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- Investment Objectives, Policies and Capital Structure

Investment Objectives and Policy

The Company’s investment objectives are to achieve high income
from its Portfolic and to realise long-term growth in the capital
value of the Portfolio. The Company will seek to achieve these
objectives by investing principally in equity and equity related
securities of water, electric power, gas distribution and regulated
infrastructure companies. In seeking to achieve its investment
objectives the Company willi not invest in other investment
companies. The number of investments will vary according to
the opportunities available but will typically comprise between
20 and 50 investments. At 31 December 2005 the number of
investments amounted tc 21.

The Company’s investments will principally be in companies
listed on recognised stock exchanges in the United Kingdom,
Continental Europe, United States and other OECD countries.
However, the Company may invest up to 20% of its assets in
companies whose securities are traded on recognised stock
exchanges in certain non-OECD countries. The Company will not
employ any fong-term gearing.

The Company may also invest up to 15% of its gross assets in
unguoted securities.

The Company’s accounts will be maintained in sterling. Whilst many

of the Company's investments are likely to be denominated in
currencies other than sterling, the Investment Manager does not
intend to deploy active hedging against exchange rate fluctuations.

Derivative instruments may be used for the purpose of efficient
portfclio management.
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Expense Recognition Policy

Expenses are charged wholly to revenue except when they directly
relate to the acquisition ar disposal of an investment, in which
case they are charged to capital as investment transaction costs,
and the performance fee, which is allocated between capital and
revenue based on the out performance attrisutable 1o capital and
reventte respectively.

Capital Structure

The Company is a split capital investment trust with two classes of
shares having characteristics and rights that are designed to appeal
to different kinds of investors. The Company’s capital consists of
ordinary shares and zere dividend preference shares, both of which
are traded on the London Stock Exchange,
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- Company Profile

Directors

The Directors of the Company, all of whom are non-executive, are noted below:
Geoffrey Burns {Chairman)

Adam Cooke (appointed 26 July 2005)

lan Graham
Michael Wigley
Advisers
Investment Manager Registrars
Premier Fund Managers Limited Capita Registrars
Eastgate Court Narthern House
High Street Woodsome Park
Guildferd Fenay Bridge
Surrey GU1 3DE Huddersfield HD8 OLA
Tel: 01483 306 090 Tel: 0870 162 3131
www.premierfunds.co.uk Email: shareholder.services@capitaregistrars.com
Authorised and regulated by the Financial Services Authority
Auditors
Secretary and Registered Office Ernst & Young LLP
Premier Asset Management plc 1 Mere London Place
Eastgate Court London SE1 2AF
High Street
Guildford Stockbroker
Surrey GU1 3DE Collins Stewart Limited
9th Ficor
Company Number 88 Wood Street
4897881 London EC2V 7QR
Website Solicitors
www.premierfunds.co.uk Jones Day

21 Tudor Street
London EC4Y 0DJ

PEP/ISA Status

The Company's ordinary shares and zero dividend preference shares qualify for an investment in a PEP and an Individual Savings Account
('ISAY). An ISA is available for the purchase of the Company’s ordinary shares, full details of which can be obtained from the Company
Secretary and the website of Premier Fund Managers Limited (www.premierfunds.co.uk).

A member of the Association of Investment Trust Companies.
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. Financial Highlights

% Change
31 December 31 December in local % Change
2005 2004 currency inf
FTSE Global Utilities Index* 6155.53 5377.76 +14.46% +28.01%
FTSE World index* 309.12 249.12 +11.32% +24.19%
FTSE 100 Index* 3052.73 2527.40 +20.79% +20.79%
Net asset value per ordinary share 156.06p 137.84p +13.22% +13.22%
Net asset value per zero dividend preference share 115.80p 108.23p +7.00% +7.00%
£/% Exchange rate 1.7230 1.9181 -10.17% -10.17%
f/€ Exchange rate 1.4543 14153 +2.76% +2.76%

* Total return.

Hurdle rate* Terminal cover
Ordinary shares 1.2% -
Zero dividend preference shares -9.7% 1.6x

* Requived annual growth rate to return the share price of the ordinary shares at 31 December 2005 and the terminal value of the zero
dividend preference shares.

Discount/(premium)

At 31 December 2005 Yield Share price to net asset value
Ordinary shares 5.5% 122.00p 20.68%
Zero dividend preference shares 7.0%* 124.50p {7.51%)

* This represents the redemption yield to the planned winding-up date.

GRAPHIC REMOVED

Expense ratio
The expense yatio excluding the performance management fee, based on average monthly net asset value, amounted to 1.94% for the
year ended 31 December 2005 {period ended 31 December 2004: 2.50%).

Premier Utilities Trust PLC 3
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- Principal Risk Factors

investors contemplating an investment in ordinary shares or zero dividend preference shares shouid recognise that the market value of and,
in the case of ordinary shares, the income derived from such shares can fluctuate and may not atways reflect their underlying value and
tnvestors may not get back the fuil value of thelr investment. The Company concentrates on investments in the utility sector and
accordingly may be regarded as representing a higher risk than a generalist fund.

Securities listed on a recognised stock exchange have been valued at bid-market prices and exchange rates ruling at the close of business
on 31 December 2005. In certain circumstances, the market prices at which investments are valued may not represent the realisable value
of those investments, taking into account both the size of the Company's holding and the frequency with which such investments are
traded. The Company may alsc invest up to 15% of its gross assets in unguoted securities. There may be limited liquidity in unquoted
securities and they may be difficult to realise.

The ordinary shares rank for capital repayment after the zero dividend preference shares. Due to the gearing provided by the prior
gntitlements of the zero dividend preference shares, the market value of the ordinary shares can be expected to be sensitive to changes in
the value of the Company’s net assets. The market value of zero dividend preference shares can be expected to be sensitive to changes in
general interest rates.

Further information about risk management and financial instruments can be found in note 25 to the financial statements on pages 33
and 34.

Summary of Individual Shareholder Entitlement

» Zerg dividend preference sharehalders have an initial capital entitlement of 100.00p per share increasing to a final figure of 162.41p
on 31 December 2010, the planned winding up date, provided sufficient assets are available at that time. This is equivalent to a
redemption yield of 7% per annum on the initial capital entitlement.

« Ordinary shareholders are entitled to receive income and, on a winding-up, all assets in excess of the zero dividend preference
shareholders’ entitlement,

Financial Calendar

Announcement of results half year late July
full year early March

Dividend payments first interim 30 June
second interim 30 September

third interim 31 December

fourth interim 31 March

Annual report posted mid March
Interim report posted mid August
Annual General Meeting held late April

The prices of the Company's shares are quoted in the Financial Times, The Times and The Daijly Telegraph.

Prernier Utilities Trust PLC




. Chairman’s Statement

Dear Shareholder

I am pleased to report that 2005 proved another sound year for
Premier Utifities Trust PLC. Equity markets generally perfermed well
over the period and the utility sector delivered another year of
strong performance despite some residual uncertainty surrcunding
the cuticok for interest rates and inflation. Certainly the dramatic
rise in globa! prices for oil and gas helped the sector but continuing
uncertainty regarding the sustainability of economic growth also
highlighted the fundamental attractions and solidity of utility
earnings.

Performance

The total assets of your Company rose from £45.32m as at the

31 December 2004 to £50.07m as at 31 December 2005, or an
increase of 10.5%. Both these amounts include the provision for the
last dividends for the respective periods of 2.25p per Ordinary share,
which are now only recognised in the Company’s financial staterments
when they are declared. In addition listed investments are now valued
at bid market prices whereas in prior periods they were valued at
middle-market prices. The figure for total assets at 31 December
2004 has been adjusted for this change. When the £1.2Zm of
dividends that relate to the year ended 31 December 2005 are
included, the Company’s total return for the year was 13.2%.

The main catalyst for the portfolio’s performance over the period
was the rise in European power prices. A number of the Company’s
investments, most notably Verbund in Austria, RWE and E.ON in
Germany and Suez in France benefited from the increase in power
prices which came about as a result, principally, of the high price of
ail which fed through to gas prices.

Another excellent investment over the period proved to be the
French water company Veclia, the shares of which have virtually
doubled since they were purchased. Veolia won a number of large
contracts over the year and this, together with operational
improvements, lifted profitability significantly.

All of your Company’s management and administration expenses
are charged against the revenue account with the exception of the
performance fee payable to the Investment Manager, which has
been charged to capital. As a result, and after allowing for the
additional accrual of 7.57p for the zero dividend preference shares
{(“ZDP shares”), net asset value per ordinary share rose from
137.84p to 156.06p or an increase of 13.2%. Terminal value per
ordinary share (i.e. the residual value of each share after aflowing
for the full accrual of the ZDP shares at the proposed winding-up
date for the Trust being the 31 December 2010) rose 19.54p to
104p.

The hurdle rate is the amount by which the total assets of the
Company need to increase (or decling) in order to achieve
predetermined values for the ordinary shares. Thus the hurdle rate
required to achieve the 100p initial value of the Company's ordinary
shares is now minus 0.4% whilst to achieve the year end share
ptice of 122p the hurdle rate is 1.2%. Accrued net asset value for

the ZDP shares increased from 108.2p 1o 115.8p or 7% whilst
terminal cover increased from 147% to 161% making the ZDPs
one of the better-covered issues in the market.

The performance of the Company's shares generally reflected the
sound performance of its assets. The ordinary share price increased
from 112.75p to 122p at the period end, an increase of 8.2%
whilst the ZDPs rose by 8.5% to 124.5p. The package discount of
ordinary and ZBP shares ended the year at 8.2%.

