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THE Directors, whose names appear on page S of this document, accept responsibility for the information
contained in this document. To the best of the knowledge and belief of the Directors (who have taken all
reasonable care to ensure that such is the case), the information contained in this document is in accordance
with the facts and does not omit anything likely to affect the import of such information.

Application has been made to the UK Listing Authority for the Countrywide Shares to be admitted to the
Official List and to the London Stock Exchange for such Countrywide Shares to be admitted to trading on
the London Stock Exchange, which together, under the Listing Rules of the UK Listing Authority, will
constitute admission to official listing on a stock exchange. It is expected that Admission of the Countrywide
Shares will become effective, and that dealings for normal settlement will commence, at 8.00 a.m. on 25 May
2004. A copy of this document, which comprises listing particulars relating to Countrywide plc which have
been prepared in accordance with the Listing Rules made under section 74 of the Financial Services and
Markets Act 2000, has been delivered to the Registrar of Companies in England and Wales for registration
as required by section 83 of that Act.

No Countrywide Shares have been marketed to, nor are any available for purchase in whole or in part by, the
public in the United Kingdom or elsewhere in connection with the admission to the Official List. This
document does not constitute an offer or invitation to any person to subscribe for or purchase any securities
in Countrywide plc.

Countrywide plc

(Incorporated andregistered in England and Wales under the Companies Act, registered number 4947152

Introduction to the Official List

Sponsored by 3
Hawkpoint Partners Limited o
-

Hawkpoint Partners Limited, which is regulated in the United Kingdom by the Financial Services Authority,
is acting exclusively for Countrywide Assured Group plc and as sponsor to Countrywide plc and Chesnara
plc, and for no one else in connection with the listing of the Countrywide Shares and will not be responsible
to anyone other than Countrywide Assured Group plc or Countrywide plc for providing the protections
afforded to its customers or for providing advice in connection with the listing of the Countrywide Shares or
the contents of this document.

HSBC Bank plc, which is regulated in the United Kingdom by the Financial Services Authority, is acting
exclusively for Countrywide plc and no one else in connection with the listing of the Countrywide Shares, and
will not be responsible to anyone other than Countrywide plc for providing the protections afforded to its
customers or for providing advice in connection with the listing of the Countrywide Shares or the contents of
this document.

The date of this document is 18 March 2004,

The distribution of this document in jurisdictions other than the UK may be restricted by law and therefore
persons into whose possession this document comes should inform themselves about and observe any such
restrictions. Any failure to comply with these restrictions may constitute a violation of the securities laws of
any such jurisdiction. ’

The Countrywide Shares to be issued in connection with the Scheme have not been, and are not required to
be registered with the Securities Exchange Commission under the Securities Act or the securities laws of any
state in the US. Neither the Securities Exchange Commission, nor the securities commission of any state in
the US, has approved or disapproved of these securities or passed upon the accuracy or adequacy of this
document. Any representation to the contrary is a criminal offence.




SHARE CAPITAL UPON ADMISSION

Expected maximum number of
issued and fully paid or credited
as fully paid Countrywide Shares

171,984,262

The number of Countrywide Shares is based on the number of Countrywide Assured Group Shares in issue
as at 17 March 2004 and on the assumptions that (i) the Countrywide Share Consolidation has been effected
and (ii) any options under the Countrywide Assured Group Share Plans which are capable of exercise are
exercised prior to Admission (based on the most up-to-date option information available as at 17 March
2004, being the latest practicable date prior to publication of this document). Countrywide Shares to be
issued in connection with the Scheme will rank in full for all dividends and other distributions declared, made
or paid on such Countrywide Shares after the date on which they are admitted to the Official List. Details of
the basis of determination of the nominal amount of the Countrywide Shares are set out in Part 4 of this
document.

There will also be one redeemable preference share of £50,000 in issue. This has been issued by Countrywide
so that it meets minimum share capital requirements of the Companies Act pending the issue of the
Countrywide Shares on the Scheme becoming effective. As described in Part 5, Countrywide intends to
redeem the redeemable preference share shortly after Admission.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Countrywide Shares will be issued to Countrywide Assured Group Shareholders in connection with the
Proposals. Completion of the Proposals is subject to a number of conditions, including approval of the
Proposals by Countrywide Assured Group Shareholders at the Court Meeting and the Extraordinary
General Meeting which are scheduled to take place on 28 April 2004. The following is the expected timetable

of the principal events connected with the Proposals.

2004
Court Meeting and EGM of Countrywide Assured Group 28 April
Court hearing of the petition to sanction the Scheme 18 May
Court hearing of the petition to confirm the reduction of capital
of Countrywide Assured Group provided for under the Scheme 20 May
Last day of dealings in Countrywide Assured Gréup Shares (i) 21 May
Scheme Record Time (i) 4.30 p.m. on 21 May
Effective Date of the Scheme (i) 21 May
Court hearing of petition to confirm Reduction of Capital (ii) 24 May
Reduction of Capital occurs and Demerger is completed (iii) 25 May

Dealings in Countrywide Shares commence on the
London Stock Exchange (iii)

8.00 a.m. on 25 May

Crediting of Countrywide Shares to CREST accounts (iii) 25 May

Despatch of share certificates for Countrywide Shares (iii) by 1 June

Despatch of cheques and proceeds credited to CREST accounts in respect

of the Return of Capital and 2003 Final Dividend (iii) by 11 June

Notes

(i) These times and dates are indicative only and will depend, amongst other things, on the date on which the Court sanctions the
Scheme.

(ii) This date is indicative only and will depend, amongst other things, on the date on which the Scheme becomes effective.

(iii) These times and dates are indicative only and will depend, amongst other things, on the date on which the Scheme becomes effective
and the date on which the Court confirms the Reduction of Capital.

All references to time in this document are to London time.

The dates given are based on Countrywide’s current expectations and may be subject to change. In particular,
certain Court dates are subject to confirmation by the Court.

This document contains certain statéments that are or may be forward-looking. These statements typically
contain words such as “intends”, “expects’, “anticipates”, “estimates” and words of similar import. By their
nature, forward-looking statements involve risk and uncertainty because they relate to events and depend on
circumstances that will occur in the future and therefore undue reliance should not be placed on such
forward-looking statements. Forward-looking statements speak only as of the date they are made and save
as required by law or the Listing Rules, Countrywide undertakes no obligation to update publicly any of
them in light of new information or future events. There are a number of factors that could cause actual
results and developments to differ materially from those expressed or implied by such forward-looking

statements.
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PART 1
Information on Countrywide plc

1. Introduction

During the past year, Countrywide Assured Group has been considering ways in which to improve the
efficiency of the capital structure of its group (and in particular the balance between equity funding and debt
funding) and to rationalise its group corporate structure around its core estate agency and professional
property services businesses and its Life Business.

On 18 December 2003, Countrywide Assured Group confirmed the proposed Demerger of Chesnara plc,
which will (following implementation of the Proposals) be the holding company for the group’s Life
Business. Countrywide Assured Group has subsequently received approval for the Demerger, subject to
listing clearance, from the Financial Services Authority. The proposed Demerger is being effected primarily
because:

e the Life Business is substantially closed to new business and its activities are fundamentally different in
nature to the rest of the Group;

° there are no operating synergies between the businesses or compelling reasons for the two businesses to
remain as part of the same group;

° the capital requirements and investment propositions of the two businesses are entirely different; and

e it gives Shareholders a pure play investment in both the UK’s leading residential estate agency and
professional property services business and in a well capitalised life assurance business with a
significant potential dividend stream.

In addition, Countrywide Assured Group confirmed that consideration was being given to a number of
possibilities in relation to the capital structure of the continuing Countrywide Group including, among other
things, a one-off return of capital. The Demerger and the Return of Capital were confirmed in Countrywide
Assured Group’s preliminary results announcement on 10 March 2004; the Demerger and the Return of
Capital will be implemented by way of a Court approved scheme of arrangement under section 425 of the
Companies Act.

Under the Proposals, Countrywide Assured Group Shareholders at the Scheme Record Time will receive, in
exchange for their Countrywide Assured Group Shares, Countrywide Shares, Chesnara Shares and cash on
the following basis:

For every 4 Countrywide Assured Group Shares 2 Countrywide Shares
and
1 Chesnara Share
and ‘
approximately 103.2 pence in cash by way of the
Return of Capital (in addition to the 2003 Final
Dividend of 19 pence)

The amount of cash paid to Countrywide Assured Group Shareholders per Countrywide Assured Group
Share in respect of the Return of Capital, set out above, is based on the number of Countrywide Assured
Group Shares currently in issue; the exact Return of Capital per Countrywide Assured Group Share will be
based on the number of Countrywide Assured Group Shares in issue as at the Scheme Record Time.

Further information relating to the Proposals are set out in paragraph 4 below and Part 4 of this document.

2.  History, background and activities

The Group came into existence in 1986 when the first two estate agency groups in the country to be listed on
the London Stock Exchange, Bairstow Eves and Mann & Co., were acquired by Hambros plc and merged to
form Hambro Countrywide. Other acquisitions and new ventures have followed, including, in 1988, the
establishment of Hambro Assured.

The Group’s largest acquisition took place in October 1994, when Hambro Countrywide acquired 301 estate
agency branches and Nationwide Surveyors from the Nationwide Building Society. The Nationwide
Surveyors business was combined with Countrywide Surveyors to create the largest residential surveying and
valuation business in the UK. Many of the estate agency branches acquired provided residential letting and
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management services. In 1995, the lettings operations acquired were merged with the existing Group’s letting
and property management business under the banner of Countrywide Residential Lettings.

Early in 1995, a further estate agency business, trading as Spencers, based in and around Leicester, was

acquired from the National & Provincial Building Society, increasing the Group’s residential estate agency
offices to 762.

During 1997 and 1998, the Group acquired three major London businesses: Faron Sutaria (estate agency and
lettings), John D Wood & Co. (estate agency and lettings) and PKL (a leading residential lettings business) to
complement the extensive network of estate agency and residential lettings offices owned by the Group
outside central London. In 1997 the Group set up Hambro Countrywide Conveyancing which was to form
the basis of the Group’s residential conveyancing business.

In mid 1998, the Group acquired over 100 surveyors from Royal & Sun Alliance Property Services to further
consolidate Countrywide Surveyors’ leading position in the UK’s residential surveying and valuation
market. In this same year, the Group was demerged from its controlling shareholder, Hambros plc, and the
Group’s shares passed into a wide range of institutional investors’ hands. Thereafter, the name of the Group
was changed to Countrywide Assured Group plc, with the life assurance subsidiary renamed Countrywide
Assured plc.

In 2002, the Group entered into a long term distribution agreement with Friends Provident for the
distribution of mortgage related insurance protection products, equivalent to those being generated by the
Group’s Life Business, to be sold by its financial services sales force. This agreement led to the Group’s Life
Business being substantially closed to new business.

As part of the Scheme, Countrywide will become the holding company of Countrywide Assured Group. The
continuing activities of the Countrywide Group will consist of the residential estate agency business
(Countrywide Estate Agents) and the surveying, conveyancing and financial services businesses, which
comprise Countrywide Surveyors, Countrywide Property Lawyers, Countrywide Assured Financial
Services, Countrywide Assured Mortgage Services, Countrywide Assured Insurance Services and
Countrywide Lending Solutions. ‘

With over 875 offices, including 76 franchised offices in the UK, the Group’s residential estate agency
business is the Jargest network of estate agents in the UK. Its well known brands include John D Wood &
-Co., Faron Sutaria, Bairstow Eves, Mann & Co., Palmer Snell and Taylors.

The financial services sales force, based in the estate agency offices, arranges mortgages, income protection
policies, general insurance policies and mortgage and personal protection policies on behalf of housebuyers
and vendors. The Group is one of the largest arrangers of mortgage products and other financial services
products associated with housing transactions in the UK. In the year ending 31 December 2003, the Group
arranged over £4.6 billion of mortgages on behalf of its panel of leading mortgage providers. The current
level of the Group’s mortgage activities is equivalent to arranging a mortgage for approximately 60 per cent.
of those customers who buy a property through the Group. A significant majority of those customers taking
a mortgage product also purchase one or more general insurance and/or mortgage protection products,

In addition, the Group has the UK’s largest residential surveying and valuation practice, with approximately
645 qualified surveyors, providing residential surveys and valuations, principally on behalf of lenders. It also
has one of the largest residential conveyancing businesses in the UK and has a nascent remortgage
conveyancing business, which is due to commence operations in the second half of 2004, in order to take
advantage of this rapidly expanding market.

The Group aims to maximise the powerful cross-selling opportunities that exist between its businesses. The
Group’s estate agency branches are the key entry point to the services and products that the Group can
provide to customers, as the following example illustrates.

A person wishing to sell his or her property will typically instruct and agree a fee with the estate agency
branch. The estate agency branch will then commence the marketing of the property and the seller will be
offered the services of the Group’s residential conveyancing division to undertake the necessary legal work. A
buyer will then normally identify the property as one that he or she wishes to purchase. When the terms of the
purchase have been agreed, the estate agent will normally give the purchaser the opportunity of an
appointment with the financial services representative, of which there is one in most estate agency branches.
In order to fund the purchase, the purchaser will be offered a mortgage provided by the Group’s leading
panel of mortgage lenders and will also be given the opportunity to purchase life insurance products (e.g.
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death benefit and critical illness cover) and general insurance products (e.g. household and contents and
redundancy insurance).

Over 60 per cent. of purchasers take a mortgage from the Group’s panel of mortgage providers and of those
purchasers who take out such a mortgage, a significant majority take out some form of life insurance and
take out some form of general insurance.

In addition to the estate agency fee earned by the Group on the sale of the property (and potentially
conveyancing fees earned from the seller and the purchaser), securing the mortgage for the purchaser
generates a fee from the mortgage panel plus a potential further fee for the surveying division if (as is
normally the case) the lender requires confirmation that the property provides adequate security. The sale of
life insurance and general insurance products generates a fee directly from the providers of those products.

3.  Strategy
The strategy of the Countrywide Group going forward will be to:

. develop its nascent re-mortgage conveyancing business and also increase the market share of its
existing residential conveyancing business by exploiting the additional capacity provided by the recent
investment in I'T systems;

e reap the full benefits from the consolidation of the estate agencies that it acquired from Friends
Provident and make further acquisitions when opportunities arise;

° further develop its estate agency franchising operations;
. expand its Spanish estate agency business and explore other possible geographies for expansion;
e  increase further the penetration of its financial services products;

. continue to expand the Countrywide Group’s surveying business by increasing the number of surveyors
and the implementation of more efficient IT systems and continue to consider acquisitions when
opportunities arise; and

° maximise the opportunities available to the Countrywide Group from the probable introduction of
Home Information Packs.

4.  Outline of the Proposals and formation of Countrywide plc
There are several key elements to the implementation of the Proposals:

e  thecreation, pursuant to the Scheme, of a new listed company, Countrywide plc, which will become the
new holding company of the residential estate agency and professional property services businesses;

e  thecreation of a new listed company, Chesnara plc, which will become the new holding company of the
Life Business;

. a return of capital to Countrywide Shareholders (again pursuant to the Scheme) which will result in a
cash payment to Shareholders of, in aggregate, £85 million (equating to approximately 25.8 pence per
existing Countrywide Assured Group Share in issue) and which, when added to the payment of the
2003 Final Dividend, will result in a cash payment to Shareholders of, in aggregate, approximately
£100 million (equating to approximately 30.6 pence per existing Countrywide Assured Group Share in
issue). The Return of Capital will be assisted by a new £100 million revolving bank facility; and

° the separation of the existing Group, pursuant to the Demerger, into two new separately listed
companies:

(a) Countrywide plc, which will own the residential estate agency and professional property services
businesses; and

(b) Chesnara plc, which will own the Life Business.

The Proposals are conditional upon, inter alia, Court and Shareholder approval and the Return of Capital is
conditional upon the bank facilities (further details of which are set out in paragraph 13.3 of Part 5 of this
document) becoming unconditionally available to the Company.
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5.  Summary financial information

The table below, the contents of which have been extracted without material adjustment from the
Accountants’ Report set out in Part 2 of this document, summarises the trading record of the Group, for the
three years ended 31 December 2003.

Shareholders should read the whole of this document and not just rely on the summary financial information
in this Part 1.

Yearended Yearended Yearended
31 December 31 December 31 December

2001 2002 2003

audited audited audited

fm £m £m

Turnover 355.4 423.0 455.0

Operating profit 448 76.5 81.5

Profit on ordinary activities before taxation 41.7 72.8 76.5
Adjusted earnings per share 7.76p 13.94p 15.67p
Adjusted earnings per share following the Proposals’ 15.52p 27.88p 31.34p

Net assets 29.5 14.2 49.0

! Adjusted to reflect the effect of the cancellation of shares and the Proposals

6.  Current trading and prospects

The Non-life Business started 2004 with a strong pipeline of sales arranged awaiting exchange, and in
January and February business has been stronger than the comparable period in 2003; the fee value of net
new sales arranged in February was the second best ever achieved in a single month in the Group’s corporate
history. Both volumes and house prices have continued to rise since the beginning of the year, and thus the
fee value of house sales arranged has increased by £11.2 million over the same period last year.

Although sales in the financial services business started the year slowly, momentum has since increased,
while both Countrywide Surveyors and Countrywide Property Lawyers have had encouraging starts to 2004.

With a pipeline of commission 31 per cent. up on the comparable period last year, and strong activity levels
across all divisions, the current outlook for the Non-life Business appears to be excellent.

7.  Dividend policy

The Board of Countrywide intends to pursue a progressive dividend policy and, barring unforeseen
circumstances, it intends to target a level of dividend cover of 2.5 to 3.0 times for the year ending
31 December 2004, based on pre-exceptional earnings.

8.  Capital structure

The Board considers that, following the implementation of the Proposals, the Group will have a more
appropriate capital structure, taking into account both the cash generative nature of its business and the
markets in which it operates. The new £100 million revolving bank facility represents a multiple of 1.1 times
earnings before interest, tax, depreciation and amortisation for the year ended 31 December 2003. The
interest charge relating to the new revolving bank facility would have been covered 14.7 times by earnings
before interest, tax and amortisation for the year ended 31 December 2003, on the basis that the facility had
been fully drawn for a 12 month period.

9.  The Board and corporate governance

All of the Directors were previously directors of Countrywide Assured Group. Details of the Directors and
the Company Secretary of Countrywide are set out in paragraph 5 in Part 5 of this document.

Corporate Governance

The Board of Countrywide is committed to achieving high standards of corporate governance and the
composition of the Board has been designed to comply with the recent changes to the Combined Code, and in
particular the recommendations of the Higgs Report. The Board of Countrywide intends to ensure that
Countrywide complies fully with the revised Combined Code in advance of any requirement to do so.

The Board will be headed by Christopher Sporborg as Non-executive Chairman, with Harry Hill in day-to-
day control as Group Managing Director. The Board will meet at least six times each year and will have
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access to the advice and services of the Company Secretary, who is responsible to the Board for ensuring that
Board procedures are followed and that applicable rules and regulations are complied with.

Countrywide will create an Executive Board which, in addition to Harry Hill and Michael Nower, will
consist of the following senior executives:

Gerald Fitzjohn National Sales Director, Estate Agency & Financial Services
Terry Marris Managing Director, Countrywide Property Lawyers

Christopher Shaw Managing Director, Countrywide Surveyors

Anthony Ekins Divisional Director, London, Estate Agency & Financ.:ia] Services
Anthony Crew Managing Director, Countrywide Spain

John Williams Managing Director, Countrywide Financial Services

The Executive Board will be responsible for managing the day-to-day activities of the Countrywide Group
and will report to the Board of Countrywide on a regular basis.

The Board has established an audit committee, a remuneration committee and a nominations committee.

The audit committee will be chaired by Andrew Brown and its other members will be Peter Mason and
Michael Gordon. This committee will ensure that management has effective processes in place for assessing
the effectiveness of risk management and internal controls, including financial, operational and compliance
policies and practices. It will also consider the form and content of financial reports and statements,
especially as regards accounting standards, accounting policies and the degree of judgement applied. The
audit committee will also review general matters which may be brought to the attention of Countrywide by
its auditors and will review the scope and results of the external audit and its cost effectiveness, as well as the
performance of the auditors and provision of non-audit services to Countrywide. The audit committee will
meet at least four times each year.

The remuneration committee will be chaired by Christopher Sporborg and its other members will be Peter
Mason, Andrew Brown and Michael Gordon. It will have responsibility for determining Countrywide policy
on executive remuneration and the remuneration of the executive directors and will monitor the
remuneration of other senior employees in Countrywide. The remuneration committee will meet at least
three times each year. The remuneration committee recommends to the Board the reward framework for
senior management. It will also review the salaries of the executive directors and other senior management
annually after consideration of Countrywide’s performance, market conditions, the level of increases
awarded to employees throughout the business and the need to reward individual performance.

* The nominations committee will be chaired by Christopher Sporborg and its members will be Peter Mason,
Andrew Brown, Michael Gordon and Harry Hill. It will have responsibility for the nomination and selection
of directors. The committee will meet at least three times a year.

10. Employees

The Countrywide Group operates in a competitive industry and it is an important part of its strategy to
attract, motivate and retain high calibre individuals who are able to deliver the Group’s business objectives.
The level of remuneration and benefits offered is key to supporting this area of the Group’s strategy.

The Countrywide Group sets out to provide competitive salaries and benefits for all its employees, consistent
with business strategy and performance. Total remuneration comprises fixed pay, bonuses, commissions and
benefits.

The Countrywide Group aims to align the interests of all employees as closely as possible with the interests of
Shareholders. It therefore regards employee share ownership as an important incentive and a distinguishin
factor from its competitors. :

The Countrywide Group intends to administer the Countrywide Share Plans with the object of giving
employees at all levels the opportunity to acquire and hold shares in Countrywide. Employees of
Countrywide Assured Group have maintained their strong commitment to share ownership in recent years.
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The average number of employees in the Group in each of the last three financial years was as follows:

2001 2002 2003
Administration 61 67 66
Operations 7,357 8,409 8,431
TOTAL 7,418 8,476 8,497

Details of the proposed Countrywide Share Plans are set out in paragraph 8 of Part 5 of this document.
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PART 2
Financial information

1. Accountants’ Report on Countrywide plc

G

KPMG Audit Plc
1 Puddle Dock Tel +44 (0) 20 7311 1000
London EC4V 3PD Fax +44 (0) 20 7311 3311
United Kingdom DX 38050 Blackfriars

The Directors

Countrywide plc

Countrywide House

Perry Way

Witham

Essex CM8 3SX

The Directors

Hawkpoint Partners Limited
4 Great St. Helens

London

EC3A 6HA

18 March 2004

Dear Sirs
Countrywide plc

We report on the financial information set out below. This financial information has been prepared for -
inclusion in the listing particulars dated 18 March 2004 relating to the admission of Countrywide plc (“the
Company”) to the Official List.

Basis of preparation

The Company was incorporated on 29 October 2003 and will prepare its first statutory financial statements
for the fourteen month period ending 31 December 2004.

The financial information set out in paragraphs 1 to 2.4 is based on the financial statements of the Company
from incorporation to 31 December 2003, prepared on the basis described in note 2.1, to which no
adjustments were considered necessary.

Responsibility
Such financial statements are the responsibility of the Directors of the Company who approved their issue.

The Directors of the Company are responsible for the contents of the listing particulars dated 18 March 2004
in which this report is included.

It is our responsibility to compile the financial information set out in our report from the financial
statements, to form an opinion on the financial information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards
issued by the Auditing Practices Board of the United Kingdom. Our work included an assessment of
evidence relevant to the amounts and disclosures in the financial information. The evidence included an
assessment of significant estimates and judgements made by those responsible for the preparation of the
financial statements underlying the financial information and whether the accounting policies are
appropriate to the entity’s circumstances, consistently applied and adequately disclosed.
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We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the

financial information is free from material misstatement whether caused by fraud or other irregularity or
error.

Opinion

In our opinion the financial information gives, for the purposes of the listing particulars, a true and fair view
of the state of affairs of Countrywide plc as at the date stated.
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1. Net assets of Countrywide plc at 31 December 2003

Asat
31 December
2003
Note £
Current assets
Debtors — due within one year 2
Net assets 2
Capital and reserves
Called up share capital 2
Equity shareholders’ funds 2

2.  Notes to the net assets of Countrywide plc
2.1  Accounting policies
(a) Basis of preparation

The accounts of the Company have been prepared under the historical cost convention and in
accordance with applicable UK accounting standards. The Company was incorporated on 29 October
2003 as Pinco 2041 plc. On 22 December 2003, it changed its name to Countrywide plc. No audited
financial statements have been made up and no dividends have been declared or paid up since
incorporation. The Company had not commenced business on 31 December 2003 and accordingly no
profit or loss is presented.

2.2 Called up share capital

Number £
Authorised share capital on incorporation and at 31 December 2003
Ordinary shares of £1 each 50,000 50,000
Allotted and fully paid ordinary shares of £1 each on incorporation and at
31 December 2003 2 2

2.3 Subsequent events
On 9 March 2004, the following transactions occurred:

. the existing share capital was sub-divided into 1p shares;

. the authorised share capital was increased to £600,050,000 divided into one £50,000 redeemable
preference share and 60 billion 1p ordinary shares; and

) one redeemable preference share of £50,000 was issued, paid up to one quarter.

Yours faithfully

KPMG Audit Plc
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2.  Accountants’ Report on Countrywide Group

lcRGy

KPMG Audit Plc

1 Puddle Dock Tel +44 (0) 20 7311 1000
London EC4V 3PD Fax +44 (0) 20 7311 3311
United Kingdom DX 38050 Blackfriars

The Directors
Countrywide plc
Countrywide House
Perry Way

Witham -

Essex CM8 38X

The Directors

Hawkpoint Partners Limited
4 Great St Helens

London

EC3A 6HA

18 March 2004

Dear Sirs
The Countrywide Group

We report on the financial information set out below. This financial information has been prepared for
inclusion in the listing particulars dated 18 March 2004 of Countrywide plc (“the Company”).

Basis of preparation

The financial information set out in paragraphs 1 to 5.33 is based on the audited consolidated financial
statements of Countrywide Assured Group plc and of its subsidiary undertakings (collectively referred to as
“the Group”) for the three years ended 31 December 2001, 2002 and 2003, prepared on the basis described in
paragraph 5.0 after making such adjustments as we consider necessary.

Responsibility
Such financial statements are the responsibility of the directors of the Group who approved their issue.

The Directors of Countrywide plc are responsible for the contents of the listing particulars dated 18 March
2004 in which this report is included.

It is our responsibility to compile the financial information set out in our report from the financial
statements, to form an opinion on the financial information and to report our opinion to you.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards
issued by the Auditing Practices Board of the United Kingdom. Our work included an assessment of
evidence relevant to the amounts and disclosures in the financial information. The evidence included that
previously obtained by us relating to the audit of the financial statements underlying the financial
information. It also included an assessment of significant estimates and judgements made by those
responsible for the preparation of the financial statements underlying the financial information and whether
the accounting policies are appropriate to the entity’s circumstances, consistently applied and adequately
disclosed.

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or
error.
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Opinion
In our opinion the financial information gives, for the purposes of the listing particulars, a true and fair view
of the state of affairs of the Group as at the dates stated and of its profits and cash flows for the periods then

ended.
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1.  Combined profit and loss accounts of the Countrywide Group for the three years ended 31 December

2003
2001 2002 2003
Note £m £m £m
Turnover 5.1 3554 423.0 455.0
Staff costs 5.3 {196.8) (223.9) (240.3)
Other operating costs 55 (120.8) (132.2) (142.0)
Other operating income 3.6 7.0 9.6 8.8
Operating profit 448 76.5 81.5
Share of operating profit/(loss) in — joint venture S5.11(b) (1.8) 0.3) 0.2
— associates 5.11(c) (1.3) 4.9 2.7
Amounts written off investment property 5.14 — — 2.7
Net interest receivable and similar charges 5.7 — 1.0 0.2
Profit on ordinary activities before taxation 41.7 72.8 76.5
Taxation 58 (13.8) (23.5) (25.6)
Profit on ordinary activities after taxation 279 49.3 50.9
Dividends 5.9 (18.9) (20.4) (22.5)
Retained profit for the period 9.0 28.9 28.4
There is no material difference betwee_n the profit for the year and the results on a historical basis.
Earnings and dividends per share based on Countrywide Assured Group plc shares in issue.
Earnings per share 5.10 7.76p 13.72p 14.93p
Adjusted earnings per share 5.10 7.76p 13.94p 15.67p
Diluted earnings per share 5.10 7.71p 13.55p 14.87p
Dividend per share 5.9 5.25p 6.15p 6.90p
Earnings per share based on anticipated Countrywide plc shares in issue following the demerger.
Earnings per share . 5.10 15.52p 27.44p 29.86p
Adjusted earnings per share 5.10 15.52p 27.88p 31.34p
Diluted earnings per share 5.10 15.42p 27.10p 29.74p

17




2.  Combined net assets of the Countrywide Group at 31 December 2001, 2002 and 2003

Fixed assets
Intangible assets: goodwill
Tangible assets
Other investments
Investments in joint ventures
— share of gross assets
— share of gross liabilities

Investments in associates
— goodwill
— share of net assets

Total fixed assets
Current assets

Debtors — due within one year

Cash at bank

Current liabilities
Creditors due within one year

Net current liabilities

Total assets less current liabilities

. Creditors due after more than one year
Provisions for liabilities and charges

Net assets

Capital and reserves
Called up share capital

Share premium and other reserves

Equity shareholders’ funds
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Note

3.12
5.13
5.14

5.11(b)

3.12
S.1i{c)

5.15

5.16

5.17
5.18

5.19
5.20

2001 2002 2003
£m £m £m
7.1 18.8 16.7

17.2 304 35.7
18.8 25.2 27.7
0.9 14 14
0.1 0.9) 0.2)
0.8 1.0 1.2
6.9 4.2 1.8
2.4 0.7 0.9
9.3 4.9 2.7
53.2 80.3 84.0
39.4 49.7 53.2
24.5 26.3 61.2
63.9 76.0 114.4
(70.1) (110.4) (119.9)
(6.2) (34.9) (5.9)
47.0 459 78.5
(12.3) (25.49) (20.8)
5.2) 6.3) 8.7
29.5 14.2 49.0
18.1 18.1 16.5
11.4 3.9 32.5
29.5 14.2 49.0




3. Combined cash flows of the Countrywide Group for the three years ended 31 December 2003

2001 2002 2003
Note £m £m £m
Net cash flow from operating activities 5.25 52.6 85.0 92.8
Net interest received —_ 1.0 0.1
52.6 86.0 92.9
Taxation paid “.1n (15.4) (25.0)
Capital expenditure and financial investment
Purchase of tangible assets (5.3) (12.8) (13.4)
Sale of tangible assets 2.3 1.5 13
Purchase of investments (14.9) (7.6) (4.0)
Net cashflow for capital expenditure and financial
investment (17.9) (18.9) (16.1)
Acquisitions 5.28 9.1 (16.0) (0.6)
Initial payment from Friends Provident ' —_— 24.3 —
Equity dividends paid (17.0) (19.7) (20.2)
Cash inflow before financing 4.5 40.3 31.0
Financing
Issue of shares 0.2 14 2.0
Purchase of own shares — 5L.7) —
Advance of term loans 5.26 8.6 59 1.1
Cash transferred into Insurance Cell — — (1.2)
Dividend from Life Business 7.0 6.0 —
Net cash inflow/(outflow) from financing 15.8 (38.4) 1.9
Increase in cash 20.3 1.9 329
4. Combined statement of total recognised gains and losses
2001 2002 2003
£m £m £m
Profit for the year 27.9 49.3 50.4
Total recognised gains and losses since last Annual Report 279 49.3 50.4

5.  Notes to the combined financial statements for Countrywide Group
5.0 Accounting policies
(a) Basis of preparation and combination

The combined Financial Information for the Countrywide Group is based on the consolidated accounts of
Countrywide Assured Group (“the Group”).

