to events and depend on
circumstances that will occur in the future and the factors described in the context of such
forward-looking statements in this Annhouncement could cause actual results and developments
to differ materially from those expressed in or implied by such forward-looking statements. -
Although the Fitzgerald Directors and/or the Kennedy Directors believe that the expectations
reflected in such forward-looking statements are reasonable, they can give no assurance that
such expectations will prove to have been correct and assume no obligation to update or correct
the information contained in this document and Fitzgerald and Kennedy therefore caution
investors not to place undue reliance on these forward-looking statements which speak only as at
the date of this Announcement,

Nothing in this Announcement is intended to be a profit forecast and the statements in this
Announcement should not be interpreted to mean that the earnings per Fitzgerald Share or
Kennedy Share for the current or future financial periods will necessarily be greater than those for
the relevant preceding financial period,

The statements contained herein are made as at the date of this Announcement, unless some
other time is specified in relation to them, and the Issue of this Announcement shall not give rise
to any implication that there has been no change in the facts set forth herein since that date.
Nothing contained herein shall be deemed to be a forecast, projection or estimate of the future
financial performance of Fitzgerald or Kennedy except where otherwise stated,

Dealing disclosure requirements
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An Opening Position Disclosure must contain details of the person’s Interests and short positions

in, and rights to subscribe for, any relevant securities of each- of (I} the offeree company and. (i) -

any paper offeror(s). - An Opening Position Disclosure by a person to whom Rule 8.3(a) applies

must be made by no later than 3.30 p.m. (Londen time) on the 10th business day following the .

commencement date -of the offer period and, # appropriate, by no later than-3.30 p.m. (London

time) on the 10th business day following the announcement in which the paper offeror is-first

a Dealing Disclosure. :

Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1% or more of ‘any
class of relevant securities of the offeree company or of any paper offeror must make a Dealing
Disclosure if the person deals in any relevant securities of the offeree company or of any paper
offeror. -A Dealing Disclosure must contain details of the dealing concerned and of the person's
interests and short positions In, and rights to subscribe for, any relevant securities of each of 0]
the offeree company and (i) the paper offeror, save to the extent that these details have
previously been disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b)
applies must be made by no later than 3.30 p.m. (London time) on the business day following the
date of the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal
or informal, to acquire an interest in relevant securities of an offeree or a paper offeror, they will
be deemed to be a single person for the purposes of Rule 8.3,

Opening Position Disclosures must also be made by the offeree company and by any offeror and
Dealing Disclosures must also be made by the offeree, by any offeror and by any persons acting
in concert with any of them (see Rules 8.1,8.2 and 8.4).

Details of the offeree and the offeror companies in respect of whose relevant securities Opening
Position Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table
on the Takeover Panel’s website at www,thetakeove: anel.org.uk, including details of the number
of relevant securlties in issue, when the offer period commenced and when any offeror was first
identified. If you are in any doubt as to whether you are required to make an Opening Position
Disclosure or a Dealing Disclosure, you should contact the Panel's Market Surveillance Unit on
+44 (0)20 7638 0129.

Fitzgerald is a paper offeror for the purposes of the above disclosure requirements.
Publication on websites

A copy of this Announcement and certain information published or otherwise made available by
Fitz n with the Acquisition is available a

et Ry

ressitobelinséried at Approgriate time)

A copy of this Announcement and cértain information published or otherwise made available by
with quisition is available at:

ress'to'be inserted &t appropriate imi}

site add|
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Rule 2.10 Disclosure

In accordance with:Rule N;.a of the Code, Fitzgerald has [127,891,637). ordinary shares. of 20p
- - each in issue with ISIN-GB0003915336. Kennedy has [301,511,651) ordinary shares of 1p each
: ©.+  inissued with ISIN GB0002998978." .
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, .. Appendix| .
Conditions and Further Terms of the Acquisition

The Acquisition is conditional upon the Scheme becoming unconditional and becoming effective
by not later than ® 2010, or such later date (if any) as Kennedy and Fitzgerald may, with the
consent of the Panel (if required) agree and the Court may allow,

Part A: Conditions of the Acquisition

1.

