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As at 31 December 2009, 659,398 options had been granted and were still outstanding in respect of Ordinary Shares under the following 

Approved and Unapproved Share Option Schemes:

			   No. of	 Subscription 

			   Shares	 price	 Exercisable

1994 Approved Executive Share Option Scheme			   17,354	 173.75p	 2003 – 2010

1994 Approved Executive Share Option Scheme			   84,240	 220.25p	 2003 – 2010

1994 Approved Executive Share Option Scheme			   46,116	 175.50p	 2004 – 2011

1994 Approved Executive Share Option Scheme			   48,688	 179.75p	 2004 – 2011

1994 Approved Executive Share Option Scheme			   22,000	 143.50p	 2005 – 2012

1994 Approved Executive Share Option Scheme			   58,276	 178.75p	 2006 – 2013

1994 Approved Executive Share Option Scheme			   20,000	 246.00p	 2006 – 2013

1994 Approved Executive Share Option Scheme			   58,000	 249.50p	 2007 – 2014

1994 Unapproved Executive Share Option Scheme			   149,724	 178.75p	 2006 – 2010

1994 Unapproved Executive Share Option Scheme			   80,000	 246.00p	 2006 – 2010

1994 Unapproved Executive Share Option Scheme			   75,000	 249.50p	 2007 – 2011

At 31 December 2009, 2,365,301 shares had been awarded and were still outstanding under the Group’s Performance Share Plans. Subject to 

the satisfaction of the performance criteria set by the Remuneration Committee, the awards will vest in whole or in part three years after 

the award.

	 No. of		  Strike price 

	 Shares		  at award		  Date of award

2005 Performance Share Plan	 651,863		  181.40p		  8 May 2007

2005 Performance Share Plan	 817,136		  144.50p		  12 May 2008

2005 Performance Share Plan	 896,302		  120.50p		  25 Sep 2009

At 31 December 2009, 113,282 options had been granted and were still outstanding under the 2005 Bloomsbury Sharesave Plan.

	 No. of 

	 Shares		  Exercise price		  Exercisable

2005 Bloomsbury Sharesave Plan	 679		  275.20p		  Oct 2009 – April 2010

2005 Bloomsbury Sharesave Plan	 29,377		  148.20p		  June 2010 – Dec 2010

2005 Bloomsbury Sharesave Plan	 83,226		  115.60p		  June 2011 – Dec 2011

At 31 December 2009, 120,000 Share Appreciation rights had been awarded and were still outstanding under the 2006 Share Appreciation 

Rights Scheme. 26,792 appreciation rights had been awarded and were still outstanding under the 2007 Share Appreciation Rights Scheme. 

Subject to the satisfaction of an Earnings per Share target pre-condition, these awards will be exercisable for a period of four years following 

the vesting date.

	 No. of 

	 appreciation		  Base price 

	 rights		  of award		  Exercisable

2006 Share Appreciation Rights Scheme	 40,000		  249.50p		  Mar 2007 – Mar 2011

2006 Share Appreciation Rights Scheme	 40,000		  337.90p		  Nov 2008 – Nov 2012

2006 Share Appreciation Rights Scheme	 40,000		  315.25p		  Oct 2009 – Oct 2013

2007 Share Appreciation Rights Scheme	 26,792		  173.75p		  June 2010 – June 2014
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At 31 December 2009, 88,760 Unapproved Employee Share Options had been awarded and were still outstanding under the 2007 

Unapproved Employee Share Option Scheme. Subject to the achievement of satisfaction of performance conditions set by the Remuneration 

Committee the awards are generally exercisable over a three year period.

			   No. of	 Subscription 

			   Shares	 price	 Exercisable

2007 Unapproved Employee Share Option Scheme			   72,760	 220.25p	 2007 – 2010

2007 Unapproved Employee Share Option Scheme			   16,000	 175.50p	 2007 – 2011

At 31 December 2009, 9,343 conditional award shares had been awarded and were still outstanding. The awards are exercisable based on a 

three year performance period.

			   No. of	 Strike price 

			   Shares	 at award	 Date of award

2009 conditional award			   9,343	 126.5p	 18 Dec 2009

15.  Non-current liabilities

The retirement benefit obligations liability represents the deficit on the defined benefit pension scheme of a subsidiary company. Further 

details of the scheme are shown in note 4.

The other payables represent the authors’ share of rights receivable falling due after more than one year.

16.  Trade and other payables

	 The Group	 The Company

		  2009	 2008	 2009	 2008

		  £’000	 £’000	 £’000	 £’000

Amounts falling due within one year:

Trade payables		  5,913	 6,619	 2,264	 2,996

Amounts owed to Group undertakings		  –	 –	 4,208	 512

Taxation and social security		  350	 312	 196	 194

Other payables		  1,414	 1,666	 940	 1,110

Accruals		  13,271	 22,657	 8,012	 17,726

Deferred income		  2,121	 1,349	 –	 –

		  23,069	 32,603	 15,620	 22,538

Trade payables principally comprise amounts outstanding for trade purchases and ongoing costs. At 31 December 2009 the average number 

of days’ credit taken for purchases by the Group was 50 days (2008, 51 days).

17.  Lease obligations

The Group as a lessee:

				    2009	 2008

				    £’000	 £’000

Payments under operating leases recognised as expense for the period			   1,159	 1,328

Notes to the Accounts
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At 31 December 2009 the Group had outstanding commitments under non-cancellable operating leases, which fall due as follows:

				    2009	 2008

				    £’000	 £’000

Within one year				    880	 977

Between one and five years				    200	 831

				    1,080	 1,808

The operating leases represent rentals payable by the Group for certain office properties, vehicles and equipment. The lease terms over 

properties are for an average of three years. The operating leases over vehicles are in respect of company cars driven by certain employees. 

The lease terms are for an average of two years. The operating leases over equipment are in respect of office equipment. The lease terms are 

for an average of two years.

The Group as a lessor:

Property rental income earned during the year was £nil (2008, £43,000).

18.  Share-based payments

The Company operates five equity-settled share-based payment arrangements, namely the two executive share option schemes, the 

performance share plan, the sharesave scheme and a share appreciation rights scheme. For the year ended 31 December 2009 the Group 

recognised total expenses related to equity-settled share-based payment transactions since 7 November 2002 of £88,000 (2008, £191,000).

The 1994 Approved and Unapproved Executive Share Option Schemes (‘the Schemes’)

Under the rules of the Schemes the exercise price on the date of grant of options has not been less than the higher of the nominal value of an 

Ordinary Share and the average middle market quotation of an Ordinary Share for the three dealing days immediately preceding the offer of 

options under the Schemes. The vesting period has generally been three years and subject to the achievement of Earnings Per Share 

performance conditions (see Remuneration Report on page 38) set by the Remuneration Committee. If an option remains unexercised after a 

period of ten years (Approved) or seven years (Unapproved) from the date of grant, the options will expire. Furthermore, except in certain 

circumstances, options lapse if the employee leaves the Group. No options have been granted under the Schemes since 2004.