The Group’s accounts have been prepared under the historical cost convention, modified by the revaluation
of certain freehold properties and in accordance with applicable accounting standards. The accounting
Financial Reporting Standards adopted by the Group in the year ended 31 December 2003 have been used
for each of the three years ended 31 December 2001, 2002 and 2003. The Group financial statements are
prepared in accordance with Schedule 4 to the Companies Act 1985.

The combined Financial Information for the Countrywide Group is a consolidation of the financial
statements of the Company and its subsidiary undertakings made up to the accounting reference date except
for Countrywide Assured Life Holdings Limited and its subsidiaries which are to be demerged to a new
holding company, Chesnara (the ““Life Business’’) under the proposed transaction. The acquisition method
of accounting has been adopted. Under this method, the results of subsidiary undertakings acquired or
disposed of in the year are included in the consolidated profit and loss account from the date of acquisition or
up to the date of disposal.

The investment held in the Life Business and all Life Business related balances, save those inter-company
amounts owed between the Countrywide Group and the Life Business, have not been included in the
financial information. As the investment of £40 million in the Life Business has not been included in net
assets, a corresponding adjustment has been reflected in other reserves to remove the £40 million from
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shareholders’ funds brought forward at 1 January 2001. Any management charges or dividends received by
Countrywide Group from Chesnara have been taken to the reserves.

An associate is an undertaking in which the Group has a long term interest, usually from 20 per cent. to
50 per cent. of the equity voting rights, and over which it exercises significant influence. The Group’s share of
the profits less losses of associates is included in the consolidated profit and loss account and its interest in
their net assets, other than goodwill, is included in investments in the consolidated balance sheet.

A joint venture is an undertaking in which the Group has a long-term interest and over which it exercises
joint control. The Group’s share of the profits less losses of joint ventures is included in the consolidated
profit and loss account and its interest in their net assets, other than goodwill, is included in investments in
the consolidated balance sheet.

The Financial Information includes all of the Group’s overhead costs, and no allocation of such overhead
costs has been made to the Life Business.

-The tax charge attributable to the Countrywide Group reflects the charge applicable to the results of the
Countrywide Group, and excludes those relating to the subsidiaries and businesses attributable to the Life
Business.

As described in note 5.1(j), the Group received a £25 million payment under the distribution agreement with
Friends Provident Life and Pensions Limited (“FPLAP”) in the year ended 31 December 2002. Costs
incurred by the Group, including the Life Business, were offset in 2002 and 2003 against the £25 million
payment prior to the remaining balance being deferred over a 15 year agreement. The Financial Information
for the Countrywide Group has excluded those costs incurred by the Life Business, as they do not apply to
the Countrywide Group, and as a result the offset of costs against the £25 million payment has been reduced.

(b) Turnover

Turnover, which arises wholly in the United Kingdom, comprises commission and fees receivable.
Commission earned on sales of residential and commercial property is accounted for on the exchange of
contracts for such sales. Survey & Valuation and Conveyancing fees are accounted for on completion of the

service being provided. Commission earned on sales of insurance policies and related products is accounted
for when the policies go on risk.

(¢) Fixed assets
Fixed assets are stated at cost or valuation less accumulated depreciation.

(i) Tangible assets
Tangible assets are depreciated, on a straight line basis, to their estimated residual value as follows:

Freehold buildings — 50 years;

Leasehold properties and improvements — over the period of the lease;
Office furniture and equipment — three to five years;

Motor vehicles — four to five years.

(ii) Finance leases and hire purchase contracts

Where assets are financed by leasing or hire purchase arrangements that give rights approximating to
ownership (“finance leases’) the assets are treated as if they had been purchased outright and the
corresponding liability to the leasing company is included as a lease obligation. Such assets are
depreciated on the same basis and over the same estimated lives as other comparable assets. Leasing
payments are treated as consisting of capital and interest elements and the interest is charged against
profit as incurred.

(iii) Vacant leasehold properties

Provision is made for the best estimate of the present value of unavoidable lease payments on vacant
leasehold properties.

(d) Pensions

The expected cost of pensions in respect of the Group’s defined benefit pension schemes is charged to the
profit and loss account so as to spread the cost of pensions over the service lives of employees in the schemes.
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In accordance with Statement of Standard Accounting Practice No. 24 (Accounting for pension costs)
variations from the regular cost are spread over the expected remaining service lives of current employees in
the schemes. The pension cost is assessed in accordance with the advice of qualified actuaries. In respect of
defined contribution schemes, contributions are charged to the profit and loss account in the year in which
they became payable.

(e) Investments

Investment properties are valued on an open market basis with changes in market value taken to the
revaluation reserve unless a deficit (or its reversal) occurs on an individual property, whereby it is charged (or
credited) to the profit and loss account. Valuations are undertaken by professional valuers at intervals of not
more than three years. In the intervening years values are reviewed by the Directors and adjustments made to
the financial statements as appropriate. This treatment may be a departure from the requirements of the
Companies Act 1985 concerning the depreciation of fixed assets. However, the Directors consider this
accounting policy is necessary for the financial statements to show a true and fair view. Shares in the
Company held by Countrywide Assured Group Employee Benefit Trust are shown at cost. The cost of
acquiring the shares is charged to the profit and loss account over the five year period in which the shares are
held by the Trust.

() Operating leases

Leasing payments in respect of operating leases are charged against profit as incurred, other than relating to
vacant leasehold properties as described in paragraph (c) (iii) above.

(g Goodwill

Prior to 1 January 1998, when FRS 10: Goodwill and Intangible Assets was adopted, purchased goodwill
arising on the consolidation of acquisitions (representing the excess of the fair value of the consideration and
associated costs given over the fair value of the separable net assets acquired) was written off to reserves in
the year of acquisition. When a subsequent disposal occurs any related goodwill previously written off to
reserves is written back through the profit and loss account as part of the profit or loss on disposal.

Purchased goodwill arising on consolidation in respect of acquisitions since 1 January 1998 is capitalised.
Positive goodwill is amortised to nil by equal annual instalments over its estimated useful life of no more than
20 years. Any impairment charge is included within operating profits.

Negative goodwill arising in respect of acquisitions since 1 January 1998 is included within fixed assets and
released to the profit and loss account in the periods in which the fair values of the non-monetary assets
purchased on the same acquisition are recovered, whether through depreciation or sale.

On the subsequent disposal or termination of business acquired since 1 January 1998, the profit and loss on
disposal or termination is calculated after charging (crediting) the unamortised amount of any related
goodwill (negative goodwill).

(h) Tax

The charge for tax is based on the profit and loss account for the year and takes into account taxation
deferred because of timing differences between the treatment of certain items for taxation and accounting
purposes. Deferred tax assets and liabilities are recognised in accordance with FRS 19: Deferred Taxation.
The Group has chosen not to discount the deferred tax asset or liability, to reflect the time value of money, as
permitted by FRS 19. Deferred tax is recognised in respect of all timing differences that have originated but
not reversed by the balance sheet date, except where FRS 19 requires a different treatment. Deferred tax
assets_arising from unrelieved tax losses are only recognised to the extent that they will be relieved in the
foreseeable future.

(i) Capitalisation of internal software development costs

Internal costs that are incurred during the development of significant and separately identifiable computer
software for use in the business are capitalised where the software is integral to the generation of future
economic benefits. Internal costs that are capitalised are limited to incremental costs specific to the project.
The software is depreciated once it is ready for use in the business.
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Distribution agreement with Friends Provident Life and Pensions Limited (“FPLAP”?)

During the year to 31 December 2002, the Countrywide Group received an initial payment of £25 million
received under the distribution agreement with FPLAP. This has been deferred and will be recognised over
the 15 year life of the agreement, except to the extent that costs have been incurred in reaching that
agreement, or as a direct result of entering into that agreement. Income has been recognised immediately to

offset the impact of such costs.

5.1 Segmental analysis for the Countrywide Group

Turnover Operating profit
2001 2002 2003 2001 2002 2003
£m £m £m £m £m £m
Business Segments
Estate Agency 197.0 2427 253.6 19.0 40.2 33.6
Financial Services 50.2 59.8 72.9 4.1 11.3 23.1
Surveying &Valuation 93.0 101.8 108.0 24.6 28.7 31.9
Conveyancing 152 18.7 20.2 1.3 1.8 (1.5)
Central — — 0.3 4.2) (5.5 (5.6)
Total group 3554 423.0 455.0 44.3 76.5 81.5
Net assets/(liabilities) (excluding intra-group funding)
2001 2002 2003
£m £fm £m
Business Segments
Estate Agency 23 343 33.6
Financial Services (6.6) (25.9) (32.1)
Surveying & Valuation 4.8 49 . (1.8)
Conveyancing 0.6 32 7.9
Central 28.4 (2.3) 414
Total group 29.5 14.2 49.0

In April 2003 Countrywide Properties Overseas Spain SL opened an office in Spain (2003 turnover
£1.7 million, 2002 and 2001: £nil). All other activities took place within the UK.

5.2 Staff costs

Salaries
Social security
Pension costs

5.3 Employees

The average number of persons employed by the Countrywide Group during the year was:

Estate Agency
Financial Services
Surveying & Valuation
Conveyancing

Head Office

2001 2002 2003

£m £m £m
174.4 199.6 213.2
17.6 20.1 22.6

4.8 4.2 4.5

T 196.8 223.9 240.3
2001 2002 2003
Number Number Number
4,640 5,568 5,408
1,128 1,219 1,288
1,183 1,184 1,233
406 438 502

61 67 66

7,418 8,476 8,497
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5.4 Director’s remuneration
During the three years to 31 December 2003 the directors’ remuneration was as follows:

To 31 December 2003 Salary and Related Incentive 2003
fees bonuses payments Benefits Total
£000 £000 £000 £000 £000
Executive Directors:
H D Hill 276 352 — 22 650
M C Nower 154 197 1 23 375
G R Fitzjohn 144 176 3 23 346
T Marris 138 150 2 19 309
A H Ekins 121 155 —_— 28 304
A BCrew 110 ‘137 2 20 269
C P Shaw 104 112 — 7 223
1,047 1,279 8 142 2,476
Independent non-executive
Directors:
C H Sporborg 73 — — — 73
JM G Andrews 10 — — — 10
A J Brown 19 — — — 19
P W Mason 23 — — — 23
M J Gordon 23 — — — 23
1,195 1,279 8 142 2,624
Pension contributions 174
2,798
Salary and Related Incentive 2002
To 31 December 2002 fees bonuses payments Benefits Total
£000 £000 £000 £000 £000
Executive Directors:
H D Hill 267 267 1 19 554
M CNower 149 149 2 22 322
G R Fitzjohn 133 133 4 21 291
T Marris 133 133 3 20 289
A H Ekins 117 117 — 26 260
A B Crew 107 107 2 16 232
CP Shaw 100 100 — 6 206
1,006 1,006 12 130 2,154
Independent non-Executive
Directors:
C H Sporborg 74 — — — 74
JM G Andrews 23 — — — 23
PJFord 17 — — — 17
P W Mason 23 — — — 23
M J Gordon 15 — — — 15
1,158 1,006 12 130 2,306
Pension contributions 170
’ 2,476
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To 31 December 2001

Executive Directors:
H D Hill

M C Nower

G R Fitzjohn

T Marris

A H Ekins

A B Crew

Non-executive directors:

C H Sporborg
JM G Andrews
PJFord

P W Mason

Pension contributions

Salary and Related Incentive 2001
fees bonuses payments Benefits Total
£000 £000 £000 £000 £000
258 214 18 16 506
144 120 1 16 281
129 107 2 18 256
129 107 2 16 254
113 94 5 22 234
103 86 1 14 204
876 728 29 102 1,735
74 — — — 74
23 — - — 23
23 — — — 23
20 — — — 20
1,016 728 29 102 1,875
172

2,047

Benefits receivable consist of fully expensed car, healthcare insurance and death in service life insurance
benefits. M C Nower, G R Fitzjohn, T Marris and A H Ekins also have unapproved death in service life

insurance cover benefits.
C P Shaw was appointed as Director on 1 January 2002.
P J Ford resigned as Director on 30 September 2002.

M J Gordon was appointed as Director on 1 May 2002.

A J Brown was appointed as Director on 31 March 2003.

JM G Andrews retired as Director on 31 March 2003,
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Details of each Director’s pension benefits are as follows:

Transfer value of accrued Increase in accrued pension Transfer value of increase
pension (note 3) including inflation (note 2)

2003 2002 2001 2003 2002 2001 2003 2002 2001
£000 £000 £000 £000 £000 £000 £000 £000 £000
HD Hill 539 451 378 4 4 4 71 57 25
G R Fitzjohn 266 207 180 4 2 2 48 17 9
M C Nower — — — — — — — — —
T Marris 553 439 369 6 6 — 114 71 —
A H Ekins 377 300 258 4 2 2 65 32 15
A B Crew 449 37 314 4 5 4 60 41 20
CP Shaw 396 304 270 6 3 — 74 13 —

Total accrued pension at Company contribution to

year end (note 1) money purchase schemes
2003 2002 2001 2003 2002 2001
£000 £000 £000 £000 £000 £000
H D Hill 46 43 38 — — —
G R Fitzjohn 25 22 20 — — —
M C Nower — — — 28 29 29
T Marris (note 5) 53 47 — 5 18 25
A H Ekins 26 23 21 — —
A B Crew 45 41 36 — — —
C P Shaw (appointed ] January 2003) 42 36 0 — — —

Notes to pension benefits:

1.
2,

The pension entitlement shown is that which would be paid annually on retirement based on service to the end of the year.

The change in the transfer value includes the effect of fluctuations in the transfer value due to factors beyond the control of the
Group and Directors, such as stock market movement. It is calculated after deducting the Directors’ contributions. In the case of
Terry Marris, it is calculated without deducting the Director’s contributions.

The transfer values have been calculated on the basis of actuarial advice in accordance with version 8.1 of Actuarial Guidance

Note GN11.

Members of the scheme have the options to pay Additional Voluntary Contributions, neither the contributions nor the resulting
benefits are included in the above table.

The figures for Terry Marris include the funded element, to which £4,866 (2002: £18,233) was contributed, the value changing from

£171,891 at the start of 2003 to £226,545 at the end of 2003 (£209,198 at the start of 2002 to £171,891 at the end of 2002).

Until 31 December 2003, H D Hill, C P Shaw, G R Fitzjohn, A H Ekins and A B Crew were agreed to cease
entitlement to membership of the defined benefit section of the Countrywide Assured Group Pension Scheme
and instead became entitled to membership of the defined contributions section of the Group pension
scheme. M C Nower and T Marris both have personal pension plans to which the Group contributes.
Included within the contributions to Mr Nower’s pension scheme is the movement in the accrued
contributions payable to his scheme on retirement: 2003: £5,392 (2002: £4,000; 2001: £22,000). T Marris’
pension scheme is designed to mirror the benefits under the Group defined benefit pension scheme and uses
broadly the same assumption as the Group scheme. The latest actuarial valuation at 31 December 2003,
indicated a deficit of £204,000. No pension contributions are made by the Group on behalf of the
independent Non-Executive Directors.
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The beneficial interests of the Directors, their families and connected persons in the ordinary shares of
Countrywide Assured Group plc and rights under share incentive schemes were made as follows:

Interests in ordinary shares of Countrywide Assured Group plc

J M G Andrews (retired 31 March 2003)
G R Fitzjohn

P J Ford (resigned on 30 September 2002)

H D Hill

M C Nower

C H Sporborg

T Marris

A H Ekins

P W Mason

A B Crew

CP Shaw

M J Gordon (appointed 1 May 2002)
A J Brown (appointed 31 March 2003)
(a) Including non-beneficial holding of 42,500.
(b) Including non-beneficial holding of 142,500.
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2001
490,004
417,086
100,000

350,720®
143,615
267,410
87,628
27,726
10,000
20,100
3,983

2002
490,004
417,086

384,400®
263,195
267,410
87,628
27,726
10,000
58,300
3,483

2003

417,086

400,000
263,510
267,410
110,150
34,148
10,000
58,300
6,877

20,000




Details of each Director’s entitlement to share options for the year ended 31 December 2001 are as follows:

At 1 January At 31 Market
2001 or at December Exercise price at
Director appointment Granted  Exercised Waived 2001 price exercise From to Scheme
G R Fitzjohn 5,781 (5,781) 0 74.0 109.0 Dec2001 June 2002 (4)
25,000 25,000 56.0 Mar 1999  Mar 2004 5)
133,333 133,333 140.0 Apr2001  Apr2005 )
275,000 275,000 131.0 Mar 2002 Mar 2006 2
3,250 3,250* 0.0 May 2004 May 2006 (9]
36,165 36,165 140.0 Apr2000 Apr2005 [0))
26,529 26,529 145.0 Apr2001 Apr2006 (1)
6,985 6,985 74.4 Nov2004  Apr2005 4
80,000 80,000 106.5 Apr2004 Apr20i1 2)
HDHill 8,858 (8,858) 0 74.0 109.0 Dec2001  June 2003 (C))]
133,333 133,333 140.0 Apr2001  Apr2005 )
5,046 5,046 75.2 Nov 2003 May 2004 “4)
750,000 750,000 131.0 Mar 2002 Mar 2006 2)
7,500 7,500* 0.0 May 2004 May 2006 (6)
84,971 (84,971) 0 145.0 1140 Apr2001 Apr2006 (1)
32,680 32,680 153.5 Mar 2002 Mar 2007 m
3,901 3,901 74.4 Nov2004 Apr2005 4
T Marris 30,000 30,000 0.0 Mar 2001  Mar 2003 (5)
5,781 (5,781) 0 74.0 109.0 Dec2001 June 2002 4)
133,333 133,333 140.0 Apr2001  Apr2005 2
4,587 4,587 75.2 Nov2003 May 2004 (4)
250,000 250,000 131.0 Mar 2002 Mar 2006 )
2,500 2,500* 0.0 May 2004 Mar 2006 ©)
44,740 44,740 140.0 Apr2000 Apr2005 m
35,167 (35,167) 0 145.0 955 Apr2001 Apr2006 [€))
5,171 5171 74.4 Nov2004 Apr2005 [6))]
80,000 80,000 106.5 Apr2004 Apr2011 )
M C Nower 1,305 (1,305) 0 74.0 109.0 Dec2001 June2002 4
60,000 60,000 53.5 . Apr1998 Apr2003 (5)
30,000 30,000 56.0 Mar 1999  Mar 2004 5
45,000 45,000 26.0 Mar 2000 Mar 2005 (5)
5,230 5,230 75.2 Nov2003 May 2004 [C)]
133,333 133,333 140.0 Apr2001  Apr2005 )
245,000 245,000 131.0 Mar 2002 Mar 2006 2)
5,050 5,050* 0.0 May 2004 May 2006 6)
37,867 (37,867) 0 145.0 95.5 Apr2001 Apr2006 (D
32,680 32,680 153.5 Mar 2002 Mar 2007 (1
6,622 6,622 744 Nov2004 Apr2005 4)
80,000 80,000 106.5 Apr2004 Apr2011 (03]
A H Ekins 6,422 6,422 75.2 Nov2003 May 2004 4)
133,333 133,333 140.0 Apr2001  Apr2005 @
250,000 250,000 131.0 Mar2002 Mar 2006 2)
2,500 2,500* 0.0 May 2004 Mar 2006 (6)
36,165 (36,165) 0 140.0 1140  Apr2000 Apr2005 [$))
26,529 (26,529) 0 145.0 1140 Apr2001 Apr2006 (1)
6,804 6,804 744 Nov2004 Apr200S “4)
0 80,000 80,000 106.5 Apr2004 Apr2001 @)
ABCrew 25,000 25,000 56.0 Mar 1999 Mar 2004 %)
25,000 25,000 26.0 Mar2000 Mar2005 5)
133,333 133,333 140.0 Apr2001  Apr2005 ()]
250,000 250,000 131.0 Mar 2002 Mar 2006 @)
2,500 - 2,500* 0.0 May 2004 May 2006 6)
36,165 36,165 140.0 Apr2000  Apr2005 )
26,529 (26,529) 0 145.0 95.5 Apr2001 Apr2006 (1)
9,344 9,344 74.4 Nov 2004  Apr 2005 4

3,621,322 320,000 (21,725)  (247,228) 3,672,369

Schemes:

(1) Executive Share Bonus
(2) Executive (1996)

(3) SAYE

{(4) SAYE(1996)

(5) Deferred Incentive

(6) Deferred Incentive (1996)

* In addition, further rights will be added to each individual’s entitlement at such a time as each individual exercises options granted to
him on 13 March 1999 under the Countrywide Assured Group plc Executive Share Option Scheme (1996). These additional rights will be
calculated by reference to the improvement in the market value of the Company’s Sp ordinary shares at the date of exercise.
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Options by exercise price (pence):

At At
1 January 31 December
2001 Granted Exercised Waived 2001
53,300 0 0 0 53,300
26.0 70,000 0 0 0 70,000
53.5 60,000 0 0 0 60,000
56.0 80,000 0 0 0 80,000
74.0 21,725 0 (21,725) 0 0
74.4 38,827 0 0 0 38,827
75.2 21,285 0 0 0 21,285
106.5 0 320,000 0 0 320,000
131.0 2,020,000 0 0 0 2,020,000
140.0 953,233 0 0 (36,165) 917,068
145.0 237,592 0 0 (211,063) 26,529
153.5 65,360 0 0 0 65,360
3,621,322 320,000 (21,725) (247,228) 3,672,369

Details of each Director’s entitlement to share options for the year ended 31 December 2002 are as follows:

At 1 January At 3l Market
2002 or at December Exercise price at

Director appointment Granted  Exercised 2002 price exercise From to  Scheme
G R Fitzjohn 25,000 25,000 56.0 Mar1999  Mar 2004 5)
133,333 133,333 140.0 Apr2001  Apr2005 )
275,000 275,000 131.0 Mar2002  Mar 2006 )
3,250 3,250* 0.0 May 2004 May 2006 (6)
36,165 36,165 140.0 Apr2000  Apr2005 ()
26,529 26,529 145.0 Apr2001  Apr 2006 )
6,985 6,985 74.4 Nov2005 May 2006 @
80,000 80,000 106.5 Apr2004  Apr2011 2)
0 175,000 175,000 151.0 Apr2007  Apr2009 (6
0 175,000 175,000 151.0 Apr2005  Apr2012 @
0 6,441 6,441 122.4 Nov2007 May 2008 @
H D Hill 133,333 133,333 140.0 Apr2001  Apr 2005 )
5,046 5,046 752 Nov2003 May 2004 1))
750,000 750,000 131.0 Mar2002 Mar 2006 @)
7,500 7,500* 0.0 May 2004 May 2006 )
32,680 (32,680) 0 153.5 151.5 Mar2002 Mar2007 )
3,901 3,901 74.4 Nov2005 May 2006 @
0 175,000 175,000 151.0 Apr2007  Apr2009 (6)
0 175,000 175,000 151.0 Apr2005  Apr2012 2
T Marris 30,000 30,000 0.0 Mar2001  Mar 2003 3
133,333 133,333 140.0 Apr2001  Apr2005 2
4,587 4,587 75.2 Nov2003 May 2004 4
250,000 250,000 131.0 Mar2002 Mar 2006 (2)
2,500 2,500* 0.0 May 2004 May 2006 (6)
44,740 44,740 140.0 Apr2000  Apr2005 )
5,171 5171 74.4 Nov2005 May 2006 )
80,000 80,000 106.5 Apr2004  Apr201} 2
0 100,000 100,000 151.0 Apr2007  Apr2009 6)
0 100,000 100,000 151.0 Apr2005  Apr2012 2
0 6,172 6,172 122.4 Nov2007 May 2008 @
M C Nower 60,000 (60,000) 0 53.5 163.0 Apri1998  Apr2003 5
30,000 (30,000) 0 56.0 163.0 Mar1999 Mar 2004 (5)
45,000 (45,000) 0 26.0 163.0 Mar2000 Mar 2005 )
5,230 5,230 75.2 Nov2003 May 2004 4
133,333 133,333 140.0 Apr2001  Apr2005 )
245,000 245,000 131.0 Mar2002 Mar 2006 2
5,050 5,050% 0.0 May 2004 May 2006 ©)
32,680 32,680 153.5 Mar2002 Mar 2007 [4))
6,622 6,622 74.4 Nov2005 May 2006 @)
80,000 80,000 106.5 Apr2004  Apr2011 2
0 175,000 175,000 151.0 Apr2007  Apr2009 (6)
0 175,000 175,000 151.0 Apr2005  Apr2012 )
0 5,099 5,099 1224 Nov2007 May 2008 )
A H Ekins 6,422 6,422 75.2 Nov2003 May 2004 @
133,333 133,333 140.0 Apr2001  Apr2005 2
250,000 250,000 1310 Mar2002 Mar 2006 )
2,500 2,500* 0.0 May 2004  Mar 2006 (6)
6,804 6,804 74.4 Nov2005 May 2006 ()
80,000 80,000 106.5 Apr2004  Apr2011 ¥
0 100,000 100,000 151.0 Apr2007  Apr2009 (6)
0 100,000 100,000 151.0 Apr2005  Apr2012 )
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At | January A3l Market

2002 or at December Exercise price at
Director appointment Granted  Exercised 2002 price exercise From to Scheme
A B Crew - 25,000 (25,000) 0 56.0 1440 Mar1999 Mar 2004 (5)
25,000 (25,000) 0 26.0 1440 Mar2000 Mar 2005 %)
133,333 133,000 140.0 Apr2001  Apr2005 2
250,000 250,000 131.0 Mar2002 Mar 2006 )
2,500 2,500* 0.0 May 2004 May 2006 (6)
36.165 36,165 140.0 Apr2000  Apr2005 N
9,344 9,344 74.4 Nov 2005 May 2006 4)
0 100,000 100,000 151.0 Apr2007  Apr2009 (6)
0 100,000 100,000 151.0 Apr2005  Apr2012 (2)
0 6,172 6,172 1224 Nov 2007 May 2008 (@)
CP Shaw 133,333 133,333 140.0 Apr2001  Apr2005 2)
3,394 3,394 75.2 Nov2003 May 2004 4
125,000 125,000 152.0 May 2002 May 2006 2
0 100,000 100,000 151.0 Apr2007  Apr2009 (6)
0 100,000 100,000 151.0 Apr2005  Apr20i2 2)
0 8,588 8,588 1224 Nov2007 May 2008 (©)]

3,934,096 1,882,472 (217,680) 5,598,888
Schemes:
(1) Executive Share Bonus
(2) Executive (1996)
(3) SAYE
(4 SAYE(1996)
(5) Deferred Incentive
(6) Deferred Incentive (1996)

* In addition, further rights will be added to each individual’s entitlement at such a time as each individual exercises options granted to
him on 13 March 1999 under the Countrywide Assured Group plc Executive Share Option Scheme (1996). These additional rights will be
calculated by reference to the improvement in the market value of the Company’s 5p ordinary shares at the date of exercise.