Comparative indicators of your Company’s performance can be
found on the financial highlights page. The Managers performance
is assessed not against a formal benchmark but rather against a set
of reference points. These are more general in nature but are
intended to be representative of the broad spread of assets into
which your Company is able to invest,

Revenue and dividends

Revenue was relatively strong over the period with net revenue per
Ordinary share of 7.2p. Although earnings were lower in 2005 than
the previaus period, the current period is 12 months compared to
15 months previously. Thus although overall earnings per share
were lower in the period under review, on a comparable basis they
were actually marginaliy higher than the year ending 31 December
2004, As a result your Company has declared and paid dividends
totailing 4.5p per ordinary share (in respect of net revenue
generated in 2005).These were paid in June, September and
December 2005. Your Board has now declared a fourth interim
dividend of 2.25p per ordinary share in respect of 2005. This
dividend will be paid on 31 March 2006 to shareholders on the
register at the close of business on 10 March 2006.

Following payment of the fourth interim dividend, making a total of
6.75p for the year as a whole, your Company will retain an
undistributed revenue reserve for the year of £85,000 or 0.47p per
ordinary share, (allowing for the payment of the fourth interim
dividend of 2.25p per ordinary share on 31 March 2006). This
reserve will be added 1o the reserve carried forward from the
previous year and means that total revenue reserves now stand at
£193,000.

shareholder relations.

The Board and the Investment Manager welcome contact not only
with the Company’s existing investors but aiso with potential new
investors, The Investment Manager has met most of the Company’s
major sharehotders. We have welcomed a number of new
shareholders this year and this broadening of the share register has
helped maintain the discount of the shares at a reasonable level.

The Board of Directors

Bill Syson retired from the Chair and as a Director during 2005, and
we thank him for the enormous contribution he has made to the
Board's deliberations over the years, Adam Cooke has joined the
Board, and has taken the role of Chairman of the Audit Committee,
He has been involved with fund management and the investment
trust industry for many years at Invesco Perpetual, and as a global

Premier Utilities Trust PLC
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. Chairman’s Statement

continued

partner of the parent company Amvescap PLC. He has already
proved a valuable addition to the Board and I recommend his re-
election.

In additicn, lan Graham retires by rotation and offers himself for
re-elaction. His many years of investment experience in the utility
sector is of significant benefit to the Board. Again | recommend his
re-election.

Annual General Meeting

The Annual Genera! Meeting is being held on Monday 24 April
2006 at the offices of Collins Stewart Ltd, 88 Wood Street, London
EC2V 7QR commencing at 2.30pm. In addition to the formal
business there will be a presentation from the Investment Manager.
Shareholders will have an opportunity to meet with the Directors
and the Investment Manager informally after the meeting. | hope to
see as many shareholders as possible at the meeting.

Qutlaok

The outlook for markets is not unlike last year's it would seem.
Earnings grawth remains relatively robust whilst both inftation and
interest rates are under control at least for the foreseeable future,
However, the current round of interest rate tightening, whilst
approaching its peak, may have a little further 1o go whilst the
strains an ecanamic grawth from this are being compounded by
the high price of commodities generally. This is unlikely to abate in
tha short term, in our view, and growth could come under some
pressure as the current year matures.

Premier Utilities Trust PLC

So far as the global utility sector is concerned, we believe it may be
approaching the end of its five-year revaluation against other
economic sub-groups. Whilst earnings growth is maturing for the
sector however, there are specific stocks that are iooking
increasingly attractive notably those capable of exploiting the high
price of energy. These include nuclear and renewabie energy
generators. We are also optimistic on the outlook for selective
telecoms companies and the extent to which the Company can
diversify its asset base both by economic sub-sector and
geographically does provide a degree of comfort in an uncertain
world.

Geoffrey Burns
Chairman

13 March 2006
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nvestment Manager's Report

Overview

2005 was another good year for equity markets and we are pleased

that utility shares generally participated in this positive trend. Most
major economies in the worid saw solid growth last year, without
any significant increase in core inflation. This led to improving
corporate profitability and higher company valuations. Despite a
good performance by its economy the US equity market was the
only weak area of note, A further rise in oil, gas and other
commaodity prices meant that energy and mining stocks were
among the best performers in global terms. Within the utilities
sector those companies involved in electricity generation benefited
from the bucyant energy price backdrop as electricity selling prices
moved higher, a consequence of the aferementioned high oil and
gas prices.

Sector breakdown at 31 December 2005

GRAPHIC REMOVED

In general, utilities, telecommunications and other infrastructure
stocks continued to exhibit strong cash flow characteristics leading
to both improved balance sheets and higher dividend payouts to
shareholders. It is often the case that improving financials promotes
increased mergers and acquisition activity and there were several
sizeable deals during the year, particularly in telecoms. As in 2004,
regulation proved less of a hindrance to utility businesses than in
previous years but remains a key risk for the future.

Performance

As stated in the Chairman's Statement, over the year to

31 December 2005 the total assets of your Company grew from
£45.32m to £50.07m, an increase of 10.5%. When the £1.22m of
divigends (6.75p per share} to ordinary shareholders that relate to
the year ended 31 December 2005 are included the total return on
starting assets was 13.2%. At launch the terminal value per
ordinary share was 35p. As at the 31 December 2005 this had
increased 10 104p, a rise of 297%.

We have no single benchmark against which our performance is
measured. We do, however, constantly monitor performance
against a series of reference points and the performance of the
portfolio was satisfactory.

Geographical allocation at December 2005

GRAPHIC REMOVED

UK and European utilities and infrastructure

Those companies exposed to improving wholesale electricity prices
(up 50% in the last year), particularly those less sensitive to rising
fuel costs, performed extremely well. Our holdings of Verbund,
RWE, E.ON, International Power and Scottish and Southern Energy
all benefited from this fundamental profit driver. Verbund, from
which we started to take profits towards the latter part of the year,
rose 83%. This Austrian electricity company benefits from having
largely hydro-electric generating assets and this saw margins
dramatically increase throughout the year.

There was increased political focus on climate change during 2005.
The introduction of limits on carbon emissions encouraged utilities
to consider how they might generate electricity using less fossil
fuel. In the UK, the government requires companies to produce at
least 10% of their electricity from renewable sources by 2010. We
gained exposure to the renewable energy sub-sector through a
purchase of shares in Renewable Energy Generation, a renewable-
power generator.

In infrastructure, we purchased additional shares in BAA and
introduced two new telecommunication stocks to the portfolio
in Telekom Austria and Elisa (based in Finland). These new stocks
performed well, as did KPN which was sold near the end of the
year. However, the larger national carriers such as France Teiecom
{'FT'} and Deutsche Telekom {'DT’) disappointed. Having shown
signs of improving profitability (which led to much enhanced
dividend level in the case of FT) in the first half of 2005 DT's and
FT's profits were then impacted by the competitive environment
yet again.

Us, Canada and Latin American utilities and infrastructure
We avoided the US market for most of the year, believing it to be
fully valued, but a halding in the US group AT&T (renamed from
SBC) was added to the portfolio in the fourth quarter. AT&T is a
stock with a high dividend yield and should start to see the benefits
of its integration of local, long distance and wireless businesses
through the next eighteen months, The portfolio’s principal

Premier Utilities Trust PLC
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- Investment Manager’s Report

continued

investment in Canada is Clean Power income fund. This company
is a developer and operatar of renewable generation assets.
Currently the business cwns biomass, hydro, landfill gas and
wind-powered assets across North America and in 2006 should
benefit from the opening of one of Canada’s largest wind farms
on the shere of Lake Erie. This proved a disappeinting investment
over the period but since the end of the year the shares have
performed well.

Far East and Australasian utilities and infrastructure

Two Chinese stocks were purchased during the period. China
Shenhua Energy owns coal producticn facilities and has significant
power generating capacity. The company is China’s largest domestic
coal producer and has one of the world's (argest coal reserves. Coal
is the key fuel source for Chinese power generators and having a
reliable, cheap source of fuel gives China Shenhua an advantage
over s competition. Guangdong Invesiment has water supply as its
main business, but the company also has small power generation,
toll road, hotel and property businesses, Both these companies will
benefit from continued economic development in China and our
analysis shows the shares to be significantly undervalued.

Premier Utilities Trust PLC

Qutlook

Some of the key drivers hehind the good returns achieved by utility
companies over the last two years remain in place. High electricity
prices, healthy corporate cash flow and merger and acquisition
activity are likely to remain features for 2006, We see further
growth in cash returns to shareholders from our chosen sector,

but some risks are emerging. Bond yields felt 40 basis points in the
US and Europe last year which was one factor behind the good
performance of higher yielding sectors. A rise in bond yields, which
some market commentators are predicting, would be a difficult
headwind for the utilities to work against. in addition, several
European countries will see some political uncertainty surrounding
local elections, often a negative for the regulated utilities sector. We
will use hedging instruments when thought appropriate in order to
protect the capital value of the Company.

However, our universe is very diverse and we have already added to
our far eastern investments as well as purchasing a new investment
in the US independent power producer AES Corp. Despite the
perceived increase in the risks ahead, we are confident that we can
build on the success of the last twe years. We welcome contact
with existing and potential new investors and further details of the
Cormpany may be found at www.premierfunds.co.uk.