1.1

1.2

1.3

241

2.2

23

The Scheme is conditional upon:

the approval of the Scheme by a majority in number of Scheme Shareholders (or any
relevant class or classes thereo . present and voting either In person or by proxy, at the
Court Meeting (or at any adjournment of such meeting) representing 75 per cent. or more
in value of the Scheme Shares voted by those Scheme Shareholders;

the resolution(s) required to implement the Scheme and set out in the notice of the
Kennedy General Meeting being duly passed by the requisite majority at the Kennedy
General Meeting (or at any adjournment of such meeting); and

the sanction (with or without modification, any such modification being on terms
reasonably acceptable to Kennedy and Fitzgerald) of the Scheme and the confirmation of
the Reduction of Capttal by the Court being obtained and office copies of the Court
Orders being defivered to the Registrar of Companies,

In addition, subject as stated in Part B below, the Acquisition is conditional upon the
following matters, and accordingly the necessary actions to make the Scheme effective
will not be taken unless such Conditions have been safisfied (where capable of
satlsfaction), or walved, prior to the Scheme being sanctioned by the Court in accordance
with paragraph 1 above:

the passing at the Fitzgerald General Meeting (or any adjournment thereof) of the
Fitzgerald resolution is necessary to approve, implement and effect the Acquisition (as
such resolution is set out in the Fitzgerald Circular);

admission to AIM of the New Fitzgerald Shares and the re-admission to AIM of the
Existing Fitzgerald Shares becoming effective in accordance with the AIM Rules or the
London Stock Exchange agreeing to admit the New Fitzgerald Shares to AIM and to re-
admit the Existing Fitzgerald Shares to AlM;

no central bank, government or govemmental, quasi-governmental, supranational,
statutory or regulatory body, or any court, institution, Investigative body, association,
trade agency or professional or environmental body or (without prejudice to the generality
of the foregoing) any other person or body having statutory or regulatory competence in
any jurisdiction (each a "Relevant Authority™) having decided to take, instituted,
implemented or threatened any action, proceedings, sult, investigation or enquiry or
enacted, made or proposed any statute, regulation or order or otherwise taken any other
step or done any thing, and there not being outstanding any statute, legislation or order,
which would or might reasonably be expected to:

(i) make the Acquisition or its implementation or the acquisition of shares in, or
control of, Kennedy by any member of the Fitzgerald Group, illegal, void or
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(vi)

unenforceable in or under the laws of any jurisdiction or directly or indirectly
otherwise, to an extent which is material, restrict, restrain, prohibit, delay, mpose
additional ‘conditions or obligations with respect to, or otherwise interfere with,
challenge or require.amendment to the implementation of, the Acquisition or the
acquisition of any-shares in; or.control of Kenhedy by any member of the
Fitzgerald Group or any matters arising therefrom;

- require, prevent, delay or affect the a_.<mm=.E~m (or alter the terms of any proposed

divestiture) by any member. of the Wider Fitzgerald Group or Wider Kennedy
Group of alt or any portion of their respective businesses, assets or properties or
of any Kennedy Shares or other securities in Kennedy or impose any limitation
on the ability of any of them to conduct their respective businesses or own their
respective assets or properties or any part thereof, in any such case to an extent
which is material in the context of the Wider Fitzgerald Group, or the Wider
Kennedy Group, as the case may be, taken as a whole;
impose any material limitation on the ability of any member of the -Wider
Fitzgerald Group to acquire or hoid or exercise effectively, directly or indirectly,
all rights attaching to all or any of the Kennedy Shares (whether acquired
pursuant to the Acquisition or otherwise);

other than in connection with the Acquisition, require any member of the Wider
Fitzgerald Group or the Wider Kennedy Group to acquire or to offer to-acquire
any shares or other securities or rights thereover in any member of the Wider
Kennedy Group owned by any third party, in any such case to an extént which is
material in the context of the Wider Fitzgerald Group, or the Wider Kennedy
Group, as the case may be, taken as a whole;

impose any limitation on the ability of any member of the Wider Fitzgerald Group
or the Wider Kennedy Group to integrate or co-ordinate its business, or any part
of it, with the business of any other member of the Wider Fitzgerald Group or the
Wider Kennedy Group in any such case to an extent which is material in the
context of the Wider Fitzgerald Group or the Wider Kennedy Group, as the case
may be, taken as a whole; or