Options by exercise price (pence):

At At

1 January 31 December

2002 Granted Exercised 2002

_ 53,300 0 0 53,300
26.0 70,000 0 (70,000) 0
53.5 60,000 0 (60,000) 0
56.0 80,000 0 (55,000) 25,000
74.4 38,827 0 0 38,827
75.2 24,679 0 0 24,679
106.5 320,000 0 0 320,000
122.4 0 32,472 0 32,472
131.0 2,020,000 0 0 2,020,000
140.0 1,050,401 0 0 1,050,401
145.0 26,529 0 0 26,529
151.0 0 1,850,000 0 1,850,000
152.0 125,000 0 0 125,000
153.5 65,360 0 (32,680) 32,680
3,934,096 1,882,472 (217,680) 5,598,888
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Details of each Director’s entitlement to share options for the year ended 31 December 2003 are as follows:

At 1 January At 31 Market
2003 or at December Exercise price at

Director appointment Granted Exercised 2003 price exercise From to Scheme
G R Fitzjohn 25,000 25,000 56.0 Mar 1999 Mar 2004 (5)
133,333 133,333 140.0 Apr2001  Apr 2005 2
275,000 275,000 131.0 Mar 2002 Mar 2006 )
3,250 3,250* 0.0 May 2004 May 2006 6)
36,165 36,165 140.0 Apr2000 Apr2005 [¢))]
26,529 26,529 145.0 Apr2001  Apr 2006 )
6,985 6,985 74.4 Nov2005 May 2006 “)
80,000 80,000 106.5 Apr2004 Apr2011 )
175,000 175,000 151.0 Apr2007 Apr2009 6)
175,000 175,000 151.0 Apr2005 Apr2012 2)
6,441 6,441 1224 Nov 2007 Nov 2008 4)
H D Hill 133,333 133,333 140.0 Apr2001  Apr2005 2)
5,046 (5,046) — 75.2 135.5 Nov2003 May 2004 (€]
750,000 750,000 131.0 Mar2002 Mar 2006 Q)
7,500 7,500* 0.0 May 2004 May 2006 (6)
3,901 3,901 74.4 Nov 2005 May 2006 4)
175,000 175,000 151.0 Apr2007  Apr2009 6)
175,000 175,000 151.0 Apr2005 Apr2012 [03)
TMarris - 30,000 (30,000) — 0.0 91.0 Mar2001 Mar2003 (6)
133,333 133,333 140.0 Apr2001  Apr2005 2)
4,587 (4,.587) — 75.2 1355 Nov2003 May 2004 [€)]
250,000 250,000 131.0 Mar 2002 Mar 2006 2
2,500 2,500* 0.0 May 2004 Mar 2006 6)
44,740 44,740 140.0 Apr2000 Apr2005 )
5171 5,171 744 Nov2005 May 2006 “4
80,000 80,000 106.5 Apr2004 Apr2011 2)
100,000 100,000 151.0 Apr2007 Apr2009 6)
100,000 100,000 151.0 Apr2005 Apr2012 2)
6,172 6,172 122.4 Nov 2007 May 2008 %)
M CNower 5,230 5,230 752 Nov 2003 May 2004 [C)
133,333 133,333 140.0 Apr2001  Apr2005 2)
245,000 245,000 131.0 Mar2002 Mar2006 2
5,050 5,050* 0.0 May 2004 May 2006 6)
32,680 32,680 153.5 Mar2002 Mar 2007 [8))]
6,622 6,622 74.4 Nov 2005 May 2006 ()
80,000 80,000 106.5 Apr2004 Apr2011 2)
175,000 175,000 151.0 Apr2007  Apr2009 (6)
175,000 175,000 151.0 Apr2005 Apr2012 )
5,099 5,099 1224 Nov 2007 May 2008 @
A H Ekins 6,422 (6,422) — 75.2 1355 Nov2003 May2004 4)
133,333 133,333 140.0 Apr2001  Apr2005 (2)
250,000 250,000 131.0 Mar 2002 Mar 2006 2)
2,500 2,500* 0.0 May 2004 Mar 2006 ®)
6,804 6,804 744 Nov 2005 May 2006 “)
80,000 80,000 106.5 Apr2004 Apr2011 )
100,000 100,000 1510 Apr2007  Apr2009 (6)
100,000 100,000 151.0 Apr2005 Apr2012 2
A B Crew 133,333 133,333 140.0 Apr2001  Apr2005 2)
250,000 250,000 131.0 Mar 2002 Mar 2006 )
2,500 2,500* 0.0 May 2004 May 2006 (6)
36,165 36,165 140.0 Apr2000  Apr 2005 1)
9,344 9,344 74.4 Nov 2005 May 2006 @)
100,000 100,000 151.0 Apr2007  Apr2009 (6)
100,000 100,000 151.0 Apr2005 Apr2012 2)
6,172 6,172 122.4 Nov2007 May 2008 (&)
CP Shaw 133,333 133,333 140.0 Apr2001  Apr2005 )
3,394 (3,394) — 75.2 135.5 Nov2003 May2004 4
125,000 125,000 152.0 May 2002 May 2006 2
100,000 100,000 151.0 Apr2007  Apr2009 (6)
100,000 100,000 151.0 Apr2005 Apr2012 2
8,588 8,588 122.4 Nov 2007 May 2008 4)

Total 5,598,888 1} (49,449) 5,549,439

Scheme:

(1) Executive Share Bonus
(2) Executive (1996)

(3) SAYE

(4) SAYE(1996)

(5) Deferred Incentive

(6) Deferred Incentive (1996)

* In addition, further rights will be added to each individual’s entitlement at such a time as each individual exercises options granted to
him on 13 March 1999 under the Countrywide Assured Group plc Executive Share Option Scheme (1996). These additional rights will be
calculated by reference to the improvement in the market value of the Company’s 5p ordinary shares at the date of exercise.
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Options by exercise price (pence):

At At
1 January 31 December
2003 Granted Exercised 2003
0 53,300 0 (30,000) 23,300
56.0 25,000 0 0 25,000
74.4 38,827 0 0 38,827
752 24,679 0 (19,449) 5,230
106.5 320,000 0 0 320,000
122.4 32,472 0 0 32,472
131.0 2,020,000 0 0 2,020,000
140.0 1,050,401 0 0 1,050,401
145.0 26,529 0 0 26,529
151.0 1,850,000 0 0 1,850,000
152.0 125,000 0 0 125,000
153.5 32,680 0 0 32,680
5,598,888 0

(49,449)

5,549,439

The middle market price of the shares of Countrywide Assured Group plc at 31 December 2003 was 141.75p,
31 December 2002 was 113.0p and 31 December 2001 was 111.0p. The range during 2003 was 86.5p to
159.0p. In 2002 the range was 110.5p to 173.5p and in 2001, 87.0p to 125.5p.

The aggregate of gains made on exercise of options in 2003 was £36,981 (2002: £210,296; 2001: £7,604).

On 9 January 2004, Mr G R Fitzjohn exercised 25,000 options at 56.0p per share under the deferred incentive
scheme. On the same day, Mr M C Nower exercised 5,230 options at 75.2p per share under the Savings

Related Share Option Scheme.

5.5 Other operating costs

Other operating costs include the following:
Depreciation of tangible assets
Amortisation and impairment of goodwill in subsidiary
companies
Auditors’ remuneration
" Non-audit fees paid to auditor and its associates
Operating lease rentals — Land & building

— Other

5.6 Other operating income

Rent receivable
Other income

5.7 Net interest receivable and similar income

Net interest on bank and other borrowings
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2001 2002 2003
£m £m £m
4.1 5.5 7.9
0.5 0.8 2.1
0.3 0.3 0.3

— 0.2 —
16.1 17.5 19.5
14.6 14.8 15.0

2001 2002 2003
£m £fm £fm
2.4 2.0 2.0
4.6 7.6 6.8
7.0 9.6 8.8

2001 2002 2003
£m £fm £m

— 1.0 - 0.2
— 1.0 0.2




5.8 Taxation

(a) Taxation on profit on ordinary activities

2001 2002 2003
Notes: £m £m £m
Corporation tax at 30% (2002 and 2001: 30%)
—Current tax for the year 5.8(b) 7.8 22.5 25.1
—Adjustment in respect of prior years — 0.1 0.1
—Share of prior year associated company
consortium relief 0.1) 0.4) —
—Deferred tax 58(c) 6.1 1.3 0.4
13.8 23.5 25.6
(b) Reconciliation of actual tax charge to UK corporate tax rate
2001 2002 2003
£m £m £m
Tax at UK rate of 30% on profit on ordinary activities 12.5 21.8 229
Effects of:
Tax relief on contributions to QUEST 0.2) — (0.4)
Share of tax losses not surrendered by consortium relief 0.8 0.8 —
Capital allowances in excess of depreciation 0.7) 0.7) 0.2
Permanent depreciation and amortisation of goodwill 0.1 1.0 0.9
Cash contribution to employee benefit trust 0.1 0.4) —
Other permanent differences 0.7 0.3 1.7
Utilisation of trading losses (5.5 (0.1) —
Utilisation of unprovided capital losses — 0.2) - (0.6)
Overseas trading losses not relieved — — 0.8
Reported current tax charge 7.8 22,5 25.1

(c) Deferred taxation
The components of the net deferred tax liability are as follows: The balances have not been discounted.

2001 2002 2003
£m £m £m
Liability provided/(Asset recognised)
Capital allowances 2.2) (1.8) (1.9)
Trading losses — — —
Short term timing differences — 04 0.4
2.2) (1.4) 1.0

A potential tax asset of £31.2 million (2002: £38.5 million) relating to realised losses has not yet been
recognised (in line with FRS 19°s recognition of deferred tax assets only to the extent that they will be
relieved in the foreseeable future). These losses relate primarily to capital losses.

(d) Reconciliation in movements in deferred tax

2001 2002 2003
£m £m £m
Deferred tax (asset) at beginning of year 8.3) 2.2) (1.4)
Arising on acquisition — (0.5) —
Deferred tax charged in profit and loss account for the year 6.1 1.3 04
Deferred tax (asset) at end of year (2.2) (1.4 (1.0)

(e) Factors that may affect future tax charges
The Countrywide Group anticipates that the effective tax rate will not alter materially in future years.

32




5.9 Dividends

2001 2002 2003
£m £m £m
Interim dividend paid 6.3 7.1 7.0
Final dividend proposed 12.6 13.3 15.5
Total dividend 18.9 20.4 22.5
2001 2002 2003
Pence per share — interim 1.75p 2.05p 2.15p
Pence per share — final ‘ 3.50p 4.10p 4.75p
Pence per share — total 5.25p 6.15p 6.90p
5.10 Earnings per share
2001 2002 2003
Profit for the period £27.9m £49.3m £50.9m
Weighted average number of shares (of 5p each) 358,580,050 359,895,298 340,605,028
Adjusted weighted average number of shares 358,580,050 354,088,099 324,544,667
Diluted numbers of shares 360,829,509 364,235,408 342,030,740

The earnings per share is based upon the profit for the period after tax and is calculated using the weighted
average number of ordinary shares of 5p each in issue during the year. Shares held by the Employee Benefit
Trust are excluded from the calculation.

At the end of 2002 the Company bought back 35,744,096 shares which were not cancelled until 11 June 2003.
These shares were not freely available on the market and the entitlement to dividend had been waived. The
adjusted earnings per share is calculated excluding these shares, which has reduced the weighted average
number of shares in issue by 16,030,361 in 2003 (2002: 5,807,829, 2001: nil). The diluted number of shares
represents the weighted average number of shares increased by the equivalent number of shares that would
be issued for no consideration if all outstanding dilutive share options were exercised.

The earnings per share based on anticipated Countrywide plc shares in issue following the demerger uses the
weighted average, adjusted weighted average and diluted shares for Countrywide Assured Group plc shown
above divided by 2, to reflect that following the demerger there will be half the number of Countrywide plc
shares in issue compared to the number of Countrywide Assured Group plc shares currently in issue.

5.11 Investment in group undertakings

The Company owns directly or indirectly the whole of the issued and fully paid ordinary share capital of its
subsidiary undertakings, all of which are incorporated in Great Britain and whose operations are conducted
in the United Kingdom, except as noted below.

(a) Principal subsidiary undertakings as at 31 December 2003
Estate Agency

Countrywide Estate Agents (Incorporated with Unlimited Liability) trading as: Abbotts, Austin & Wyatt,
Bairstow Eves, Beresford Adams, Bridgfords, Carson and Company, Constables, Countrywide North,
Daniel Henry, Dixons, Faron Sutaria, Fulfords, Hetheringtons, John D Wood & Co, King & Chasemore,
Mann & Co., Miller, Palmer Snell, Chappell and Mathews, PKL, R A Bennett, Spencers, Taylors, Watson
Bull & Porter, Countrywide Residential Lettings, Countrywide Residential Management, Countrywide
Property Auctions

Countrywide Assured Franchising Limited

Countrywide Assured Group Overseas Investments Limited

Countrywide Properties Overseas Spain SL

Financial Services

Countrywide Assured Financial Services Limited
Countrywide Assured Mortgage Services plc
Countrywide Assured Insurance Services Limited
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Countrywide Lending Solutions Limited
Countrywide Assured Leasing Limited

Surveying and Valuation

Countrywide Surveyors Limited
Countrywide Surveyors (1994) Limited

Conveyancing
Countrywide Property Lawyers Limited

(b) Joint Venture
rightmove.co.uk Limited (29% holding)
The 29 per cent. stake in rightmove.co.uk Limited is being treated as a joint venture because decisions on

financial and operating policy essential to the activities and financial position of the venture require each
joint venturer’s consent.

For the three years to 31 December 2003, the following share of rightmove.co.ﬁk limited results and assets
have been incorporated within the Financial Information for the Countrywide Group.

2001 2002 2003

£m £m £m

Turnover _ — 09 1.4
(Loss)/Profit before tax (1.8) 0.3) 0.2
Net assets 0.8 1.0 1.2

(¢) Associated companies
Netsquared Limited (30% holding)

For the three years to 31 December 2003, the following share of Netsquared Limited’s results and assets have
been incorporated within the Financial Information for the Countrywide Group.

2001 2002 2003

‘ £fm - fm £m

Turnover 0.2 0.2 0.2

Goodwill amortisation 0.1 (0.1) —
Loss before tax — — 0.1)

Net assets 0.2 0.2 0.1

TM Property Service Limited {(46.77% holding)

For the three years to 31 December 2003, the following share of T M Property Service Limited’s results and
assets have been incorporated within the financial information for the Countrywide Group.

2001 2002 2003

£m £m £m

Turnover — 2.1 6.2
Goodwill amortisation and impairment 0.4) 2.7 2.4
Loss before tax (1.3) 4.4) (2.6)

Net assets 2.2 0.5 0.8
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5.12 Goodwill

Goodwillin Goodwill in Total
Subsidiaries  Associates Goodwill
£m £m £m

Cost
At 1 January 2001 ‘ 9.1 0.7 9.8
Addition 0.1 6.7 6.8
At 1 January 2002 9.2 7.4 16.6
Additions 12.5 — . 12.5
At 1 January 2003 217 7.4 29.1
Additions —_ —_ —
At 31 December 2003 217 7.4 29.1
Provisions for amortisation and impairment
At 1 January 2001 1.6 — 1.6
Amortisation 0.5 0.5 1.0
Impairment — — —
At 1 January 2002 2.1 0.5 2.6
Amortisation 0.8 0.7 1.5
Impairment — 20 2.0
At 1 January 2003 . 29 3.2 6.1
Amortisation 1.1 0.5 1.6
Impairment 1.0 1.9 29
At 31 December 2003 5.0 5.6 10.6
Net book value
At 31 December 2003 ‘ 16.7 1.8 18.5
At 31 December 2002 . 18.8 4.2 23.0
At 31 December 2001 7.1 6.9 " 14.0

Goodwill arising in respect of acquisitions is being amortised over 10 to 20 years. An impairment review is
undertaken in the first full year after acquisition as required by FRS 11, which may result in a subsequent
write-off of goodwill and a charge in the period of amortisation in respect of some acquired businesses.
Following this review, if circumstances indicate that the carrying value of goodwill may not be recoverable,
an impairment review is performed. These reviews may result in further write-offs of goodwill.

The impairment review is conducted by reference to the forecast cash flows of the business for the first five
years post-acquisition. Cash flows are generally discounted at 15 per cent. although higher risk investments
may be discounted at higher rates. Cumulative goodwill written off to reserves prior to the adoption of
FRS 10: Goodwill, since the merger of Bairstow Eves. plc and Mann & Co. plc is £43.3 million (31 December
2002: £43.3 million; 31 December 2001: £43.3 million).
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5.13 Tangible fixed assets

Land & Buildings Furniture
Short Motor and
Freehold Leasehold Vehicles Equipment Total
£m £m £m £m £fm

Cost or valnation
At 1 January 2001 6.4 11.6 14 27.9 473
Additions 0.5 0.5 — 43 5.3
Disposals (1.2) (1.2) 0.3) 4.3) (7.0)
At 1 January 2002 5.7 10.9 1.1 27.9 45.6
Acquisition of
business 2.6 1.5 44 3.5 12.0
Additions 1.1 1.0 04 10.3 12.8
Disposals 0.2) (0.8) (0.6) (2.2) (3.8)
At 1 January 2003 9.2 12.6 53 395 66.6
Additions — 1.0 — 12.4 13.4
Disposals 0.1) (0.6) 1.7 3.4 (5.8)
Transfer of leasing assets
from Life company — — — 04 04
At 31 December 2003 9.1 13.0 3.6 489 74.6
Depreciation
At 1 January 2001 0.6 7.3 1.1 20.5 29.5
Charge for year 0.1 0.8 0.1 31 4.1
Disposals 0.1) 0.7 0.3) 4.1 (5.2)
At 1 January 2002 0.6 7.4 0.9 19.5 28.4
Acquisition of
business 0.2 0.8 22 24 5.6
Charge for the year 0.2 0.8 0.5 4.0 5.5
Disposals 0.1) 0.7) 0.5) (2.0) (3.3)
At 1 January 2003 0.9 8.3 31 23.9 36.2
Charge for the year 0.1 1.1 0.9 5.8 7.9
Disposals — 0.5) (1.5) (3.2) (5.2)
At 31 December 2003 1.0 8.9 2.5 26.5 389
Net book value
At 31 December 2003 8.1 4.1 11 22.4 35.7
At 31 December 2002 8.3 4.3 22 15.6 304
At 31 December 2001 5.1 3.5 0.2 8.4 17.2
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5.14 Fixed asset investments

Property &
Other  Sharesinthe
Investment Company Total
£m £m £m
At 1 January 2001 1.5 3.0 4.5
Additions 15.7 14 17.1
Disposals (0.6) 2.2) (2.8)
At 1 January 2002 16.6 2.2 18.8
Additions 6.8 0.8 7.6
Disposals 0.8) 0.9) (1.2)
At 1 January 2003 22.6 2.6 25.2
Additions 52 — 5.2
Amount written off investment property 2.7 — 2.7
At 31 December 2003 25.1 2.6 277

The shares in the Company are held by the Countrywide Assured Group Employee Benefit Trust. At
31 December 2003, the Trust held 2,383,909 ordinary shares of 5p each in the Company (31 December 2002:
2,471,648; 31 December 2001: 2,509,682). The cost of acquiring the shares for the Executive Deferred
Incentive Schemes is charged to the profit and loss accounts of the Group companies which employ the
participants over the five year period in which the shares are held by the Trust. The market value at
31 December 2003 of the shares held in the Trust was £3,388,771 (31 December 2002: £2,792,962; 2001:
£2,785,747).

5.15 Debtors

2001 2002 2003
£m £m £m
Trade debtors 239 32.0 356
Other debtors 7.9 7.9 6.7
Prepayments : 7.6 9.8 . 10.9
394 49.7 53.2

5.16 Creditors: amounts falling due within one year
" 2001 2002 2003
£m £m £m
Bank overdrafts (unsecured) 0.8 0.7 2.7
Term loan secured — 14.5 15.6
Trade creditors 7.3 9.6 10.8
Amounts owed to Life Business 3.1 4.0 7.5
Taxation and social security 14.0 16.3 19.5
Accruals and other creditors 27.6 36.8 32.8
Corporation tax 4.7 13.6 13.9
Dividends payable 12.6 133 15.5
Deferred income —_— 1.6 1.6
70.1 110.4 119.9

The term loan represents amounts drawn down against a £15.6 million LIBOR facility which is secured on
the investment property and was repayable in December 2004. On 8 March 2004 this facility was extended to
run to December 2005.
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5.17 Creditors: amounts falling due after more than one year

Term loan secured

Amounts owed to Life Business

Other creditors
Deferred income

5.18 Provisions for liabilities and charges

At 1 January 2001
Utilised

Profit and loss account
Discounting

At 1 January 2002
Acquired on acquisition
Utilised

Profit and loss account
Discounting

At 1 January 2003
Utilised

Profit and loss account
‘Discounting

As at 31 December 2003

2001 2002 2003

£m £m £m

8.6 — —_

2.8 2.7 —

0.9 0.6 —

— 22.1 20.8

12.3 25.4 20.8

Property  Property

Deferred tax rents repairs  Clawback Other Total
£m £m £m £fm £m fm
(8.3) 27 29 2.8 0.5 0.6
— (0.5) 0.3) (0.8) {0.6) 2.2)
6.1 0.1) 0.2 — 0.4 6.6
— 0.2 — — — 0.2
(2.2) 2.3 2.8 2.0 03 5.2
(0.5) 0.1 — 02 —_ 0.2)
— 0.8) 0.2) — 0.2) (1.2)
1.3 0.3 0.3 0.1 0.4 24
— 0.1 — — — 0.1
(1.4) 2.0 29 2.3 0.5 6.3
0.4 0.8) 0.4) (6.8) 0.5) 8.1)
— 0.5 0.3 8.8 0.8 10.4
— 0.1 — — — 0.1
(1.0) 1.8 2.8 43 0.8 8.7

The provision for property rents represents the estimated unavoidable costs of leasehold properties which
have become surplus to the Countrywide Group’s requirements following the closure or relocation of
operations. The provision is based on the present value of rentals and other unavoidable costs payable during
the remaining lease period after taking into account rents receivable or expected to be receivable from sub-

lessees.

The provision for property repairs represents estimates of the cost to repair to existing dilapidations under
leasehold covenants, in accordance with FRS 12: Provisions, contingent liabilities and contingent assets.
Provisions are released when properties are assigned or sub-let.

Clawback represents the provision required to meet the estimated cost of repaying commission income on

policies that may lapse.
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5.19 Called up share capital

Number £m
Authorised share capital
Ordinary shares of 5p each as 1 January 2001, 2002 and 2003 430,000,000 215
Purchase of own shares (35,744,096) (1.7
As at 31 December 2003 394,255,904 19.8
Allotted and fully paid ordinary shares of 5p each
At 1 January 2000 360,265,468 18.0
Exercise of share options 3,317,648 0.2
Purchase of own shares (1,929,787) 0.1)
1 January 2001 361,653,329 18.1
Exercise of share options 300,881 —
Purchase of own shares - —
1 January 2002 361,954,210 18.1
Exercise of share options 1,191,658 0.1
Purchase of own shares (945,000) 0.1)
At 1 January 2003 362,200,368 18.1
Exercise of share options 2,638,504 0.1
Cancellation of shares (35,744,096) 1.7
As at 31 December 2003 329,095,276 16.5
5.20 Reconciliation of movements in shareholders’ funds
Capital Profit&
Share Share Redemption Other Loss
Capital Premium Reserve Reserves Account Total
£m £m £m £m £m £m
At 1 January 2001 18.1 231 14 (39.9) 10.2. 134
Profit for the year — —_ —_ —_ 279 . 279
Dividends paid and proposed — — — — (18.9) (18.9)
Exercise of share options — 0.2 — — — 0.2
Contribution to QUEST — — — — ©.4) ©0.4)
Management fee received
from Life Business — — — —_ 0.3 0.3
Dividend from Life Business — — — —_ 7.0 7.0
At 1 January 2002 18.1 233 14 (39.4) 26.1 29.5
Profit for the year — — — — 49.3 49.3
Dividends paid and proposed . — — —_— — (20.4) (20.4)
Exercise of share options 0.1 1.3 — — — 1.4
Contribution to QUEST — —_ —_ — 0.1) ©.n
Purchase of own shares — —_ — — (1.5) (1.5)
Cancellation of shares 0.1) — 0.1 —_ (50.3) (50.3)
Management fee received
from Life Business — — — — 0.3 0.3
Dividend from Life Business —_ — — — 6.0 6.0
At 1 January 2003 18.1 24.6 1.5 (39.9) 94 14.2
Profit for the period — — — — 50.9 50.9
Dividends paid and proposed — — — — (22.5) (22.5)
Exercise of share options 0.1 1.9 — — — 2.0
Purchase of own shares a.7n — 1.7 — —_ —
Management fee received
from Life Business — _— — —_— 0.2 0.2
Waiver of loan balance
due to Life Business — — — — 42 4.2
At 31 December 2003 16.5 26.5 32 (39.4) 422 49.0




5.21 Share option schemes

()  Executive Share Option scheme

Options to subscribe for ordinary shares of 5p each outstanding at 31 December 2003 under the Company’s
Executive Share Option Scheme were:

No. of Shares Subscription Price Exercisable up to

42,500 65.5p April 2004

(i) Executive Share Option Scheme (1995)

Options to subscribe for ordinary shares of 5p each outstanding at 31 December 2003 under the Company’s
Share Option Scheme (1995) were:

No. of Shares Subscription Price Exercisable up to
22,500 71.0p- June 2006
476,500 124.5p April 2007
198,750 112.5p September 2007
902,500 152.0p May 2009
10,000 151.0p May 2012

(iii) Executive Share Option Scheme (1996)

Options to subscribe for ordinary shares of Sp each outstanding at 31 December 2003 under the Company’s
Executive Share Option Scheme (1996) were:

No. of Shares Subscription Price Exercisable up to
52,000 124.5p April 2004
1,599,996 140.0p April 2005
100,000 92.0p September 2005
2,020,000 131.0p March 2006
1,238,750 152.0p May 2009
2,520,000 106.5p April 2011
2,025,000 151.0p April 2012

At the Annual General Meeting held on 5 May 1999 the option period of the Executive Share Option Scheme
(1996) was extended from seven to ten years.

Options issued under the Executive Share Option Schemes (1995) and (1996) may be exercised between three
and ten years after the date of grant only if performance criteria are satisfied. In summary, this requires that
the average carnings per share of the Group for the three years prior to the date on which exercise takes place
(the “Performance Period”) has improved compared to the three year period ending one year earlier than the
Performance Period. For these purposes, a three year Performance Period will run to the Group’s reporting
date of 31 December or 30 June, whichever is closest to the exercise date.

If the Group is loss making at the time of exercise, exercise will still be permitted, but only if the average loss
per share in the Performance Period is less than the average loss per share in the previous three year period.

(iv) SAYE Scheme (1996)

Options to subscribe for ordinary shares of 5p each outstanding at 3'1 December 2003 under the Company’s
SAYE Scheme (1996) were:

No. of Shares Option Price Exercisable up to
196,586 75.2p May 2004

2,708,372 74.4p May 2006

4,802,982 122.4p May 2008
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(v) Executive Deferred Incentive Scheme

Options to purchase ordinary shares of. 5p each held by the Trustee of the Employee Benefit Trust
outstanding at 31 December 2003 under the Company’s Executive Share Option Scheme were:

No. of Shares Option Price Exercisable up to

25,000 56.0p March 2004

(vi) Executive Deferred Incentive Scheme (1996)

Rights to purchase ordinary shares of 5p each held by the Trustee of the Employee Benefit Trust outstanding
at 31 December 2003 under the Company’s Executive Deferred Incentive Scheme (1996) were:

No. of Shares Option Price Exercisable up to
23,300 Op May 2006
1,275,000 151.0p April 2009

Further rights will be added to each individual’s entitlement as such time as each individual exercises options
granted to him on 18 March 1999 under the Company’s Executive Share Options Scheme (1996). These
additional rights will be calculated by reference to the improvement in the market value of the Company’s
ordinary shares of 5p each at the date of exercise. These rights are exercisable from 12 May 2004 to 12 May
2010.

(vii)) Executive Share Bonus Scheme

Rights to purchase ordinary shares of 5p each held by the Trustee of the Employee Benefit Trust outstanding
at 31 December 2003 under the Company’s Executive Share Bonus Scheme were:

No. of Shares Option Price Exercisable up to
36,728 Op May 2004

213,806 140.0p April 2005
67,535 145.0p April 2006
46,670 153.3p March 2007

The SAYE schemes have been in place for a number of years and the Company has therefore taken
advantage of the exemption offered by UTIF 19 (revised) Employee Share Schemes.

5.22 Capital expenditure commitments

2001 2002 2003
£fm fm £fm
Capital expenditure commitments not provided for in the
accounts
Authorised and contracted 3.1 6.4 - 51
Authorised but not contracted 19.8 2.8

5.23 Operating lease commitments
The Countrywide Group had the following annual commitments under non-cancellable operating leases:

2001 2002 2003
£m £m £m
Land and buildings with commitments expiring:

Within one year 2.0 2.6 2.6
between two and five years inclusive 57 6.0 6.0
after five years 8.2 9.8 9.5

Other operating leases with commitments expiring:
Within one year 3.8 33 4.1
between two and five years inclusive 7.5 10.7 10.9

27.2 324 331
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5.24 Client monies

2001 2002 2003
£m £m £m
Client monies 39.0 32.7 55.4

Client monies held by subsidiaries in approved bank and building society accounts and the matching liability
to the clients concerned are not included in the Countrywide Group’s balance sheet.

5.25 Reconciliation of operating profit to net cash flow from operating activities

2001 2002 2003

£m £fm £m

Operating profit 44.8 76.5 81.5

Depreciation and amortisation 4.7 6.2 10.0
Loss on sale of tangible fixed assets — 0.2) ©0.7)

(Increase)/decrease in debtors (4.6) (6.0) 0.9
Increase/(decrease) in creditors 9.6 8.4 0.9)

(Decrease)/increase in provisions (1.9) 0.2) 2.0

Other non-cash (0.5) 0.3 —

Net cash inflow from operating activities 52.6 85.0 92.8

5.26 Analysis of net funds
1 January Cash 31 December Cash 31 December Cash 31 December

2001 flow 2001 flow 2002 flow 2003

fm £m £m £m £m £m £m

Cash at bank 7.0 17.5 245 1.8 26.3 34.9 61.2
Overdrafts (3.6) 2.8 0.8) 0.1 0.7 2.0y 2D

34 20.3 23.7 1.9 25.6 329 58.5

Insurance fund —_— — —_ — —_ 1.2 12
Term loans —_ (8.6) (8.6) (5.9) (14.5) 1.1 (15.6)

Net funds 3.4 11.7 15.1 (4.0) 11.1 33.0 441

5.27 Reconciliation of net cash flow to movement in net funds 2001 2002 2003

£m £m £m

Increase in cash for the year 20.3 1.9 329
Cash (inflow) from increase in term loans 8.6) (5.9) 1.1

Cash outflow from increase in insurance fund —_ —_ 1.2

Change in net debt resulting from cash flows 11.7 4.0 330

Net funds brought forward 34 15.1 11.1

Net funds at carried forward 15.1 11.1 441
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5.28 Acquisition and disposal of subsidiaries, associated undertakings and joint ventures

2001 2002 2003
Acquisitions Acquisitions Acquisitions
£fm £m £m
Fixed assets — 6.3 —
Interest in — associated undertakings 3.1 — 0.6
Debtors 13 4.8 —
Cash at bank and in hand — 6.0 —
Creditors due within one year f— (7.6) —
Net assets 4.4 9.5 —
Goodwill 6.8 12.5 —_
Total consideration 11.2 22.0 —
Deferred consideration 2.1) — —
Cash consideration 9.1 22.0 0.6
Effects on cash flow:
Cash consideration 9.1 22.0 0.6
Cash balances on acquisition — (6.0) —
Net cash outflow 9.1 16.0 0.6

The acquisition in 2003 relates to capital amounts injected into TM Property Services Ltd, the associated

company disclosed in 5.11(c).