Kevin Scutt
Andrew Whalley
Premier Fund Managers Limited

13 March 2006
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. Investment Portfolio

Holdings in descending order as at 31 December 2005

Valuation
Company Activity Country £000 % of total
BY Group Fixed line telecommunications UK 4,005 82%
RWE Electricity generation and supply Germany 3,827 7.8%
BAA Airport operations UK 3,195 6.5%
Veolia Envifonnement Water, waste and services France 3,043 6.2%
Deutsche Telekom Fixed line and mobile telecommunications Germany 2,940 6.0%
Suez Water, waste and electricity generation France 2,881 5.9%
E.ON Electricity generation and supply Germany 2,774 57%
National Grid Electricity and gas transmission UK 2,726 5.6%
AT&T Fixed line and mobile telecormmunications USA 2,708 5.5%
Clean Power Renewable electricity generation Canada 2,654 54%
China Shenhua Energy Electricity generation and coal supply China 2,395 4.9%
France Telecom Fixed line and mobile tefecommunications France 2,309 47%
Telekom Austria Fixed line and mobile telecommunications Austria 2,212 4.5%
Renewable Energy Generation Renewable electricity generation UK 2,195 4.5%
Scottish Power Electricity generation and supply UK 2,063 4.2%
Etisa OYJ Fixed line and mobile telecommunications Finland 1,848 3.8%
Draxgroup Electricity generation UK 1,610 3.3%
KT Corporation Fixed line and maobile telecommunications Korea 1.581 3.2%
Verbund Electricity generation and supply Austria 1,479 3.0%
Countryside Power Energy supply Canada 292 0.6%
Guandong Investments Water supply  Heng Kong 251 0.5%
Portfolio total 43,983 100.0%

Premier Utilities Trust PLC
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. Directors’ Report

The Directors have pleasure in submitting their Report and Finandial Statements for the year ended 31 December 2005,

1. Incorporation

The Campany was incorpatated in England and Wales under the Companies Act 1985, as amended (the ‘Companies Act), and registered
in England and Wales as a public limited company on 12 September 2003,

The Company was established in connection with the scheme of reconstruction of LeggMason Investors International Utilities Trust Pic, and
was effectively launched on 3 November 2003 when it allotted 19,143,433 ordinary shares and 19,143,433 zerc dividend preference shares.

2. Business and tax status

The Company is an investment company as defined in Section 266 of the Companies Act 1985. The Company operates as an investment
trust and directs its affairs 5o as 1o enable it to seek approval as such by the inland Revenue under Section 842 of the Income and
Carparation Taxes Act 1988 from the beginning of its first accounting period.

5o far as is known, the "close company™ provisions of the Income and Corporation Taxes Act 1988 do not apply to the Company.
The Company has no employees.

3. Review of activities
During the year the Company followed the normal activities of an investment trust company.

A description of the Company’s activities during the year is given in the Chairman’s Statement on pages 5 and 6 and in the Investment
Manager's Report gn pages 7 and 8,

4. Results and dividends
The results for the year are set out in the Income Statement on page 20.

Following the payment of the Company's fifth interim dividend of 2.25p for the period ended 31 December 2004 on 31 March 2005 the
Company declared and paid an interim dividend of 1.5p per ordinary share for the year ending 31 December 2005. This dividend was paid
on 30 June 2005, A second interim dividend of 1.5p per ordinary share was paid on 30 September 2005. A third interim dividend of 1.5p
per ordinary share was paid on 30 December 2005. A fourth interim dividend will be paid on 31 March 2006 to members on the register
at the close of business on 10 March 2006. The shares were marked ex-dividend on 8 March 2006.

5. Net asset value
The net asset value per ordinary share, including revenue reserve, at 31 Decermber 2005 was 156.06p (31 December 2004: 137.84p).
The cumulative net asset value of the zero dividend preference share at 31 December 2005 was 115.80p (31 December 2004: 108.23p).

6. Management agreements

The Company’s investments are managed by Premier Fund Managers Limited under the terms of the management agreement which
will continue until termination by either party at one year's notice. There are no specific provisions contained within the Investment
Management Agreement relating 10 compensation payable in the event of termination of the agreement other than entitlement 1o fees
which would be payable within any notice period.

The company secretarial services and the general administration of the Company are undertaken by Premier Asset Management plc under
the terms of an agreement which wifl continue until terminated by either party at six months’ notice.

7. Directors
The present Directors are listed below and on page 2. They are all non-executive and have all served throughout the year apart from
Mr Adam Cooke who was appointed as a Director on 26 July 2005, Mr William Syson retired from the Board on 26 April 2005,

None of the Directors has a contract of service with the Company, nor has there been any contract or arrangement between the Company
and any Director at any time during the year,

Geoffrey Burns (Chairman) (52) has warked in the investment fund industry for over twenty years and was an investment manager for
seven years. From 1997 tc 2000 he was a director of and head of investment trusts at Murray Johnstone Limited. Mr Burns is an advisor to
a number of government or multilateral agencies who make investments in private equity funds in emerging markets, including CDC
Group of the UK, the Swiss thvestment Fund for Emerging Markets and the Asian Development Bank.

10 Premier Utilities Trust PLC
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Directors’ Report

continued

Adam Caoke (46) was a global partner of AMVESCAP PLC, one of the warld's largest independent investment management organisations
where he worked for INVESCC UK. His experience includes the UK institutional business, investment trusts and collective investments. Mr
Cooke is a member of the Chartered Institute of Bankers and is a non executive director of City Natural Resources High Yield Trust PLC and
Midas Income and Growth Trust PLC,

lan Graham (52) has over 20 years experience as an investment analyst, more than half of which were spent covering utilities, having
worked at Scrimgeour Kemp-Gee, Simon & Coates, Nat West Securities and Merrill Lynch until 2001,

Michael Wigley (66} is a director of The Conygar Investment Company plc. He was formerly a director of Matheson Investment Limited
and a non-executive director of Development Securities PLC. He was deputy chairman of LeggMason Investors International Utilities Trust
Plc, the predecessor company.

In accordance with the Articles of Association, Mr Adam Cocke retires following his appointment since the fast Annual General Meeting
and being eligible offers himself for election. Mr lan Graham retires by rotation and being eligible offers himself for re election.

Directors’ beneficial and family interests
The interests of the Directors and their families in the shares of the Company are as follows:

Ordinary Zero dividend preference Ordinary Zero dividend preference

shares at shares at shares at shares at

31 Pecember 2005 31 December 2005 31 December 2004 31 December 2004

Geoffrey Burns 69,500 - 29,500 -
Adam Cooke 14,000 - - -
lan Graham 10,126 - 10,126 -
Michael Wigley 116,000 15,175 100,000 15,175

There have been no changes in any of the above heldings up to the date of this report. Nore of the Directors nor any persons connected
with them had a material interest in any of the Company's transactions, arrangements or agreements during the year.

8. Corporate governance

Introduction

The Board is accountable 1o the Company’s shareholders for the governance of the Company's atfairs and this statement describes how the
principles of the Combined Code on Corporate Governance {‘the Code’) issued by the Financial Reporting Council in July 2003 have been
applied to the affairs of the Company. In applying the principles of the Code, the directors have also taken account of the Code of
Corporate Governance published by the Association of Investment Trust Companies ("the AITC Code'), which has established a framework
of best practice specifically for the Boards of investment trust companies. There is some overlan in the principles (aid down by the two
Codes and there are some areas where the AITC Code is more flexible for investment trust companies.

The Board

The Board currently consists of four non-executive Directors all of whom are independent of the Investment Manager. Their biographies are
set out above, Collectively the Board has the requisite range of business and financial experience which enables it to provide clear and
effective leadership and proper stewardship of the Company.

The number of meetings of the Board, the Audit Committee and the Nomination Committee held during the financial year and the
attendance of individual Directors are shown below:

Nomination

Board Audit Committee

Number of meetings in the year 4 2 1

Geoffrey Burns 4 2 1

Adam Cooke {appointed 26 July 2005) 2 1 1

lan Graham 4 2 1

Michael Wigley 4 2 1
‘William Syson {retired 26 April 2005) 2 1

All of the Directors attended the Annual General Meeting heid in April 2005 apart from Mr Cooke who was appoeinted to the Board o
26 July 2005. :

Premier Utilities Trust PLC
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. Directors’ Report

continued

The Board deals with the Campany’s affairs, including the setting of gearing and investment policy parameters, the monitoring of gearing
and investment policy and the review of investment perfermance. The Investment Manager takes decisions as to asset allocation and the
purchase and sale of individual investments. The Board papers circulated before each meeting contain full infermation on the financial
condition of the Company. Key representatives of the investment Manager attend most of the Board meetings, enabling Directors to probe
further or seek dlarification on matters of concern.

Matters specifically reserved for discussion by the full Board have been defined and a procedure adopted for the Directors to take
independent professional advice if necessary at the Company’s expense,

The Chairman of the Company is a non-executive Director. A senior non-executive Director has not been identified as the Board is
comprised entirely of non-executive Directors, '

In accordance with the Articles of Association new Directors stand for election at the first Annual General Meeting failowing their
appointment. The Articles require that one third of the Directors retire by rotation each year and seek re-election at the Annual General
Meeting. In addition, al Directors are required to subrnit themselves for re-glection at least every three years and will seek annual re-
election if they have already served for more than nine years or are aged over 70.

Performance evaluation/re-election of Directors

An appraisal process has been established in order to review the effectiveness of the Board, the Committees and individual Directors. This
process involves the consideration by the Chairman and the Board of responses from individual Directors to a guestionnaire which is
completed on an annual basis. In addition the other Directors meet collectively once a year to evaluate the performance of the Chairman.
As a result of this evaluation the Nomination Committee recommends the election of Mr Adam Cooke who retires following his
appointment since the last Annual General Meeting and the re-election of Mr lan Graham who retires by rotation.