			   Weighted		  Weighted

		  Options	 average	 Options	 average

		  2009	 exercise price	 2008	 exercise price

		  Number	 2009 (Pence)	 Number	 2008 (Pence)

Outstanding at 1 January		  707,398	 204.70	 824,518	 201.59

Exercised during the year		  –	 –	 –	 –

Expired during the year		  (48,000)	 164.06	 (117,120)	 178.70

Outstanding at 31 December		  659,398	 207.06	 707,398	 204.70

Exercisable at 31 December		  659,398	 207.06	 42,000	 143.50

The options outstanding at 31 December 2009 had a weighted average contractual life of one year and six months (2008, two years and nine 

months). The range of exercise prices at 31 December 2009 can be found in note 14 above.

The Bloomsbury Performance Share Plan 2005 (‘the PSP Plan’)

Under the rules of the PSP Plan, awards of fully paid Ordinary Shares are granted for nil consideration by the Remuneration Committee. For 

the purposes of determining the number of Ordinary Shares comprised in an award, the value of a share shall be equal to either the average 

middle-market price of the Ordinary Share for the five dealing days immediately preceding the award date or the middle-market price on 

the dealing day before the award date. The vesting period is generally three years and the level of vesting is subject to the achievement of 

Earnings Per Share (‘EPS’) and Total Shareholder Return (‘TSR’) performance conditions (see Remuneration Report on page 38) set by the 

Remuneration Committee. Except in certain circumstances, awards lapse if the employee leaves the Group.

No awards were made under the PSP Plan prior to 4 November 2005.
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				    Conditional	 Conditional

				    Awards	 Awards

			   	 2009	 2008

				    Number	 Number

Outstanding at 1 January				    1,804,820	 1,557,406

Granted during the year				    896,302	 829,000

Lapsed or forfeited during the year				    (335,821)	 (581,586)

Outstanding at 31 December				    2,365,301	 1,804,820

Exercisable at 31 December				    –	 –

The inputs into the Monte-Carlo style stochastic model used by our remuneration consultants, New Bridge Street Consultants, are as follows:

Date of grant	 25 September 2009

				    Total 

				    Increase in	 Shareholder 

Performance condition				    EPS over RPI	 Return

Share price				    122p	 122p

Volatility				    n/a	 40.8%

Performance condition discount				    n/a	 n/a

Risk Free Interest Rate				    n/a	 2.0%

Fair Value charge per award				    £1.22	 £0.767

For all awards made under the PSP Plan to date, vesting is on the third anniversary of grant and a three year expected life has been assumed. 

The expected volatility was based on Bloomsbury’s share price volatility over the period prior to grant equal in length to the expected three 

year life. Half of any award is subject to an EPS performance condition (which is not factored into the valuation) and the other half is subject to 

a Total Shareholder Return condition whereby performance is compared to the FTSE Mid 250 companies (excluding Investment Trusts) over a 

three year period from the date of grant, with 35% of shares subject to this performance condition vesting for a median ranking rising to 

100% for an upper quartile ranking. The discount for this TSR condition is calculated at the date of grant using the ‘Monte-Carlo’ model.

Bloomsbury Sharesave Plan 2005

The Company operates an HM Revenue and Customs approved savings related share option scheme under which employees are granted 

options to purchase Ordinary Shares in the Company in three, five or seven years’ time, dependent upon their entering into a contract to 

make monthly contributions to a savings account over the period of the savings term. The Sharesave Plan is open to employees based in the 

UK. No awards were made under the Sharesave Plan prior to 5 May 2006.

		  	 Weighted 		  Weighted

	 	 Sharesave	 average	 Sharesave	 average

		  options	 exercise price	 options	 exercise price

		  2009	 2009	 2008	 2008

		  Number	 Pence	 Number	 Pence

Outstanding at 1 January		  147,043	 148.53	 136,098	 192.32

Granted during the year		  –	 –	 92,983	 144.50

Lapsed or forfeited during the year		  (33,761)	 227.44	 (82,038)	 183.85

Outstanding at 31 December		  113,282	 125.01	 147,043	 148.53

Exercisable at 31 December		  679	 275.2	 –	 –

The outstanding Sharesave options at 31 December 2009 had a weighted average remaining contractual life of one year and eight months 

(2008, two years and four months). The range of exercise prices at 31 December 2009 can be found in note 14 above.

Notes to the Accounts
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2006 Share Appreciation Rights Scheme (‘The SAR Scheme’)

During 2006 the Company introduced an equity-settled share appreciation rights scheme. Under the rules of the SAR Scheme, a participant, 

in respect of the number of shares set out in an award, will be granted the right to acquire for nominal value a number of ordinary shares in 

the Company with a value equal to the gain in excess of the exercise price of the award up to the market value of Bloomsbury’s ordinary 

shares on the date of exercise. An award becomes exercisable for a period of up to four years after the vesting date but only if at the date of 

exercise the Earnings per Share pre-condition is satisfied. Any right not exercised at the end of the relevant exercise period will lapse.

No awards were made under the SAR Scheme prior to 17 November 2006.

		  SAR	 Weighted	 SAR	 Weighted

		  Scheme	 average	 Scheme	 average

		  Awards	 exercise price	 Awards	 exercise price

		  2009	 2009	 2008	 2008

		  Number	 Pence	 Number	 Pence

Outstanding at 1 January		  146,792	 277.68	 146,792	 277.68

Outstanding at 31 December		  146,792	 277.68	 146,792	 277.68

Exercisable at 31 December		  120,000	 300.88	 –	 –

The SAR Scheme awards outstanding at 31 December 2009 had a weighted average contractual life of three years (2008, three years and two 

months). The range of exercise prices at 31 December 2009 can be found in note 14 above.

2007 Unapproved Employee Share Option Scheme (‘the 2007 ESOS’)

During the year the Company introduced an unapproved employee share option scheme to be funded from shares purchased by the 

Company in the market. Under the rules of the 2007 ESOS, a participant will be able to exercise the options at an option price agreed at the 

grant date. The awards have generally been exercisable up to 3 years from the date of grant and subject to the achievement of performance 

conditions set by the Remuneration Committee. No Awards were made prior to 18 December 2007.