otherwise adversely affect any or-all of the businesses, assets, financial or
trading position, prospects or. profits of any member of the Wider Fitzgerald
Group or the Wider Kennedy Group or the exercise of any rights attaching to the
shares of any company in the Kennedy Group, in any such case to an extent
which is material in the context of the Wider Fitzgerald Group, or the Wider
Kennedy Group, as the case may be, taken as a whole,

and all appiicable waiting or other time periods during which such Relevant Authority
could take, institute, implement or threaten any such action, proceeding, suit,

investigation, enquity or reference or otherwise intervene in respect of the Acqui

on,

having expired, lapsed or been terminated;

2.4
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(i) all authorisations, orders, grants, consents, clearances, licences, permissions
and approvals, in any jurisdiction, deemed reasonably necessary or appropriate
by Fitzgerald in respect of the Acquisition, being obtained in terms and in a form
satisfactory to Fitzgerald (acting reasonably) from all appropriate Relevant
Authorities or (without prejudice to the generality of the foregoing) from any
persons or bodies with whom any member of the Wider Fitzgerald Group or the
Wider Kennedy Group has entered into contractual arrangements or which are
necessary for Kennedy or any member of the Kennedy Group to carry on its
business; (i) all such material authorisations, orders, grants, consents,




2.5

286
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clearances, licences, permissions and approvals remaining in full force and effect
and there being no intimation of any intention to revoke, suspend, restrict, modify
or not to renew-the same and all necessary notifications, appiications and filings
having beermade, all-appropriate waiting and other time periods (including
extensions ' thereto) under any applicable legislation and regulations in any
jurisdiction having expired, lapsed or been terminated and (iii) all material
statutory or regulatory obligations in any jurisdiction in respect of the Acquisition
or the proposed acquisition of Kennedy by Fitzgerald having been complied with;
appropriate assurances being received, in terms satisfactory to Fitzgerald (acting
reasonably), from the Relevant Authorities of any party with whom any meniber
of the Wider-Kennedy Group has. any contractual or other relationship that the
Interests held by any member of the Wider Kennedy Group under any material
licences, leases, consents, permits and other rights will not be materially and
adversely. amended or otherwise materially and adversely affected by the
Acquisition or the proposed acquisition of Kennedy or any matters arising
therefrom, that such licences, leases, consents, permits and other rights are in
full force and effect and that there Is no intention to revoke or amend any of the
same;

save as Disclosed, there being no provision of any agreement, Instrument,
permit, licence or other arrangement to which any member of the Wider Kennedy
Group is a party or by or to which it or any of its assets may be bound, entitled or
subject which, as a consequence of the Acquisition or the proposed acquisition of
Kennedy or because of a change in the control or management of Kennedy or
any member of the Wider Kennedy Group or otherwise, would or might
reasonably be expected to have the resuit (which, in any such case is material
and adverse in the context of the Wider Kennedy Group taken as a whole), that:

(a) any monies borrowed by, or other indebtedness, actuat or contingent, of,
or grant available to, any member of the Wider Kennedy Group becomes
or is capable of being declared repayable immediately or earlier than the
repayment date stated in such agreement, instrument or other
arrangement or the ability of any member of the Wider Kennedy Group to
borrow monies or incur indebtedness is withdrawn, prohibited, inhibited
or adversely affected or becomes capable of being withdrawn or
inhibited;

(b) the creation or assumption of any liability, actual or contingent, by any
member of the Wider Kennedy Group other than in the ordinary course
of business;

(c) any mortgage, charge or other security interest is created or enforced
over the whole or any material part of the business, property or assets of
any member of the Wider Kennedy Group or any such security interest
(whenever arising) becomes enforceable;

{d) any such agreement, instrument, permit, licence or other arrangement,
or any right, interest, liabliity or obligation of any member of the Wider
Kennedy Group therein, is terminated, adversely modified or adversely
affected, or any adverse action is taken or onerous obligation or liability
arises thereunder;

@ 5m<m_:ooam:«\smacm_.oirméao_. Kennedy Group or its financial or
trading position is adversely affected; -




U]

(©)

“(h)

- any material asset or Interest of any member of the Wider Kennedy
" Group is or falls-to be disposed of or charged or ceases to be available

to any such member or any right arising under which any asset or

Interest. could be required to be disposed of or charged other than in the

ordinary course of business;

- . the rights; liabiiities, obligations or interests or business of any member

of the Wider Kennedy Group in or with any other- person, firm or
company {or any arrangement relating to such interest or business) are

terminated, adversely modified or adversely affected; or .

any imBamm. of the Wider Kennedy Group ceases to be able to carry on-
business under any name under which it currently does so.