The performance of the Company is considered in detail at each Board meeting.

Board Committees

The Board believes that the interests of shareholders in an investment trust company are best served by limiting its size such that all
Directors are able to participate fully in all the activities of the Board. It is for this reason that the membership of the Audit and Nomination
Committees is the same as that for the Board as a whole.

Audit Committee

Mr Ccoke is the Chairran of the Audit Committee which operates within defined terms of reference, The Audit Committee meets at least
twice a year and is responsivle for review of the annual and interim reports, the nature and scope of the external audit and the findings
therefrom, and the terms of appointment of the auditors, including their remuneration and the provision of any non-audit services by them
are discussed. The Audit Committee meets representatives of the Investment Manager and its Compliance Officer who report as to the
proper conduct of business in accordance with the regulatory environment in which both the Company and the Investment Manager
operate and reviews the Investment Manager's internal controls. The Company's external Auditors also attend this Committee at its request
and report on their findings in relation to the Company's statutory audit.

Nomination Committee
Mr Burns is the Chairman of the Nomination Committee which is responsible for the Board appraisal process, and reviews the Board's size
and structure and is responsible for succession planning. The Nomination Committee meets at least annually.

Remuneration

The Beard as a whole considers Directors” remuneration and therefore has not appointed a separate remuneration committee. As the
Company is an investment trust and all Directors are non-executive the Company is not required to comply with the Code in respect of
executive Directors’ remuneration. Directors’ fees are detailed in the Directors’ Remuneration Report on page 17.

12 Premier Utilities Trust PLC




. Directors' Report

continued

Evaluation of performance of Investment Manager
The investment performance is reviewed at each regular Board meeting at which representatives of the Investment Manager are required

10 provide answers to any guestions raised by the Board, The Board has instigatet an annual format review of the Investment Manager
which includes consideration of:

+» performance compared with relevant indices;

* investment resources dedicated to the Company;

« investment management fee arrangements and notice year compared with the peer group; and
» marketing effort and resources provided to the Company.

The Board believes that Premier Fund Managers Limited has served the Company well in terms of investment perfarmance and has no
hesitation in continuing its appointment.

Statement of compliance
The Board believes that it has complied with all the material provisions, in so far as they apply to the Company’s business, of the Code
throughout the year under review. it did not, howaver, comply with the following provisions, as explained above;

* due to the small size of the Board and nature of the business a separate remuneration committee has not been established; and
* a senjor non-executive Director has not been identified.
The Board has adhered to the principles of the AITC Code in all material respects.

9. Socially responsible investment

The Board has delegated the investment management function to Premier Fund Managers Limited. The Investment Manager's primary
objective is to produce superior financial returns to investors. It believes that over the long term sound social, environmental and ethicaf
polidies make good business sense and takes these issues into account, when, in its view, they have a material impact on either the
investment risk or the expected return from an investment.

10. Exercise of voting powers

The Board has delegated authority to the Investment Manager to vote the shares held by the Company in accordance with current best
practice. Wherever practical the Investment Manager does vote the shares but in the markets where the Company invests this is not always
the case. The Investment Manager may refer to the Board on any matters of a contentious nature.

11. Substantial shareholdings
As at the date of this report the Company had been notified of the following substantial interests in the ordinary and zero dividend
preference share capital of the Company.

% of share

Ordinary shares Number of shares capitat
Investec Bank (UK) Limited 2,319,317 12.8
NCL Smith & Williamson 2,265,000 12.5
Zero dividend preference shares

Rensburg Sheppards PLC 4,187,876 21.9
(G Asset Management Limited 2,150,000 11.2
Investec Bank (UK) Limited 1,800,000 9.4
NCL Smith & Williamson 1,734,672 9.1

In addition, 3,098,926 ordinary shares (17.08% of the issued ordinary share capital} are held in the PEP and ISA scheme that is
administered by Premier Fund Managers Limited on behalf of individual shareholders.

12. Purchase by the Company of its own shares and sale of treasury shares

At an Annual General Meeting held on 26 April 2005 a special resolution was passed, giving the Directors authority until the conclusion of
the earlier of the 2006 Annual General Meeting, and 25 Qctober 2006, to make market purchases of up to 2 maximum of 2,719,700
ordinary shares and 2,869,600 zero dividend preference shares. During the year ended 31 Decernber 2005 no shares were purchased.

14  Premier Utilities Trust PLC




. Directors’ Report

continued

The Board proposes that the Company should be given renewed authority to purchase ordinaty shares and zero dividend preference shares
in the market either for cancellation or to be held, sold, transferred or otherwise dealt with as treasury shares in accordance with the
Companies Act. Resclution & of the Annual General Meeting, which is a special resolution, is being proposed far this purpose.

The Board remains committed to exploring methods by which shareholder value can be enhanced. The purchase and cancellation or
holding in treasury by the Company of its shares at a cost below the net asset value of those shares enhances the net assat value of the
remaining shares. This additional demand for shares may reduce the discount at which the shares trade.

It is proposed that the Company be authorised to purchase on the London Stock Exchange up to 2,719,700 ordinary shares and 2,869,600
zero dividend preference shares {representing 14.99% of each class of the Company’s issued share capital as at the date of this document).
Any such purchases will be completed by the delivery to the Company of shares which will then be cancelled immediately or held, sold,
transferred or otherwise dealt with as treasury shares in accordance with the Companies Act,

Under London Stock Exchange rules, the maximum price to be paid on any exercise of the authority in respect of ordinary shares must not
exceed 105% of the average of the middle market quotations for a share for the five business days immediately preceding the date of
purchase. Separately we have chosen to restrict our authority to purchase zero dividend preference shares to a maximum price equivalent
to their accrued capital entitlernent at the time of purchase.

Purchases of shares will be made within guidelines set from time 1o time by the Board. Purchases of ordinary shares will only be made in
the market at prices below the prevailing net asset value attributable to an ordinary share (as determined by the Directors on a date not
falling more than 10 days before any intended purchase) and no purchases of zero dividend preference shares will be made at a price in
excess of their accrued capital entitiement (as at the business day immediately preceding the day on which the zero dividend preference
share is purchased). In addition, no ordinary shares will be purchased at a price where, immediately following such purchase and on the
basis of the Company’s net asset value (as determined by the Directors on a date not falling more than 10 days before any intended
purchase), the cover on the zero dividend preference shares (on that date as determined by the Directors and taking into account any
related purchase of zero dividend preference shares) will be less than 1.1 times. In any event, the minimum price paid may not be below
1p per share.

The Board will generally endeavour to make any purchases of shares in equal proportions of crdinary shares and zero dividend preference
shares in arder 10 maintain the Company’s capital structure. However, there may he timing differances in such purchases or it may prove
impracticable to purchase sufficient {or any) shares of the relevant class which may lead 1o short or longer imbalances in the Company’s
structure.

No shares will be purchased by the Company during prohibited periods imposed by the UK Listing Authority unless dispensation is first
obtained. These are currently (i) the period, of two months immediately preceding the preliminary announcement of the Company’s
annual results {or from the year-end 1o the date of the announcement, if less than two menths) and (i} the period, of one month
immediately preceding the publication of the Company's half-yearly report (or from the half-year date to the date of publication, if less
than one month}.

Any exercise by the Company of the authority to purchase shares will occur only when market conditions are appropriate.

The authority to purchase shares will last until the Annual General Meeting of the Company in 2007, or 23 October 2007, whichever is the
earlier. The authority may be renewed by shareholders at an Extraordinary General Meeting.

Purchases will be funded either by using available cash resources, debt or by selfing investments.

Effect on shareholders

The effect of the implementation of this proposal will generally be to enhance the net asset value of the remaining shares, as ordinary
shares will only be acquired in the market for less than their underlying net asset value and zero dividend preference shares will only be
acquired at a price equal to or less than their accrued capital entitlement.

Treasury shares

With effect from 1 December 2003, the Companies Act has been amended to permit the Company to held up to 10% of its own shares in
treasury as an alternative to cancelling such shares. Resolution 7, which will be proposed as a special resolution, will enable the Company
to sell shares held in treasury for cash without having to make a general offer to all shareholders. This wouid give the Company the ability
1o re-issue treasury shares quickly and cost effectively.
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. Directors’ Report

continued

13. Investment policy
Following the publication of the Investment Entities (Listing Rules and Conduct of Business} Instrument 2003, the Board has announced
that the investrnent policy of the Company is not to invest in other UK listed investment companies.

14. Payment of suppliers

It is the Company’s payment policy to obtain the best possible terms for all business and therefore there is no consistent policy as to the
terms used. The Company agrees with its suppliers the terms on which business will take place and it is our policy to abide by these terms.
There were no trade creditors at 31 December 2005.

15. Auditors
Ernst & Young LLP have expressed their willingness to continue in office as Auditor and a resclution preposing their reappointment wifl be
submitted at the Annual General Meeting-

By Order of the Board
Premier Asset Management plc

Secretary
13 March 2006
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. Directors’ Remuneration Report

The Board has prepared this report, in accordance with the requirements of Schedule 7A to the Companies Act 1985. An ordinary
resolution for the approval of this report will e put to the members at the forthcoming Annual General Meeting.

The law requires your Company's auditors to audit certain of the disclosures provided. Where disclosures have been audited, they are
indicated as such, The auditors' oginion is included in their report on page 19.