		  2007 ESOS	 Weighted	 2007 ESOS	 Weighted

		  Scheme	 average	 Scheme	 average

		  Awards	 exercise price	 Awards	 exercise price

		  2009	 2009	 2008	 2008

		  Number	 Pence	 Number	 Pence

Outstanding at 1 January		  88,760	 212.18	 88,760	 212.18

Outstanding at 31 December		  88,760	 212.18	 88,760	 212.18

Exercisable at 31 December		  88,760	 212.18	 88,760	 212.18

The 2007 ESOS Scheme awards outstanding at 31 December 2008 had a weighted average contractual life of ten months (2008, one year and 

ten months). The range of exercise prices at 31 December 2009 can be found in note 14 above.

2009 Conditional Share award

During 2009 the Company made a grant of 9,343 shares for nil consideration (the ‘Award’). The Award will be exercisable in 2011 subject to 

the achievement of performance conditions set by the Remuneration Committee. The Award is to be funded by market purchased shares.

The inputs into the Monte-Carlo style stochastic model used by our remuneration consultants, New Bridge Street Consultants, are as follows:
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Date of grant	 18 December 2009

				    Increase	 Total 

				    in EPS	 Shareholder 

Performance condition				    over RPI	  Return

Share price				    125p	 125p

Volatility				    n/a	 40.8%

Performance condition discount				    n/a	 n/a

Risk Free Interest Rate				    n/a	 2.0%

Fair Value charge per award				    £1.25	 £0.786

For the conditional share award, vesting is on 12 May 2011, a two years and five months expected life has been assumed. The expected 

volatility was based on Bloomsbury’s share price volatility over the period prior to grant equal in length to the expected two years and five 

months life. Half of any award is subject to an EPS performance condition (which is not factored into the valuation) and the other half is 

subject to a Total Shareholder Return condition whereby performance is compared to the FTSE Mid 250 companies (excluding Investment 

Trusts) over a three year period ending on 12 May 2011, with 35% of shares subject to this performance condition vesting for a median 

ranking rising to 100% for an upper quartile ranking. The discount for this TSR condition is calculated at the date of grant using the 

‘Monte-Carlo’ model.

The Bloomsbury Employee Benefit Trust 2005 (‘the EBT’)

Set up in 2005, the EBT is a discretionary trust of which all employees of the Group are potential beneficiaries. The trustee is independent of the 

Company. Its main purpose is to operate with the Company’s share schemes, in particular with the PSP Plan. While the trustee has power to 

subscribe for Ordinary Shares and acquire Ordinary Shares in the market or from treasury, it is not permitted to hold more than five per cent 

of the Company’s issued share capital without prior approval of the shareholders. At 31 December 2009 the trust held £116 in cash and 88,760 

ordinary shares of 1.25p each, purchased during 2008 for £134,000. The results and net assets of the EBT are included in the financial 

statements of the Group. The market value of the 88,760 shares at 31 December 2009 was £112,281.

19.  Commitments and contingent liabilities

The Group is committed to paying royalty advances to authors under publishing contracts during subsequent financial years. At 31 

December 2009 this commitment amounted to £14,902,000 (2008, £17,102,000).

There is a contingent consideration for the 2008 acquisition of Oxford International Publishers Limited t/a Berg Publishers. It is based on the 

average revenues for the Berg Fashion Library element of the business payable in 2014 and 2015 up to a maximum of £1,000,000. None of the 

contingent consideration has been recognised as a reliable measurement cannot be ascertained due to the timescales the contingent 

consideration is based on.

20.  Post balance sheet events

The Directors propose that a final dividend of 3.65 pence per share (2008, 3.47 pence per share) will be paid to the equity shareholders on 1 

July 2010 to Ordinary Shareholders on the register at close of business on 22 May 2010. Based on the number of shares currently in issue, the 

final dividend will be £2,689,000 (2008, £2,554,000). This dividend is subject to approval by the shareholders at the Annual General Meeting 

and has not been included as a liability in these financial statements.

21.  Parent Company result

The Company has taken advantage of the exemption available under Section 408 of the Companies Act 2006 not to present the Company 

income statement. The Company’s profit for the year was £2,672,000 (2008, loss £2,972,000). This is after impairment of the investment in 

Bloomsbury Publishing Inc of £723,000 (2008, £8,683,000) as a result of the impairment review (note 10). The Company’s total comprehensive 

income for the year is £2,693,000 (2008, £(2,938,000)).

Notes to the Accounts
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22.  Financial instruments and risk summary

Financial risk management

The Group has exposure to the following risks from its use of financial instruments:

1.	 Capital risk management

2.	 Market risk

3.	 Credit risk

4.	 Liquidity risk

This note presents information about the Group’s exposure to each of the above risks, the Group’s management of capital and the Group’s 

objectives, policies and procedures for measuring and managing risk.

The Board of Directors has overall responsibility for the establishment and oversight of the Group’s risk management framework.

The Board has approved the Group Treasury policies and procedures by which the Group Treasury function is to be managed, headed by the 

Group Finance Director and part of Bloomsbury’s Finance Department, it operates under a delegated authority from the Board.

As the Company is responsible for managing the Group’s Treasury function, the same policies and procedures are also adhered to in the 

managing of its own function.

The treasury management policies and procedures focus on the investment of surplus operating cash likely to be needed in order to support 

Bloomsbury’s ongoing operations, foreign currency requirements and interest rate risk management. The policies are reviewed at least on 

an annual basis by the Group Finance Director and any amendments approved by the Board. The Board is assisted in its oversight role by 

Internal Audit, who undertake regular reviews of risk management controls and procedures, the results of which are reported to the Audit 

Committee.

1. Capital risk management

The Group manages its capital to ensure that entities in the Group will be able to continue as a going concern while maximising the return to 

shareholders as well as sustaining the future development of the business. In order to maintain or adjust the capital structure, the Group may 

adjust the amount of dividends paid to shareholders and issue new shares. The Group’s overall strategy remains unchanged from 2008.

The capital structure of the Group comprises equity attributable to owners of the parent, comprising issued capital, reserves and retained 

earnings as disclosed in the consolidated statement of changes in equity and note 14.
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Categories of financial instruments

Details of the significant policies and methods adopted, including the criteria for recognition, the basis of measurement and the basis on 

which income and expenses are recognised in respect of each class of financial asset, financial liability and equity instrument are disclosed in 

the accounting policies.

		  The Group	 The Company

		  2009	 2008	 2009	 2008

	 Note	 £’000	 £’000	 £’000	 £’000

Loans and receivables

Trade receivables	 13	 21,601	 22,939	 9,034	 11,671

Amounts owed by Group undertakings	 13	 –	 –	 14,088	 9,945

Rights income receivable		  1,430	 1,631	 1,037	 1,260

Cash and cash equivalents		  35,036	 51,908	 31,084	 47,859

Total financial assets		  58,067	 76,478	 55,243	 70,735

Trade payables	 16	 5,913	 6,619	 2,264	 2,996

Other payables	 16	 1,414	 1,666	 940	 1,110

Accruals	 16	 13,271	 22,657	 8,012	 17,726

Amounts owed to Group undertakings	 16	 –	 –	 4,208	 512

Other payables due after one year	 15	 353	 558	 351	 558

Total financial liabilities, measured 

at amortised cost*		  20,951	 31,500	 15,775	 22,902

Net financial instruments		  37,116	 44,978	 39,468	 47,833

* These amounts also represent the contractual cash payments due.

2. Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates and interest rates, will affect the Group’s income or the 

value of its holdings of financial instruments. The objective of market risk management is to manage and control market risk exposures within 

acceptable parameters, while optimising the return on risk.

The Group’s activities expose it mainly to the financial risks of changes in foreign currency exchange rates and changes in interest rates. The 

Group incurs costs in the same currencies as it earns revenue creating some degree of natural hedging.

The Group does not use derivative contracts for speculative purposes.

The Group’s overall risk management programme focuses on the unpredictability of financial markets and seeks to minimise potential 

adverse effects on the Group’s financial performance. Risk management is carried out by Group Treasury under policies approved by the 

Board of Directors. Group Treasury monitors the distribution of its cash assets so as to control exposure to the relative performance of any 

particular territory, currency or institution.

The Board provides written principles for overall risk managements, as well as policies covering specific areas, such as funding, foreign 

exchange risk, interest rate risk, credit risk and investment of excess liquidity.

Notes to the Accounts
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(i) Interest rate risk

The Group has significant interest bearing assets in the form of cash and cash equivalents, as such cash flows are dependent on changes in 

market interest rates.

The Group maintains a low risk stance to investing surplus cash balances and does not allow speculative trading or investment and invests 

surplus funds only in investments that meet certain criteria which includes the following:

●● Meet the permitted rating requirements issued by a recognised rating agency

●● Invest utilising permitted instruments as authorised by the Board

●● Are held at a permitted institution

●● Have a defined maximum maturity date which is no longer than twelve months unless a UK Government bond

●● Are denominated in sterling, euro or US dollars

●● Pay interest at a fixed, floating or discount rate

●● Are within preferred concentration limits

The Group has financial assets comprising cash and short-term bank deposits of £35,036,000 at 31 December 2009 (2008, £51,908,000). The 

Company has financial assets comprising cash and short-term bank deposits of £31,084,000 at 31 December 2009 (2008, £47,859,000). 

Short-term bank deposits are at fixed rates, and the maturity terms range between four days and three months. Cash at bank is at variable 

rates. The average rate of interest on cash deposits for the Group and the Company during the year ended 31 December 2009 was 2.6% 

(2008, 5.5%).

		  The Group	 The Company

		  2009	 2008	 2009	 2008

		  £’000	 £’000	 £’000	 £’000

Cash at bank and on hand		  6,946	 7,895	 2,994	 3,846

Short-term bank deposits		  28,090	 44,013	 28,090	 44,013

Cash and cash equivalents		  35,036	 51,908	 31,084	 47,859

The Group had no borrowings at 31 December 2009 or 31 December 2008.

Interest rate sensitivity analysis

The Group derived the following sensitivities to assess the impact of changes in interest rates, based on the effect of the market volatility in the 

current climate and the previous 12 months:

				    2009	 2008

				    £’000	 £’000

Impact on equity

3% increase in base rate of interest (2008, 2%)				    1,051	 1,038

3% decrease in base rate of interest (2008, 2%)				    (1,051)	 (1,038)

Impact on profit or loss

3% increase in base rate of interest (2008, 2%)				    1,051	 1,038

3% decrease in base rate of interest (2008, 2%)				    (1,051)	 (1,038)

(ii) Currency risk

The Company believes in its current circumstances that the Group’s risk from foreign currency exposure is limited and no active currency risk 

management by hedging is considered necessary, as a significant proportion of revenues are matched by expenditure in the same local 

currency creating some degree of natural hedging.
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Of the Group’s total financial assets of £58,067,000 (2008, £76,478,000), comprising certain receivables as above and cash and cash 

equivalents, £5,705,000 is denominated in US dollars (2008, £5,770,000) and £3,736,000 is denominated in euros (2008, £4,074,000). Of the 

Group’s total financial liabilities of £20,951,000 (2008, £31,500,000), £1,851,000 is denominated in US dollars (2008, £1,786,000) and £2,110,000 is 

denominated in euros (2008, £2,562,000).

Of the Company’s total financial assets of £55,243,000 (2008, £70,735,000), comprising certain receivables as above and cash and cash 

equivalents, £1,010,000 is denominated in US dollars (2008, £688,000) and £432,000 is denominated in euros (2008, £452,000). Of the 

Company’s total financial liabilities of £15,775,000 (2008, £22,902,000), £94,000 is denominated in US dollars (2008, £265,000) and £108,000 is 

denominated in euros (2008, £109,000).

The foreign exchange gain on receivables was £174,000 (2008, loss £75,000) for the Group and the Company.

No financial assets or liabilities are denominated in currencies other than sterling, US dollars and euros.

Foreign currency sensitivity analysis

The Group derived the following sensitivities based on the foreign currency denominated financial assets and liabilities at the year end. The 

percentage has been determined based on the effect of the market volatility in exchange rates between the current and previous year end.

				    2009	 2008

				    £’000	 £’000

Impact on equity

10% increase in US dollar fx rate against pound sterling (2008, 30%)			   (346)	 (922)

10% decrease in US dollar fx rate against pound sterling (2008, 30%)			   422	 1,718

10% increase in Euro fx rate against pound sterling (2008, 30%)			   (144)	 (353)

10% decrease in Euro fx rate against pound sterling (2008, 30%)		  	 175	 633

Impact on profit or loss

10% increase in US dollar fx rate against pound sterling (2008, 30%)			   (82)	 (98)

10% decrease in US dollar fx rate against pound sterling (2008, 30%)			   100	 182

10% increase in Euro fx rate against pound sterling (2008, 30%)			   (29)	 (80)

10% decrease in Euro fx rate against pound sterling (2008, 30%)			   35	 144

3. Credit risk

The Group’s credit risk is primarily attributable to its trade receivables of £21,601,000 (2008, £22,939,000) and rights income receivable of 

£1,430,000 (2008, £1,631,000), the majority of which is secured by credit insurance, third party distributors and letters of credit. The Company’s 

credit risk is primarily attributable to its trade receivables of £9,034,000 (2008, £11,671,000) and rights income receivable of £1,037,000 (2008, 

£1,260,000), the majority of which is secured by credit insurance, third party distributor and letters of credit. The amounts presented in the 

balance sheet are net of allowances for doubtful receivables, estimated by the Group’s management based on the trading experience and 

the current economic environment. The movement in the allowance during the year is shown in note 13.