The acquisition in 2002 made the following contribution to the 2002 profit and loss account.

Operating
Turnover Profit
£m £m
Estate Agency 114 1.4
Financial Services 1.1 0.2
12.5 1.6
The acquisition in 2001 made the following contribution to the 2001 profit and loss account.
Operating
Turnover Profit
£m £m
Joint Venture — (1.8)
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5.29 Acquisitions

On 22 August 2002, the Countrywide Group, acquired the entire issued ordinary share capital of Friends
Provident Estate Agencies.

Fair value

Book value  adjustment Total

£m f£m £m

Intangible assets 03 0.3) —_

Tangible fixed assets 6.3 — 6.3

Investments 0.1 (0.1) —

Current assets 5.0 0.2) 4.8

Cash at bank and in hand 6.0 —_ 6.0
Current liabilities (7.6) — (7.6)

10.1 0.6) 9.5

Consideration paid 22.0

Goodwill arising 12.5

On 2 March 2001, Countrywide Assured Group plc acquired 46.77 per cent. of the issued ordinary share
capital of TM Property Services Ltd (formerly Teramedia Limited), a company providing online access to
land registry and local authority services, for £9,802,000. During the year ended 31 December 2001
Countrywide Assured Group plc paid £7,695,000 towards the purchase price, the remainder was drawn
down in 2002.

A 9.3 per cent. interest was acquired from K Ventures BV, which held a 32.5 per cent. interest in
TM Property Service Limited prior to a capital restructuring which occurred immediately prior to the above
sale K Ventures BV currently holds a 9.99 per cent. interest in TM Property Service Limited.

KPMG Audit Plc, the Group’s auditor, is wholly owned by KPMG, the partners of which have a significant
interest in K Ventures BV.

£m
Associated company
Share of tangible fixed assets 0.1
Share of current assets 32 .
Share of current liabilities : 0.2)

3.1
Consideration — paid 7.7

— deferred 2.1

Goodwill arising 6.7

During 2001, three small businesses were acquired and incorporated into the Estate Agency Division. The
consideration paid was £1.4 million with goodwill of £0.1 million arising.
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5.30 Financial instruments
(a) Liquidity
The maturity of all financial liabilities is shown in the following tables:

Financial liabilities maturing:
in one year or less on demand
in more than one year but not more than two years
in more than two years but not more than five years
after five years

Financial liabilities maturing:
in one year or less on demand
in more than one year but not more than two years
in more than two years but not more than five years
after five years

Financial liabilities maturing:
in one year or less on demand
in more than one year but not more than two years
in more than two years but not more than five years
after five years :

Other
financial 2003
Debt liabilities Total
£m £m £m
18.3 1.6 19.9
— 1.6 1.6
— 4.8 4.8
—_ 14.4 14.4
18.3 224 40.7
Other
financial 2002
Debt liabilities Total
- £m £m £m
15.2 1.6 16.8
— 4.8 438
— 4.8 4.8
— 15.8 15.8
15.2 27.0 42.2
Other
financial 2001
Debt liabilities Total
£m £m £m
0.8 —_ 0.8
8.6 3.3 11.9
— 04 04
9.4 3.7 13.1

(b) Undrawn committed borrowing facilities

Undrawn borrowing facilities are available to the Countrywide Group with the maturities as set out in the
following table. The conditions precedent to the availability of these facilities are all satisfied at the balance

sheet date.

Expiring in one year or less
Expiring between two and five years
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£m £m fm
25.0 15.5 14.4
11.4 — —
36.4 15.5 14.4




(c¢) Interest rate risk profile of financial liabilities

The following analysis sets out the interest rate risk of the Countrywide Group’s financial liabilities. There
are no financial liabilities in currencies other than sterling, and no hedges are used.-

2001 2002 2003

£m £m £m

Floating rate 9.4 15.2 18.3
Non interest bearing 3.7 270 224

13.1 422 40.7

The floating rate financial liabilities comprise bank loans and overdrafts bearing interest at rates based on
individual bank rate or LIBOR depending upon which facility is used.

(d) Interest rate risk profile of financial assets

The following analysis sets out the interest rate risk of the Countrywide Group’s financial assets. No
derivative instruments are held as hedges to manage the currency of such financial assets:

2001 2002 2003

£m £m £m

Floating rate 24.5 26.3 61.2
Non-interest bearing — — 1.2

The floating rate financial assets comprise bank deposits earning interest at rates based on individual bank
rates or LIBOR depending upon which type of deposit facility is used.

(e) Currency risk

The Countrywide Group does not have any significant operations with a functional currency other than
sterling.

(f) Fairvalues
The following table sets out the book values and estimated fair values of the Countrywide Group’s
instruments:

2001 2002 2003
Book Fair Book Fair Book Fair
value value value value value value

£m £m £m £m £m £m
Primary financial instruments:
Cash at bank and in hand 245 24.5 26.3 26.3 61.2 61.2
Insurance fund — — — — 1.2 1.2
Term loan secured (8.6) (8.6) (145) (145 (156) (15.6)
Debt (0.8) (0.8) 0.7 0.7) 2.7 2.7
Other creditors due after more than one year 3.7 B7 (254 (254 (231 (23.1)

The following criteria have been used to assess the fair values of the Countrywide Group’s instruments:

() debtors, creditors, debt and provisions due after more than one year are based upon discounted cash
flows at prevailing interest rates;

(i) cash at bank and in hand are short-term investments approximate to their book values due to their
short maturity period; and

(iii) long-term investments are stated at market value.
Short-term debtors and creditors as defined in FRS 13, have been omitted from all of the financial

instruments disclosures, save from those relating to currency risk.

5.31 Pension arrangements

The Countrywide Group offers membership of the Countrywide Assured Group Pension Scheme to eligible
employees. The Scheme has two sections of membership, defined contribution and defined benefit, which is
closed to new entrants and future accrual.
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The pension cost charge for the Countrywide Group’s defined contribution pension arrangements represents
contributions payable by the Countrywide Group and amounted to £3.4 million for the years to
31 December 2003 (2002: £3.8 million; 2001: £2.8 million). There were no outstanding or prepaid
contributions at the year end.

Whilst the Countrywide Group continues to account for pension costs in accordance with Statement of
Standard Accounting Practice 24 ‘Accounting for Pension Costs’, under FRS 17 ‘Retirement Benefits’ the
certain additional disclosures are required:

The pension cost of the defined benefit section of the Scheme was £1.2 million for the year ended
31 December 2003 (2002: £1.2 million; 2001: £0.9 million). The pension cost relating to this section is assessed
in accordance with the advice of an independent qualified actuary using the projected unit method. A full
actuarial assessment of the section was carried out at 5 April 2003 which showed a deficit in the defined
benefit scheme of £21.1 million. This has been updated by a qualified, independent actuary, taking into
account actual investment returns achieved, contributions and benefits paid over the period to 31 December
2003, and the closure of the schemes to future accrual giving an estimated deficit at 31 December 2003 of
£13.7 million. The group plans to develop a funding programme to recover the deficit over the next ten years.

The additional disclosures under FRS 17 are as follows:

Age 3140 6%
41-50 40%
51-60  48%
61-65 6%

The assumptions used by the actuary are the best estimates chosen from a range of possible actuarial
assumptions, which due to the timescale covered, may not necessarily be borne out in practice.

Year to Year to Year to
31 December 31 December 31 December
2001 2002 2003
£m £m £m
The major assumptions were:

Rate of increase in salaries 4.4% 4.4% n/a

Rate of increase in pensions payments:
On benefits earned prior to 1 December 1999 4.0% 4.0% 4.0%
On benefits earned after 1 December 1999 2.4% 2.4% 2.8%
Discount rate 5.8% 5.5% 5.4%
Inflation assumption 2.4% 2.4% 2.8%

(a) Scheme assets

The fair value of the scheme’s assets, which are not intended to be realised in the short term and may be
subject to significant change before they are realised, and the present value of the scheme’s liabilities, which
are derived from cash flow projections over long periods and thus inherently uncertain, were:

Long-term Long-term Long-term
rate of rate of rate of
expected expected expected
return at Value at return at Value at return at Value at
31 December 31 December 31 December 31 December 30 December 31 December
2001 2001 2002 2002 2003 2003
% £m % £m % fm
Equities 7.8 19.2 7.5 17.3 6.3 19.8
Bonds 53 5.8 5.0 5.5 3.8 7.0
Cash - — — — — 2.8 0.2
Property 6.3 — 6.0 — 48 —_
Total market value of assets 250 22.8 27.0
Present value of
scheme liabilities (35.3) (40.3) (45.9)
Deficit in the scheme (10.3) (17.5) (18.9)
Related deferred tax asset 3.1 5.3 5.7
Net pension liability (7.2) (12.2) (13.2)
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(b) Analysis of the amount that would be charged to operating profit

2002 2003
£m £m
Service cost 0.4 0.7
Past service cost — —
Total operating charge that would be charged to operating profit 0.4 0.7
(¢} Analysis of net return on pension scheme
2002 2003
£m £m
Expected return on pension scheme assets 1.8 1.6
Interest on pension liabilities 2.0 (2.2)
Net return 0.2) 0.6)

(d) Analysis of the amount that would be recognised in statement of total recognised gains and losses

2002 2003
£m £m
Actual return less expected return on assets
4.8) 1.8
Experience gains and losses on liabilities 0.9 4.0
Changes in assumptions 2.1 (7.0)
Actuarial loss that would be recognised in statement of total recognised gains
and losses ' (7.8) (1.2)
Adjustment due to surplus cap — —
Net loss that would be recognised in statement of total recognised gains and
losses (7.8) (1.2)
(e) Movement in surplus during the year
2002 2003
£m fm
Deficit in scheme at beginning of year (10.2) (17.5)
Movement in year:
Current service cost 0.4) 0.8)
Contributions 1.1 1.2
Past service cost — —
Net interest costs 0.2) (0.6)
Actuarial loss ‘ (7.8) (1.2)
Deficit in scheme at end of year (17.5) (18.9)
(f) History of experience gains and losses
2002 2003
Difference between expected and actual return on scheme assets:
Amount (£m) 4.1 1.8
Percentage of scheme assets - 21% 7%
Experience gains and losses on scheme liabilities: ‘
Amount (£m) 0.9) 4.0
Percentage of scheme liabilities (2%) 9%
Total amount recognised in statement of total recognised gains and losses:
Amount (£m) (7.8) (1.2)
Percentage of scheme liabilities (19%) (3%)
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5.32 Related Party Transactions
There were no material related transactions during the period.

5.33 International Financial Reporting Standards

For reporting periods beginning on or after 1 January 2005, the consolidated accounts of the group must
comply with International Financial Reporting Standards (IFRS).

This Financial Information has been prepared in accordance with UK accounting standards. The
consolidated financial performance and financial position as disclosed in this Financial Information may be
significantly different if determined in accordance with IFRS. Major differences between UK accounting
standards and IFRS identified to date as potentially having a significant effect on the consolidated financial
statements may include: fair value accounting for all financial instruments, including derivatives; the
requirement to provide for deferred taxation on potential capital gains calculated on the book value of
revalued properties, recognition in the financial statements of actuarial gains and losses arising from defined
benefit pension schemes; and accounting for the intrinsic fair value of the cost of share options granted to
employees in the profit and loss account. The Countrywide Group has not quantified these differences.

This summary should not be taken as an exhaustive list of all the differences between UK accounting
" standards and IFRS that potentially have a significant impact on the consolidated financial statements. No
attempt has been made to identify all disclosure, presentation or classification differences that would affect
the manner in which transactions or events are presented.

In addition, the bodies that establish UK accounting standards and IFRS have significant ongoing projects
that could affect the potential differences and the impact of these differences on the future consolidated
financial statements. The actual impacts on the consolidated financial information of the adoption of IFRS
will depend on the standards applicable and the particular circumstances prevailing on adoption of IFRS on
1 January 2005.

The Countrywide Group is developing a framework as part of the IFRS conversion project being undertaken
during 2004.

Yours faithfully

KPMG Audit Plc

49




3. Proforma financial information relating to Countrywide Group

Set out below is unaudited pro forma financial information relating to Countrywide. Following the
Proposals becoming effective, it is intended that Countrywide plc adopts the accounting policies of
Countrywide Assured Group plc. The unaudited pro forma profit and loss account for the year ended
31 December 2003 has been prepared as if the Proposals had occurred on the first day of that period. The
unaudited pro forma net assets statement as at 31 December 2003 has been prepared as if the Proposals had
occurred on that date.

The unaudited pro forma financial information has been included for illustrative purposes only and, because
of its nature, it may not give a true picture of the issuer’s financial position or results:

Unaudited pro forma
profit and loss account
for the year ended 31 December 2003

Countrymd? Adjustmen 152 Countrywide
Accountants Group pro
Report! ) (i) forma
£m £fm £m £m
Turnover 455.0 — — 455.0
Staff costs (240.3) — — (240.3)
Other operating costs (142.0) (8.5) — (153.7)
Other operating income 8.8 — — 8.8
Operating profit ' 81.5 (8.5) — 73.0
Share of operating loss in:
- joint venture 0.2 — — 0.2
— associates ()] — — 2.7
Amounts written off investment properties 2.7 — — 2.7
Net interest receivable/(payable) and similar
charges 0.2 — (6.0) (5.8)
Profit on ordinary activities before taxation 76.5 (8.5) 6.0) 62.0
Taxation , (25.6) — 1.8 (23.8)
Profit on ordinary activities after taxation 50.9 8.5) 4.2) 38.2
Pro forma earnings per share:
Basic earnings per share 23.2p
Earnings per share before exceptional items
(see note 2(i)) 28.4p
Number of Countrywide shares in issue (million)* 164.6
Notes:

1. The financial information on the Countrywide Group has been extracted without adjustment from the Accountants’ Report in
Part 2 of this document.
2. The adjustments in the pro forma profit and loss account reflect events which have taken place since 31 December 2003 as if these
events had occurred on the first day of the accounting period then ended:
(i) one-off costs of the Proposals amounting to approximately £10 million, of which £1.5 million relating to the facility fee is to be
expensed over the life of the facility; and

(ii) interest costs on the revolving bank facility of £100 million comprising £5.5 million interest and £0.5 million amortisation of
debt issue costs; it is assumed that the £100 million facility is fully drawn for the whole period and the applicable interest cost
under the loan facility agreement is 5.5 per cent. per annum. The increased interest expense is assumed to give rise to a tax
benefit of £1.8 million (calculated at 30 per cent. of the increased interest expense).

3. No other adjustments have been made to take account of trading or other changes in the financial position of the Countrywide
Group since 31 December 2003.
4. The number of Countrywide shares in issue assumed in computing earnings per share is based on the number of Countrywide

Assured Group shares in issue at 17 March 2004 (being the latest practicable date prior to the publication of this document) divided
by 2.
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Unaudited pro forma

net asset statement
as at 31 December 2003
Countrywide Adjustments’ Countrywide
Accountants’ Group®
Report! 0) (ii) (iii) (iv)  proforma
fm £m £m £m £m fm
Fixed assets
Goodwill 16.7 — — — — 16.7
Tangible fixed assets 35.7 — — — — 35.7
Other investments - 217 — — — — 27.7
Investments in joint ventures 1.2 — — — — 12
Investments in associates 2.7 — — —_— — 2.7
Total fixed assets 84.0 — — — — 84.0
Debtors 53.2 — —_ — — 53.2
Cash at bank 61.2 — 100.0 (10.0) (85.0) 66.2
Creditors: amounts falling
due within one year (119.9) (85.0) — —_ 85.0 (119.9)
Net current assets/
(liabilities) (5.5) (85.0) 100.0 (10.0) (0.0) 0.5)
Total assets less current
liabilities 78.5 (85.0) 100.0 (10.0) (0.0) 83.5
Creditors: amounts falling due
after more than one year (20.8) —_ (100.0) 1.5 (119.3)
Provisions for liabilities and
charges 8.7 — — — — &7
Net assets 49.0 (85.0) 0.0 (8.5) 0.0) (44.5)
Notes:

1.  The financial information on the Countrywide Group has been extracted from the Accountants’ Report set out in Part 2 of this

document.

2. The adjustments in the pro forma statement of net assets reflect events which have taken place since 31 December 2003:
(i) the liability for the Return of Capital to Shareholders of £85 million arising through the Court approved scheme of

arrangement;

(ii) the drawdown on the new bank facility of £100 million;

(iil) costs of the Proposals amounting to approximately £10 million, of which £1.5 million relating to the facility fee is to be
expensed over the life of the facility; and

(iv) the Return of Capital to Shareholders of £85 million.

3. The Combination of the Countrywide Group with Countrywide plc has been accounted for using merger accounting in accordance
with the provisions of FRS6 applicable to group reorganisations.

4. No other adjustments have been made to take account of trading or other changes in the financial position of the Countrywide

Group since 31 December 2003.
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The following is the text of a report from KPMG Audit plc, the Reporting Accountants in respect of the pro
forma financial information.

bcRliGy

KPMG Audit Plc
1 Puddle Dock Tel +44 (0) 20 7311 1000
London EC4V 3PD Fax +44 (0) 20 7311 3311
United Kingdom DX 38050 Blackfriars

The Directors

Countrywide plc

Countrywide House

Perry Way

Witham

Essex CM8 38X

The Directors

Hawkpoint Partners Limited
4 Great St. Helens

London

EC3A 6HA

18 March 2004

Dear Sirs
The Countrywide Group

We report on the pro forma financial information set out below, which has been prepared, for illustrative
purposes only, to provide information about how the new debt, return on capital and costs of the demerger
and refinancing might have affected the financial information presented.

Responsibilities

It is the responsibility solely of the Directors of Countrywide plc (the “Company”) to prepare the pro forma
financial information in accordance with paragraph 12.29 of the Listing Rules of the UK Listing Authority.

It is our responsibility to form an opinion, as required by the Listing Rules of the UK Listing Authority, on
the pro forma net asset statement and to report our opinion to you. We do not accept any responsibility for
any reports previously given by us on any financial information used in the compilation of the pro forma
financial information beyond that owed to those to whom those reports were addressed by us at the dates of
their issue.

Basis of opinion

We conducted our work in accordance with the Statements of Investment Circular Reporting Standards and
Bulletin 1998/8 “Reporting on pro forma financial information pursuant to the Listing Rules” issued by the
Auditing Practices Board of the United Kingdom. Our work, which involved no independent examination of
any of the underlying financial information, consisted primarily of comparing the unaudited financial
information with the source documents, considering the evidence supporting the adjustments and discussing
the pro forma financial information with the Directors of the Company.

Opinion

In our opinion:

) the pro forma financial information has been properly compiled on the basis stated;
° such basis is consistent with the accounting policies of Countrywide plc; and

. the adjustments are appropriate for the purposes of the pro forma financial information as disclosed
pursuant to paragraph 12.29 of the Listing Rules of the UK Listing Authority.

52




PART 3
Taxation

Countrywide Shareholders should seek their own professional advice in respect of the tax consequences of
acquiring, holding or disposing of Countrywide Shares.

1. UK taxation

The following sections summarise material aspects of the UK tax treatment of holding Countrywide Shares.
They are based on current UK law and Inland Revenue practice, both of which are subject to change,
possibly with retroactive effect. They apply only to Shareholders who are resident or ordinarily resident for
tax purposes in (and only in) the UK (except insofar as express reference is made to the treatment of non-UK
residents) who hold their Countrywide Shares as an investment and are the absolute beneficial owners of
them. They may not apply to certain categories of Shareholders such as dealers, insurance companies and
collective investment schemes.

The statements are intended only as a general guide, and should be treated with appropriate caution. If you
are in any doubt as to your taxation position, or if you are resident for tax purposes or otherwise subject to tax
in any jurisdiction other than the UK, you should consult an appropriate professional adviser immediately.

1.1 Tax on chargeable gains

A disposal of Countrywide Shares by a Shareholder who is (at any time in the relevant UK tax year)
resident or, in the case of an individual, resident or ordinarily resident for tax purposes in the UK, or
who is not UK-resident but carries on a trade, profession or vocation in the UK through a branch or
agency to which the Countrywide Shares are attributable, may, depending on the Shareholder’s
circumstances and subject to any available exemption or relief, give rise to a chargeable gain or
allowable loss for the purposes of the taxation of chargeable gains. A Shareholder who is an individual
and who is temporarily non-UK resident may, in certain circumstances, be subject to tax in respect of
gains realised whilst he or she is not resident or ordinarily resident in the UK.

1.2 T axc'ztion of dividends
1.2.1 Withholding tax

Countrywide will not be required to withhold tax at source when paying a dividend in respect of
the Countrywide Shares (a “Dividend Payment™).

1.2.2 UK residents

An individual Shareholder who is UK resident and who is liable to income tax at the basic or
starting rate will pay no further tax on a Dividend Payment. An individual Shareholder must, to
the extent that their taxable income, including the Dividend Payment and any tax credit
associated with it, exceeds the threshold for higher rate income tax, pay additional income tax of
25 per cent. of the Dividend Payment.

UK taxpayers who are not liable to income tax, including pension funds and charities, will not be
entitled to claim repayment of tax credits attached to a Dividend Payment. :

Corporate Shareholders resident in the UK will generally not be subject to corporation tax on
Dividend Payments. Corporate shareholders will not, however, be able to claim repayments of
tax credits attaching to the Dividend Payments.

1.2.3 Non-UK residents
In general, the right of non-UK resident shareholders to reclaim tax credits attaching to Dividend
Payments will depend upon the existence and the terms of an applicable double tax treaty. In
most cases, the amount that can be paid to non-UXK resident shareholders will be reduced to nil as
a result of the terms of the relevant treaty. Non-UK resident shareholders should consult their
own tax advisers in respect of their tax liabilities on Dividend Payments.

1.3 UK Stamp Duty and Stamp Duty Reserve Tax (SDRT)

The transfer of Countrywide Shares will generally be liable to stamp duty at the rate of 0.5 per cent. of
the amount or value of the consideration given (rounded up to the nearest £5). An unconditional
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1.4

1.5

1.6

2.

agreement to transfer Countrywide Shares will generally be subject to SDRT at 0.5 per cent. of the
agreed consideration. However, if within the period of six years of the date of such agreement
becoming unconditional an instrument of transfer is executed pursuant to the agreement and stamp
duty is paid on that instrument, any liability to SDRT will usually be repaid or cancelled. The liability
to pay stamp duty or SDRT is generally satisfied by the purchaser or transferee.

No stamp duty or SDRT will generally arise on a transfer of Countrywide Shares into CREST, unless
such transfer is made for a consideration of money or money’s worth, in which case a liability to SDRT
will arise, usually at the rate of 0.5 per cent. of the value of the consideration.

A transfer of Countrywide Shares effected on a paperless basis within CREST will generally be subject
to SDRT at the rate of 0.5 per cent. of the value of the consideration.

Special rules apply to the transfer or issue of Countrywide Shares to, or to a nominee or, in some cases
agent of, a person whose business is or includes issuing depository receipts or the provision of clearance
services. Any such shareholders are advised to consult their own advisers about the stamp duty and
SDRT implications of holding Countrywide Shares.

Inheritance and gift taxes

The Countrywide Shares will be assets situated in the UK for the purposes of UK inheritance tax. A
gift of such assets by, or the death of, an individual holder of such assets might (subject to certain
exemptions and reliefs) give rise to a liability to UK inheritance tax even if the holder is neither
domiciled in the UK nor deemed to be domiciled there under certain rules relating to long residence or
previous domicile. For inheritance tax purposes, a transfer of assets at less than full market value may
be treated as a gift.

PEPs and ISAs
Countrywide Shares will qualify for inclusion in PEPs and the stocks and shares component of ISAs.

Countrywide Assured Group Share Plans

The tax treatment for those who hold or acquire their Countrywide Assured Group Shares through one
of the Countrywide Assured Group Share Plans may be different from that which applies to other
Shareholders. Countrywide Assured Group will write to these individuals in due course to explain the
effect of the Proposals on their participation in the Countrywide Assured Group Share Plans and to
summarise the likely tax treatment.

US taxation

Countrywide Assured Group Shareholders who are resident in the US or who may otherwise be subject to
US tax in respect of their Countrywide Shares should consult their own tax advisers regarding the
application of US federal income tax law to their particular circumstances, as well as any state, local, foreign
and other consequences relevant to such US shareholder’s particular circumstances.
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PART 4
Further information relating to the Proposals

1. Summary of the Proposals

The Proposals will result in two new listed companies, Countrywide and Chesnara. Chesnara will own the
Life Business and Countrywide will own the Non-life Business. As a result of the Proposals, each
Countrywide Assured Group Shareholder will, in place of every 4 Countrywide Assured Group Shares
owned by them, receive 2 Countrywide Shares, 1 Chesnara Share and a cash payment which will, when
aggregated with the payment of the 2003 Final Dividend, equal approximately 122.2 pence (being
approximately 30.6 pence per existing Countrywide Assured Group Share). The Return of Capital,
comprising the proposed payment of approximately 25.8 pence per existing Countrywide Assured Group
Share is conditional upon the bank facilities (further details of which are set out in paragraph 13.3 of Part 5
of this document) becoming unconditionally available to the Company.

The amount of cash paid to Shareholders per Countrywide Assured Group Share in respect of the Return of
Capital, set out above, is based on the number of Countrywide Assured Group Shares currently in issue; the
exact Return of Capital per Countrywide Assured Group Share will be based upon the number of
Countrywide Assured Group Shares in issue as at the Scheme Record Time.

The Proposals will be implemented in the following steps:

1.1 a new holding company, Countrywide, will be placed above Countrywide Assured Group.
Countrywide Assured Group Shareholders will receive (following the Countrywide Share
Consolidation referred to below) 2 Countrywide Shares and (when aggregated with the payment of the
2003 Final Dividend) approximately 122.2 pence in cash in respect of every 4 Countrywide Assured
Group Shares held by them at the Scheme Record Time;

1.2 this will be followed by a consolidation of Countrywide Shares, i.e. a reduction in the number of
Countrywide Shares in issue, on a 1 for 2 basis (the “Countrywide Share Consolidation™);

1.3 Countrywide Assured Group will then transfer the Life Business to Countrywide (the “Life Transfer
Agreement”). The result of this is that the Life Business will become owned by Countrywide directly
rather than by Countrywide Assured Group. The terms of this transfer are contained in the Life
Business Transfer Agreement described in Part 5 of this document;

1.4 the Demerger will take place by way of a reduction in the capital of Countrywide (the “Reduction of
Capital”), which is a Court approved process. The Reduction of Capital will take place as follows:

1.4.1 the share capital of Countrywide will be reduced by reducing the nominal value of each
Countrywide Share by an amount which, in aggregate, is expected to exceed the market value of
the Life Business (the amount of such excess being credited to the reserves of Countrywide and
being expected to be distributable);

1.4.2 Countrywide will transfer the Life Business to Chesnara (by way of a transfer of the shares of
Countrywide Assured Life Holdings Limited) so that Chesnara becomes the holding company of
the Life Business; and

1.4.3 Countrywide Shareholders (other than the Countrywide Subscribers to whom special provisions
may need to apply) at the Demerger Record Time will be allotted and issued 1 Chesnara Share,
credited as fully paid, for every 1 Countrywide Share held (following the Countrywide Share
Consolidation); and

1.5 finally there will be a consolidation of Chesnara Shares on a 1 for 2 basis (the ‘“Chesnara Share
Consolidation™).

The end result will be that former Countrywide Assured Group Shareholders will receive 2 Countrywide
Shares and 1 Chesnara Share for every 4 Countrywide Assured Group Shares held prior to the
implementation of the Proposals and will have received (when added to the 2003 Final Dividend)
approximately 30.6 pence in cash for every Countrywide Assured Group Share held. It is only after all the
steps have been completed that Countrywide Assured Group Shareholders will receive their new share
certificates and cash (or their CREST accounts will be credited if they hold their Countrywide Assured
Group Shares through CREST).
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The Countrywide Share Consolidation could result in Countrywide Assured Group Shareholders being
entitled to fractions of Countrywide Shares. The terms of the Countrywide Share Consolidation will provide
that no Countrywide Assured Group Shareholder will be entitled to hold a fraction of a Countrywide Share.
Instead, all fractions of such shares will be aggregated and consolidated into whole Countrywide Shares
which will be transferred to a nominee. These shares will be sold (together with the Chesnara Shares issued to
that nominee in respect of those Countrywide Shares pursuant to the terms of the Demerger) as soon as
reasonable practicable following the implementation of the Proposals and the net proceeds of such sale will
be retained by Countrywide. None of Countrywide Assured Group, Countrywide, Chesnara or the nominee
will have any liability for any losses or damages arising as a result of the timing or terms of this sale, barring
bad faith or wilful default.

The terms of the Chesnara Share Consolidation could result in Countrywide Shareholders being entitled to
fractions of Chesnara Shares. The terms of the Chesnara Share Consolidation will provide that no
Countrywide Shareholder will be entitled to hold a fraction of a Chesnara Share. Instead, all fractions of
such shares will be aggregated and consolidated into whole Chesnara Shares which will be transferred to a
nominee. These shares will be sold as soon as reasonable practicable following the implementation of the
Proposals and the net proceeds of such sale will be retained by Chesnara. None of Countrywide Assured
Group, Countrywide, Chesnara or the nominee will have any liability for any losses or damages arising as a
result of the timing or terms of this sale, barring bad faith or wilful default.