Remuneration committee
The Board as a whole fulfils the function of a Remuneration Committee. The Company Secretary, Premier Asset Management ple, will be
asked to provide advice when the Directors consider the level of Directors’ fees,

Policy on Directors’ fees
The Board's policy is that the remuneration of non-executive Directors should reflect the experience of the Board as a whole and be fair and
comparable to that of other investment trusts that are similar in size, have a similar capital structure and have a similar investment objective.

The fees for the non-executive Directors are determined within the limits set out in the Company’s Articles of Association. The Directors are
not eligible for bonuses, pension benefits, share options, long-term incentive schemes or other benefits.

Directors’ service contracts

It is the Board's palicy that none of the Diractors have a service contract. The terms of their appointment provide that a Director shall retire
and be subject to re-election at the first Annual General Meeting after hisher appointment, and at least every three years or every year
once over 70 years of age or 9 years service after that. The terms also provide that a Director may be removed without notice and that
compensation will not be due on leaving office.

Your Company's performance
For the purpose of this report the Board is

, : . Share price performance
required to select an index against which the price p

Company's performance can be measured. ?g ]

Although performance is not measured against 60 - —— Ordinary share price

a single benchmark the FTSE Global Utilities 50 - total return

Index (sterling based) has been selected for this 40 {Source: AITC)

purpose. The graph opposite shows the share 4 ST e FTSE Global Utilities Index (£)
. . 20 4 (Source: Datastream)

price performance of the ordinary shares 04

against the FTSE Global Utifities Index on a 0 ’f.':ﬁ ' e |

total return basis from the date the Company 311172603 31/12/2004 31122005

was launched until 31 December 2005.

Directors’ emoluments for the year (audited)
The Directors who served in the year received the following emotuments in the form of fees:

Year ended Period ended
31 December 31 December

2005 2004
Geoffrey Burns 19,667 19,562
Adam Cooke (appointed 26 July 2005) 6,497 -
lan Graham 15,000 19,562
Michael Wigley 15,000 19,562
William Syson (retired 26 April 2005} 7,333 28,690
Total 63,497 87,376

Approval
A resolution for the approval of the Directors' Remuneration Report for the year ended 31 December 2005 will be proposed at the Annuat
General Meeting.

By Order of the Board

Premier Asset Management plc
Secretary

13 March 2006
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- Statement of Directors’ Responsibilities in Respect of
the Financial Statements

Company law in the United Kingdom requires the Directors to prepare financtal statements for each financial year which give a true and
fair view of the state of affairs of the Company and of the profit or loss of the Company for that year. In preparing these financial
statements, the Directors are required to:

» select suitable accounting policies and then apply them consistently;

» make judgements and estimates that are reasonable and prudent;

* prepare the accounts on the going concern basis unfess it is inappropriate to presume that the Company will continue in business; and
* follow applicable United Kingdom law and appropriate accounting standards,

The Directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the financial
position of the Company and 1o enable them to ensure that the accounts comply with the Companies Act 1985. They are also responsible
for safeguarding the assets of the Company and hence for taking reasonable steps for the prevention and detection of fraud and

other irregularities.

18 Premier Utilities Trust PLC




. Independent Auditors’ Report

to the members of Premier Utilities Trust PLC

We have audited 1he financial statements of Premier Utilities Trust PLC for the year ended 31 December 2005 which comprise the Income
Statement, Balance Sheet, Reconciiation of Movements in Shareholders’ Funds and Cash Flow Statement and the related notes 1-25.
These financial statements have been prepared under the accounting policies set out therein, We have also audited the information in the
Directors’ Remuneration Report that is descrized as having been audited.

This report is made sclely to the Company's members, &s a body, in accordance with Section 235 of the Companies Act 1985, Our audit
work has been undertaken so that we might state 1o he Company's members those matters we are required to state to them in an
auditors’ report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume responsibility to anyone
other than the Company and the Company’s mernbers as a body, for our audit work, for this report, or for the opinions we have formed,

Respective responsibilities of Directors and Auditors

The Directors are responsible for preparing the Annual Report, the Directors’ Remuneration Report and the financial statements in
accordance with applicable United Kingdom law and Accounting Standards (United Kingdem Generally Accepted Accounting Practice) as
set out in the Statement of Directors' Responsibilities.

Qur responsiility is to audit the financiat statements and the part of the Directors’ Remuneration Report to be audited in accordance with
relevant legal and regulatory requirements and international Standards on Auditing (UK and Ireland).

We report to you our opinicn as to whether the finandial statements give a true and fair view and whether the financial statements and
the part of the Directors’ Remuneration Report to be audited have been properly prepared in accordance with the Companies Act 1985.
We also report to you if, in our opinion, the Directors’ Report is not consistent with the financial statements, if the Company has not kept
proper accounting records, if we have not received all the information and explarations we require for our audit, or if infarmation specified
by law regarding Directors’ remuneration and other transactions is not disclosed.

We review whether the corporate governance statement reflects the Company’s compliance with the nine provisions of the 2003 FRC
Combined Code specified for our review by the Listing Rules of the Financial Services Authority, and we report if it does not. We are not
required to consider whether the Board's staternents on internal control cover all risks and controls, or form an opinion on the effectiveness
of the Company’s corporate governance procedures or its risk and control procedures.

We read other information contained in the Annual Report and consider whether it is consistent with the audited financial statements. The
other information comprises only the Financial Highlights, Principal Risk Factors, the Chairman’s Statement, Investment Manager’s Report,
Directors’ Report and the unaudited part of the Directors’ Remuneration Report. We consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the financial statements. Our responsibilities do not extend to any
other information.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices Board.
An audit includes examination, on a test basis, of evigence relevant to the amounts and disclosures in the financial statements and the part
of the Directors’ Remuneration Report to be audited. 1t also includes an assessment of the significant estimates and judgments made by
the Directors in the preparation of the financial statements, and of whether the accounting pelicies are appropriate to the Company’s
circumnstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain al! the information and explanations which we considered necessary in order to
provide us with sufficient evidence to give reasonable assurance that the financial statements and the part of the Directors’ Remuneration
Report to be audited are free from material misstaternent, whether caused by fraud or other irregularity or error. In forming our opinion we
alsc evaluated the overall adequacy of the presentation of information in the financial statements and the part of the Directors’
Remuneration Report to be audited.

Opinion
In our opinion:

« the financial statements give a true and fair view, in accordance with United Kingdom Generally Accepted Accounting Practice, of the
state of the Company’s affairs as at 31 December 2005 and of its net return for the year then ended; and

+ the financial statements and the part of the Directors’ Remuneration Report to be audited have been properly prepared in accordance
with the Companies Act 1985.

Ernst & Young LEP

Registered Auditor C( INSh ¢ T L2

London

13 March 2006

Premier Utilities Trust PLC




. Income Statement
for the year ended 31 December 2005

Restated
Period from 12 September 2003
Year ended 31 December 2005 to 31 December 2004
Revenue Capital Total Revenue Capital Totat
Notes £000 £000 £000 £000 £0090 £000
Gains on investrents — realised 15 - 5,061 5,081 - 2,681 2,681
{Losses)gains on investments — unrealised 16 - (148) (148) - 6,985 6,985
Gains/{losses} on foreign exchange 15 - 27 27 - (121) (121
income 2 2,475 - 2,475 2,720 - 2,720
Investment management fee 3 (531) (271) (802) (529} (1,124} (1,653)
Other expenses 4 (393) - (393) (486} - (486)
Return before interest payable and taxation 1.551 4,669 6,220 1,705 8,421 10,126
Interest payable 5 (14) (1,449) (1,463) {(5) (1,576) (1,5817)
Return on ordinary activities before taxation 1,537 3,220 4,757 1,700 6,845 8,545
Taxation on ordinary activities 6 (228) - (228) (163) (17) (180}
Return on ordinary activities after taxation
attributable to equity shares 1,309 3,220 4,529 1,537 6,828 8,365
Return per ordinary share (pence} 20 24.96 4585
Return per zero dividend preference
share (pence) 20 7.57 8.23

The total column of this statement is the profit and loss account of the Company.
All revenue and capital items in the above statement derive from continuing operations.
The notes on pages 24 to 34 form part of these financial statements.

The supplementary revenue and capita columns are both prepared under guidance published by the Association of Investment Trust
Companies.