The majority of trade receivables is due on the basis of set contracted payment terms with the distributors and co-edition contractual 

agreements and therefore falls within due dates.

Although the Group holds the majority of its deposits with two financial institutions, the credit risk is limited because these are banks with high 

credit ratings assigned by international credit-rating agencies.

The Group determines its concentration of credit risk based on the individual characteristics of its customers and publicly available 

knowledge of specific circumstances affecting those customers.

Notes to the Accounts
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The Group has limited concentration of credit risk, as exposure is spread over a large number of counterparties and customers. The Group 

uses third party distributors, and significant amounts outstanding through the UK distributors are secured by credit insurance and letters of 

credit. Credit risk for significant amounts outstanding through the distributors in Europe and USA of £2,115,000 and £3,675,000 respectively at 

the year end rests with the distributors. Credit limits are set by the distributors for customers based on a combination of payment history and 

third party credit references. Credit limits are reviewed on a regular basis in conjunction with debt ageing and collection history. The 

distributors belong to established international groups whose business includes a number of publishing interests and clients.

The Group’s maximum exposure to credit risk, including trade receivables, rights income receivable and cash and cash equivalents, is 

£58,067,000 (2008, £76,478,000). The Company’s maximum exposure to credit risk, including trade receivables, amounts owed by Group 

undertakings, rights income receivable and cash and cash equivalents, is £55,243,000 (2008, £70,735,000).

4. Liquidity risk

The Directors do not consider that the Group currently has an exposure to liquidity risk, as the Group has no borrowing and has sufficient 

cash deposits to meet its debts as they fall due for the foreseeable future.

Cash flow budgets and forecasts are prepared by the operating entities of the Group, aggregated for the Group and regularly reviewed by 

the Board, and the actual cash position of the Group and each entity is compared monthly against budget. This allows management to 

ensure that each operating entity and the Group have sufficient cash to meet operational needs.

Surplus cash held by the operating entities over and above the balance required for working capital management is invested in interest 

bearing accounts and money market deposits.

The Group’s financial liabilities are trade payables, accruals and other payables, as shown above in this note in the table under Categories of 

financial instruments. Apart from other payables due after one year, as shown in that table, the other financial liabilities shown in the table are 

due within one year.

Fair value of financial instruments

There is no material difference between the fair value and book value of financial assets and liabilities.

23.  Related party transactions

Trading transactions

During the year the Company entered into the following transactions and had the following balances with its subsidiaries:

				    2009	 2008

				    £’000	 £’000

Commission payable				    159	 213

Interest receivable				    233	 440

Amounts owed by subsidiaries at year end				    14,088	 9,945

Amounts owed to subsidiaries at year end				    4,208	 512

Inter-company loan capitalisation				    –	 13,954

Commission payable were based on the Group’s usual list prices. The amounts outstanding are unsecured and will be settled in cash. No 

guarantees have been given or received. No provisions have been made for doubtful debts in respect of the amounts owed by subsidiaries.
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Remuneration of key management personnel

The remuneration of the key management personnel, which comprises the Board and other Directors of subsidiary companies who are 

actively involved in strategic decision making, is set out below in aggregate for each of the categories specified in IAS24 Related Party 

Disclosures. Further information about the remuneration of individual Directors is provided in the auditable part of the Directors’ 

Remuneration Report on pages 36 to 38.

				    2009	 2008

				    £’000	 £’000

Short-term employee benefits				    3,278	 3,712

Post-employment benefits				    181	 137

Share-based payments				    74	 122

				    3,533	 3,971

Notes to the Accounts
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Directors, Secretary and Advisers

Directors, Secretary and Advisers
Directors

JJ O’B Wilson – Non-Executive Chairman

JN Newton - Founder and Chief Executive

CR Adams ACA

RDP Charkin

CAA Black - Senior Non-Executive and Vice Chairman

MJ Mayer – Non-executive

Secretary

IJ Portal FCIS

Registered Office

36 Soho Square

London

W1D 3QY

020 7494 2111

Registered number

1984336 (England & Wales)

Auditor

Baker Tilly UK Audit LLP

2 Bloomsbury Street

London

WC1B 3ST

Bankers

The Royal Bank of Scotland Plc

280 Bishopsgate

London

EC2M 4RB

Stockbrokers and Financial Advisers

Investec Investment Banking

2 Gresham Street

London

EC2V 7QP

Solicitors

Reynolds Porter Chamberlain LLP

Tower Bridge House

St Katherine’s Way

London

E1W 1AA

Registrars

Capita Registrars Limited

The Registry

34 Beckenham Road

Beckenham

Kent

BR3 4TU
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Annual General Meeting	 	28 May 2010

Results

Announcement of half year results to 30 June 2009	 August 2010

Announcement of annual results to 31 December 2009		 March/April 2011

Dividend

Final dividend	 – 2009	 1 July 2010

Interim dividend	 – 2010	 November 2010

Final dividend	 – 2010	 July 2011

Share Price and Investor Information

Bloomsbury’s share price is quoted in the Financial Times, the Times, the Daily Telegraph and the Evening Standard, and is also available on 

the Financial Times Cityline telephone service (0906 843 4444) charged at premium call rates. Investor information is also available on the 

web at www.bloomsbury-ir.co.uk.

Managing your shareholding online

Capita Registrars provides a wide range of online shareholder services through their Share Portal.

Through the Share Portal you will be able to access and maintain your holding at your own convenience, including the ability to:

●● View your holdings and indicative share price and valuation;

●● View a full transaction audit trail;

●● View your dividend history including payment dates;

●● Change your address;

●● Register and change bank mandate instructions; and

●● Contact Capita’s specialised shareholder help-line, or submit email enquiries.

Registering to use the Share Portal is easy: simply visit Capita’s website at www.capitaregistrars.com/shareholder. Either log-in or register as a 

new user and follow the instructions. To register for the service you will need your Investor Code which is found on your share certificate or 

dividend voucher.