27  since 31 December 2009 and save as Disclosed, no member of the Kennedy
Group having:

(a)

(b)

(©

(d)

(e
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issued or agreed to issue or authorised or proposed the issue of
additional shares of any class or issued or authorised or proposed the
Issue of or granted or agreed to grant securities convertible into or rights,
warrants or options to subscribe for or acquire such shares or convertible
securities or redeemed, purchased or reduced or announced any
intention to do so or made ‘any other change to any part of its share
capital, save as between Kennedy and wholly owned subsidiaries of
Kennedy and save for the issue of Kennedy Shares pursuant to or in
connection with rights granted under, or the grant of rights under, the
Kennedy Share Scheme which has been Disclosed;

recommended, declared, paid or made or proposed to recommend,
declare, pay or make any dividend, bonus or other distribution other than
dividends lawfully paid to other members of the Kennedy Group;

authorised or proposed or announced its intention to propose any merger
or demerger or acquisition or disposal or transfer of assets or shares or
securities (other than to other members of the Kennedy Group) or any
material change in its share or loan capital;

issued or authorised or proposed the issue of any debentures or incurred
or increased any Indebtedness or contingent liabllity, in each case of an
aggregate amount that is material in the context of the Wider Kennedy
Group taken as a whole; '

(save for transactions between members of the Kennedy Group)
disposed of or transferred, mortgaged or encumbered any asset or any
right, title or interest in any asset or entered into or varied or terminated
any contract, commitment or arrangement (whether in respect of capital
expenditure or otherwise) which is of a long term or enerous or unusual
nature or which involves or might reasonably be expected to involve an
obligation of a nature or magnitude which is material or authorised,
proposed or announced any intention to do so, where in each such case
it is material in the context of the Wider Kennedy Group taken as a
whole;

other than pursuant to the Acquisition (and save for transactions
between members of the Kennedy Group) entered into or varied or
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{9)

W)

]

()

o

(m)

(n)

(0)

proposed to enter into or vary any contract, commitment, arrangement ar
other transaction which is of a-ong term or unusual or onerous nature or
is -otherwise than in the ordinary course of business or announced any
intention to do so, that is material in the context of the Wider Kennedy
Group taken as a whole;

implemented  or authorised any reconstruction, amalgamation or other

-*transaction (other than pursuant to the Acquisition and save for

transactions between members of the Kennedy Group) which is, in any
case, material in the context ‘of the Wider Kennedy Group taken as a
whole; :

entered into, or varied the terms of, any contract or agreement with any
of the directors or senior executives of Kennedy;

taken or proposed any corporate action or had any legal proceedings
started or threatened against it for its winding-up, dissolution or
reorganisation or for the appointment of a receiver, ~administrator,
administrative recelver, trustee or similar officer of all or any of its assets
and revenues or the appointment of any analogous person in any
jurisdiction;

(other than in respect of claims between members of the Kennedy
Group) waived or compromised or settled any claim other than in the
ordinary course of business, which is material in the context of the
business of the Wider Kennedy Group taken as a whole;

(other than pursuant to the Acquisition and as envisaged in accordance
with the terms of the Scheme) made any amendment to its articles of
association or other constitutional documents;

entered into any .ooa_,mn”_ commitment, transaction or arrangement
which is or may be restrictive in a material way on the business of any
member of the Wider Kennedy Group;

been unable or admitted that it is unable to pay its debts or having
stopped or suspended (or threatened to stop or suspend) payment of its
debts generally or ceased or threatened to cease carrying on all or a
substantial part of its business:

modified in any respect the terms of the Kennedy Share Scheme or
praposed, agreed to provide, or modified in any respect any other share
option scheme or incentive scheme relating to the employment or
termination of employment of any person employed by the Wider
Kennedy Group, in each case to the extent material in the context of the
Wider Kennedy Group taken as a whole: or

entered into any contract, commitment or agreement or passed any
resolution or made any offer (which remains open).with respect to, or
propesed or announced any intention to effect or propose any of the
transactions, matters or events referred to in this condition 27,

since 31 December 2008 and save as Disclosed:
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()