. In connection with the Proposals, holders of options to subscribe for Countrywide Assured Group Shares
will be offered the opportunity to exercise those options. If all those options were exercised, the number of
shares issued would increase the issued share capital by approximately 4.4 per cent.

2.  Listing, settlement and dealings

It is expected that Admission will occur on 25 May 2004 and that dealings on the London Stock Exchange
will commence in Countrywide Shares at 8.00 a.m. on that date.

It is expected that definitive share certificates for Countrywide Shares will be despatched to Shareholders
(other than those who hold their Countrywide Assured Group Shares in uncertificated form through
CREST), at the holder’s own risk, by 1 June 2004. These share certificates will reflect the shareholdings as at
the Demerger Date, i.e. after the Countrywide Share Consolidation, the Chesnara Share Consolidation and
the Reduction of Capital. Pending the despatch of certificates, transfers of Countrywide Shares will be
certified against the register of Countrywide Shares. No temporary documents of title will be issued.
Countrywide Assured Group Shareholders who hold their Countrywide Assured Group Shares in
uncertificated form through CREST at the Scheme Record Time are expected to have uncertificated
Countrywide Shares credited to the same CREST accounts on 25 May 2004.

The Countrywide Shares are expected to be eligible to be traded through the CREST system with effect from
Admission. Existing dividend mandates applicable to Countrywide Assured Group Shares will also apply to
the Countrywide Shares, unless and until countermanded or amended by notice to the Registrars.

3.  Overseas Shareholders

Overseas Shareholders should consalt their own legal and tax advisers with respect to the legal and tax
consequences of the Proposals in their particular circumstances.

The implications of the Proposals for Overseas Shareholders may be affected by the laws of relevant
jurisdictions. Overseas Shareholders should inform themselves about and observe any applicable legal
requirements. It is the responsibility of each Overseas Shareholder to satisfy himself or herself as to the full
observance of the laws of any relevant jurisdiction in connection with the Scheme, including the obtaining of
any governmental, exchange control or other consents which may be required and/or the compliance with
other necessary formalities which are required to be observed and the payment of any issue, transfer or other
taxes due in such jurisdiction.

It is proposed that changes are made to the articles of association of Countrywide Assured Group and a
provision is included in the Scheme so that if, in respect of any overseas shareholder, Countrywide Assured
Group or Countrywide is advised that the allotment and issue of Countrywide Shares pursuant to the
Scheme or the issue of Chesnara Shares pursuant to the Demerger would or might infringe the laws of any
Jjurisdiction outside the United Kingdom, or would or might require Countrywide Assured Group,
Countrywide or Chesnara to observe any governmental or other consent or any registration, filing or other
formality with which any of them cannot comply or compliance with which any of them consider unduly
onerous, Countrywide Assured Group or Countrywide (as appropriate) shall (unless such shareholder
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satisfies Countrywide Assured Group or Countrywide (as appropriate) that no such infringement or
requirement would apply) be entitled to appoint a person to execute as transferor an instrument of transfer of
the Countrywide Assured Group Shares or Countrywide Shares (as appropriate) held by such holder .
transferring such shares to a nominee to hold such shares on trust for that holder on terms that the nominee
shall, in compliance with all applicable laws, sell such shares or the Countrywide Shares and/or Chesnara
Shares, if any, it receives pursuant to the Scheme and/or the Demerger (as appropriate) in respect of such
shares as soon as reasonably practicable thereafter at the best price which can reasonably be obtained at the
time of sale, with the net proceeds of sale being remitted (together, where applicable, with the Return of
Capital) to the Overseas Shareholder. In the absence of bad faith or wilful default, none of Countrywide
Assured Group, Countrywide, Chesnara or any person appointed to sell such shares shall have any liability
for any loss or damage arising as a result of the timing or terms of such sale.

US Shareholders

Neither the US Securities and Exchange Commission nor any state securities commission has approved or
disapproved the Countrywide Shares or passed upon the accuracy or adequacy of this document. Any
representation to the contrary is a criminal offence in the United States.

Except for the circumstances described below, the Countrywide Shares issued to Countrywide Assured
Group Shareholders pursuant to the Proposals (i) should not be treated as “restricted securities” within the
meaning of Rule 144(a)(3) of the US Securities Act and (ii) may be resold by such Countrywide Assured
Group Shareholders (other than restricted affiliates described below) without regards to Rules 144 or 145
under the US Securities Act.

Under US Securities laws, a Countrywide Assured Group Shareholder (whether or not a US person) who is
deemed to be an affiliate of Countrywide Assured Group prior to, or of Countrywide plc after, 25 May 2004
(restricted affiliates) may not resell Countrywide Shares or Chesnara Shares (as the case may be) received
pursuant to the Proposals without registration under the US Securities Act, except pursuant to the applicable
resale provisions of Rule 145(d) promulgated under the US Securities Act or another applicable exemption
from the registration requirements of that Act, or in a transaction not subject to such requirements -
(including a transaction that satisfies the applicable requirements of Regulation S under the US Securities
Act relating to offers and sales outside the United States). “Affiliates” of a company are generally defined as
persons who directly, or indirectly through one or more intermediaries, control, or are controlled by, or are
under common control with, that company. Whether a person is an affiliate of a company for such purposes
depends upon the circumstances, but affiliates of a company can include certain officers, directors and
significant shareholders.

Australian Shareholders

This document is not a disclosure document for the purposes of the Corporations Act 2001 (Cth), and
accordingly your Countrywide Shares will be issued to you without disclosure for the purposes of the
Corporations Act.

You may not offer to sell Countrywide Shares issued to you pursuant to the Scheme within Australia within
12 months after the issue of those shares, except in circumstances where disclosure to investors under
Chapter 6D of the Corporations Act would not be required.

Disclosure to investors would not generally be required under Chapter 6D where:
e theshares are offered for sale on the Official List;

) the shares are offered for sale to categories of “professional investors” described in section 708(11) of
the Corporations Act; or

) the shares are offered for sale to persons who are “sophisticated investors™ and meet the criteria set out
in section 708(8) or 708(10) of the Corporations Act.

However, Chapter 6D is complex and you should consult your professional advisors if in any doubt
regarding your position.

THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF
AN OFFER TO BUY ANY SECURITY, NOR SHALL THERE BE ANY SALE, ISSUANCE OR
TRANSFER OF THE SECURITIES REFERRED TO IN THIS DOCUMENT IN ANY
JURISDICTION IN CONTRAVENTION OF ANY APPLICABLE LAW.
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PART 5
Additional information

1.  Responsibility

The Directors, whose names are set out on page 5 of this document, accept responsibility for the information
contained in this document. To the best of the knowledge and belief of the Directors (who have taken all
reasonable care to ensure that such is the case), the information contained in this document is in accordance
with the facts and does not omit anything likely to affect the import of such information.

2.  Incorporation and activity

The Company was incorporated and registered as Pinco 2041 plc in England and Wales on 29 October 2003
as a public limited company under the Companies Act, with registered number 4947152. The Company
changed its name to Countrywide plc on 22 December 2003. The registered office and head office of
Countrywide is Countrywide House, Perry Way, Witham, Essex CM8 3SX. Countrywide has undertaken
certain activities and entered into certain agreements in connection with the Proposals, but as at 17 March
2004 (being the latest practicable date before the publication of this document) had not traded. Countrywide
obtained a trading certificate on 10 March 2004.

Share capital

3.1 On incorporation, the authorised share capital of Countrywide was £50,000 divided into 50,000
ordinary shares of £1 each of which two were issued fully paid to the subscribers to the Memorandum
of Association.

3.2 On 1 March 2004, the two issued ordinary shares of £1 each were transferred to the Countrywide
Subscribers.

3.3 On 9 March 2004, Countrywide adopted a new set of articles of association and its share capital was
reorganised as follows:

3.3.1 the 49,998 authorised but unissued ordinary shares of £1 each were sub-divided into 4,999,800
ordinary shares of 1p each; :

3.3.2 the authorised share capital was increased by the creation of a further 59,995,000,000 ordinary
shares of 1p each and a new redeemable preference share of £50,000 (the “‘redeemable
preference share’’); and

3.3.3 each of the two issued ordinary shares of £1 each was sub-divided into 100 ordinary shares of Ip
each, with the effect that the Countrywide Subscribers held 200 ordinary shares of 1p each.

3.4 On 9 March 2004, in order to satisfy the requirements of section 117 of the Companies Act as to the
minimum paid up share capital for a public company, the redeemable preference share was issued to
one of the Countrywide Subscribers and was paid up as to at least one quarter of its nominal value. It is
intended that the redeemable preference share will be redeemed shortly after Admission and that the
ordinary shares then held by the Countrywide Subscribers will be given to Countrywide for no
consideration and then cancelled.

3.5 Prior to the Scheme Effective Time, it is proposed that resolutions will be passed and the Articles
adopted so that:

3.5.1 the nominal value of the Countrywide Shares is altered. The nominal value will be determined
by the Directors having taken into account the constraints of English company law, the
proposed transfer of the Life Business, the Return of Capital, the Countrywide Share
Consolidation and the Reduction of Capital;

3.5.2 the Countrywide Share Consolidation is effected conditional upon the Scheme becoming
effective on the date specified in the resolution (which is expected to be 21 May 2004);

3.5.3 the Reduction of Capital (conditional upon the Scheme and the Countrywide Share
Consolidation having been effected and final approval by the Directors of Countrywide) is
effected by reducing the nominal value of each of the Countrywide Shares. The amount by
which the share capital of Countrywide will be reduced will exceed the amount determined by
the Directors to be the market value of the Life Business and a further amount which will be
credited to reserves;
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3.5.4 the Directors will be authorised, in accordance with section 80 of the Companies Act, so as (i) to
enable them to issue the Countrywide Shares to be issued on the Scheme becoming effective and
(ii) to enable them to allot a number of relevant securities (as defined in that section) up to the
section 80 amount;

3.5.5 the Directors will be authorised, pursuant to section 95 of the Companies Act, to allot the
Countrywide Shares to be issued on the Scheme becoming effective as if section 89(1) of the
Companies Act did not apply to the allotment;

3.5.6 the Directors will further be authorised, pursuant to section 95 of the Companies Act, to allot
equity securities (as defined in section 94 of the Companies Act) for cash as if section 89(1) of
the Companies Act did not apply to the allotment but such power will be limited to (i) the
allotment of equity securities pursuant to a rights issue or (i) the allotment (otherwise than
pursuant to (i) above) of a number of equity securities not exceeding 5 per cent. of the number of
Countrywide Shares expected to be in issue at Admission;

3.5.7 subject to certain conditions, the Directors will further be authorised, pursuant to section 166 of
the Companies Act, to make market purchases (as defined in section 163 of that Act) of
Countrywide Shares provided that the maximum number of shares which may be purchased
will not exceed 14.99 per cent. of the Countrywide Shares expected to be in issue as at
Admission; and

3.5.8 KPMG Audit Plc will be reappointed as the Countrywide Group’s auditors.

For technical reasons, in order to ensure that each of the two Countrywide Subscribers holds the
desired number of Countrywide Shares following the alteration of the nominal value of the
Countrywide Shares as described in section 3.5.1 above, Countrywide may issue further Countrywide
Shares to such Countrywide Subscribers prior to the Scheme Effective Time.

Pursuant to the Scheme, Countrywide will allot and issue Countrywide Shares, credited as fully paid, to
Countrywide Assured Group Shareholders on the register of members at the Scheme Record Date.

As described in Part 4 of this document, the Demerger is to be effected by the Reduction of Capital.
The Reduction of Capital will take place as set out in section 1.4 of Part 4 of this document:

The nominal value of the Countrywide Shares to be issued pursuant to the Scheme will be determined
by resolution of the Countrywide Subscribers shortly before the Scheme Effective Time. As the nominal
value of the Countrywide Shares will only be known shortly before Admission, an advertisement
stating the nominal value of the Countrywide Shares on Admission will be placed in The Times on the
day after Admission (26 May 2004 based on the current timetable).

Upon the Demerger becoming effective, the expected maximum number of issued Countrywide Shares
will (on the assumption that any options under the Countrywide Assured Group Share Plans which are
capable of exercise are exercised) be 171,984,262.

The Company does not currently hold any shares as treasury shares.

Summary of the Memorandum and Articles of Association
Memorandum of Association

Countrywide’s principal objects are to carry on business as a general commercial company and to carry
on any trade or business whatsoever. The objects of the Company are set out in full in clause 4 of its
Memorandum of Association, which is available for inspection at the address specified in paragraph 20

* of this Part 5.

4.2

Articles of Association

The Articles of Countrywide contain (amongst others) provisions to the following effect:

4.2.1 Rights attaching to Countrywide Shares

Under English law, dividends are payable on Countrywide Shares only out of profits available for
distributions, as determined in accordance with accounting principles generally accepted in the
United Kingdom and by the Companies Act. Holders of Countrywide Shares are entitled to
receive such dividends as may be declared by the Shareholders in general meeting, rateably
according to the amounts paid up on such shares, provided that the dividend cannot exceed the
amount recommended by the directors.
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The Board of Directors may pay Shareholders such fixed dividends on any class of shares
carrying a fixed dividend to be payable on fixed dates or interim dividends as appear to them to be
justified by the Company’s profits. If recommended by the directors and directed by an ordinary
resolution of the Shareholders, the Board must also direct payment of a dividend in whole or in
part of the distribution of specific assets (and in particular of paid up shares or debentures of any
other company).

The redeemable preference share does not carry any right to receive dividends nor to participate
in the profits of Countrywide. Upon a return of assets in a winding up the redeemable preference
share entitles its holder to repayment in full of the amount paid up on such share prior to the
distribution of assets available for distribution among members to any Shareholders.

The holder of the redeemable preference share is not entitled to receive notice or attend and vote
at any general meeting of Countrywide unless a resolution is proposed to wind up Countrywide
or to vary, modify, alter or abrogate the rights of such share.

4.2.2 Voting rights

Subject to disenfranchisement as provided in 4.2.4 below and subject to any special terms as to
voting on which any shares may be issued (no such shares currently being in issue), on a show of
hands every member present in person (or, being a corporation, present by a duly authorised
representative) shall have one vote and on a poll every member present in person or by proxy
shall have one vote for every share of which he is the holder.

4.2.3 Transfer of Countrywide Shares

The Countrywide Shares are in registered form and are capable of being held in uncertificated
form.

A member may transfer all or any of his uncertificated shares by means of a relevant system, as
defined in the Uncertificated Securities Regulations, which includes CREST. The Directors may
refuse to register any transfer of an uncertificated share where permitted by the Uncertificated
Securities Regulations. If the Directors refuse to register a transfer of an uncertificated share they
shall, within two months of the date on which the transfer instruction relating to such a transfer
was received by the Company, send to the transferee notice of the refusal.

All transfers of certificated shares must be effected by a transfer in writing in any usual form or
any other form approved by the Directors. The instrument of transfer shall be executed by or on
behalf of the transferor and, in the case of a partly paid share, by or on behalf of the transferee.
The Directors may refuse to register any transfer of a partly paid share held in certificated form
and may also refuse to register any transfer of a fully paid certificated share unless the instrument
of transfer is:

(a) duly stamped (if so required), is lodged with the Company’s registrars or at such other place
as the Directors may appoint and is accompanied by the certificate for the shares to which it
relates and such other evidence as the Directors may reasonably require to show the right of
the transferor to make the transfer;

(b) inrespect of only one class of shares; and
(c) infavour of not more than four transferees.

4.2.4 Dividends

The Company in general meeting may declare dividends in accordance with the respective rights
of the members, provided that no dividend shall be payable in excess of the amount
recommended by the Directors. The Directors may pay such interim dividends as appear to them
to be justified. No dividend or other moneys payable in respect of a share shall bear interest as
against the Company.

There are no fixed dates on which entitlement to dividends arises.
All dividends unclaimed for a period of twelve years after becoming due for payment shall be
forfeited and shall revert to the Company.

4.2.5 Disclosure of interests in shares

If any member or other person appearing to be interested in shares of the Company is in default
in supplying within 14 days after the date of service of a notice requiring such member or other
person to supply to the Company in writing all or any such information as is referred to in

60




section 212 of the Companies Act, the Directors may, for such period as the default shall
continue, impose sanctions upon the relevant shares.

The sanctions available are the suspension of voting or other rights conferred by membership in
relation to meetings of the Company in respect of the relevant shares and, additionally, in the
case of a shareholding representing at least 0.25 per cent. by nominal value of any class of shares
of the Company then in issue (excluding any shares of that class held as treasury shares), the
withholding of payment of any dividends on, and the restriction of transfers of, the relevant
shares.

4.2.6 Distribution of assets on liquidation

On a winding-up any surplus assets will be divided amongst the holders of the Countrywide
Shares according to the respective numbers of shares held by them and in accordance with the
provisions of the Companies Act, subject to the rights of any shares which may be issued with
special rights or privileges (no such shares presently being in issue). The Articles provide that the
liquidator may, with the sanction of an extraordinary resolution and any other sanction required
by the Companies Act, divide amongst the members in specie the whole or any part of the assets
of the Company in such manner as he may determine.

4.2.7 Changes in share capital

(a) Without prejudice to any rights attached to any existing shares, any share may be issued
with such rights or restrictions as the Company may by ordinary resolution determine, or in
the absence of such determination as the Directors may determine. Subject to the
Companies Act, the Company may issue shares which are, or at the option of the Company
or the holder are liable, to be redeemed.

(b) The Company may by ordinary resolution increase its share capital, consolidate and divide
all or any of its share capital into shares of larger amount, subdivide its shares or any of
them into shares of smaller amount or cancel or reduce the nominal value of any shares
which have not been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amounts so cancelled or the amount of the reduction.

(c) Subject to the Companies Act, the Company may by special resolution reduce its share
capital, any capital redemption reserve and any share premium account, and may also,
subject to the Companies Act, purchase its own shares.

4.2.8 Variation of rights

Whenever the capital of the Company is divided into different classes of shares, the rights
attached to any class may (unless otherwise provided by the terms of issue of that class) be varied
or abrogated either with the consent in writing of the holders of three-fourths of the issued shares
(excluding any shares of that class held as treasury shares) of the class or with the sanction of an
extraordinary resolution passed at a separate meeting of such holders.

4.2.9 Directors’ interests

(a) A Director who is in any way, directly or indirectly, interested in a transaction or
arrangement with the Company shall, at a meeting of the Directors, declare in accordance
with the Companies Act the nature of his interest.

(b) Provided that he has declared his interest in accordance with paragraph (a), a Director may
be a party to or otherwise interested in any transaction or arrangement with the Company
or in which the Company is otherwise interested and may be a director or other officer or
otherwise interested in any body corporate promoted by the Company or in which the
Company is otherwise interested. No Director so interested shall be accountable to the
Company, by reason of his being a Director, for any benefit which he derives from such
office of interest or any such transaction or arrangement.

(c) Any Director may act by himself or his firm in a professional capacity for the Company
(otherwise than as auditor) and he or his firm shall be entitled to remuneration for
professional services as if he were not a Director.

(d) A Director shall not vote at a meeting of the Directors in respect of a matter in which he has
any material interest otherwise than by virtue of his interest in shares, debentures or other
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securities of, or otherwise in or through, the Company unless his interest arises only because
the case falls within one or more of the following paragraphs:

(i) the giving to him of any guarantee, security or indemnity in respect of money lent or
an obligation incurred by him at the request of or for the benefit of the Company or
any of its subsidiary undertakings;

(ii) the giving to a third party of any guarantee, security or indemnity in respect of any
obligation of the Company or any of its subsidiary undertakings for which he has
assumed responsibility in whole or in part under a guarantee or indemnity or by the
giving of security;

(iii) the subscription by him for shares, debentures or other securities of the Company or
any of its subsidiary undertakings or by virtue of his participation in the underwriting
or sub-underwriting of an offer of such shares, debentures or other securities for
subscription, purchase or exchange;

(iv) any proposal concerning any other company in which he is interested, directly or
indirectly, whether as an officer or shareholder or otherwise, provided that the shares
in which he is interested do not represent one per cent. or more of any class of the
equity share capital of such company or of the voting rights available to members of
the relevant company;

(v) any proposal relating to an arrangement in whole or in part for the benefit of the
employees of the Group which does not award to him as such any privilege or
advantage not awarded to the employees to whom such arrangement relates; and

(vi) any proposal concerning the purchase or maintenance of insurance against any
liability which would otherwise attach to all or any of the Directors.

Where proposals are under consideration concerning the appointment of two or more
Directors to offices or employments with the Company or any company in which the
Company is interested the proposals may be divided and considered in relation to each
Director separately and (if not otherwise precluded from voting) each of the Directors
concerned shall be entitled to vote and be counted in the quorum in respect of each
resolution except that concerning his own appointment.

The Company may by ordinary resolution suspend or relax these provisions to any extent
or ratify any transaction not duly authorised by reason of a contravention of these
provisions.

4.2.10 Remuneration of Directors

(2

(b

©

The ordinary remuneration of the Directors (other than an executive director) shall be such
amount as the Directors shall from time to time determine (provided that unless otherwise
approved by the Company in general meeting the aggregate of the ordinary remuneration
of such Directors shall not exceed £250,000 per year) to be divided among them in such
proportion and manner as the Directors may determine. The Directors shall also be paid by
the Company all travelling, hotel and other expenses as they may incur in attending
meetings of the Directors or general meetings or otherwise in connection with the discharge
of their duties.

Any Director who, by request of the Directors, performs special services or goes or resides
abroad for any purposes of the Company may be paid such extra remuneration as the
Directors may determine.

The emoluments and benefits of any executive director for his services as such shall be
determined by the Directors and may be of any description, including membership of any
pension or life assurance scheme for employees or their dependants, or apart from
membership of any such scheme, the payment of a pension or other benefits to him or his
dependants on or after retirement or death.

4.2.11 Retirement of Directors

(2)

In accordance with the Combined Code, all directors must retire by rotation at least every
three years. Furthermore, the Articles provide that at least one third of directors must retire
at each annual general meeting.
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(b) A Director shall be capable of being appointed or reappointed a Director despite having
attained the age of 70 or any other age and shall not be required to retire by reason of his
having attained any particular age and section 293 of the Act (relating to the appointment
and retirement as Directors of persons who are aged 70 or over) shall not apply.

4.2.12 Borrowing powers

The Directors may exercise all the powers of the Company to borrow money and to mortgage or
charge its undertaking, property and uncalled capital.

The Directors shall restrict the borrowings of the Company and by the exercise of the Company’s
voting and other rights or powers of control over its subsidiary undertakings secure that they
restrict their borrowings so that the aggregate amount at any time outstanding in respect of
money borrowed by the Group (excluding intra-Group borrowings) shall not without the
previous sanction of an ordinary resolution of the Company exceed a sum equal to three times the
aggregate of the amount paid up or credited as paid up on the allotted or issued share capital of
the Company and the amount standing to the credit of the consolidated capital and revenue
reserves of the Company as shown by the latest audited consolidated balance sheet of the Group
adjusted as specified in the Articles.

For the purpose of this restriction, any amounts borrowed by the Company pursuant to Facility
Agreement shall be disregarded.

Directors and Company Secretary of Countrywide

The full names of the Directors and their respective functions are as follows:

Christopher Henry Sporborg Non-executive Chairman, Chairman of the Remuneration and the
Nominations Committee

Harry Douglas Hill Group Managing Director

Michael Charles Nower Group Finance Director

Michael John Gordon Senior Non-executive Director

Andrew Jonathan Brown Non-executive Director, Chairman of the Audit Committee

Peter William Mason Non-executive Director

The Company Secretary of the Company is Gareth Rhys Williams.

The business address of each of the Directors is Countrywide House, Perry Way, Witham, Essex CM8
3SX.

Brief histories of the Directors and Company Secretary are as follows:
Christopher Henry Sporborg (CBE) — Non-executive Chairman, Age 64

Mr Sporborg is the Non-executive Chairman of the Company. He is Chairman of the Remuneration
Committee and the Nominations Committee. He was formerly Deputy Chairman of Hambros plc,
Deputy Chairman of Hambros Bank Limited and Chairman of Hambro Insurance Services Group plc.
He is also Chairman of Atlas Copco UK Holdings Limited, and a Director of Getty Images Inc.,
Lindsey Morden Group Inc., and The Horserace Totalisator Board. He joined the board of
Countrywide Assured Group on 13 June 1986. Following the Demerger he will also become Non-
executive Chairman of Chesnara.

Harry Douglas Hill — Group Managing Director, Age 55

Mr Hill is the Group Managing Director and a Director of Countrywide Property Lawyers Limited.
He qualified as a Chartered Surveyor in 1967 and was formerly Managing Director of Abbotts (East
Anglia) Limited. During 2001, he was appointed a Non-executive Director of Jupiter Financial Income
Trust PLC. He joined the board of Countrywide Assured Group on 10 February 1986.

Michael Charles Nower — Group Finance Director, Age 54

Mr Nower is the Finance Director and was formerly Company Secretary of Countrywide Assured
Group. He qualified as a Certified Accountant in 1975 and was formally Group Finance Director of
Lancaster PLC. He joined the board of Countrywide Assured Group on 9 October 1989.

Michael John Gordon — Senior Non-executive Director, Age 56

Mr Gordon is the Senior independent Non-executive Director of the Company and serves on the Audit
Committee, the Remuneration Committee and the Nominations Committee. He was formerly Group
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Sales Director of Skandia Life Assurance Holdings Limited. He is also a Non-executive Director of
Skandia Life, Bankhall Investment Management Limited and Bankhall Investment Finance Limited,
both Skandia owned subsidiaries. He joined the board of Countrywide Assured Group on 1 May 2002.
Following the Demerger he will also become a Non-executive Director of Chesnara.

Andrew Jonathan Brown — Non-executive Director, Age 59

Mr Brown is an independent Non-executive Director of the Company. He is Chairman of the Audit
Committee and serves on the Remuneration Committee and Nominations Committee. He has wide
ranging experience of the financial services sector, including executive positions with Sterling
Guarantee Trust and Sedgwick Group. He was Finance Director and subsequently Joint Chief
Executive of Gartmore Investment Management plc and was Finance Director of Hawkpoint Partners
Limited. He is a Chartered Accountant and is a director of The Children’s Trust Limited. He joined the
board of Countrywide Assured Group on 31 March 2003.

Peter William Mason — Non-executive Director, Age 53

Mr Mason is a Non-executive Director of the Company and serves on the Audit Committee, the
Remuneration Committee and the Nominations Committee. He is Investment Director and Actuary of
Neville James Group, an investment management company. He was admitted as a Fellow of the
Institute of Actuaries in 1979. He joined the Board of Countrywide Assured Group as Non-executive
Director on 27 May 1992. Following the Demerger he will also become a Non-executive Director of
Chesnara.

Gareth Rhys Williams — Company Secretary, Age 40

Mr Williams is Company Secretary. He qualified as a solicitor in 1990 and worked in private practice
for Berg & Co (Manchester) and Reynolds Porter Chamberlain (London) before joining Thorn EMI
plc in 1996 where he subsequently became Head of Legal and Company Secretary for the demerged
Thorn UK Group. He joined Countrywide Assured Group in November 2000 as Head of Group Legal
and was appointed Company Secretary on 24 January 2001 and an alternate Director on 31 July 2001.

Directors’ and other interests
Directors’ interests in Countrywide

As at 17 March 2004 (being the latest practicable date prior to the publication of this document), no
Director of the Company has any interest in the share capital of the Company or any of its subsidiaries.

Immediately prior to Admission, by reference to their holdings of Countrywide Assured Group Shares
as at 17 March 2004 (being the latest practicable date prior to the publication of this document) and on
the basis that they receive one Countrywide Share for every two Countrywide Assured Group Shares
held and on the assumption that the Directors do not exercise any options under the Countrywide
Assured Group Share Plans in the intervening period, the Directors and their immediate families are
expected to have the beneficial interests in Countrywide Shares shown in the table below, such interests
being those: (a) which are required to be notified by each Director to the Company pursuant to section
324 or 328 of the Companies Act; or (b) which are required pursuant to section 325 of the Companies
Act to be entered in the register of Directors’ interests maintained under section 325 of the Companies
Act; or (c) which are interests of a connected person of a Director which would, if the connected person
were a Director, be required to be disclosed under (a) or (b) above, and the existence of which is known
to or could, with reasonable diligence, be ascertained by that Director:

Beneficial interests Number of Countrywide Shares
Christopher Sporborg 133,705
Harry Hill 200,000
Michael Nower 134,370
Andrew Brown 10,000
Peter Mason 5,000

These holdings are expected to represent in aggregate less than 0.3 per cent. of the maximum issued
share capital of Countrywide on Admission.

In addition, each of the Executive Directors will be interested, as a potential beneficiary in any
Countrywide Shares held by the Countrywide Assured Group’s employee trust. Based on the 2,383,909
Countrywide Assured Group Shares held by the employee trust on 15 March 2004 (for this purpose
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6.3

6.4

being the latest practicable date prior to the posting of this document) and assuming that no options
are exercised under the Countrywide Assured Group Share Plans, the employee trust would hold
1,191,955 Countrywide Shares on Admission.

Save as disclosed above, immediately prior to Admission, no Director nor any person connected with a
Director (within the meaning of section 346 of the Companies Act) has as at 17 March 2004 (for this
purpose being the latest practicable date before the publication of this document), or is expected to
have, any interest in the share capital of Countrywide.

Directors’ interests in Countrywide Shares deriving from rights under the Countrywide Assured Group
Share Plans

The following Directors had rights or options over Countrywide Assured Group Shares as at 17 March
2004 (the latest practicable date prior to the publication of this document) as summarised in the table
below.