If you have any queries contact Capita Registrars on 0871 664 0300 (calls cost 10p per minute plus network extras) or email them at 

shareportal@capita.co.uk

Financial Calendar
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Shareholder Information

Shareholder Information
Analysis of Registered Shareholdings at 6 April 2010

			   Percentage		   

			   of total	 Number of	 Percentage of 

		  Number of	 number of	 Ordinary	 Ordinary 

Size of shareholding		  shareholders	 shareholders	 Shares	 Shares

5,000,001 +		  2	 0.17	 11,640337	 15.7

	1,000,001	– 5,000,000		  21	 1.75	 38,028,088	 51.4

	  500,001	– 1,000,000		  12	 1.0	 9,296,090	 12.6

 	 100,001	– 500,000		  40	 3.32	 9,066,401	 12.3

 	 50,001	– 100,000		  24	 1.99	 1,750,374	 2.4

 	 10,001	– 50,000		  105	 8.73	 2,510,615	 3.4

 	 1	– 10,000		  999	 83.04	 1,627,814	 0.2 

		  1,203	 100	 73,919,719	 100

Analysis by number of registered shareholders

			   Percentage		   

			   of total 	 Number of	 Percentage of 

		  Number of	 number of	 Ordinary	 Ordinary 

Shareholder		  shareholders	 shareholders	 Shares	 Shares

Institutional shareholders/nominee companies		  371	 30.84	 70,235,419	 95.02

Private shareholders		  832	 69.16	 3,684,300	 4.98

		  1,203	 100	 73,919,719	 100
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NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held at 36 Soho Square, London, W1D 3QY on 28 May 

2010 at 12.00 noon for the following purposes:-

Routine Business

1.	 To receive the report of the Directors and the audited accounts for the year ended 31 December 2009.

2.	 To approve the Directors’ Remuneration Report for the year ended 31 December 2009.

3.	 To declare a final dividend for the year ended 31 December 2009.

4.	 To re-elect Mr Richard Charkin as a Director of the Company.

5.	 To reappoint Baker Tilly UK Audit LLP as auditors and to authorise the Directors to fix their remuneration.

Special Business

To consider and, if thought fit, to pass the following resolutions, of which resolution 6 will be proposed as ordinary resolutions and resolutions 

7, 8, 9 and 10 will be proposed as special resolutions.

6.	 THAT:

(a)	 the Directors be generally and unconditionally authorised pursuant to section 551 of the Companies Act 2006 (‘the Act’) to exercise 

all the powers of the Company to allot any shares in the Company and to grant rights to subscribe for or convert any security into 

shares in the Company to such persons and on such terms as they think proper up to a maximum aggregate nominal amount of 

£226,004 provided that:

(i)	 this authority shall expire at the conclusion of the next Annual General Meeting of the Company after the passing of this 

resolution unless previously varied, revoked or renewed by the Company in general meeting; and

(ii)	 the Company shall be entitled to make, before the expiry of such authority, any offer or agreement which would or might 

require shares to be allotted or rights to subscribe for or convert any security into shares in the Company to be granted after 

the expiry of such authority and the Directors may allot any shares pursuant to such offer or agreement as if such authority had 

not expired; and

(b)	 all prior authorities to allot relevant securities (as defined in section 80(2) of the Companies Act 1985) or other authorities to allot any 

shares in the Company and to grant rights to subscribe for or convert any security into shares in the Company given to the Directors 

by resolution of the Company be revoked but without prejudice to the allotment of any shares already made or to be made 

pursuant to such authorities.

7.	 THAT, subject to the passing of resolution 6 referred to in the notice of the Annual General Meeting (‘the Notice’) at which this resolution 

is being proposed:-

(a)	 the Directors be granted power pursuant to section 570 of the Companies Act 2006 (‘the Act’) to allot equity securities (within the 

meaning of section 560 of the Act) wholly for cash pursuant to the authority conferred on them by resolution 6 in the Notice as if 

section 561(1) of the Act did not apply to any such allotment provided that this power shall be limited to the allotment of equity 

securities:-

(i)	 in connection with a rights issue, open offer or other pre-emptive offer in favour of holders of Ordinary Shares in the Company 

(‘Ordinary Shares’) where the equity securities respectively attributable to the interests of all such holders of Ordinary Shares 

are proportionate (as nearly as may be) to the respective numbers of and/or rights attaching to Ordinary Shares held by them, 

subject to such exceptions, exclusions or other arrangements as the Directors may deem necessary or expedient to deal with 

fractional entitlements or legal or practical problems under the laws of any territory or the requirements of any regulatory 

body or any stock exchange or otherwise in any territory;

Notice of Annual General Meeting
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Notice of Annual General Meeting

(ii)	 pursuant to the terms of the Company’s existing employees’ share or share option schemes or any other employees’ share 

scheme approved by the members of the Company in general meeting;

(iii)	 (other than pursuant to paragraphs (i) or (ii) above) up to a nominal value not exceeding in aggregate £46,200;

	 and shall expire at the conclusion of the next Annual General Meeting of the Company or, if earlier, 15 months from the date of 

passing of this resolution unless previously varied, revoked or renewed by the Company in general meeting, and provided that the 

Company may, before such expiry, make any offer or agreement which would or might require equity securities to be allotted after 

such expiry and the Directors may allot equity securities pursuant to any such offer or agreement as if the power hereby conferred 

had not expired; and

(b)	 all prior powers granted under section 89(1) of the Companies Act 1985 or section 571 of the Act be revoked provided that such 

revocation shall not have retrospective effect.

8.	 THAT the Company is authorised, pursuant to section 701 of the Companies Act 2006 (‘the Act’) , to make market purchases (as defined 

in section 693 (4) of the Act) of any of its Ordinary Shares of 1.25p each (‘Ordinary Shares’) in such manner and on such terms as the 

Directors may from time to time determine provided that:-

(a)	 the maximum number of Ordinary Shares authorised to be purchased is 3,695,986;

(b)	 the maximum price (exclusive of expenses) which may be paid for each Ordinary Share is an amount equal to 105% of the average 

of the middle market quotations for an Ordinary Share taken from the London Stock Exchange Daily Official List for the five business 

days immediately preceding the date on which such share is contracted to be purchased and the minimum price (exclusive of 

expenses) which may be paid for each Ordinary Share is 1.25 pence;

(c)	 the authority hereby conferred shall, unless previously varied, revoked or renewed, expire at the conclusion of the next Annual 

General Meeting of the Company to be held in 2011 or 15 months from the date of passing of this resolution, whichever shall be the 

earlier; and

(d)	 the Company shall be entitled under such authority to make at any time before its expiry or termination any contract to purchase its 

own shares which will or might be concluded wholly or partly after the expiry or termination of such authority and may purchase its 

own shares pursuant to such contract.

9.	 THAT:

(a)	 the Articles of Association of the Company be amended by deleting all the provisions of the Company’s Memorandum of 

Association which, by virtue of section 28 Companies Act 2006, are to be treated as provisions of the Company’s Articles of 

Association; and

(b)	 the Articles of Association produced to the meeting and initialled by the chairman of the meeting for the purpose of identification 

be adopted as the Articles of Association of the Company in substitution for, and to the exclusion of, the existing Articles of 

Association.