(e

(d)

‘no - litigation, arbitration, prosecution or other legal proceedings or
investigation by. any' Relevant Authority having been instituted,

announced or threatened or become pending or remained outstanding
by or against any member of the Wider Kennedy Group or to which any
member-of the Wider Kennedy Group is or may become a party (whether
as plaintiff, defendant or otherwise), and no enquiry or investigation by
any Relevant- Authority or other Investigative body having been
threatened, announced, implemented or instituted or remaining
outstanding by; -against or in respect of any member of the Wider

- ‘Kennedy Group which in any such case would have a material adverse

effect on the Wider Kennedy Group taken as a whole;

no.adverse change having occurred in the business, assets, financial or
trading position,. profits or prospects of any member of the Wider
Kennedy Group, which is material In the context of the Wider Kennedy
Group taken as a.whole; -

no contingent or ‘other- lial ility In respect of any member of the Wider
Kennedy Group having arisen which would or might reasonably be
expected materially and adversely to affect any member of the Wider
Kennedy Group and which in any such case Is material in the context of
the Wider Kennedy Group taken as a whole; and

no steps having been taken and no omissions having been made which
would or would be reasonably likely to result in the withdrawal,
canceliation, termination or adverse modification of any licence held by
any member of the Wider Kennedy Group which is necessary for the
proper carrying on of its business and which, in any such case, Is
material in the context of the Wider Kennedy Group taken as a whole;
and

save as Disclosed, Fitzgerald not having discovered that;

(@

- (b)

(¢)

(d)

any business, financial or other Information concerning any member of
the Wider Kennedy Group that has been Disclosed, either contains a
misrepresentation of fact or omits to state a fact necessary to make the
information contained therein not misleading and which, in any such
case, is material in the context of the Wider Kennedy Group taken as a
whole; :

any member of the Wider Kennedy Group is subject to any __.mu_._:S
actual or contingent and which in each such case Is material in the
context of the Wider Kennedy Group taken as a whole;

any-information which affects the import of any information disclosed at
any time by or on behalf of the Wider Kennedy Group to an extent which
is material in the context of the Wider Kennedy Group taken as a whole;

any past or present member of the Wider Kennedy Group has not
complied with all applicable legislation or regulations of any jurisdiction or
any notice or requirement of any Relevant Authority with regard to the
storage, disposal, discharge, spiliage, leak or emission of any waste or
hazardous substance or any substance likely to impair the environment
or to harm human or animal health or otherwise relating to environmental
matters (which non-compliance might reasonably be expected to give
rise to any liability (whether actual or contingent) or cost on the part of




any member.of the Wider Kennedy Group) or that there has otherwise
been any such disposal, discharge, spillage, leak or emission {whether
or not the same constituted a non-compliance by any person with any
such-legislation or regutations and wherever the same may have taken
place) which in any such case might reasonably be expected to give rise
to any liability (whether actual or contingent) or cost on the part of any
member of the Wider Kennedy Group and which in each such case is
material, in the context of the Wider- Kennedy Group taken as a whole;

(e) there is- or is reasonably likely to be any liability (whether actual or
contingent) to make good, repair, reinstate or clean up any property now
or previously owned, occupled- or made use of or controlled by any past
orpresent member of the Wider Kennedy Group or any controlled waters
under any environmental legislation, regulation, notice, circular or order
of any Relevant Authority or third party or otherwise in any jurisdiction, in
each-case to an extent which is material in the context of the Wider
Kennedy Group taken as a whole;

U] circumstances exist (whether as a result of the Acquisition of otherwise)
which might reasonably be expected to lead to any Relevant Authority
instituting, or any member of the Wider Kennedy Group might reasonably
be expected to be required to institute, an environmental audit or take
any other steps which in any such case might reasonably be expected to
result in any actual or contingent liability to Improve or install new plant or
equipment or make good, repair, reinstate or clean up any land or other
asset now or previously owned, occupied or made use of or controlled by
any member of the Wider Kennedy Group, which in each case, are
material in the context of the Wider Kennedy Group taken as a whole; or

(9) circumstances exist whereby a person or class of persons might
. reasonably be expected to have any claim or claims in respect of any
product or process of manufacture or materials used therein now or
previously manufactured, sold or camied out by any past or present
meinber of the Wider Kennedy Group which in each such case, are
material in the context of the Wider Kennedy Group taken as a whole.