The Directors may choose to exercise their options or rights under the Countrywide Assured Group
Share Plans or release them in consideration of the grant of right of options over shares in Countrywide
as summarised in paragraph 6.4 below:

Share options Number of
Countrywide
Assured Group
Director Dates of grant Shares Option price (p) Exercise dates
From To From To From To
Harry Hill 22.04.98 15.04.02 1,237,234 74.4 151.0 22.04.05 15.04.12
Michael Nower 22.04.98 15.04.02 852,734 74.4 153.5 22.04.05 15.04.12
Awards under EDIS 96 with additional rights Maximum
Number of number of
Countrywide Countrywide
Assured Group Normal expiry Shares deriving
Director Date of grant Shares date from exercise
Harry Hill 12.05.99 7,500 12.05.06 100,558
Michael Nower 12.05.99 5,050 12.05.06 67,709

In addition, participants in the grant of options on 18 March 1999 under ESOS 1996 who exercise those

options will receive additional rights calculated by reference to the increase in the market value of the
Countrywide Assured Group Shares since the date of grant. The maximum number of Countrywide
Shares which each director is expected 1o hold upon Admission pursuant to these additional rights if

the relevant options are exercised based upon the market value of a Countrywide Assured Group Share
'(determined with reference to the “Last closing price” published by the London Stock Exchange) on

16 March 2004 (for this purpose the latest practicable date prior to the publication of this document) is
included in the table above.

Save as explained in paragraphs 6.1 to 6.2 above, for this purpose no Director will have any interest in
the share capital of the Company or any of its subsidiaries.

Treatment of existing share plans

Participants, including Directors, in the Countrywide Assured Group Share Plans will be offered the
following choices: ‘

6.4.1 to exercise any outstanding options or awards immediately following the Court sanctioning the
Scheme. Participants who choose to do this will be entitled to participate as shareholders in the
Scheme provided that their holdings have been registered on the register of members of
Countrywide Assured Group and they are the owners of the Countrywide Assured Group Shares
at the Scheme Record Time;

6.4.2 to roll over their outstanding options or awards immediately after the Scheme Effective Time.
Participants who choose to do this will release their existing options or awards in consideration
of the grant of new options or awards over shares in Countrywide. The option exercise price and
number of options will be adjusted to take account of the Proposals. Where the performance
targets for the existing awards and options have already been met, performance targets will not
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6.7

apply following the rollover. The exercise periods for the new options or awards will be the same
as applied to the existing options or awards. In particular, participants who leave the Group will
have a specified period in which to exercise following leaving the Group, after which their new
options or awards will lapse.

Countrywide Assured Group will be writing to participants to inform them of the detail of the choices
available to them.

Any participants who do not choose either to exercise as set out at 6.4.1 above or to roll over as set out
at 6.4.2 above will have a short period to exercise their options or awards. It is proposed that the
Countrywide Assured Group articles will be amended so that if on exercising options any participants
are issued with Countrywide Assured Group Shares following the Scheme Effective Time, they will
then automatically receive shares in Countrywide but will not receive either the Return of Capital or
Chesnara Shares.

Significant shareholding

Based on interests in Countrywide Assured Group Shares as disclosed to Countrywide Assured Group
pursuant to section 198 of the Companies Act and registered pursuant to section 211 of the Companies
Act, as at 17 March 2004 (being the latest practicable date prior to the publication of this document) and
on the assumption that any options under the Countrywide Assured Group Share Plans which are
capable of exercise are exercised and that no other shares are issued between the date of this document
and the Demerger and assuming that (as part of the Proposals) Shareholders receive one Countrywide
Share for every two Countrywide Assured Group Shares, either pursuant to the exercise of options under
the Countrywide Assured Group Share Plans or otherwise, the following persons (other than directors),
would be interested, directly or indirectly, in three per cent. or more of the issued share capital of
Countrywide immediately after Admission on the basis that they receive one Countrywide Share for
every 2 Countrywide Assured Group Shares held.

Percentage of
maximum issued
Number of share capital of

Name of Shareholder Countrywide Shares Countrywide
Fidelity International Limited 16,246,677 9.45%
AXA SA 14,858,578 8.64%
Legal & General Group plc 8,363,101 4.86%
Aviva plc 6,629,503 3.85%
Prudential plc 6,659,449 3.87%

The Directors are not aware of any person who, immediately following Admission, directly or
indirectly, jointly or severally, exercises or could exercise control over Countrywide.

Loans

There are no outstanding loans granted by any member of the Group to any of the Directors nor has
any guarantee been provided by any member of the Group for their benefit.

Unusual transactions

No Director has or has had any interest in any transactions which are or were unusual in their nature or
conditions or significant to the business of the Company or the Group and which were effected by any
member of the Group in the current or immediately preceding financial year or which were effected
during any earlier financial year and which remains in any respect outstanding or unperformed.
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6.8 Directors’ other directorships

The following table shows in respect of each of the Directors, the names of all companies and
partnerships outside the Countrywide Group of which he has, at any time in the five years prior to the
date of this document, been a director or partner, as appropriate (excluding subsidiaries of any
company of which he is also a director). Each directorship or partnership is currently held unless

otherwise stated:

Director
Christopher Sporborg

Harry Hill

Andrew Brown

Company/Partnership

Chesnara plc

Atlas Copco UK Holdings Limited

BFSS Investments Limited

Countryside Alliance Limited

Milton (Peterborough) Estates Company

The National Hospital for Neurology and Neurosurgery
Development Foundation

+Racecourse Television Services Limited

+Super 12 Racing Limited

The University College London Hospitals Charitable Foundation
Atlas Copco International Holdings Limited (in liquidation)
*Old Berkinshol Limited

*Sporborg Enterprises Limited

+Network Holdings Limited

+J Frankau Holdings Limited

+*Conservation Corporation (UK) Limited

+Getty Communications Limited

+Fitzwilliam (Peterborough) Properties

+Jockey Club Estates Limited

+Racecourse Holdings Trust Limited

+Racecourse Investments Limited

+Hunters & Frankau Group Limited

Getty Image Inc. (Delaware USA)

Lindsey Morden Group Inc. (Canada)

Lindsey Morden Limited

+The Conservation Corporation South Africa Limited (S. Africa)
+The Conservation Corporation International Limited (Isle of Man)

Jupiter Financial Trust plc
JFIT Securities Limited
TM Property Services Limited

56 Denbigh Street Management Limited

Misys Eagleye Limited

The Children’s Trust Limited

+Hawkpoint Partners Limited

+Hydra Associates Limited

+Hydra Associates Financial Services Limited
+Gartmore Investment Management plc
+Gartmore Investment Limited

+Gartmore Fund Managers Limited
+Gartmore Capital Management Limited
+Gartmore Fund Managers (Far East) Limited
+Gartmore US Limited

+Gartmore Money Management Limited
+Asset Management Holdings plc

+Axis (Global) Limited

+Premium Central Limited

+Capita Insurance Services Limited

+Eastgate Connections Limited

+Eastgate Policy Processing Limited

+Eastgate Insurance Market Solutions Limited
+Capita Insurance Services Group Limited
+Scottish Amicable Investment Managers Limited
+Scottish Amicable ISA Managers Limited
+Scottish Amicable Unit Trust Managers Limited
+Edinburgh Fund Managers Group plc
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6.10

Director Company/Partnership

Peter Mason Chesnara plc
Neville James Group Limited
+*British American Securities Limited
+State Assurance Company Limited (The)
+Magnet House Properties Limited
+Guardian Insurance Limited
+Axa Services Limited
+Guardian Insurance Services (UK) Limited
+Axa General Insurance Limited
+Guardian Health Limited
+Guardian Eastern Insurance Company Limited
+Axa Direct Insurance Limited
+Guardian Assurance plc
+British Equitable Assurance Company Limited
+The Atlas Assurance Company Limited
+Qrion Personal Insurances Limited
+*Caledonian Insurance Company
+The Insurance Charities
+Challenger Group Services (UK) Limited
+Challenger Life (UK) Limited
+Fair Forsikring A/S
+E-L Financial Services Limited
+Empire Life Insurance Company Limited
Michael Gordon Chesnara plc
Skandia Life Bankhall Investment Management Limited
Bankhall Investment Finance Limited
+Skandia Life Assurance (Holdings) Limited
+Professional Life Assurance Company Limited
+IFA Promotion Limited ‘

* relates to directorships of companies that have been dissolved within the last five years
+ Relates to directorships that have been resigned in the last five years.

No Director has been a director of a company which has been placed into receivership.

As at the date of this document, no Director is the subject of (a) any unspent convictions in relation to
indictable offences; or (b) any public criticism by any statutory or regulatory authority (including
designated professional bodies) and has never been disqualified by a court from acting as a director of a
company or from acting in the management or conduct of the affairs of any company.

As at the date of this document, no Director has ever been (a) the subject of any bankruptcy or
individual voluntary arrangement; (b) save as disclosed in paragraph 6.8, a director with an executive
function of a company at the time of or within the 12 months preceding any receivership, compulsory
liquidation, creditors’ voluntary liquidation, administration or company voluntary arrangement of
such company or any composition or arrangement with its creditors generally or any class of its
creditors; (c) a partner in a partnership at the time of or within the 12 months preceding any
compulsory liquidation, administration or partnership voluntary arrangement of such partnership; (d)
a partner in a partnership at the time of or within 12 months preceding any receivership of an asset of
such partnership; or (¢) an owner of any asset subject to receivership.

Directors’ service agreements and remuneration
Compensation

The aggregate remuneration paid and benefits in kind granted to the Directors by any member of the
Countrywide Assured Group during the last completed financial year, under any description
whatsoever was £2,798,000 including pensions contributions of £174,000. The aggregate amount
payable to the Directors by any member of the Countrywide Group under the arrangements in force at
the date of this document is estimated to amount to £735,000 (excluding bonuses and incentive
payments) for the year ending 31 December 2004 and, assuming that the same level of bonuses and
incentive payments are paid as were paid in the year ended 31 December 2003 (being £550,000), would
amount to £1,285,000.
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7.2  Service agreements and remuneration
7.2.1 Executive Directors :
The main terms on which each of the Executive Directors will be employed by Countrywide with

effect from Admission are set out below (such terms having been transferred, conditional upon
Admission, from Countrywide Assured Group to Countrywide by novation agreements dated

18 March 2004) :

Salary
Director Date of contract (£ per annum) Notice period
Harry Hill 31 October 1997 £285,490 6 months
Mike Nower 31 October 1997 £159,374 6 months

The Executive Directors’ benefits will include use of a fully expensed motor car for business and
private purposes; medical insurance cover for themselves and their spouses and dependent
children under the age of 21; membership of a permanent health insurance scheme; and cover
under a directors and officers’ liability-insurance policy. In addition, both Executive Directors
may at the discretion of the Board receive an annual bonus (subject to achievement of certain
targets to be notified to the Executive Director at the commencement of each financial year, such
amount and the manner of calculation is determined by the Board). Mr Hill will be entitled to
membership of the defined contribution section of a Group pension scheme and death in service
benefits. Mr Nower will be entitled to certain contributions into a personal pension scheme
nominated by him and death in service benefits.

The Executive Directors’ service agreements with Countrywide provide for their notice periods to
be modified and for the restrictive covenants contained in their service agreements not to apply in
certain circumstances. The service agreements state that if, as a result of a general offer made to
members of Countrywide or Countrywide Assured Group, a third party obtains control of
Countrywide or Countrywide Assured Group then (a) the Executive Directors are entitled to
terminate their employment on three months’ notice, provided that such notice is served within
one month of the third party obtaining control, and the restrictive covenants contained in the
service agreements will not apply following any such termination and (b) the period of notice
required to be given by Countrywide to the Executive Director to terminate their employment
will, for a period of 12 months from the date of the third party obtaining control, be extended to
12 months and the restrictive covenants contained in the service agreements will not apply
following any such termination.

The emoluments of the Directors of Countrywide will not be varied as a consequence of the
Demerger.

7.2.2 Non-executive Directors

With effect from Admission, Christopher Sporborg, Andrew Brown, Peter Mason and Michael
Gordon shall serve Countrywide as Non-executive Directors on the terms summarised below
(such terms having been transferred, conditional upon Admission, from Countrywide Assured
Group to Countrywide by novation agreements dated 18 March 2004 in the cases of Messrs.
Brown, Mason and Gordon and a letter of appointment dated 18 March 2004 in the case of
Mr. Sporborg):

Non-executive Director Date of appointment Annual fee
Christopher Sporborg 1 October 1998 £80,000
Michael Gordon 1 May 2002 £30,000
Peter Mason 1 November 1999 £27,500
Andrew Brown 31 March 2003 £30,000

The above appointments of Messrs. Brown, Mason and Gordon are for a term of three years and,
thereafter, for a further period not exceeding three years. Christopher Sporborg’s appointment is
terminable on 12 months notice.

7.3 Save as disclosed in paragraphs 7.2.1 and 7.2.2, there are no existing or proposed service agreements
between any Director and any member of the Countrywide Group and the Directors’ existing service
arrangements with members of the Countrywide Assured Group will be novated to Countrywide with
effect from Admission by the agreements described in paragraphs 7.2.1 and 7.2.2.
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8.

Copies of the service agreements, novation agreements and letters of appointment referred to in
paragraphs 7.2.1 and 7.2.2 will be available for inspection at the address detailed in paragraph 20 of
this Part 5.

Proposed employee share option plans

Subject to the approval of the Countrywide Assured Group Shareholders, the Board of Countrywide by
resolution will establish employee share option plans, the principal terms of which are set out below.
Countrywide Shares will also be used in respect of options granted in exchange for options under the
Countrywide Assured Group Share Plans. Key decisions regarding the Countrywide Share Plans will be
made by the Remuneration Committee. All decisions relating to any participation of executive directors will
be made by the Remuneration Committee.

8.1

The Countrywide sharesave plan (“‘the Sharesave Plan”’)
8.1.1 Outline

The Sharesave Plan will allow savings related share options to acquire Countrywide Shares to be
granted to eligible employees. The Sharesave Plan will be approved by the Inland Revenue. The
Sharesave Plan will not be pensionable.

8.1.2 Eligibility
All executive directors and employees of Countrywide and its participating subsidiaries are
eligible to participate in the Sharesave Plan once they have completed a qualifying period of
employment. Other employees may be invited to participate on a discretionary basis. When the
Sharesave Plan is operated, all eligible employees must be invited to participate.

8.1.3 Invitations for grant of options

~ Invitations will generally be made within 42 days of the announcement of Countrywide’s results
for any period or may be made within 42 days following Admission.

8.1.4 Option price

The option price must not be less than 80 per cent. of the market value of a Countrywide Share on
the Business Day before the date of invitation.

8.1.5 Savings contract

Participants are granted options over Countrywide Shares and must enter into a savings contract
to save between the statutory minimum and maximum monthly savings contribution (currently
£5 and £250), by deduction from salary. The number of Countrywide Shares over which the
option is granted is determined by reference to the savings amount.

8.1.6 Plan limit

The number of Countrywide Shares which may be issued pursuant to rights granted in any ten
year period under the Sharesave Plan and any other employee share plans established by
Countrywide must not exceed 10 per cent. of the Countrywide Ordinary Share Capital from time
to time. Rights to Countrywide Shares which may be issued in respect of options granted in
exchange for options under the Countrywide Assured Group Share Plans will count towards this
limit.

8.1.7 Exercise of options
Options can only be exercised using the proceeds of the savings contract.

Options can normally only be exercised during the six months after the maturity of the savings
contract, which may run for 3, 5 or 7 years. Options may however, be exercised early if a
participant dies, or his employment ends by reason of redundancy, retirement, injury, disability
or as a result of the sale of the business or subsidiary in which the participant is employed or in the
event of a change of control of Countrywide. If a participant’s employment ends for any other
reason within three years of grant, options will normally lapse.
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8.1.8 Change of Control
An optionholder may exercise an option early in the event of a change of contro! of Countrywide.

8.1.9 Variation of share capital

Options may be adjusted if there is a bonus issue, rights issue, subdivision, consolidation or other
variation of Countrywide share capital.

8.1.10 Amendments

The rules of the Sharesave Plan may be amended by the Directors. However the basic structure of
the Sharesave Plan, including the eligibility provisions, the limit on the number of shares which
may be issued under it, the individual limits, the basis for determining optionholder’s entitlement
to shares and the provisions for adjustment of options in the event of a variation in
Countrywide’s share capital, cannot be altered to the advantage of participants without prior
shareholder approval. Such approval is not required for minor amendments to benefit the
administration of the Sharesave Plan, to take account of a change in legislation or to obtain or
maintain favourable tax, exchange control or regulatory treatment for participants in the
Sharesave Plan or any member of the Countrywide Group. Certain amendments involving key
features of the Sharesave Plan are subject to the prior approval of the Inland Revenue while the
Sharesave Plan retains its approved status.

8.2 The Countrywide discretionary share option plans (the “'Option Plans”’)
8.2.1 Outline

The Option Plans will allow options to acquire Countrywide Shares to be granted to eligible
employees. It is intended that Countrywide will operate an Inland Revenue approved company
share option plan (the “Approved Option Plan”) and an unapproved discretionary share option
plan (the “Unapproved Option Plan’). Options under the Option Plans will not be pensionable.

8.2.2 Eligibility
Options may be granted to any person who is an executive director or employee of a company
within the Countrywide Group. Participants may be selected on a discretionary basis.

8.2.3 Grant of options

Options may be granted within 42 days of the announcement of Countrywide’s results for any
period or within 42 days following Admission. Also options may be granted within a period of
28 days from an employee joining the Countrywide Group, or at other times if in the opinion of
the Remuneration Committee, the circumstances are exceptional.

8.2.4 Option price

The option price must not be less than the market value of a Countrywide Share on the Business
Day before the date of grant.

8.2.5 Individual limits

The maximum value of the Countrywide Shares over which options may be granted to an
employee in any year is equivalent to twice the participant’s annual salary, other than in
exceptional circumstances.

No eligible employee may hold options under the Approved Option Plan with an aggregate
option price in excess of £30,000 (or any other applicable statutory limit) granted under the
Approved Option Plan or under any other Inland Revenue approved company share option plans
established by Countrywide or any associated company.

8.2.6 Plan limits

The number of Countrywide Shares which may be issued pursuant to rights granted in any ten
year period under the Option Plans and any other employee share plans established by
Countrywide must not exceed 10 per cent. of the Countrywide Ordinary Share Capital from time
to time. Rights to Countrywide Shares which may be issued in respect of options granted in
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exchange for options under the Countrywide Assured Group Share Plans will count towards this
limit.

8.2.7 Exercise of options

Options generally become exercisable on the third anniversary of the date of grant subject to the
satisfaction of performance conditions, and may remain exercisable until ten years after the date
of the grant.

However, early exercise is permitted if an option holder dies or his employment ends by reason of
injury or disability, redundancy, retirement or as a result of the sale of the business or subsidiary
by which the optionholder is employed. The number of Countrywide Shares in respect of which
an option may be exercised may be adjusted to reflect the proportion of the performance period
that has elapsed and the likelihood of the performance target being met, judged by the
Remuneration Committee.

8.2.8 Change of control, corporate events

An option holder may exercise an option early in the event of a change of control of
Countrywide. Early exercise may be permitted in advance of a demerger or reorganisation if
optionholders would otherwise be substantially prejudiced. The number of Countrywide Shares
in respect of which an option may be exercised may be adjusted to reflect the proportion of the
performance period that has elapsed and the likelihood of the performance target being met,
judged by the Remuneration Committee.

8.2.9 Variation of share capital

Options may be adjusted if there is a bonus issue, rights issue, sub-division consolidation or other
variation of Countrywide’s share capital.

8.2.10 Amendments

The Directors may amend the rules of the Option Plans. However, the basic structure of the
Option Plans, including the eligibility provisions, the limits on the number of Countrywide Shares
which may be issued under them, the individual limits, the basis for determining optionholders’
entitlements to shares and the provisions for adjustment of options in the event of a variation in
Countrywide’s Ordinary Share Capital, cannot be altered to the advantage of participants
without prior shareholder approval. Such approval is not required for minor amendments to
benefit to administration of the Option Plans, to take account of a change in legislation or to
obtain or maintain favourable tax, exchange control or regulatory treatment for participants in
the Option Plans or any member of the Countrywide Group.

Certain amendments involving key features of the Approved Option Plan are subject to the prior
approval of the Inland Revenue while the Approved Option Plan retains its approved status.

8.2.11 Performance targets

The exercise of options under the Option Plans will be conditional on meeting a performance
target set by the Remuneration Committee.
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Subsidiaries and associated undertakings

Following the Demerger, Countrywide will be the holding company of the Countrywide Group, the
principal activities of which relate to residential estate agency and professional property services and
related financial services. Except as noted otherwise below Countrywide will have the following
operating subsidiary undertakings all of which are private limited companies, incorporated in England
and Wales. Except as otherwise noted below all such subsidiaries will be wholly owned by Countrywide

immediately following the Demerger and will operate in their country of incorporation:

MKI11 1BE

Name of subsidiary and Date of Issued capital
registered office incorporation  Principal activity (fully paid)
Countrywide Assured Group’ 01.08.84 Holding company of estate 329,442,065 ordinary
Countrywide House agency and professional shares of 5 pence each
Perry Way property services
Witham
Essex CM8 38X
Countrywide Estate Agents 27.01.1964 Residential estate agency 60,000,000 ordinary
(unlimited company) shares of £1 each
Countrywide House
Perry Way
Witham
Essex CM8 3SX
Countrywide Assured Financial 28.11.1972 Selling mortgage related life 10,000 ordinary shares
Services Limited assurance, brokerage of of £1 each
Sovereign House mortgages and general
Hockliffe Street insurance products
Leighton Buzzard
Bedfordshire LU7 1GT
Countrywide Assured Insurance 17.03.1983 General insurance services 10,000 ordinary shares
Services Limited of £1 each
Sovereign House
Hockliffe Street
Leighton Buzzard
Bedfordshire LU7 1GT
Countrywide Assured Mortgage  02.07.1986 Arrangement of mortgage 50,000 ordinary shares
Services plc finance of £1 each
Sovereign House :

_Hockliffe Street
Leighton Buzzard
Bedfordshire LU7 1GT
Countrywide Surveyors Limited ~ 04.11.1985 Survey and valuations, 500,000 ordinary shares
Market House planning and development of £1 each
Market Square
Stony Stratford
Milton Keynes
MKI11 1BE
Countrywide Surveyors (1994) 10.02.1992 Survey and valuations, £1,000,007 comprising
(unlimited company) planning and development 1,000,003 ordinary
Market House shares of £1 each, 2
Market Square ordinary B shares of £1
Stony Stratford each and 2 ordinary C
Milton Keynes shares of £1 each




Name of subsidiary and Date of Issued capital

registered office incorporation  Principal activity (fully paid)

Countrywide Property Lawyers 23.10.1986 Residential conveyancing £5,650,000 comprising
Limited services 50,000 ordinary shares of
Fifth Floor £1 each and 5,600,000
Crown House preference shares of £1 each
Crown Square

Woking

Surrey GU21 1XW
Countrywide Lending Solutions 26.04.2001 Mortgage broking for Buy-to- 2 ordinary shares of £1 each

Limited Let, Self Certification and

Sovereign House Adverse (Credit Impaired)

Hockliffe Street clients

Leighton Buzzard

Bedfordshire

Countrywide Assured 26.06.1999 Estate agency and related 2 ordinary shares of £1 each
Franchising Limited services franchises under the

Century House Countrywide and Bairstow

Rosemount Avenue Eves brands

West Byfleet

Surrey KT14 6LB

CAG Overseas Investments 10.09.2002 Holding Company 2 ordinary shares of £1 each
Limited® ‘ and 2,256,750 Preference
Countrywide House shares of 1 Euro each

Perry Way

Witham

Essex CM8 3SX

Countrywide Property Overseas 22.01.03 Spanish estate agency under  €3,006 divided into 3,006
Spain SL the H,0 Homes Overseas shares of €1 each

10-14 Centro Commercial Atenea. Countrywide brand

Ctra. de Cadiz Km. 168.
29680 Estepona-Malaga Espafia®
1 Tobere-registered as a private company following the Scheme Effective Time.

2 Operatesin Spain

9.2 Under the terms of the Separation and Transitional Services Agreement referred to in paragraph 13.4
below, Countrywide Group will cease to use the word “Assured” in the name of any member of the
Countrywide Group within 12 months of the Demerger.

9.3 No person had options over shares in subsidiaries of the Company, as at 17 March 2004 (being the
latest practicable date prior to the publication of this document).

10. Significant changes

There has been no significant change in the financial or trading position of the Group since 31 December
2003, the date to which the Group prepared its last audited accounts, as set out in Part 2 of this document.

Since its incorporation on 29 October 2003, Countrywide has not traded, nor has there been any significant

change in its financial or trading position.

11. Principal establishments

There are no establishments owned or occupied by the Countrywide Group that individually account for
more than 10 per cent. of the net turnover or production of the Countrywide Group.

The Company’s properties generally consist of estate agency branches and registered offices throughout the
UK, the majority of which are held on short or medium term leases.
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12. Litigation

Neither the Company nor any member of the Group is or has been involved in any legal or arbitration
proceedings, which may have, or have had within the previous 12 months, a significant effect on the
Countrywide Group’s financial position nor, so far as any member of the Group are aware, are any such
proceedings pending or threatened by or against Countrywide or any member of the Group.

13. Material contracts

The following contracts (not being contracts entered into in the ordinary course of business) which are or
may be material to the Group have been entered into by members of the Group either (a) within the two
years immediately preceding the date of this document or (b) are contracts that contain provisions under
which any member of the Group has any entitlement or obligation that is material to the Group, as at the
date of this document. To the extent that these agreements include representations, warranties and
indemnities, such provisions are considered standard in an agreement of that nature, save to the extent
identified below:

13.1 Life Business Transfer Agreement

Under the Life Business Transfer Agreement, which will be entered into between Countrywide Assured
Group and Countrywide after the Scheme Effective Date, when Countrywide has become the holding
company of Countrywide Assured Group, Countrywide Assured Group will transfer at market value
the Life Business to Countrywide. The consideration payable will be left outstanding on inter-company
loan account between Countrywide Assured Group and Countrywide.

Under the Life Business Transfer Agreement, Countrywide Assured Group will give no warranties
other than as to ownership of the Life Business and the shares in the companies being demerged.

13.2 Demerger Agreement

The Demerger Agreement will be entered into between Chesnara and Countrywide after the Life
Business Transfer. Countrywide will, subject to the satisfaction of certain conditions, agree to transfer
on the Demerger Date the Life Business to Chesnara in consideration for which Chesnara will allot and
issue, credited as fully paid, Chesnara Shares to Countrywide Shareholders. Each Shareholder on the
register of members of Countrywide at the Demerger Record Time (other than the Countrywide
Subscribers, to whom special provisions may need to apply), will receive 1 Chesnara Share for every
1 Countrywide Share it holds at that time. Shareholders will not be required to make any payment for
the Chesnara Shares.

Under the Demerger Agreement, Countrywide will give no warranties other than as to ownership of
the Life Business.

13.3 Facility agreement/banking documentation

On 9 March 2004, Countrywide entered into the Facility Agreement. The facility provided under the
Facility Agreement has been made available to Countrywide for a period of up to three years for the
purpose of the Return of Capital, payment of the 2003 Final Dividend and general corporate purposes.
Interest is payable at the applicable London interbank offered rate for sterling for the relevant interest
period plus a margin of between 0.75 per cent. and 1.35 per cent. linked to the ratio that consolidated
net debt bears to the consolidated earnings before interest, taxation, depreciation and amortisation of
the Countrywide Group plus mandatory additional costs.

Under the terms and conditions of the Facility Agreement, subsidiaries of Countrywide which, in
aggregate, account from time to time for at least 90 per cent. of each of profits before interest and tax,
turnover and gross assets of the Group, are to act as joint and several guarantors of the performance of
all of Countrywide’s payment obligations under the Facility Agreement. In order to fulfil this
condition, Countrywide Assured Group, Countrywide Estate Agents, Countrywide Assured Financial
Services Limited, Countrywide Assured Insurance Services Limited, Countrywide Surveyors Limited
and Countrywide Property Lawyers Limited will accede as guarantors under the Facility Agreement
upon or after the Scheme Effective Time.

The Facility Agreement contains financial covenants, including a ratio of consolidated earnings before
interest, taxation and amortisation to consolidated finance costs, a ratio of consolidated net debt to
consolidated earnings before interest, taxation, depreciation and amortisation and a ratio of
consolidated earnings before interest, taxation and amortisation (before rental and operational lease

75




13.4

13.5

charges) to the aggregate of consolidated finance costs and rental and operational lease charges in each
case of Countrywide Group, all as more particularly set out in the Facility Agreement.

The Facility Agreement also contains representations and warranties, undertakings given by
Countrywide and the acceding guarantors, events of default, mandatory prepayment provisions upon a
change of control which are customary for credit arrangements of this type, all as more particularly set
out in the Facility Agreement.

The availability of the facility provided under the Facility Agreement is conditional upon the
satisfaction of conditions precedent, the principal outstanding conditions being the accession of the
guarantors referred to above (following the satisfaction of the requirements of the Companies Act in
relation to financial assistance, the delisting of Countrywide Assured Group and the conversion to a
private limited company of Countrywide Assured Group, together with adoption of appropriate
amendments to its articles of association and those of certain other of the acceding guarantors).
Conditions precedent also include provisions which relate to the Demerger becoming effective,
satisfaction with the order made following the Court Hearing and no event of default or potential event
of default having occurred under the Facility Agreement.

Separation and transitional services agreement

Chesnara and Countrywide will enter into a separation and transitional services agreement to take
effect from the Demerger Date. This agreement deals with a number of administrative arrangements
between the Chesnara Group and the Countrywide Group following the Demerger in relation to
property, tax, information technology, intellectual property (including trade names), access to
information for audit and other purposes, share schemes, pensions and various other matters.

This agreement contains an indemnity from Chesnara in favour of Countrywide in respect of
guarantees entered into by the Countrywide Assured Group relating to Harbour House, Portway,
Preston occupied by the Chesnara Group companies and reciprocal tax indemnities in respect of
certain past and future tax liabilities of the Countrywide Group and the Chesnara Group which may
arise following the Demerger in respect of which the liabilities of each party are unlimited.

As soon as reasonably practicable after Demerger, the Countrywide Group will cease to use the word
“Assured” in the name of any Countrywide Group company or any trading name of a Countrywide
Group company. In addition, Countrywide will be allowed a period of up to 12 months in which to
revise literature and other items which contain the word ““Assured”.