A Statement of Total Recognised Gains and Losses is not required as all gains and losses of the Company have been reflected in the above
statement.
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Balance Sheet
as at 31 December 2005

Restated
2005 2004
Notes £000 £000
Fixed asseis
Investments at fair value through the income statements 8 48,988 45,138
Cuarrent assets
Debtors 9 404 1,483
Cash at bank 1,472 453
1,876 1,936
Current Habilities
Creditors: amounts falling due within one year 10 (382) (1,346)
Kot current assets 1,494 590
Total assets less awrent Habilities 50,482 45,728
Creditors: amounts falling due after more than one year 1" (22,168) (20,719)
Total net assats 28,314 25,009
Capital and reserves
Share capital 12 181 181
Share prerium 13 - -
Redemption Reserve 14 10 10
Capital reserve — realised 15 3,211 {(157)
Capital reserve — unrealised 16 6,837 6,985
Special reserve 17 17,474 17,474
Revenue reserve 18 601 516
Total equity shareholders’ funds 28,314 25,009
Net asset value per zero dividend preference share (pence) 21 115.80 108.23
{zero dividend preference shares are classified as financial liabilities}
Net asset value per ordinary share (pence) 21 156.06 137.84

The financial statements on.pages 20 to 34 were approved by the Board on 13 March 2006 and were signed on its behalf by:

(o

Adam Cooke
Director s

e

The notes on pages 24 to 34 form part of these financial statements.
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. Reconciliation of Movement in Shareholders’ Funds
for the year ended 37 December 2005

Capital Capital
Share Share Redemption reserve reserve Special Revenue
capital Premium reserve realised  unrealised reserve reserve Total

£000 £000 £000 £000 £000 £000 £000 £000
For the year ended
21 December 2005
Balance at 31 December 2004
as originally reported 372 - 1,586 (157) 7,043 36,426 108 45,378
Restatements (191) - (1,576) - (58) {18,952) 408 (20,369}
Balance at 31 December 2004
(restated) 181 - 10 {157) 6,985 17,474 516 25,009
Return on ordinary activities
after taxation - - - 3,368 (148) - 1,309 4,529
Dividends paid - - - - - - {(1,224) (1,224
Balance at 31 December 2005 181 - 10 3,211 5,837 17.474 601 28,314

Capital Capital
Share Share Redemption reserve reserve Special Revenue
capital Premium reserve realised  unrealised reserve reserve Total
£000 £000 £000 £000 £000 £000 £000 £000

For the period ended
31 December 2004
Opening balance - - - - - _ _ _
Ordinary shares issued 181 - - - - - - 181
Return on ordinary activities
after taxation - - - (157) 6,985 - 1,537 8,365
Dividends paid - - - - - - (1,021) (1,021}
Premium on issue of share capitat - 18,952 - - - - - 18,952
Transfer to spedcial reserve - (18,952) - - - 18,952 - -
Formation expenses - - - - - (572) - {572}
Repurchase of own shares
for cancellation - - 10 - - (906) - (896}
Balance at 31 December 2004
(restated) 181 - 10 (157} 6,985 17,474 516 25,009

The notes on pages 24 to 34 form part of these financial statements.
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. Cash Flow Statement
for the year ended 31 December 2005

Period from
12 September
Year ended 2003 to
31 December 31 December
2005 2004
Notes £000 £000
Operating activities
Income received from investments 2,394 2,144
Interest received 161 125
Other income received 9 16
Investment management fees paid (1,699) (442)
Other cash payments (402) (449)
Net cash inflow from operating activities 22 463 1,394
Servicing of finance
Interest paid (14) (5)
Taxation
Overseas 1ax paid (221) (187)
Financial investments
Purchases of investments {50,527} {88,371}
Sales of investments 51,469 73,684
Liguidation of futures and options 1,073 (854)
Net cash inflowfoutflow) from financial investments 2,015 (15,541)
Equity dividends paid (1,224) (1,021)
Net cash inflow/(outfiow) before financing 1,019 (15,360)
Financing activities
Issue of share capital - 17,341
Redemption of redeemable shares - GO
Buy-back of ordinary shares - (306)
Formation costs - (572)
et cash inflow from financing - 15,813
Increase in cash for the year 23 1,019 453

The notes on pages 24 10 34 form part of these financial staternents.
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. Notes to the Financial Statements

1. Accounting policies
A summary of the principal accounting policies, all of which have been applied consistently throughout the year, is set out below:

(a) Basis of accounting

These financial statements are prepared under the historical cost convention as modified by the revaluation of fixed asset investments and
in accordance with applicable accounting standards and with the Statement of Recommended Practice 2003 regarding the Financial
Statements of Investment Trust Companies ("SORP“}, The Company has adapted FRS 25 “Financial Instruments: Disclosure and
Presentation”, FRS 26 “Financial Instruments: Measurement” and FRS 21 "Events after the Balance Sheet Date” in these financial
statements and comparatives have been restated. The significant accounting impact on these financial statements is set out below:

* Listed investments are now valued at fair value deemed to be their bid market prices whereas in prior periods they had been valued at
middle market prices. The effect of this change is to decrease the value of listed investments at 31 December 2005 by £89,862 and at
31 December 2004 by £58,087.

+ Dividends on the Company’s ordinary shares will not be recognised in the financial statements until they have been declared and paid or
approved at an AGM, whereas in prior periods they were recognised in the period to which they relate. As a result the Balance Sheet
"Creditors: amounts falling due within one year” as at 31 December 2004 has been restated by reducing it by £408,000.

* The Company's zero dividend preference shares are classified as " Creditors: amounts falling due after more than one year” and not as
part of “Capital and reserves”. The figures for the prior periods have been restated for this change. The increase in the provision for the
premium on redemption of zero dividend preference shares that has been recognised in the year ended 31 December 2005 of
£1,449,000 (2004: £1,576,000) has been included with finance costs in the Income Statement.

With the exception of the changes stated above, the accounting policies adopted in the 2004 financial statements remain unchanged.

{b) Valuation of investments
Quoted fixed asset investments have been valued at bid market prices at the close of business at the year end.

There were no investments in futures and options at the year end.

The differences between the cost of fixed asset investments (including futures and eptions) and their valuation at the Balance Sheet date
have been treated as unrealised appreciation/depreciation and have been taken to capital reserve — unrealised.

Profits and losses on realisation of fixed asset investments have been taken to capital reserve - realised.

(<) Foreign currency

Transactions denominated in foreign currencies are translated into sterling at actual exchange rates as at the date of the transaction or,
where appropriate, at the rate of exchange in a related forward exchange contract. Monetary assets and liabilities denominated in foreign
currencies at the year end are reported at the rates of exchange prevailing at the year end or where appropriate, at the rate of exchange in
a related forward exchange contract. Any gain or loss arising from a change in exchange rates subsequent to the date of the transaction is
included as an exchange gain or loss in capital reserve - realised. Foreign exchange movements on fixed asset investments are included in
the Income Statement within gains on investmenits.

{d) Income
Investment income, which includes related taxation, has been accounted for on an ex-dividend basis when the Company’s right to the
income is established.

Interest receivable on depasits is accounted for on an accruals basis.

(e) Expenses
All expenses are accounted for on an accruals basis and are charged as follows:
« the basic investment management fee is charged wholly to revenue;

* the performance fee earned for the year ended 31 December 2005 has been allocated between capital and revenue based on the
out-performance attributable to capital and revenue respectively;

* investment transactions costs are charged wholly to capital; and
« other expenses are charged wholly to revenue.
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. Notes to the Financial Statements

continued

1. Accounting policies {continued)

{f) Finance costs of zero dividend preference shares

The Directors have allocated 100% of the finance costs relating to the zero dividend preference shares to capital. Accordingly, a redemption
reserve has been set up to provide for the repayment entitiements attached to the zero dividend preterence shares which accrue an a daily
basis to the date of the Company’s winding up on 31 December 2010. These shares are entitled to a repayment of 162.41p initially on the
planned winding up date, equivalent to a redemption yield of 7% per annum on the 100p issue price.

(g) Capital reserve - realised

The following are accounted for i this reserve:

* realised gains or losses on the disposal of investments; and

* realised exchange differences on the disposal of foreign currency balances.

(h) Capital reserve - unrealised

The following are accounted for in this reserve:

» unrealised increases or decreases in the valuation of investments held at the year-end; and

* unrealised exchange differences in the valuation of foreign currency balances and forward foreign exchange contracts in existence at the

year end.

(i) Accounting year and comparatives
The Company was incorporated on 12 September 2003. The accounting year for these financial statements is from 1 January 2005 to
31 December 2005. The comparative figures for the financial statements are for the period from 12 September 2003 to 31 December 2004,

2. Income

Year ended Period ended
31 December 31 December

2005 2004
£000 £000

income from investments:
UK franked investment income 831 1,296
QOverseas dividends 1,487 1,266
Other income 157 158
2,475 2,720

3. Investment management fee
Year ended Period ended
31 December 31 December

2005 2004
£000 £000
Charged to Revenue:
Investment management fee 475 473
Irrecoverable VAT thereon 56 56
531 529
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. Notes to the Financial Statements

continued

3. Investment management fee (continued)

Year ended Period ended
31 December 31 December

2005 2004
£000 £000
Charged to Capital:
Performance fee 245 1,006
Irrecoverable VAT thereon 26 118
271 1,124

The Company’s Investment Manager is Premier Fund Managers Limited under an agreement terminable by either party giving not less than
12 months written notice. Under the investment management agreement, the Investment Manager is entitled to receive from the
Company a management fee, payable monthly in arrears, of 1% of the gross assets of the Company. This fee is charged to revenue.

In addition the Investment Manager is entitled to a performance fee in respect of each accounting year of the Company commencing with
the pericd ending 31 December 2004 if (i) the dividends paid or proposed to be paid on each ordinary share in respect of that accounting
year {(on an annualised basis in respect of the first accounting period) equal at least 6.75p and (i) the gross assets at the end of the year
exceed the highest level of gross assets at the end of any previous accounting year or (if higher) the initial gross assets by more than 7.5%
(again on an annualised basis}. This is equivalent to an annual return on gross assets in any year in which a performance fee is payable of
at least 14.25%. In that event, the performance fee will be egual 1o 15% of the excess. The performance fee that became payable has
been allocated to capital in the current year.

4. Other expenses
Year ended Period ended
31 December 31 December

2005 2004
£000 £000
Secretarial services 75 87
Administration expenses 236 278
Auditor’s remuneration — audit services 18 34
Directors’ fees 64 87
393 486

During the period ended 31 December 2004 the Company's auditors were paid £30,000 in connection with the launch of the Company.