10.	 That a general meeting, other than an annual general meeting, may be called on not less than 14 clear days notice.

Dated 20 April 2010	 BY ORDER OF THE BOARD
Registered Office:	
36 Soho Square	
London	 Ian Portal FCIS
W1D 3QY	 Company Secretary
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Notes:

1.	 THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt as to the action you 

should take, you are recommended to seek your own financial advice immediately from your stockbroker, bank manager, solicitor, 

accountant, fund manager or other appropriate independent financial adviser authorised under the Financial Services and Markets Act 

2000.

2.	 If you sell or have sold or otherwise transferred all of your Units, you should send this document together with the accompanying Form 

of Proxy as soon as possible to the purchaser or transferee or to the stockbroker, bank or other agent through whom the sale or transfer 

was effected for delivery to the purchaser or the transferee.

3.	 Explanatory statements relating to the Special Business of the Annual General Meeting are contained in the Directors’ Report (under the 

heading Annual General Meeting – Special Business) and in the Appendix to this Notice of Meeting.

4.	 Only the holders of ordinary shares are entitled to attend the meeting and vote. A member entitled to attend and vote may appoint one 

or more proxies to attend, speak and vote on his behalf. A proxy need not be a member of the Company. A form of proxy is enclosed for 

your use. Further copies of the form of proxy may be obtained from the registered office of the Company.

5.	 If a member wishes his proxy to speak on his behalf at the Meeting, he or she will need to appoint his own choice of proxy (who is not the 

Chairman) and give instructions directly to the proxy. The completion and return of a form of proxy will enable a shareholder to vote at 

the General Meeting without having to be present at the General Meeting, but will not preclude him or her from attending the General 

Meeting and voting in person if he or she should subsequently decide to do so.

6.	 A member may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. A 

member may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy, please 

sign and date the form of proxy and attach a schedule listing the names and addresses (in block letters) of all your proxies, the number 

of shares in respect of which each proxy is appointed (which, in aggregate, should not exceed the number of shares held by you) and 

indicating how you wish each proxy to vote or abstain from voting. If you wish to appoint the Chairman as one of your multiple proxies, 

insert ‘Chairman of the Meeting’ in the box which is used to identify the name of the proxy on the relevant proxy card.

7.	 To be valid, the enclosed form of proxy must be lodged with the Company’s Registrars, Capita Registrars, not later than 48 hours before 

the time appointed for the holding of the Annual General Meeting.

8.	 Shareholders included on the register of members (in relation to ordinary shares held in CREST, pursuant to Regulation 41 of the 

Uncertificated Securities Regulations 2001) at 6pm on 26 May 2010 will be entitled to attend and vote at the Annual General Meeting in 

respect of the number of ordinary shares registered in their name at that time. Changes to the register of members after that time will be 

disregarded in determining the rights of any person to attend or vote at the meeting.

9.	 Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 to enjoy information 

rights (a ‘Nominated Person’) may, under an agreement between him/her and the shareholder by whom he/she was nominated, have a 

right to be appointed (or to have someone else appointed) as a proxy for the Annual General Meeting. If a Nominated Person has no 

such proxy appointment right or does not wish to exercise it, he/she, under any such agreement, has a right to give instructions to the 

shareholder as to the exercise of voting rights.

10.	 The statement of the rights of shareholders in relation to the appointment of proxies does not apply to Nominated Persons. The rights 

described in this regard can only be exercised by shareholders of the Company.
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Notice of Annual General Meeting

11.	 Shareholders should note that it is possible that, pursuant to requests made by shareholders of the Company under section 527 of the 

Companies Act 2006, the Company may be required to publish on a website a statement setting out any matter relating to: (i) the audit of 

the Company’s accounts (including the auditor’s report and the conduct of the audit) that are to be laid before the Annual General 

Meeting; or (ii) any circumstance connected with an auditor of the Company ceasing to hold office since the previous meeting at which 

annual accounts and reports were laid in accordance with section 437 of the Companies Act 2006. The Company may not require the 

shareholders requesting any such website publication to pay its expenses in complying with sections 527 or 528 of the Companies Act 

2006. Where the Company is required to place a statement on a website under section 527 of the Companies Act 2006, it must forward the 

statement to the Company’s auditor not later than the time when it makes the statement available on the website. The business which 

may be dealt with at the Annual General Meeting includes any statement that the Company has been required under section 527 of the 

Companies Act 2006 to publish on a website

12.	 In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so that (i) if a 

corporate shareholder has appointed the chairman of the meeting as its corporate representative to vote on a poll in accordance with 

the directions of all of the other corporate representatives for that shareholder at the meeting, then on a poll those corporate 

representatives will give voting directions to the chairman and the chairman will vote (or withhold a vote) as corporate representative in 

accordance with those directions; and (ii) if more than one corporate representative for the same corporate shareholder attends the 

meeting but the corporate shareholder has not appointed the chairman of the meeting as its corporate representative, a designated 

corporate representative will be nominated, from those corporate representatives who attend, who will vote on a poll and the other 

corporate representatives will give voting directions to that designated corporate representative. Corporate shareholders are referred 

to the guidance issued by the Institute of Chartered Secretaries and Administrators on proxies and corporate representatives (www.icsa.

org.uk) for further details of this procedure. The guidance includes a sample form of appointment letter if the chairman is being 

appointed as described in (i) above.

13.	 In the case of joint registered holders, the signature of one holder will be accepted and the vote of the senior who tenders a vote, 

whether in person or proxy, shall be accepted to the exclusion of the votes of the other joint holders. For this purpose, seniority shall be 

determined by the order in which the names stand on the register of members in respect of the relevant joint holding.

14.	 Copies of the following documents will be available for inspection at the Company’s registered office, 36 Soho Square, W1D 3QY, during 

usual business hours on any weekday, Saturdays and public holidays excepted, from the date of this notice until the date of the Annual 

General Meeting and at the place of the Annual General Meeting for 15 minutes prior to and during the meeting:

●● Copies of all service agreements under which Directors of the Company are employed by the Company or any subsidiaries

●● Copies of letters of appointment of the Non-Executive Directors

●● A copy of the existing and the proposed new Articles of Association of the Company.
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Appendix to the Notice of Meeting
EXPLANATORY NOTES

SPECIAL BUSINESS

Resolution 9: Adoption of new articles of association

It is proposed in resolution 9 to adopt new articles of association in order to update the Company’s current articles of association (primarily to 

take account of the coming into force of the Companies (Shareholders’ Rights) Regulations 2009 (the “Shareholders’ Rights Regulations”) 

and the implementation of the last parts of the Companies Act 2006.

The principal changes introduced in the new articles of association are summarised below. Other changes, which are of a minor, technical or 

clarifying nature and also some more minor changes have not been noted below. The new articles of association showing all the changes to 

the current articles of association are available for inspection, as noted in note 14 of this Notice of Meeting.