This agreement will provide that neither party shall, for a period of three years following the Demerger
date, engage in any campaign systematically induce, solicit or entice any customer to surrender,
terminate, rescind or suspend payment to any product where it was arranged or introduced by the other
party.

The material terms of the agreement have been agreed between the parties. However, non material
terms of this agreement will continue to be negotiated between the parties up to the time of the
Demerger. ’

Once finalised, a copy of this agreement will be available for inspection at the address in paragraph 20
of this Part 5 during normal business hours on any weekday, public holidays excepted, prior to the
Scheme Effective Time.

Distribution agreement with Friends Provident

A distribution agreement was entered into between Countrywide Assured Financial Services Limited
(“Countrywide FS”), Friends Provident Life and Pensions Limited (‘‘Friends Provident LP”) and
Countrywide Assured Group on 21 August 2002 (the “Distribution Agreement”). Under the terms of
the Distribution Agreement, Countrywide FS was appointed by Friends Provident LP (an authorised
person permitted to provide contracts of long-term insurance under the Financial Services and Markets
Act 2000 and associated subordinated legislation) to distribute certain contracts of long-term insurance
which constitute “pure protection contracts” (as defined in the Financial Services Authority’s
Handbook of Rules and Guidance) for an initial term of 15 years. Provision was also made in the
Distribution Agreement for the addition of further investment and savings products underwritten,
issued or managed by a Friends Provident group company to the list of products distributed by
Countrywide FS.
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13.7

138

13.9

The consideration paid by Friends Provident LP to Countrywide FS was £25 million on completion of
the Distribution Agreement, together with commission payable on the sale of each Life Product (as
defined in the Distribution Agreement) and further commission to be calculated on a performance-
related basis.

Countrywide Assured Group guarantees the due and punctual performance of the repayment
obligations of Countrywide FS under the commission clawback provisions of the Distribution
Agreement.

Acquisition of estate agents from Friends Provident

An agreement dated 21 August 2002 was entered into between (1) Friends Provident Investments
Holdings Limited (“Friends Provident IH”), (2) Countrywide Assured Group, (3) Friends Provident
Life and Pensions Limited and (4) Friends Provident plc (the “Friends Provident Sale Agreement’).
Friends Provident TH agreed the sale of the entire issued share capital of Friends Provident Estate
Agencies Limited (“Friends Provident EA”) to Countrywide Assured Group for the sum of
£21,250,000 plus a balancing payment to be ascertained on calculation of the net asset value of Friends
Provident EA, to be determined in accordance with completion accounts.

In addition to the usual warranties provided by Friends Provident IH, warranties were also given by
Countrywide Assured Group as to its capacity to enter into and perform its obligations under the
agreement. Countrywide Assured Group also gave undertakings to Friends Provident IH, in particular
to obtain the release of Friends Provident IH from any undertakings and guarantees entered into for
the benefit of Friends Provident EA and, until such release is obtained, to indemnify Friends Provident
IH against any costs, claims and liabilities arising under any such guarantees or indemnities following
completion of the acquisition of Friends Provident EA.

The Friends Provident Sale Agreement contains indemnities in favour of Countrywide Assured Group
(subject to usual restrictions) in respect of any losses suffered by Countrywide Assured Group or the
companies acquired under the Friends Provident Sale Agreement arising in connection with the sale of
insurance and financial products and services or in the conduct of businesses as (i) insurance brokers,
agents or mortgage and financial advisers and (i) as estate agents, surveyors, valuers, auctioneers,
letting agents and related services. There are also indemnities in respect of return, repayment or
clawback of commission paid or accrued due to Friends Provident EA or Friends Provident Estate
Agency Financial Services Limited prior to 21 August 2002 of any insurance or financial products save
where expressly provided and in respect of leasehold premises at 22/24 Park Street, Camberley, Surrey.
The Friends Provident Sale Agreement also includes an undertaking by Friends Provident EA to pay to
Countrywide Assured Group all contribution costs and liabilities, in respect of the Fulfords Staff
Pension Scheme which was retained by the Friends Provident Group.

The obligations of Friends Provident IH under the Friends Provident Sale Agreement are guaranteed
by Friends Provident Life and Pensions Limited.

Deed relating to the Countrywide Assured Group pension scheme

A deed relating to the Countrywide Assured Group pension scheme dated 18 March 2004 between
Countrywide Assured Group, Countrywide Assured Services Limited, Chesnara and Colin Finch,
Michael Charles Nower, Derek George Smith, Stephen Geoffrey Collins and Conrad Foley (the
“Trustees”) pursuant to which the parties have agreed that Chesnara and Countrywide Assured
Services Limited shall have no liability to the Trustees and the pension scheme under section 75 of the
Pensions Act 1995 by virtue of their participation in the Scheme subject, in the case of Countrywide
Services Limited, to payment of £398,000 to the Trustees. Countrywide Assured Group and the
Trustees also give permission in the deed for Chesnara to participate in the Countrywide Assured
Group Pension Scheme for a period of 12 months following Demerger.

Save as described in paragraphs 13.1 to 13.8 above, no other contract (not being a contract entered into
in the ordinary course of business) has been entered into by members of the Countrywide Group within
two years immediately preceding the date of this document or contains any provision under which any
member of the Countrywide Group has any obligation or entitlement which is material to the
Countrywide Group at the date of this document.

77




14.

Principal investments

There are no principal investments being or anticipated to be made by any member of the Countrywide
Group.

15.
15.1

15.2

15.3

153

15.4

15.5

16.
16.1

16.2

16.3

16.4

17.

Pensions

Countrywide Assured Group operates an exempt approved occupational pension scheme with two
sections; one providing benefits on a defined benefit basis; one providing benefits on a defined
contribution basis.

The pension cost charge for the Group’s defined contribution pension arrangements represents
contributions payable by the Group and amounted to £3,398,718 (2002: £3,756,000). There were no
outstanding or prepaid contributions at the year end.

The pension cost of the defined benefit section of the Scheme was £1,218,000 (2002: £1,170,000). The
pension cost relating to this section is assessed in accordance with the advice of an independent
qualified actuary using the projected unit method. A full actuarial assessment of the section was carried
out at 5 April 2003 which showed a deficit in the defined benefit section of £21,162,000. This has been
updated by a qualified independent actuary, taking into account actual investment returns achieved,
contributions and benefits paid over the period, and the closure of the scheme to future accrual, giving
an estimated deficit at 31 December 2003 of £13,715,000.

The defined benefit section was closed to new members on 31 December 2003 and ceased to accrue
benefits with effect from 31 December 2003.

-In addition, Countrywide Assured Group operates a stakeholder scheme for employees who are not

members of the occupational scheme. The Company will not contribute to the stakeholder scheme.

Countrywide Assured Group has entered into the deed referred to at paragraph 13.8 above relating to
the participation of the Chesnara Group employees in the Countrywide Assured Group pension
scheme, conditional on the demerger for a period of 12 months following the Demerger.

Information on the CREST settlement system

CREST, the computerised paperless system for settlement of securities transactions in the London and
Irish securities markets, commenced operations in July 1996 and almost all listed companies have now
joined CREST.

The Uncertified Securities Regulations 2001 (or CREST Regulations) provide for the transfer of shares
in the UK without stock transfer forms and the evidencing of title to shares without share certificates
through a computer-based system and procedures, defined in the CREST Regulations as a “relevant
system”. CREST is the first relevant system and is operated by CRESTCo Limited.

Shareholders will be able to hold eligible shares in uncertificated form in an account on the CREST
system or to continue to hold them in the physical form of certificates. Each Shareholder will be able to
chose whether or not to convert his eligible shares into uncertificated form and the Registrars will
continue to register written instruments of transfer and issue share certificates in respect of
Countrywide Shares held in certificated form.

The Countrywide Shares will be eligible to join CREST with effect from Admission.

Working capital

Countrywide is of the opinion that, assuming the Proposals become effective, the Group has sufficient
working capital for its present requirements, that is, for at least the next 12 months from the date of this
document.

18.
18.1

18.2

Consents

KPMG Audit Plc has given and not withdrawn its written consent to the inclusion in this document of
its reports and its letter and references thereto and to its name in the form and context in which they
appear and has authorised the contents of its reports and letter for the purposes of Regulation 6(1)(e) of
the Financial Services and Markets Act 2000 (Official Listing of Securities) Regulations 2001.

Hawkpoint has given and not withdrawn its written consent to the issue of this document with the
inclusion herein of the references to its name in the form and context in which they appear.
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18.3 HSBC Bank plc has given and not withdrawn its written consent to the issue of this document with the
inclusion herein of the references to its name in the form and context in which they appear.

19. Miscellaneous

19.1 The total costs and expenses of, or incidental to, the Proposals are estimated at £10 million (exclusive of
recoverable VAT), of which approximately £3.7 million (exclusive of recoverable VAT) are accounted
for by financial intermediaries. All the costs relating to the Proposals will be borne by the Countrywide
Group.

19.2 The financial information relating to the Countrywide Group set out in this document does not
comprise statutory accounts as referred to in section 240 of the Companies Act. Countrywide was
incorporated on 29 October 2003 and has not been required to prepare statutory accounts since its
incorporation; its first set of statutory accounts will be for the period ending 31 December 2004.

19.3 The auditors of Countrywide plc are KPMG Audit plc, whose address is 8 Salisbury Square, London
EC4Y 8BB. KPMG Audit Plc have audited the financial statements of Countrywide Assured Group
and its subsidiary undertakings for the three years ending 31 December 2003 and will audit the
consolidated financial statements of Countrywide for the year ending 31 December 2004 onwards.

19.4 Statutory accounts for Countrywide Assured Group and its subsidiary undertakings for each of the
two years ended 31 December 2001 and 2002 have been delivered to the Registrar of Companies in
England and Wales. The auditors of Countrywide Assured Group and its subsidiary undertakings have
made reports under section 235 of the Companies Act in respect of these statutory accounts and each
such report was an unqualified report and did not contain a statement under section 237(2) of the
Companies Act.

20. Documents available for inspection

Copies of the following documents will be available for inspection at the registered office of Countrywide and
at the offices of Pinsents, Dashwood House, 69 Old Broad Street, London EC2M INR during normal
business hours on any weekday, public holidays excepted, for 14 days from the date of this document or until
the close of business on the date on which the Scheme is sanctioned by the Court, whichever is the later:

(a) the Memorandum and Articles of Association of Countrywide;

(b) the audited consolidated accounts of Countrywide Assured Group for the three financial years ended
31 December 2003;

(¢c) the Accountants’ Reports, statement of adjustments and the letters from KPMG Audit Plc set out in
Part 2;

(d) the Directors’ service contracts, letters of appointment and novation agreements referred to in
paragraphs 7.2.1 and 7.2.2 of this Part 5;

(e) the rules of the Countrywide Share Plans referred to in paragraph 8 of this Part 5;

(f) the material contracts referred to in paragraph 13 of this Part 5 and the agreed form of Demerger
Agreement referred to in paragraph 13.2 of this Part 5;

(g) theletters of consent referred to in paragraph 18 of this Part 5;
(h) the Chesnara listing particulars;
(i) the Circular; and

(j)  this document.

Dated 18 March 2004
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Definitions

The following definitions shall apply to other words and phrases used in this document except where the

context requires otherwise.

“Accountants’ Report”
“Act” or “Companies Act”
“Admission and Disclosure

Standards” “Disclosure
Standards”

“AdmiSSiOH’, “Introduction”
>
or “Listing”

“Articles”

“Board” or “Directors’’

“Business Day”

“Chesnara”

“Chesnara Group”

“Chesnara Management
Incentive Plan™

“Chesnara Shareholders”

“Chesnara Shares”

“Chesnara Share Consolidation”

“Chesnara Share Plans”
“Circular”

“Combined Code”

the report prepared by KPMG Audit plc relating to Countrywide
Assured Group plc;

the Companies Act 1985 as amended;

the requirements contained in the publication “Admission and
Disclosure Standards and dated April 2002 containing, among other
things, the admission requirements to be observed by companies
seeking admission to trading on the London Stock Exchange’s market
for listed securities;

Admission of the Countrywide Shares to (i) the Official List and (ii)
trading on the London Stock Exchange’s markets for listed securities
becoming effective in accordance with. respectively, the Listing Rules
and the Admission and Disclosure Standards;

the Articles of Association of the Company which are to be adopted
prior to the Scheme becoming effective;

the directors of Countrywide whose names are set out on page 5 of this
document;

a day (excluding Saturday or Sunday or public holidays in England and
Wales) on which banks generally are open for business in the City of
London for the transaction of normal banking business;

Chesnara plc, incorporated and registered in England and Wales under
the Companies Act with registered number 4947166, the parent
company of the Life Business following the Demerger becoming
effective;

Chesnara and those entities (including the Life Business) which,
following completion of the Demerger, become its subsidiaries and
subsidiary undertakings; ’

the cash-based performance incentive plan for Chesnara directors and
senior management as described in the Chesnara Listing Particulars;

holders of Chesnara Shares;

the ordinary shares in Chesnara having, prior to the Chesnara Share
Consolidation, a nominal value of 2.5 pence and, following the
Chesnara Share Consolidation, a nominal value of 5 pence each in the
share capital of Chesnara;

the proposed consolidation of Chesnara Shares on a 1 for 2 basis, to be
approved by an extraordinary general meeting of Chesnara to be held
prior to the Demerger Effective Time and to be effected after the
Demerger Effective Time but prior to the Admission of the Chesnara
Shares;

the Chesnara Sharesave Plan, the Chesnara Discretionary Option
Plans and the Chesnara Management Incentive Plan;

the circular sent to Countrywide Assured Group Shareholders dated
18 March 2004 which contains details of the Proposals;

the principles of good governance and code of best practice derived by
the Committee on Corporate Governance from the Committee’s Final
Report and from the Cadbury and Greenbury Reports;
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“Companies Act”

“Countrywide” or “the
Company”

“Countrywide Assured Group”

“Countrywide Assured Group
Shareholders”

“Countrywide Assured Group
Share Plans”

“Countrywide Assured Group
Shares”

“Countrywide Group”

“Countrywide Ordinary Share
Capital”

“Countrywide Share
Consolidation”

“Countrywide Share Plans”

“Countrywide Shares’’

“Countrywide Shareholders” or
“Shareholders”

“Countrywide Subscribers”
13 Court’ 2
“Court Hearing”

“CREST”

“CRESTCo”
“CREST Shareholders”
“Daily Official List”

“Demerger”

“Demerger Agreement”’

“Demerger Date”

the Companies Act 1985, as amended;

Countrywide plc a company incorporated and registered in England
and Wales under the Companies Act with registered number 4947152
and the parent company of the Countrywide Group following the
Scheme becoming effective;

Countrywide Assured Group plc a company incorporated and
registered in England and Wales under the Companies Act with
registered number 1837522;

holders of Countrywide Assured Group Shares;

each of the EDIS, the EDIS 1996, the ESBS, the ESOS, the ESOS 1995,
the ESOS 1996 and the SAYE Scheme;

the ordinary shares with a nominal value of 5p each in the capital of
Countrywide Assured Group;

Countrywide and its subsidiary undertakings (following the Scheme
becoming effective);

the aggregate of the issued Countrywide Shares;

the proposed consolidation of Countrywide Shares on a 1 for 2 basis, to
be approved by an extraordinary general meeting of Countrywide to be
held prior to the Scheme Effective Time and to be effected after the
Scheme Effective Time but prior to the hearing by the Court of the
Reduction of Capital petition;

the Sharesave Plan and the Option Plans details of which are set out in
paragraph 8 of Part 5;

the ordinary shares in the capital of Countrywide with, initially, a
nominal value of 1 pence each and subsequently, a nominal value which
will be determined in accordance with paragraph 3 of Part S;

holders of Countrywide Shares;

two partners of Pinsents, Solicitors to Countrywide;
the High Court of Justice in England and Wales;
the hearing of the petition to sanction the Scheme;

the system for the paperless settlement of trades in securities and the
holding of uncertificated securities operated by CRESTCo in
accordance with the Uncertificated Securities Regulations;

CRESTCo Limited, the operator of CREST;
Shareholders holding in uncertificated form in CREST;

the Stock Exchange Daily Official List published by the London Stock
Exchange;

the proposed transfer of the Life Business from the Company to
Chesnara, to be effected by the Reduction of Capital, as described in
Part 4 of this document;

the demerger agreement between Countrywide and Chesnara in the
agreed form proposed to be entered into on the Demerger Date;

the date on which the Demerger becomes effective, expected to be
25 May 2004;
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“Demerger Effective Time”

“Demerger Record Time”

“EDIS”

“EDIS 1996~

“EGM” or “Extraordinary
General Meeting”

“ESBS”
“ESOS”
“ESOS 1995”

“ESOS 1996

“Executive Directors”

“Facility Agreement”

“Group”

“Hawkpoint”
“Holder”

“Home Information Packs”

“Life Business”

“Life Business Transfer
Agreement”

“Listing Rules™

“London Stock Exchange”

“Memorandum”

“Non-life Business”

the time at which the Demerger becomes effective, expected to be
immediately before 8.00 a.m. on 25 May 2004,

6.00 a.m. (London time) on the day as which the Reduction of Capital
becomes effective, currently expected to be 25 May 2004;

the Countrywide Assured Group Executive Deferred Incentive
Scheme;

the Countrywide Assured Group Executive Deferred Incentive Scheme
(1996);

an extraordinary general meeting of Countrywide Assured Group,
notice of which is set out in the Circular and any adjournment of that
meeting;

the Countrywide Assured Group Executive Share Bonus Scheme;
the Countrywide Assured Group Executive Share Option Scheme;

the Countrywide Assured Group Executive Share Option Scheme
(1995);

the Countrywide Assured Group Executive Share Option Scheme
(1996);

the executive directors of the Board. Upon Admission, the Executive
Directors, will be those directors referred to as such in paragraph 5 of
Part 5 of this document;

a facility agreement for a revolving credit facility in an amount up to
£100,000,000 with HSBC Bank plc, Lloyds TSB Bank plc (acting
through its -division, Lloyds TSB Capital Markets) and The Royal
Bank of Scotland plc as mandated joint lead arrangers, Lloyds TSB
Bank plc (acting through its division, Lloyds TSB Capital Markets) as
agent and HSBC Bank plc, Lloyds TSB Bank plc and The Royal Bank
of Scotland plc as lenders;

Countrywide Assured Group (or following the Scheme becoming
effective, Countrywide) and its subsidiary undertakings and excluding
Countrywide Assured Life Holdings Limited and its subsidiary
undertakings;

Hawkpoint Partners Limited;
aregistered holder and includes any person(s) entitled by transmission;

property vendor information packs originally proposed by The Homes
Bill 2000 and expected to be introduced into the UK by 2007;

the Life assurance activities of the Group undertaken by Countrywide
Assured Life Holdings Limited;

the transfer agreement relating to the transfer of the Life Business to
the Company, as described in paragraph 13.1 of Part 5 of this
document;

the rules and regulations made by the UK Listing Authority pursuant
to section 74 of the Financial Services and Markets Act 2000;

the London Stock Exchange plc or any registered investment exchange
for the purposes of the Financial Services and Markets Act 2000 which
may take over the function of the London Stock Exchange plc;

the memorandum of association of Countrywide to be adopted prior to
the Scheme becoming effective;

all the activities of the Group excluding the Life Business;
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“Official List”
“Optionholders”

“Overseas Shareholders”

“Proposals™

“Reduction of Capital”

“Registrar of Companies”

“Remuneration Committee’

“Return of Capital”

“SAYE Scheme”
“Scheme Effective Time”

“Scheme” or “Scheme of
Arrangement”’

" “Scheme Record Time”

“UK” or “United Kingdom”

“UK Listing Authority”

“uncertificated” or “in
uncertificated form”

“Uncertificated Securities
Regulations”

“US”
“US Securities Act”

2003 Final Dividend”

the Official List of the UK Listing Authority;

holders of options to acquire ordinary shares under the Countrywide
Assured Group Share Plans;

Countrywide Assured Group Shareholders resident in, or citizens of,
jurisdictions outside of the UK;

the Scheme, the Return of Capital, the Share Consolidation, the
Demerger, the Chesnara Management Performance Incentive Plan, the
Countrywide Share Plans, the Chesnara Share Plans and, where the
context so requires, the 2003 Final Dividend,;

the proposed reduction of capital of Countrywide under section 135 of
the Companies Act 1985, a summary of which is set out in Part 4 of this
document;

the registrar of companies in England and Wales;
the remuneration committee of the Board;

the proposed return of capital of 25.8 pence per Countrywide Assured
Group Share by Countrywide Assured Group to Countrywide Assured
Group Shareholders pursuant to the Scheme;

the Countrywide Assured Group Savings Related Share Option
Scheme (1996);

the time of which the Scheme becomes effective in accordance with its
terms, expected to be shortly after 4.30 pm on 21 May 2004;

the scheme of arrangement under section 425 of the Companies Act, as
set out in the Circular, in its present form or with or subject to any
modification, addition or condition approved or imposed by the Court;

4.30 p.m. on the day on which the Scheme is expected to become
effective (expected to be 21 May 2004);

the United Kingdom of Great Britain and Northern Ireland,;

the Financial Services Authority acting in its capacity as the competent
authority for the purposes of Part VI of the Financial Services and
Markets Act 2000 and in the exercise of its functions in respect of the
admission to the Official List otherwise than in accordance with Part VI
of the Financial Services and Markets Act 2000;

when used in relation to shares, recorded on the relevant register as
being held in uncertificated form in CREST and title to which, by virtue
of the Uncertified Securities Regulations. may be transferred by means
of CREST;

the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755) as
amended from time to time;

the United States of America,
the United States Securities Act of 1933, as amended; and

the dividend of 4.75 pence per Countrywide Assured Group Share
proposed to be paid by Countrywide Assured Group, in respect of the
financial year ended 31 December 2003, to Countrywide Assured
Group Shareholders who appear on the register of members of
Countrywide Assured Group at 4.30 p.m. on 21 May 2004.
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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. PART 2
OF THIS DOCUMENT COMPRISES AN EXPLANATORY STATEMENT IN COMPLIANCE WITH
SECTION 426 OF THE COMPANIES ACT 1985. If you are in any doubt as to the action you should take,
you should seek your own personal financial advice immediately from your stockbroker, bank, solicitor,
accountant, fund manager or other independent financial adviser authorised under the Financial Services and
Markets Act 2000.

If you have sold or otherwise transferred all of your Existing Ordinary Shares, please send this document and
the other enclosed documents at once to the purchaser or transferee or to the bank, stockbroker or other
agent through whom the sale or transfer was effected for delivery to the purchaser or transferee.

This document should be read as a whole, in conjunction with the accompanying documents including the
Listing Particulars and the Forms of Proxy. Copies of the Listing Particulars have been delivered to the
Registrar of Companies in England and Wales for registration in accordance with section 83 of the Financial
Services and Markets Act 2000 and are available free of charge at the address of the registered office of
Countrywide Assured Group plc as set out in paragraph 17 of Part 2 of this document or from the ofﬁces of
Pinsents at Dashwood House, 69 Old Broad Street, London EC2M 1NR.

Countrywide Assured Group plc
(Incorporated and registered in England and Wales under the Companies Act 1985, registered number 1837522 )
Recommended proposals (including a scheme of arrangement under section 425
of the Companies Act 1985) for the demerger of the life assurance business
and for a return of capital to Shareholders

Meetings of Shareholders to consider the Proposals will be held at the offices of Pinsents at 1 Gresham Street,
London EC2V 7BU on 28 April 2004. The Court Meeting will start at 10.20 a.m. on that date (or as soon
thereafter as the Annual General Meeting concludes or is adjourned) and the Extraordinary General
Meeting will start at 10.30 a.m. (or as soon thereafter as the Court Meeting concludes or is adjourned). Your
Board is unanimously recommending you to vote in favour of the Proposals. You should complete, sign and
return your Forms of Proxy for each of the Court Meeting and the EGM to Capita Registrars, The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU as soon as p0531ble but in any event to arrive not later
than the times specified on page 3 of this document.

Application has been made to the UK Listing Authority for the New Ordinary Shares and the Chesnara
Shares to be admitted to the Official List and to the London Stock Exchange for such shares to be admitted
to trading on the London Stock Exchange’s market for listed securities. It is expected that dealings in the
Existing Ordinary Shares will continue until the close of business on 21 May 2004 and that Admission of the
New Ordinary Shares and the Chesnara Shares will become effective and that unconditional dealings in them
will commence on 25 May 2004. No application is currently intended to be made for the New Ordinary
Shares or the Chesnara Shares to be admitted to listing or dealing on any other exchange.

Hawkpoint Partners Limited, which is regulated in the United Kingdom by the Financial Services Authority,
is acting as financial adviser to Countrywide Assured Group plc and as sponsor to Countrywide plc and
Chesnara plc, and for no-one else in connection with the Proposals and will not be responsible to any other
person for providing the protections afforded to its customers or for providing advice in relation to the
Proposals or the contents of this document.

This document does not constitute an offer to sell or the solicitation of an offer to buy any security. None of
the securities referred to in this document shall be sold, issued or transferred in any jurisdiction in
contravention of any applicable law.

Securities may not be offered or sold in the United States unless they are registered under the US Securities
Act or are exempt from such registration requirements. Any securities issued pursuant to the Scheme have
not been and will not be registered under the US Securities Act but will be issued in reliance on the exemption
provided by section 3(a)(10) thereof.

Shareholders of Countrywide Assured Group plc who are or will be “affiliates” of Countrywide Assured
Group ple prior to, or of Countrywide plc or Chesnara plc after, 25 May 2004 will be subject to certain US
transfer restrictions relating to the New Ordinary Shares and the Chesnara Shares received pursuant to the
Proposals.

The New Ordinary Shares and the Chesnara Shares have neither been approved nor disapproved by the US
Securities and Exchange Commission nor has such Commission or any US state securities commission
passed upon the accuracy or adequacy of this document. Any representation to the contrary is a criminal
offence in the United States.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Latest time for receipt of BLUE Form of Proxy for the Court Meeting (i)
Latest time for receipt of GREEN Form of Proxy for the EGM

Voting record time for the Court Meeting (ii)

Voting record time for the EGM (ii)

Annual General Meeting

Court Meeting (iii)

EGM (iv)

Court hearing of the petition to sanction the Scheme

Court hearing of the petition to confirm the reduction of capital of
Countrywide Assured Group provided for under the Scheme (v)

Last day of dealings in Existing Ordinary Shares (v)

Scheme Record Time and record date for 2003 Final Dividend (v)
Effective Date of the Scheme (v)

Court hearing of the pétition to confirm the Reduction of Capital (vi)
Reduction of Capital oceurs and Demerger is completed (vii)

Dealings in New Ordinary Shares and Chesnara Shares commence
on the London Stock Exchange (vii)

2004

10.20 a.m. on 26 April
10.30 a.m. on 26 April
6.00 p.m. on 26 April
6.00 p.m. on 26 April
10.00 a.m. on 28 April
10.20 a.m. on 28 April
10.30 a.m. on 28 April
18 May

20 May
21 May
4.30 p.m. on 21 May
21 May
24 May
25 May

8.00 a.m. on 25 May

Crediting of New Ordinary Shares and Chesnara Shares to CREST accounts (vii) 25 May

Despatch of share certificates for New Ordinary Shares and Chesnara Shares (vii) by 1 June

Despatch of cheques and proceeds credited to CREST accounts in respect of

the Return of Capital and 2003 Final Dividend (vii) by 11 June

Notes

(i) If the Form of Proxy for the Court Meeting is not returned by this time, it may be handed to the Chairman of the Court Meeting at
the meeting,

(ii) If either the Court Meeting or the EGM is adjourned, the voting record time for the adjourned meeting will be 6.00 p.m. on the day
two days prior to the date of the adjourned meeting.

(ifi) To begin at the time fixed or, if later, immediately following the end, or adjournment, of the Annual General Meeting.

(iv) To begin at the time fixed or, if later, immediately following the end, or adjournment, of the Court Meeting.

(v) These dates areindicative only and will depend, amongst other things, on the date on which the Court sanctions the Scheme.

(vi) This date is indicative only and will depend, amongst other things, on the date on which the Scheme becomes effective.

(vii) These dates are indicative only and will depend, amongst other things, on the date on which the Scheme becomes effective and the
date on which the Court confirms the Reduction of Capital.

All references to time in this document are to London time.

The dates given are based on Countrywide Assured Group’s current expectations and may be sub]ect to
change. In particular, certain Court dates are subject to confirmation by the Court.

This document contains certain statements that are or may be forward-looking. These statements typically
contain words such as “intends”, ““expects”, “anticipates”, “estimates” and words of similar import. By their
nature, forward-looking statements involve risk and uncertainty becaunse they relate to events and depend on
circumstances that will occur in the future and therefore undue reliance should not be placed on such
forward-looking statements. Forward-looking statements speak only as of the date they are made and save
as required by law or by the Listing Rules, Countrywide Assured Group undertakes no obligation to update
publicly any of them in light of new information or future events. There are a number of factors that could
cause actual results and developments to differ materially from those expressed or implied by such forward-
looking statements.



PART 1
Letter from the Chairman of Countrywide Assured Group plc

., Countrywide Assured Group plc

Directors: Registered Office:
Christopher Sporborg, Non-executive Chairman Countrywide House
Harry Hill, Group Managing Director Perry Way
Michael Nower, Group Finance Director Witham
Gerald Fitzjohn, Executive Director Essex
Terry Marris, Executive Director CMS8 38X

Anthony Ekins, Executive Director
Anthony Crew, Executive Director
Christopher Shaw, Executive Director
Peter Mason, Non-executive Director
Michael Gordon, Non-executive Director
Andrew Brown, Non-executive Director

18 March 2004

To Countrywide Assured Group Shareholders and, for information only, to holders of options under the
Countrywide Assured Group Share Plans

Dear Shareholder

Recommended proposals for the demerger of the Life Business and for a payment of cash to Shareholders of
approximately £100 million in aggregate

1. Introduction

I am writing to you today to ask for your support for the Demerger of our Life Business from our estate
agency and professional property services businesses and for the Return of Capital. On S December 2003 the
Board of Countrywide Assured Group announced that it intended to sell or demerge the Life Business and,
on 18 December 2003 the Board of Countrywide Assured Group confirmed: (i) its intention to demerge the
Life Business from the rest of the Countrywide Assured Group and (ii) that it was continuing to consider the
appropriate capital structure for the Countrywide Group and that its favoured option was a one-off return of
capital. The Demerger and the Return of Capital were confirmed in our preliminary results announcement
on 10 March 2004 and approval for the Demerger, subject to Admission, was received from the Financial
Services Authority in February 2004.