5. Interest payable

Restated

Year ended 31 December 2005 Period ended 31 December 2004

Revenue Capital Total Revenue Capital Total

£000 £000 £000 £000 £000 £000

Bank interest 14 - 14 5 - 5
Appropriations in respect of non-equity shares:

Zero dividend preference - 1,449 1,449 - 1,576 1,576

14 1,449 1,463 5 1,676 1,581
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- Notes to the Financial Statements

continued
6. Taxation
{a) Analysis of charge in the year:
Year ended 31 December 2005 Period ended 31 December 2004
Revenue Capital Total Revenue Capital Total
£000 £000 £000 £000 £000 £Q00
Foreign tax suffered 228 - 228 163 17 180
Total current tax for the year {see note 6b) 228 - 228 163 17 180
Tax charge for the year 228 - 228 163 17 180

(b} Factors affecting current tax charge for the year:
The tax assessed for the year is lower than the standard rate of corporation tax for a company (30%).

The differences are explained below:

Year ended  Period ended
31 December 31 December

2005 2002

£000 £000
Net income befare taxation 1.537 1,700
Corporation tax of 30% 461 510
Effects of:
Non-taxable UK dividends (249) (389)
Expenses not deductible for tax purposes 9 9
Movement in overseas dividends taxable on receipt 37 (68)
Allowable expenses in capital &1 (337
Taxable dividend in capital amount - 33
Movement in excess expenses {177) 242
Qverseas tax 228 163

(233) (347)
Current tax charge for the year (see note 6a} 228 163

Due to the Company’s status as an investment trust, and the intention to continue meeting the conditions required t¢ obtain approval in
the foreseeable future, the Company has not provided for deferred tax on any capital gains and losses arising on the revaluation or disposal
of investments.

After claiming relief against accrued income taxable on receipt, the Company has a deferred tax asset of approximately £34,000
(31 December 2004; £174,000) relating to excess expenses. It is unlikely that the Company wil! generate sufficient taxable profits in the
future to utilise these expenses and therefare no deferred tax asset in respect of these expenses has been recognised.

7. Dividend
Year ended
31 December
2005
Per ordinary share £000
First interim dividend — paid on 30 June 2005 1.500p 272
Second interim dividend - paid on 30 September 2005 1.500p 272
Third interim dividend — paid on 31 December 2005 1.500p 272
Fourth interim dividend — payable on 31 March 2006* 2.250p 408
6.750p 1,224

* Not included as a liability at 31 December 2005.
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. Notes to the Financial Statements

continued

7. Dividend (continued)

The fourth interim dividend will be paid on 31 March 2006 to members on the register at the close of business on 10 March 2006. The
shares were marked ex-dividend on 8 March 2006,

In accordance with FR521 the proposed fourth interim dividend has not been included as a liability in these financial statements.
Dividends relating 1o the period ended 31 December 2004 are detalied below:

Period ended
31 December

2004

Per ordinary share £000

First interim dividend — paid on 31 March 2004 1.125p 205
Second interim dividend - paid on 30 June 2004 1.500p 272
Third interim dividend - paid on 30 September 2004 1.500p 272
Fourth interim dividend — paid on 31 December 2004 1.500p 272
Fifth interim dividend - paid on 31 March 2005* 2.250p 408
7.8750 1,429

* Not included as a liability in the pericd ended 31 December 2004 financial statements.

8. Fixed asset investments
(a) Summary of valuation
31 December 31 December

2005 2004
£000 £00D
Investments listed on a recognised investment exchange:
- UK 15,794 10,993
~ QOverseas 33,194 34,145
48,938 45,138
{b) Movements
i. In the year ended 31 December 2005
Quoted Quoted Total
UK Overseas 2005
£000 £000 £000
Book cost at beginning of year 9,307 27.800 37,107
Unrealised appreciation 1,686 6,345 8,031
Valuation at beginning of year 10,993 34,145 45,138
Purchases at cost 22,780 27,532 50,312
Sales:
- proceeds (19,823) (30,860) (50,683}
— realised gains 2,272 3,143 5,415
Movement in unrealised appreciation (428) (766) {1,194)
Valuation at end of year 15,794 33,194 48,983
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continued

8. Fixed asset investments {continued)
ii. In the period ended 31 December 2004

Restated
Quoted Quoted Total
UK Overseas 2004
£000 £000 £000
Portfolio transferred in connection with the Scheme of Reconstruction of
Legg Mason Investors International Utilities Trust Plc 16,338 7.483 23,81
Purchases at cost 30,689 57,682 88,371
Sales:
- proceeds (39,556} (38,943) (78,499)
- realised gains 1,836 1,578 3,414
Unrealised appreciation 1,686 6,345 8,031
Valuation at end of period 10,993 34,145 45,138
Comprising:
Total Total
year ended period ended
31 December 31 December
2005 2004
£000 £000
Book cost at end of year 42,151 37,107
Net unrealised appreciation at end of year 6,837 8,031
Valuation at end of year 48,988 45,138

The purchases and sales proceeds figures above for the year ended 31 December 2005 include transaction costs of £354,000.

(¢} Gains on investments
Total Total
yearended period ended
31 December 31 December

2005 2004

£000 £000

Realised gains on sales 5415 3,414
(Decrease)increase in unrealised appreciation {1.194) 8,031
4,221 11,445

A list of the Company’s investments is shown on page 9, a sector breakdown and a geographical allocation is shown on page 7.

9. Debtors
31 December 31 December
2005 2004
£000 £000
Accrued income and prepayments 367 435
Overseas tax recoverable 19 27
Margin deposits held by broker - 923
Other 18 98
404 1,483
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10. Creditors: Amounts falfling due within one year

Restated
31 December 31 December
2005 20045
£000 £000
Perfarmance fee payable 315 1,183
Other creditors 67 163
382 1,346

11. Creditors: Amounts falling due after more than one year
Restated
31 December 31 December
2005 2004
£000 £000
19,143,433 ZDP shares of £0.01 191 191
Redemption reserve 3,025 1,576
Allocation of special reserve (see note 17) 18,952 18,952
22,168 20,719

The authorised number of zero dividend preference shares of £0.01 as at 31 Decermnber 2005 is 105,000,000 (31 December 2004:
105,000,000). The allotted, issued and fully paid number of zero dividend preference shares of £0.01 as at 31 December 2005 is

19,143,433 (31 December 2004: 19,143,433).

12. Share capital

Restated
Year ended Year ended Period ended Period ended
31 December 31 December 31 December 31 December
2005 2005 2004 2004
Number of shares £000 Number of shares £000
Authorised:

Qrdinary shares of £0.01 105,000,000 1,050 105,000,000 1,050
105,000,000 1,050 105,000,000 1,050

Allotted, issued and fully paid:
Qrdinary shares of £3.01 18,143,433 181 18,143,433 181
18,143,433 181 18,143,433 181

No shares were bought back in the year to 31 December 2005 (during the peried to 31 December 2004 1,000,000 ordinary shares were

bought back for cancellation at a cost of £906,310).

On 20 April 2004 the Company redeemed 50,000 redeemable shares of £1 each which had been issued on 23 September 2003, 25%
called. The redeemable shares were fully called immediately prior to their redemption. The un-issued share capital created by the

redemption of the redeemable shares has been re-designated as ordinary share capital.
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13. Share premium account

Year ended Period ended

31 December 31 December

2005 2004

£000 £000

Cpening batance - -
Premium on issue of share capital - 37,904
Transfer to special reserve - (37,904)

Closing balance

Pursuant to a special resolution, the Company's appfication to reduce its share premium account was approved by the High Court and
registered with the Registrar of Companies on 13 November 2003. The amount of the reduction was £37,903,997. This amount was
transferred to a Special Reserve which is available for the purchase by the Company of its own shares for cancellation.

14. Redemption reserve

Restated

Year ended Period ended
31 December 31 December
2005 2004
£000 £000
Opening balance 10 -
Buy-back of ordinary shares - 10
Closing balance 10 10
15. Capital reserve - realised
Year ended Period ended
31 December 31 December
2005 2004
£000 £000
Opening balance (157) -
Net gain on reafisation of investments 5,061 2,681
Gains/{losses} on foreign exchange 27 (121)
Provision for premium on redemption of zero dividend preference shares (1.449} (1,576)
Performance fee (271) (1,124}
Qverseas taxation - (17)
Closing balance 3,211 (157
16. Capital reserve - unrealised
Restated
Year ended Period ended
31 December 31 December
2005 2004
£000 £000
Opening balance 6,985 -
Movement in unrealised appreciation:
Investments {1,194) 8,031
Futures and options 1,046 (1,046)
Closing batance 6,837 16,985
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17. Special reserve
Bue 1o the change in the classification of the Company’s zero dividend preference shares as financial liabilities the special reserve has been
allocated between the interest of the Company’s zero dividend preference shares and ordinary shares. The special reserve has been restated

as follows:

Restated
Year ended Period ended
31 December 31 December
2005 2004
£000 £000
Opening balance as previously stated 36,426 -
Allocation of zero dividend preference shares (note 11) (18,952) -
Balance as at 31 December 2004 (restated} 17.474 -
Transfer from share premium account - 18,952
Purchase of 1,000,000 ordinary shares - (572)
Formation expenses - {906)
Closing balance 17,474 17,474

18. Revenue reserve
Restated

Year ended Period ended
31 December 31 December

2005 2004

£000 £000

Opening balance as at 31 December 2004 (as previously stated) 108 -
Add final dividend for 2004 declared on 25 February 2005 408 -
Opening balance as at 31 December 2004 (as restated) 516 -
Return from crdinary activities . 1,309 1,537
Dividends paid (1,224) (1,021}
Closing balance 601 516

19. Financial commitments
At 31 December 2005 there were no commitments in respect of unpaid calls and underwritings (31 December 2004: nil).