Resolution 10: Notice of general meetings

Changes made to the Companies Act 2006 by the Shareholders’ Rights Regulations increase the notice period required for general meetings 

of the Company to 21 days unless shareholders approve a shorter notice period, which cannot however be less than 14 clear days. (AGMs will 

continue to be held on at least 21 clear days’ notice.)

Before the coming into force of the Shareholders’ Rights Regulations on 3 August 2009, the Company was able to call general meetings other 

than an AGM on 14 clear days’ notice without obtaining such shareholder approval. In order to preserve this ability, Resolution 10 seeks such 

approval. The approval will be effective until the Company’s next annual general meeting, when it is intended that a similar resolution will be 

proposed.

PRINCIPAL PROPOSED CHANGES TO THE COMPANY’S ARTICLES OF ASSOCIATION

1.  The Company’s objects

The provisions regulating the operations of the Company are currently set out in the Company’s memorandum and articles of association. 

The Company’s memorandum contains, among other things, the objects clause which sets out the scope of the activities the Company is 

authorised to undertake. This is drafted to give a wide scope.

The Companies Act 2006 significantly reduces the constitutional significance of a company’s memorandum. The Companies Act 2006 

provides that a memorandum will record only the names of subscribers and the number of shares each subscriber has agreed to take in the 

company. Under the Companies Act 2006 the objects clause and all other provisions which are contained in a company’s memorandum, for 

existing companies at 1 October 2009, are deemed to be contained in the company’s articles of association but the Company can remove 

these provisions by special resolution.

Furthermore the Companies Act 2006 states that unless a company’s articles provide otherwise, a company’s objects are unrestricted. This 

abolishes the need for companies to have objects clauses. For this reason the Company is proposing to remove its objects clause together 

with all other provisions of its memorandum which, by virtue of the Companies Act 2006, are treated as forming part of the Company’s 

articles of association as of 1 October 2009. Resolution 9 (a) confirms the removal of these provisions for the Company. As the effect of this 

resolution will be to remove the statement currently in the Company’s memorandum of association regarding limited liability, the New 

Articles also contain an express statement regarding the limited liability of shareholders.

2.  Change of name

Under the Companies Act 1985, a company could only change its name by special resolution. Under the Companies Act 2006 a company will 

be able to change its name by other means provided for by its articles. To take advantage of this provision, the new articles of association 

enable the Directors to pass a resolution to change the Company’s name.
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3.  Authorised share capital and unissued shares

The Companies Act 2006 abolishes the requirement for a company to have an authorised share capital and the new articles of association 

reflect this. Directors will still be limited as to the number of shares they can at any time allot because allotment authority continues to be 

required under the Companies Act 2006, save in respect of employee share schemes.

4.  Redeemable shares

Under the Companies Act 1985, if a company wished to issue redeemable shares, it had to include in its articles the terms and manner of 

redemption. The Companies Act 2006 enables Directors to determine such matters instead provided they are so authorised by the articles. 

The New Articles contain such an authorisation. The Company has no plans to issue redeemable shares but if it did so the Directors would 

need shareholders’ authority to issue new shares in the usual way.

5.  Provision for employees on cessation of business

The Companies Act 2006 provides that the powers of the Directors of a company to make provision for a person employed or formerly 

employed by the Company or any of its subsidiaries in connection with the cessation or transfer to any person of the whole or part of the 

undertaking of the Company or that subsidiary, may only be exercised by the Directors if they are so authorised by the Company’s articles or 

by the Company in general meeting. The new articles of association provide that the Directors may exercise this power.

6.  Use of seals

Under the Companies Act 1985, a company required authority in its articles to have an official seal for use abroad. Under the Companies Act 

2006, such authority will no longer be required. Accordingly, the relevant authorisation has been removed in the new articles of association.

The new articles of association provide an alternative option for execution of documents (other than share certificates). Under the new 

articles of association , when the seal is affixed to a document it may be signed by one authorised person in the presence of a witness, whereas 

previously the requirement was for signature by either a Director and the secretary or two Directors or such other person or persons as the 

Directors may approve.

7.  Uncertificated securities

The current articles are being updated to permit and deal with the holding of shares in the Company in uncertificated form, such as through 

CREST, in line with market practice.

8.  Suspension of registration of share transfers

The current articles permit the Directors to suspend the registration of transfers. Under the Companies Act 2006 share transfers must be 

registered as soon as practicable. The power in the current articles to suspend the registration of transfers is inconsistent with this 

requirement and therefore is being removed.

9.  Vacation of office by Directors

The Current Articles specify the circumstances in which a Director must vacate office. The New Articles update these provisions to treat 

physical illness in the same manner as mental illness

.

10.  Voting by proxies on a show of hands

The Shareholders’ Rights Regulations have amended the Companies Act 2006 so that it now provides that each proxy appointed by a 

member has one vote on a show of hands unless the proxy is appointed by more than one member in which case the proxy has one vote for 

and one vote against if the proxy has been instructed by one or more members to vote for the resolution and by one or more members to 

vote against the resolution The current articles have been amended to reflect these changes.

11.  Voting by corporate representatives

The Shareholders’ Rights Regulations have amended the Companies Act 2006 in order to enable multiple representatives appointed by the 

same corporate member to vote in different ways on a show of hands and a poll. The new articles contain provisions which reflect these 

amendments.
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12.  Electronic conduct of meetings

Amendments made to the Companies Act 2006 by the Shareholders’ Rights Regulations specifically provide for the holding and conducting 

of electronic meetings. The current articles have been amended to reflect more closely the relevant provisions.

13.  Chairman’s casting vote

The new articles of association remove the provision giving the chairman an additional or casting vote in the event of an equality of votes as 

this is no longer permitted under the Companies Act 2006.

14.  Notice of general meetings

The Shareholders’ Rights Regulations amend the Companies Act 2006 to require the Company to give 21 clear days’ notice of general 

meetings unless the Company offers members an electronic voting facility and a special resolution reducing the period of notice to not less 

than 14 days has been passed. Annual general meetings must be held on 21 clear days’ notice. The new articles of association amend the 

provisions of the current articles to be consistent with the new requirements.

15.  Adjournments for lack of quorum

Under the Companies Act 2006 as amended by the Shareholders’ Rights Regulations, general meetings adjourned for lack of quorum must 

be held at least 10 clear days after the original meeting. The current articles have been changed to reflect this requirement.

16.  Voting record date

Under the Companies Act 2006 as amended by the Shareholders’ Rights Regulations the Company must determine the right of members to 

vote at a general meeting by reference to the register not more than 48 hours before the time for the holding of the meeting, not taking 

account of days which are not working days. The current articles have been amended to reflect this requirement.

17.  General

Generally the opportunity has been taken to bring clearer language into the new articles of association and in some areas to update the 

language of the current articles of association and for other changes which do not have a material impact..

Appendix to the Notice of Meeting
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