Part B: Waiver of Conditions and further terms of the >2..Em_=o:

3.

Fitzgerald reserves the right to walve, in whole or in part, all or any of Conditions 2.3 to
2.9 {inclusive). Fitzgerald shall be under no obligation to waive or treat as satisfied any of
such Conditions by a date earlier than the date specified above for the satisfaction
thereof notwithstanding that the other Conditions of the Acquisition may at such earlier
date have been walved or fulfiled and that there are at such earlier date no
circumstances indicating that any such Conditions may not be capable of fulfilment.

If Fitzgerald Is required by the Panel to make an offer for Kennedy Shares under the
provisions of Rule 9 of the Code, Fitzgerald may make such alterations to any of the
above Conditions as are necessary to comply with the provisions of that Rule.

The Acquisition will lapse and the Scheme will not proceed if the European Commission
initiates proceedings under Article 6(1)(c) of the EC Merger Regulation or the Acquisi
is referred to the Competition Commission before the date of the Court Meeting.
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Part C: Certain further terms of the Acquisition

6. Fitzgerald reserves the right, with the consent of the Panel and the consent (such
consent not to*be unreasonably withheld or defayed) of Kennedy, to elect to implement-.
the Acquisition by way of a takeover offer. In such event, such offer will be implemented
on the same terms (subject to appropriate amendments including (without limitation) an
acceptance condition set at'90 per cent. (or such lesser percentage {being more than
50 per cent.) asFitzgerald may decide) of thte shares to which such offer relates and of
the voting rights  carried by those shares) so far as applicable, as those which would
apply to the Scheme, -

7. The availability of the Acquisition to persons not resident in the United Kingdom may be
affected by the taws of the relevant- Jurisdictions. Persons who are not resident in the- -
United Kingdom:should inform themselves about any applicable requirements.

8. If the Scheme is effected, the New Kennedy Shares to be'issued pursuant to the Scheme
will be acquired by Fitzgerald fully paid and free from all liens, charges, equitable
interests, encumbrances, rights of pre-emption and any other rights and interests of any
nature whatsoever and together with all rights now and hereafter attaching thereto,
including voting rights and the right to-receive and retain in full all dividends and other
distributions (if any) declared, made or paid on or after the effective date of the Scheme.
Under the terms of the Acquisition, each Kennedy Shareholder wilt forego all rights to any
future dividend or undeclared dividends or other returns of capital of Kennedy.

This document and any rights or liabilities arising hereunder, together with the Acquisition and the
Scheme, will be governed by Engiish law and will be subject to the jurisdiction of the English
courts. The AIM Rules and the rules contained in the Code, so far as they are appropriate, will

apply to the Acquisition.

Appendix Il
Sources and Bases

Save as otherwise stated, the following constitute the bases and sources of certain information
referred to in this Announcement:

1. Historic financiat information refating to Kennedy has been extracted without material
adjustment from the relevant published audited reports and accounts of Kennedy.

2. Historic financial information relating to Fitzgerald has been extracted without material
adjustment from the relevant published audited reports and accounts of Fitzgerald,

3. Reference to the Kennedy Fully Diluted Share Capitaf assumes:
(a) [301,511,651] Kennedy Shares in issue; and
(b) the vesting of all awards and exercise of all options (where such options have an
exercise price of not more than [14.25] pence) issued and outstanding over

Kennedy Shares, representing [8,776,981} Kennedy Shares in aggregate; and

(¢) the Kennedy Warrants have been excluded in view of the fact that they will lapse
on the Effective Date,
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in each case as at {21) July 2010 (being the Business Day prior to the date of this
Anhouncement). -

‘4, Unless otherwise stated, all prices quoted for shares are Closing Prices,

5. The percentage ownership of the Enlarged Group held by former Kennedy Shareholders
.and existing Fitzgerald-Shareholders is based on tha enlarged issued share capital of
‘Fitzgerald following the Acquilsition, being the aggregate of [127,891,637] Fitzgerald
Shares in issue on [21] July 2010 (source: Fitzgerald registrar) and approximately
[140,413,976] million New Fitzgerald Shares to be issued pursuant to the Offer..