20. Return per share

Ordinary shares

Total return per ordinary share is based on the net total return on ordinary activities after taxation of £4,529,000 (31 December 2004:
£8,365,000).

These calculations are based on 18,143,433 ordinary shares in issue during the year to 31 December 2005 (weighted average number of
18,242,490 ordinary shares in issue during the period to 31 December 2004).

Zero dividend preference shares
The return per zero dividend preference share is based on the annualised gross redemption yield of 7.0%. This calculation is based on the
19,143,433 zero dividend preference shares in issue during the year (2004: 19,143,433).

32 Premier Utilities Trust PLC



. Notes to the Financial Statements

continued

21. Net asset value per share
The net asset value per share and the net assets available to each class of share, which have been calculated in accordance with FRS4 and
the Articles of Association of the Company, are as follows:

Net asset value Net assets Net asset value Net assets

per share available per share available

31 December 31 December 31 December 31 December

2005 2005 2004 2004

Pence £000 Pence £000

Ordinary shares (18,143,433 shares in issue) 156.06 28,314 137.84 25,009
Zero dividend preference shares* (19,143,433 shares in issue) 115.80 22,168 108.23 20,719

* Classed as a liability.

22. Reconciliation of net revenue hefore interest payable and tax to net cash outflow from operating activities

Year ended Period ended
31 December 31 December

2005 2004

£000 £000
Net revenue before interest payable and taxation 1,551 1,705
Other debtors 89 {98)
Accrued income and prepayments 58 (435}
Other creditors (964) 163
Performance fee payable - 1,183
Management fee capitalised (271 (1,124}
Net cash inflow from operating activities 463 1,394

23, Analysis of changes in cash during the year
Year ended  Period ended
31 December 31 December

2005 2004
£000 £000
Beginning of year 453 -
Net cash inflow 1,019 453
Analysis of balance:
Bank balance 1,472 453

24. Related party disclosures
Under FRS 8, the Company is required to provide additional information concerning its relationship with the Investment Manager, Premier
Fund Managers Limited ("PFM’), and other transactions with companies within the Premier Group.

Details of the investment management fee charged by PFM is set out in note 3. In addition, Premier Asset Management pic acts as
Company Secretary and the fee for secretarial services is set out in note 4. At 31 December 2005 £322,4527 (31 December 2004;
£1,093,962) of these fees remained outstanding.

25, Risk management and financial instruments
The Company’s financial instruments comprise:

» Equity shares with an international exposure which are held in accordance with the Company’s investment objectives and policy.
» Short-term debtors, creditors and cash amounts arising directly from its operations,

« Call and put options and futures contracts over securities held in the portfolio in order to hedge the investment portfolio against
market risk.

The main risks associated with the Company are market risk (incorporating ligquidity risk), foreign currency risk and interest rate risk.
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25. Risk management and financial instruments {continued)

Market risk

Market risk arises mainly from uncertainty about future prices of financial instruments held. It represents the potential loss the Company
might suffer through holding market positions in the face of price movements. Market risk is managed through the investment guidelines,
asset allocation restrictions and call and put options and futures contracts agreed by the Board and the investment Manager and reviewed
at each regular Board meeting.

Foreign currency risk

Foreign currency risk arises from changes in the rate of exchange between sterling and the currencies of the countries in which the
Company invests, which are identified in the portfolio listing on page 9.

Interest rate risk

The Company’s univested cash balances earn interest at floating rates, linked to current short-term market rates.

Liguidity risk

The Company’s assets comprise mainly of realisable securities which can be seld to meet funding requirements if necessary.

Currency exposures
An analysis of the Companies’ net currency assets at 31 December 2005 is:

As at 31 December 2005 As at 31 December 2004
Effect Effect

of Options Net of Options Net
Investments and Futures Exposure Investments and Futures Exposure
Currency £000 £000 £000 £000 £000 £000
Euro 23,313 - 23,313 25,200 (14,443) 10,757
Danish Krona - - - 2,206 - 2,206
Australian Dollar - - - 2,078 - 2,078
US Dollar 4,289 - 4,289 1,931 ~ 1,931
Canadian Doltar 2,946 - 2,946 1,540 - 1,540
Malaysian Ringgits - - - 1,233 - 1,233
Heong Kong Dollar 2,646 - 2,646 - - -
33,194 - 33,194 34,188 {14,443) 19,745

Non-equity shares
The Company has in issue 19,143,433 zero dividend preference shares of 1p each, with an effective rate of interest of 7% per annum.
They are denominated in steriing and will be redeemed when the Company’s life ends in December 2010.

Fair value of financial instruments
Financial assets and liabilities are included in the Balance Sheet at values which represent fair value except for the Company’s zero dividend
preference shares. The market value has been used to determine the fair value of the zero dividend preference shares.

As at 31 December 2005 As at 31 December 2004
Book Value Fair Value Book Value Fair Value
£m £m fm . fm
Zere dividend preference shares 22.1 23.8 20.7 22.0
Risk profile of financial assets
The interest rate risk profile of the Company's financial assets:
As at 31 December 2005 As at 31 December 2004
Weighted Weighted
average Total average Total
interest rate £000 interest rate £000
Floating rate investments:
Cash 3.25% 1,472 2.05% 453

Cash deposits generally comprise of call or short term monay market deposits of less than cne month.
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‘Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of the Company will be held at the offices of Collins Stewart Limited, 88 Wood
Street, London EC2V 7QR on Monday, 24 April 2006, at 2.30 pm to consider and, if thought fit, pass the following resolutions, which will
be proposed as to resolutions 1, 2, 3, 4 and 5 as ordinary resotutions and as to resolutions 6 and 7 as special resolutions:

Ordinary resolutions

1.
2.
3.
4,
5.

To approve the Directors’ Remuneration Report for the year ended 31 December 2005.

To receive the Directors’ Report and Financial Statements for the year ended 31 December 2005.
To etect Adam Cooke as a Director of the Company

To re-elect lan Graham as a Director of the Company.

To re-appoint Ernst & Young LLP as Auditors of the Company and to authorise the Board to determine their remuneration.

Special resolutions

6.

7.

That, the Company be and is hereby generally and unconditionally authorised in accordance with section 166 of the Companies Act
1985 (the 'Act’) to make market purchases {within the meaning of Section 163 of the Act) of ordinary shares and of zero dividend
preference shares in the capital of the Company (together the 'Shares’), provided that;

(a) the maximum number of Shares hereby authorised to be purchased shall be 2,719,700 ordinary shares and 2,869,600 zero dividend
preference shares;

(b) the minimum price which may be paid for a Share is 1 pence;

{c) the maximum price which may be paid for an ordinary share is an amount equal to 105% of the average of the middle market
quoetation for an ordinary share taken from the London Stock Exchange Daily Official List for the five business days immediately
preceding the day on which the ordinary share is purchased and the maximum price which may be paid for a zero dividend
preference share is fts accrued capital entitlement as at the business day immediately preceding the day on which the zero dividend
preference share is purchased;

(d}the authority hereby conferred shall expire at the earlier of the conclusion of the Annuat General Meeting of the Company in 2007
and 23 October 2007 unless such authority is renewed prior to such time;

(e) the Company may make a contract to purchase Shares under the authority hereby conferred prior to expiry of such authority which
will be or may be executed wholly or partly after the expiration of such authority and may make a purchase of Shares pursuant 1o
any such contract;

and any shares so purchased may be cancelled or (where purchased out of distributable profits and subject to the limitations set out in
the Act) held in treasury and deait with in accordance with the provisicns of the Act as the Directors may determine.

That the authority and power conferred on the Directors by resolutions passed on 24 September 2003 to allot relevant securities (as
defined in Section 80 of the Act) up to the total authorised but unissued share capital as at the date of the passing of those resolutions
(being £2,000,000) and the power of the Directors to allot equity securities {as defined in Section 94{2) of the Act} pursuant to such
authority as if Section 89(1} of the Act did not apply to such allotment up to that same maximum amount, be amended so as to permit,
within the terms of such authorities, the sale of shares held in treasury as if Section 89(1) of the Act did not apply to such sale whether
or not such sale is at or below the relevant net asset value for a share.

By order of the Board

Premier Asset Management plc
Secretary

13 March 2006
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“Notes to the Notice of Meeting

1. A member of the Company entitled to attend and vote at the meeting may appoint one or more proxies to attend and, on a pol, to
vote on his or her behalf. A proxy need not be a shareholder of the Company.

2. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company gives notice that anly those shareholders
entered on the register of members of the Company at the close of business on 21 April 2006 will be entitled to attend and vote at the
aforesaid meeting in respect of the number of shares registered in their name at that fime. Changes to the entries on the register after
that time will be disregarded in determining the rights of any person to attend or vote at the meeting.

3. Aform of proxy is enclosed for use by shareholders. To be effective, the form of proxy for use at the meeting and the power of attarney
or other authority {if any) under which it is signed, or a notarially certified copy of such power or authority, must be deposited at the
office of the Companys registrars, Capita Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4BR not less than 48
hours befare the time appointed for helding the meeting or any adjournment thereof.

4. Completion and return of a form of proxy will not prevent sharehclders from attending the meeting and voting in person if they
50 wish.

5. The register of interests of the Directors and connected persons in the share capital of the Company, giving details of all transactions of
each Director and his family interests in the shares of the Company, will be available for inspection at Eastgate Court, High Street,
Guildford, Surrey, GU1 3DE during usual business hours on any weekday (Saturdays and public holidays excepted). It will also be
available for inspection at the Annuaf Generaf Meeting.

6. No Director has any contract of service with the Company.
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