6. . The cm_n:_m»_pamo::.w. [140,413,976) .Zmimnmo_.m_a Shares to be Issuedas the.

consideration payable for the Acquisition is based upon Kennedy's undiluted share

capital of ordinary shares of [21] July 2010 and the Exchange Ratio,

Appendix I}
Irrevocable Undertakings

None of the Kennedy Directors hold any Kennedy Shares, although all the Kennedy Directors
have given irrevocable undertakings to Fitzgerald and Kennedy as described in paragraph ® of
this Announcement in respect of any Kennedy Shares acquired by themn prior to the completion of
the Scheme. In addition to the Kennedy Directors, the following persons have given irrevocable
undertakings to vote in favour of the Kennedy Resolution at the Kennedy GM and in favour of the
resolution to be proposed at the Court Mesting in respect of the number of Kennedy Shares set
out below:

Name Number of Kennedy Shares

Obtala*

Lanstead

[JP Morgan Fleming)
[HSBC Africa Fund]

*(32,200,000 are registered In the name of Corporate Services TD (Waterhouse) Nominees Itd and 16.495.000 are
registered in the name of Pershing Nomineas Limited}

These c:a.mnmzsmm will continue to be binding-in the event that the Acquisition is Implemented by
way of a Takeover Offer. These undertakings remain binding in the event of a higher Competing
Proposal being made in relation to Kennedy unless the Acquisition lapses or is withdrawn.

The following- Fitzgerald Directors have given irrevacable undertakings to vote in favour of the
Fitzgerald Resolutions at the Fitzgerald GM in respect of the number of Fitzgerald Shares set out
below:

Name Number of Fitzgerald Shares
James F. Kenny 505,765
Philip Kenny 538,806
Hugh Jenner-Clarke 586,057
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Scheme Record Time

Scheme Shareholders
Scheme Shares

subsidiary and subsidiary
undertaking

Takeover Offer

UK or United Kingdom
UK Listing Authority

US or United States

US Securities Act
Voting Record Time

Wider Kennedy Group

Wider Fitzgerald Group
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the notices convening the Court Meeting and the Kennedy
GM

6.00 p.m, 6n the Business Day immediately prior to the
Effective Date

the halders of Scheme Shares
means the Kennedy Shares:
a) in issue at the date of the Scheme Document;

b) issued after the date of the. Scheme Document
and before the Voting Record Time in respect of the
Court Meeting; and

¢) issued on or after the Voting Record Time in
respect of the Court Meeting 'but on or before the
Reduction Record Time either on terms that the
original or any subsequent holders thereof shall be
bound by the Scheme or in respect of which the
holder thereof shall have agreed in writing to be,
bound by the Scheme

have the meanings given to them to be construed in
accordance with in the Companies Act

atakeover offer governed by the Code to implement the
acquisition of Kennedy as Fitzgerald may elect to make in
accordance with the terms of the Implementation
Agreement

United Kingdom of Great Britain and Northern Irefand

the Financial Services Authority in its capacity as the
competent authority for the purposes of Part VI of the
Financial Services and Markets Act 2000

the United States of America, its territories and possession,
any state of the United States and the District of Columbia

the US Securities Act of 1933, as amended

the time and date specified in the Scheme Document by
reference to which entittement to vote on the Scheme will
be determined

Kennedy and its subsidiary undertakings, associated
undertakings and any other body corporate, partnership,
joint venture or person in which the Kennedy Group and
such undertakings (aggregating thelir interests) have an
interest of more than 20 per cent of the voting or equity
capital or the equivalent

Fitzgerald and its subsidiary undertakings, associated
undertakings and any other body corporate, partnership,
joint venture or person in which the Fitzgerald Group and
such undertakings (aggregating their interests) have an
interest of more than 20 per cent of the voting or equity
capital or the equivalent