The Proposals will result in two separately listed.companies offering discrete investment propositions in the
UK'’s leading residential estate agency and property services business and in a well capitalised life assurance
business with a significant potential dividend stream, which will each be better placed to pursue their
individual strategies following the Demerger. In the Board’s unanimous view, this will enhance the ability of
both companies to generate value for Shareholders in the future. The Return of Capital, which also forms
part of the Proposals, will result in a return of cash to Shareholders of £85 million (equating to
approximately 25.8 pence per Existing Ordinary Share in issue) and, when added to the payment of the 2003
Final Dividend, will result in a cash payment to Shareholders of, in aggregate, approximately £100 million
{equating to approximately 30.6 pence per Existing Ordinary Share in issue).

The purpose of this document is:

. to provide you with full details of the Proposals, which will be put to Shareholders at the Court
Meeting and the EGM, both of which are to be held on 28 April 2004;

. to explain why the Directors believe that the Proposals are in the best interests of Countrywide Assured
Group and its Shareholders; and




. to ask you to vote in favour of the Proposals.

In order for the Proposals to be completed, it is important that there is sufficient Shareholder support. 1
therefore urge you to vote at both the Court Meeting and the EGM. Details on how to do this are set out in
paragraph 16 of this letter and in paragraph 16 of Part 2 of this document.

Your Board unanimously recommends you to vote in favour of the Proposals and requests you to complete,
sign and return the Forms of Proxy enclosed with this document as soon as possible, but in any event no later
than 48 hours before the time appointed for the relevant meeting, being 10.20 a.m. on 26 April 2004 for the
BLUE Form of Proxy for the Court Meeting and 10.30 a.m. on 26 April 2004 for the GREEN Form of
Proxy for the EGM. The Form of Proxy in respect of the Court Meeting may alternatively be handed to the
Chairman of the Court Meeting at that meeting,.

2.  Background to and reasons for the Proposals

Your Board has for some time been considering ways in which to improve the efficiency of the capital
structure of the Group, in particular the balance between equity funding and debt funding, and to rationalise
the Group’s corporate structure around its core estate agency and professional property services businesses
and the Life Business.

The Demerger

The Board has taken the decision to demerge the Life Business from the rest of the Countrywide Group for
the following reasons:

. the Life Business is substantially closed to new business and its activities are fundamentally different in
nature to the rest of the Countrywide Group;

e  there are no operating synergies between the two businesses or any other compelling reasons for them
to remain as part of the same group;

) the capital requirements and investment propositions of the two businesses are entirely different; and

. it gives Shareholders a pure play investment in both the UK’s leading residential estate agency and
professional property services business and in a well capitalised life assurance business with a
significant potential dividend stream.

The Demerger will:

° create two separate UK listed companies, offering discrete investment propositions with clear market
valuations;

e  create greater flexibility for the continuing Countrywide business and for the Life Business to manage
their own resources and pursue strategies appropriate to their respective markets, including the
adoption of more appropriate capital structures; and

e  leave the remaining Countrywide business as a highly cash generative, market leading residential estate
agency and professional property services business.

Following the Demerger the Life Business will:

o target the payment of a dividend of approximately £10 million in respect of the year ending
31 December 2004, equating to approximately 3.0 pence per Existing Ordinary Share;

e  becapable of producing an attractive ongoing dividend yield for shareholders, arising both from future
earnings and the potential release of surplus capital;

. be well capitalised with solvency margins significantly in excess of regulatory requirements;

e have a strong board and senior management team with an average of over 15 years’ experience
managing life assurance businesses; and

e  be able to pursue an independent strategy, which is likely to include the outsourcing of certain of its
operations and the minimisation of operating costs and may also include acquiring or managing other
closed books of insurance business.

Return of Capital

Your Board has considered the appropriate capital structure for the continuing Countrywide Group
following the Demerger of the Life Business, taking into account both the cash generative nature of the
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Non-life Business and the markets in which it operates. As a result, the Board is proposing a significant
return of capital to Shareholders by means of the Return of Capital, which, when added to the 2003 Final
Dividend, will give Shareholders a substantial cash payment of, in aggregate, approximately £100 million
(equating to approximately 30.6 pence per Existing Ordinary Share). The Return of Capital will leave the
Countrywide Group with a more efficient capital structure going forward, with a more appropriate balance
between equity and debt and consequently a lower overall cost of capital. The Return of Capital will be
assisted by a new £100 million revolving bank facility; further details of this facility are set out in
paragraph 13.3 of Part 5 of the Countrywide Listing Particulars.

The Return of Capital will only be completed if the Demerger becomes effective and if the bank facilities
described above become unconditionally available to Countrywide.

3.  Outline of the Proposals
There are a number of key elements to the implementation of the Proposals:

(a) thecreation of a new listed company, Countrywide ple, which will, pursuant to the Scheme, become the
new holding company of the residential estate agency and professional property services businesses;

(b) thecreation of a new listed company, Chesnara plc, which will become the new holding company of the
Life Business; .

(c) the Return of Capital to Shareholders, pursuant to the Scheme, which will result in a cash payment to
Shareholders of, in aggregate, £85 million (equating to approximately 25.8 pence per Existing Ordinary
Share in issue) and which, when added to the payment of the 2003 Final Dividend, will result in a cash
payment to Shareholders of, in aggregate, approximately £100 million (equating to approximately
30.6 pence per Existing Ordinary Share in issue); and

(d) the separation of the Group, pursuant to the Demerger, into two new separate listed companies:

e  Countrywide ple, which will own the residential estate agency and professional property services
businesses; and

e  Chesnara plc, which will own the Life Business.

Shareholders should note that the Return of Capital referred to at (c) above will only be completed if the
Demerger becomes effective and if the bank facilities described in paragraph 2 above become unconditionally
available to Countrywide.

4.  Effect of the Proposals

As a result of the Proposals you will receive, in exchange for the Existing Ordinary Shares yvou hold at
4.30 p.m. on 21 May 2004, New Ordinary Shares, Chesnara Shares and a cash payment on the following
basis:

For every 4 Existing Ordinary Shares 2 New Ordinary Shares
and
1 Chesnara Share
and
approximately 122.2 pence in cash
(comprising approximately 103.2 pence
by way of the Return of Capital
and 19 pence by way of the 2003
Final Dividend)

The amount of cash paid to Shareholders per Existing Ordinary Share in respect of the Return of Capital set
out above is based on the number of Existing Ordinary Shares currently in issue; the exact Return of Capital
per Existing Ordinary Share will be based on the number of Existing Ordinary Shares in issue as at the
Scheme Record Time. As part of the Proposals, your Existing Ordinary Shares will be cancelled. The
consolidation ratios set out above arising from the Countrywide Share Consolidation and the Chesnara
Share Consolidation are intended to ensure that the Countrywide plc and Chesnara plc shares trade at an
appropriate level on Admission.

Application has been made for the New Ordinary Shares and the Chesnara Shares to be admitted to the
Official List and for such shares to be admitted to trading on the London Stock Exchange, in the same way as
your Existing Ordinary Shares. Immediately after the completion of the Proposals, and subject to the effect
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of any exercise of options under the Countrywide Assured Group Share Plans (and to any other share issues
prior to the Scheme Effective Time and ignoring the effect of the Subscriber Shares), you will own the same
proportion of both Countrywide and Chesnara, in the form of your New Ordinary Shares and your
Chesnara Shares respectively, as you currently own of Countrywide Assured Group, in the form of your
Existing Ordinary Shares.

Further details of the Proposals, including the conditions to which the Proposals are subject, are set out in
the Explanatory Statement from Hawkpoint in Part 2 of this document. The Scheme is set out in Part 6 of
this document.

Management incentivisation

Countrywide’s Executive Directors and senior management will be eligible to participate in the Countrywide
Share Plans. More details of the Countrywide Share Plans can be found in the Countrywide Listing
Particulars.

Chesnara proposes to adopt a. cash-based long-term incentive plan for its Executive Directors and senior
management, who will also be eligible to participate in the Chesnara Share Plans. More details of the
Chesnara Management Performance Incentive Plan and the Chesnara Share Plans can be found in the
Chesnara Listing Particulars.

5. Countrywide

Countrywide plc will become the holding company of Countrywide Assured Group. The continuing
activities of the Countrywide Group will consist of the estate agency business (Countrywide Estate Agents)
and the surveying, conveyancing and financial services businesses, which comprise Countrywide Surveyors,
Countrywide Property Lawyers, Countrywide Assured Financial Services, Countrywide Assured Mortgage
Services, Countrywide Assured Insurance Services and Countrywide Lending Solutions.

With over 875 offices, including 76 franchised offices in the UK, the Group’s residential estate agency
business is the largest network of estate agents in the UK. Its well known brands include John D. Wood &
Co., Faron Sutaria, Bairstow Eves, Mann & Co, Palmer Snell and Taylors.

The surveying, conveyancing and financial services businesses provide surveys on behalf of lenders,
residential conveyancing services and mortgage and insurance broking services. Products offered include
mortgages, income protection policies, general insurance policies and mortgage and personal protection
policies.

The Countrywide Group is one of the UK’s largest arrangers of mortgage products and other financial
services products associated with housing transactions. In the year ended 31 December 2003, the
Countrywide Group arranged over £4.6 billion of mortgages on behalf of its panel of leading mortgage
providers. The current level of the Countrywide Group’s mortgage arranging activities is equivalent to
placing a mortgage with approximately 60 per cent. of those customers who buy a property through the
Countrywide Group. A significant majority of those customers taking a mortgage product also purchase one
or more general insurance and/or mortgage protection products.

In addition, the Countrywide Group has the UK’s largest residential surveying and valuation practice, with
approximately 645 qualified surveyors providing residential surveys and valuations, principally on behalf of
lenders and/or purchasers. It also has one of the largest residential conveyancing businesses in the UK and
has a nascent remortgage conveyancing business, which is due to commence operations in the second half of
2004, in order to take advantage of this rapidly expanding market.

The Non-life Business generated operating profits of £81.5 million on revenues of £455 million in the year
ended 31 December 2003.

Strategy
The strategy of the Countrywide Group going forward will be to:

) develop its nascent remortgage conveyancing business and also increase the market share of its existing
residential conveyancing business by exploiting the additional capacity provided by the recent
investment in IT systems;

e  reap the full benefits from the consolidation of the estate agencies that it acquired from Friends
Provident and make further acquisitions when opportunities arise;

e  develop further its estate agency franchising operations;
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e  expand its Spanish estate agency business and explore other possible geographies for expansion;
e  increase further the penetration of its financial services products;

e  continue to expand the Countrywide Group’s surveying business by increasing the number of surveyors
and the implementation of more efficient IT systems and continue to consider acquisitions when
opportunities arise; and

¢  maximise the opportunities available to the Countrywide Group from the probable introduction of
Home Information Packs.

Further information on the Countrywide Group is set out in the accompanying Countrywide Listing
Particulars.

6. Chesnara

The Life Business is based in Preston and operates predominantly in the UK with a small presence in
Guernsey. Around 200 staff manage the existing life book and administer approximately a quarter of a
million policies, most of which are either non-linked term assurance or linked endowment policies.

As at 31 December 2003, the embedded value of the Life Business was £152.7 million, which comprised of
£54.2 million of net assets and retained surplus and £98.5 million of value-in-force, net of cost of capital of
£4.4 million. The Life Business’ solvency cover at this date was approximately 177 per cent. of the required
minimum under FSA rules. The solvency cover was reduced to 160 per cent. as a result of new solvency rules
which became effective on 1 January 2004, Details of the impact due to the change of solvency rates are set
out in section 8 of Part 3 of the Chesnara Listing Particulars.

In August 2002, the financial services division of Countrywide Assured Group entered into a distribution
agreement and the Life Business entered into reinsurance arrangements with Friends Provident. The Life
Business ceased to write new business under the reinsurance arrangement with effect from 8 August 2003,
thereby substantially closing the Life Business to new business. It continues to service existing clients and
market a small number of Guaranteed Income Bonds and Guaranteed Growth Bonds and protection
products, as market conditions allow.

As a substantially closed book, it is expected that the embedded value will decline over time as the surplus
emerging is distributed by way of dividends and the number of policies in-force is reduced. As the book runs
off, the regulatory capital supporting the Life Business may also be reduced and distributed.

In common with the rest of the industry, in response to its current programme of mailing re-projections to
mortgage endowment policyholders, the Life Business is currently experiencing a higher level of complaints
than normal. This experience has been reflected in the current endowment mis-selling claims provision of
£12.25 million.

The Life Business’ funds under management are approximately £857 million (as at 31 December 2003) and
are principally managed by Henderson and Schroders. Those assets backing Guaranteed Income Bonds and
Guaranteed Growth Bonds (approximately £170 million), which are generally AA rated or above and of
suitable term, are managed directly by the Life Business.

In the United Kingdom the profits of a life insurance company are required to be presented under the
modified statutory solvency basis (“MSSB”) method and may also be presented as supplementary
information under the achieved profit basis (“Achieved Profit Basis”). The Achieved Profit Basis is
supplementary financial information, which is published regularly by life insurance companies listed on the
London Stock Exchange.

The MSSB loss after tax for the year ended 31 December 2003 was £10.8 million. On an Achieved Profit
Basis, the loss after tax for the year ended 31 December 2003 was £46.4 miilion.

Detailed financial information in respect of the Life Business is contained in Part 3 of the Chesnara Listing
Particulars.

Strategy

The Chesnara Group’s principal objective is to maximise cash flows and shareholder returns from its life
books, which are substantially closed to new business, and to continue to service its existing policyholders.

Chesnara aims to maximise sharcholder returns through the release of capital and dividends to shareholders.
In order to achieve this:




. the Chesnara Group will focus on operating efficiency by reducing costs and managing them to reflect
appropriately the run-off profile of its life book. The Board of Chesnara will consider outsourcing or
joint ventures as a means of achieving operating efficiency;

° the Chesnara Group will continue to provide accurate and timely services to its existing policyholders
with a focus on policyholder retention through the ongoing development of its customer facing teams.
This will include maintaining investment performance through effective management of the Chesnara
Group’s external and internal fund management operations;

e  the Chesnara Group will continue to sell a small number of protection policies to existing customers
and Guaranteed Income Bonds and Guaranteed Growth Bonds. In addition, the Board of Chesnara
may choose to sell other low risk products in order to enhance future cash flows; and

e  the Chesnara Group will focus on the development and retention of key personnel, many of whom
have significant experience of the life assurance industry. The successful operation of the Chesnara
Group is largely dependent on having high quality people.

In the medium term, the Board of Chesnara may also consider acquiring other life assurance books similar to
its own. Chesnara would act as a consolidation platform for such books and take advantage of potential
economies of scale. The Board of Chesnara will be seeking to ensure that such acquisitions do not disturb the
cash flows emerging from the existing book.

7. Management and board changes

Following the Demerger, Countrywide and Chesnara will be separate listed companies. The boards of the
two companies upon Admission will be as follows:

Countrywide plc Chesnara plc
Non-executive Chairman Christopher Sporborg Christopher Sporborg
Group Managing Director/Chief Executive Harry Hill Graham Kettleborough
Group Finance Director/Finance Director Michael Nower Ken Romney
Executive Director Frank Hughes
Non-executive Directors Michael Gordon Michael Gordon

Andrew Brown Peter Mason

Peter Mason Terry Marris

In addition, Countrywide will create an Executive Board which, in addition to Harry Hill and Michael
Nower, will consist of the following senior executives:

Gerald Fitzjohn National Sales Director, Estate Agency & Financial Services
Terry Marris Managing Director, Countrywide Property Lawyers

Christopher Shaw Managing Director, Countrywide Surveyors

Anthony Ekins Divisional Director, London, Estate Agency & Financial Services
Anthony Crew Managing Director, Countrywide Spain

John Williams Managing Director, Countrywide Financial Services

8.  Proposed name changes

In order to emphasise the different nature of the Non-life Business and the Life Business operations, upon the
Demerger the names of all Countrywide Group operations will be amended to remove “Assured” from their
titles.

9.  Approval of the Proposals
Shareholder approval of the Proposals is required at both the Extraordinary General Meeting and the Court
Meeting.

At the Extraordinary General Meeting, Shareholders will be asked to approve the insertion of Countrywide
as the new holding company of Countrywide Assured Group, certain consequential changes to the share
capital and articles of association of Countrywide Assured Group, the Countrywide Share Consolidation,
the Demerger, the Reduction of Capital and the Chesnara Share Consolidation.

Shareholders will also be asked to approve the adoption of the Countrywide Share Plans, the Chesnara Share
Plans and the Chesnara Management Performance Incentive Plan.

The Scheme and the Reduction of Capital also require the sanction of the Court.
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Notices of the Court Meeting and the Extraordinary General Meeting are set out in Parts 7 and 8
respectively of this document. :

10. Taxation

A general description of the UK tax consequences of the Proposals is contained in Part 3 of this document.

If you are in any doubt as to your tax position in relation to any aspect of the Proposals, you should consult
an appropriate professional adviser without delay. The absence of any reference to the tax consequences of
the Proposals for Shareholders who are subject to tax in any particular jurisdiction should not be taken to .
imply that the implementation of the Proposals might not have adverse tax consequences for such
Shareholders.

11. Employee share schemes

The effect of the Proposals on the existing entitlements under the Countrywide Assured Group Share Plansis
summarised in paragraph 11 of Part 2 of this document.

Each of Countrywide and Chesnara intends to adopt an all-employee savings related share option plan and
discretionary approved and unapproved share option plans. More details of these plans and the applicable
limits can be found in the accompanying Listing Particulars.

In accordance with best corporate governance practice, Shareholders will be asked at the EGM to approve
the Countrywide Share Plans, the Chesnara Share Plans and the Chesnara Management Performance
Incentive Plan.

12. Current trading and prospects
Countrywide

The Non-life Business started 2004 with a strong pipeline of sales arranged awaiting exchange, and in
January and February business has been stronger than the comparable period in 2003; the fee value of net
new sales arranged in February was the second best ever achieved in a single month in the Group’s corporate
history. Both volumes and house prices have continued to rise since the beginning of the year, and thus the
fee value of house sales arranged has increased by £11.2 million over the same period last year.

Although sales in the financial services business started the year slowly, momentum has since increased,
while both Countrywide Surveyors and Countrywide Property Lawyers have had encouraging starts to 2004.

With a pipeline of commission 31 per cent. up on the comparable period last year, and strong activity levels
across all divisions, the current outlook for the Non-life Business appears to be excellent.

Chesnara

The Board of Chesnara believes that, following the substantial closure to new business, the Life Business is
well positioned to manage the existing book of business efficiently and deliver management’s objective of
maximising cash flows and shareholder returns.

An update on the key factors that are likely to affect the Chesnara Group’s financial performance and
trading during 2004 are set out below. Shareholders should note that 2004 year-to-date experience consists of
only two months and therefore there can be no certainty that the trading experience of these two months will
turn out to apply to the year as a whole.

) Morigage endowment complaints: complaints received in the first two months of 2004 have been
significantly higher than expected. However, this has been offset to some extent by a decrease in the
uphold rate. The provision at the end of 2003 makes allowance for this experience.

e  Persistency. experience during the first two months of 2004 has generated a small positive variance to
the underlying assumptions. The temporary lapse rate assumptions reflect additional adverse
persistency for protection policies during 2004 and endowment policies during 2004 and 2005, after
which point increased longer-term persistency rates are assumed to apply.

] Operating expenses: the Life Business has operated in line with its expense budgets and to related
deductions from premiums for the first two months of 2004.

o Investment performance: movements in those investment markets to which the Life Business is exposed
have had no significant impact in the first two months of 2004.
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The Board of Chesnara believes that the financial strength of the Life Business, the substantial closure to new
business and the recent strengthening of the endowment complaints reserve and the lapse rate assumptions,
provide a strong platform for Chesnara’s future as an independent entity. The Board of Chesnara is
confident of its prospects for the remainder of the financial year and believes that surpluses from the life book
should now begin to emerge, together with the release of capital in the longer-term as the book runs off.

13. Dividend policy
Countrywide

The Board of Countrywide has given careful consideration to the appropriate dividend policy for the Group
following the Demerger, taking into account both the cash generative nature of Countrywide’s business and
the markets in which it operates. The Board of Countrywide intends to pursue a progressive dividend policy
and, in the absence of unforeseen circumstances, it intends to target a level of dividend cover of 2.5 to 3.0
times for the year ending 31 December 2004, based on pre-exceptional earnings.

Chesnara

The Board of Chesnara intends to provide an attractive dividend flow for its shareholders. In setting the
dividend policy for Chesnara, the Board of Chesnara will have regard to both the cashflows generated by the
Life Business, the outlook for the business going forward and the level of capital in the Life Business which is
surplus to that required to maintain prudent solvency margins. The board of the Life Business has
historically targeted a 150 per cent. or greater solvency margin, a policy the Board of Chesnara intends to
continue to pursue.

Barring unforeseen circumstances and subject to the capital adequacy requirements referred to above, the
Board of Chesnara is targeting the payment of an aggregate dividend of approximatety £10 million, after
prudently satisfying the minimum solvency requirement, in respect of the year ending 31 December 2004
(equating to approximately 3.0 pence per Countrywide Assured Group Share currently in issue). In
particular, Shareholders should note that any adverse movements in the endowment complaints provision
would affect the amount of surplus emerging from the life book and consequently Chesnara’s dividend
capacity.

As surplus profit emerges in future years, the Board of Chesnara believes that there should be scope to pay
out any further excess cash as dividends in subsequent years, subject to the need to retain funds within the
Life Business to maintain prudent reserves and to pursue its future strategy. In pursuing new strategies, as
discussed in section 4 of Part 1 of the Chesnara Listing Particulars, the Board of Chesnara will focus on
providing a steady dividend flow to shareholders and seek to ensure that such strategies do not disturb the
cash flows emerging from the existing book.

The Board of Chesnara intends that the first dividend to be paid following Admission will be in respect of the
period from Admission to 30 June 2004, which is expected to be paid in November 2004. Subsequently, it is
intended that interim dividends will be paid in November and final dividends will be paid in May each year.
Initially, the interim dividend is expected to represent approximately 40 per cent. of the expected total annual
dividend.

14. Further information

Notices convening the Court Meeting and the EGM are set out in Parts 7 and 8 of this document. The
remainder of this document contains important information to help you to decide how to vote. Please do not
just rely on the summary information contained in this letter.

Additional information on Countrywide Assured Group is contained in Part § of this document. If you wish,
you can also obtain additional copies of the Listing Particulars free of charge from Countrywide Assured
Group’s registered office or from the offices of Pinsents at Dashwood House, 69 Old Broad Street, London
EC2M INR.

15. Overseas Shareholders
Further information for Overseas Shareholders is contained in paragraph 13 of Part 2 of this document.

16. Action to be taken

You are being asked to approve the Proposals which involve the creation of a new holding company for
Countrywide Assured Group, the Return of Capital of £85 million to Shareholders and the Demerger of the
Life Business. Further information relating to the specific resolutions being proposed is set out in paragraph
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15 of Part 2 of this document. It is very important that you use your vote in order that the Court can be
satisfied that the votes cast constitute a fair representation of the views of Shareholders.

With this document you will find two Forms of Proxy, a BLUE one for the Court Meeting and a GREEN
one for the EGM, which are the meetings at which your Board will ask you to approve the Proposals. Please
ensure you complete, sign and return both Forms of Proxy to Capita Registrars, The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU as soon as possible but, in any event, so as to be received
no later than 10.20 a.m. and 10.30 a.m. on 26 April 2004 for the Court Meeting and the EGM respectively. In
the case of the Court Meeting, the BLUE form can alternatively be handed to the Chairman at the meeting.

The Court Meeting will be held on 28 April 2004 at 10.20 a.m. (or as soon thereafter as the Annual General
Meeting concludes or is adjourned) and the EGM will be held on 28 April 2004 at 10.30 a.m. (or as soon
thereafter as the Court Meeting concludes or is adjourned). The meetings (including the Annual General
Meeting) will be held at the offices of Pinsents at 1 Gresham Street, London EC2V 7BU.

17. Recommendation

Your Board, which has been so advised by Hawkpoint in its capacity as financial adviser to Countrywide
Assured Group, considers the terms of the Proposals to be fair and reasonable and the Proposals to be in the
best interests of Shareholders as a whole. In providing advice to Countrywide Assured Group, Hawkpoint
has relied on the Board’s commercial assessments.

Accordingly, the Directors of Countrywide Assured Group unanimously recommend that Shareholders vote in
favour of the Scheme and in favour of the resolutions to be proposed at the EGM, as they intend to do in respect
of their own beneficial holdings of 1,617,711 Existing Ordinary Shares which represent approximately 0.5 per
cent. of Countrywide Assured Group’s existing issued share capital.

Yours faithfully

Christopher Sporberg
Chairman
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PART 2

Explanatory statement from Hawkpoint Partners Limited

HAWKPOINT

18 March 2004

To Countrywide Assured Group Shareholders and, for information only, to holders of options under the
Countrywide Assured Group Share Plans

Dear Shareholder

Recommended proposals for the demerger of the Life Business and for a payment of cash to Shareholders of
approximately £100 million in aggregate

1.  Introduction

Your attention is drawn to the letter from your Chairman in Part 1 of this document, which outlines the
reasons for the Proposals and contains the recommendation of your Board. The Chairman’s letter forms part
of this Explanatory Statement.

2. Summary of the Proposals

The Proposals will result in two separately listed companies, comprising the UK’s leading residential estate
agency and professional property services business and a well capitalised life assurance business with a
significant potential dividend stream. In the Board’s unanimous view, this will enhance the ability of both
companies to generate value for Shareholders in the future. The Return of Capital, which also forms part of
the Proposals, will result in a return of-cash to Shareholders of, in aggregate, £85 million (equating to
approximately 25.8 pence per Existing Ordinary Share in issue) and, when added to the payment of the 2003
Final Dividend, will result in a payment to Shareholders of, in aggregate, approximately £100 million
(equating to approximately 30.6 pence per Existing Ordinary Share in issue).

Following implementation of the Proposals, Countrywide will become the ultimate holding company
(through Countrywide Assured Group) for the estate agency and professional property services businesses,
and Chesnara will become the ultimate holding company for the Life Business. Shareholders will hold New
Ordinary Shares and Chesnara Shares instead of their Existing Ordinary Shares and will also receive
£85 million in cash (equating to approximately 25.8 pence per Existing Ordinary Share in issue) by way of the
Return of Capital, in addition to the payment of the 2003 Final Dividend of 4.75 pence per Existing Ordinary
Share, on the basis set out below.

Under the currently expected timetable, if you are on the shareholder reglster of Countrywide Assured
Group at 4.30 p.m. on 21 May 2004, you will receive the following:

For every 4 Existing Ordinary Shares 2 New Ordinary Shares
and
1 Chesnara Share
and
approximately 122.2 pence in cash
(comprising 103.2 pence by way of the Return of
Capital and 19 pence by way of the 2003 Final
Dividend)

The amount of cash paid to Shareholders per Existing Ordinary Share in respect of the Return of Capital, set
out above, is based on the number of Existing Ordinary Shares currently in issue; the exact Return of Capital
per Existing Ordinary Share will be based on the number of Existing Ordinary Shares in issue as at the
Scheme Record Time.

Hawkpoint Partners Limited Registered Office 4 Great St Helen's London EC3A 6HA
Telephone 020 7665 4500 Facsimile 020 7665 4600 www.hawkpoint.com
Registered in England number 3875835 Authorised and regulated by the Financial Services Authority
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Under the Proposals:

(a) the Existing Ordinary Shares will be cancelled pursuant to the Scheme and Shareholders at the Scheme
Record Time will;

(1) have allotted and issued to them New Ordinary Shares, credited as fully paid; and

(ii) also receive, in aggregate, £85 million in cash (equating to approximately 25.8 pence per Existing
Ordinary Share then held) by way of the Return of Capital, in addition to the 2003 Final
Dividend of 4.75 pence per Existing Ordinary Share;

(b) following the cancellation of the Existing Ordinary Shares, the issued share capital of Countrywide
Assured Group will be restored to its former amount by the application of the credit arising in the
books of Countrywide Assured Group in issuing shares of an equivalent nominal amount to
Countrywide;

(c) the New Ordinary Shares will be consolidated on a 1 for 2 basis;

(d) the Life Business will be transferred from Countrywide Assured Group to Countrywide and
Countrywide will then, by way of the Reduction of Capital (which also requires Court approval)
transfer the Life Business to Chesnara;

(e) in consideration of the transfer described at paragraph (d) above, Chesnara will issue 1 Chesnara
Share, credited as fully paid, to Countrywide Shareholders for every 1 New Ordinary Share they then
hold;

(f) the Chesnara Shares will be consolidated on a 1 for 2 basis; and

(g) Countrywide will become the new holding company of Countrywide Assured Group and the issued
share capital of Countrywide and Chesnara will be owned by the former Countrywide Assured Group
Shareholders.

The rights attaching to the New Ordinary Shares and to the Chesnara Shares will be equivalent to the rights
attaching to the Existing Ordinary Shares in all material respects. Holders of Existing Ordinary Shares whose
holdings are registered in CREST will automatically have their New Ordinary Shares and Chesnara Shares
credited to their CREST accounts.

3.  Detailed terms and description of the Proposals
The Scheme

The Board has determined that, in order to effect the Proposals in full, it is necessary to insert a new holding
company, Countrywide, above Countrywide Assured Group. This will be effected pursuant to the Scheme,
which is a Court approved process under section 425 of the Companies Act. Under the Scheme, Shareholders
will receive New Ordinary Shares and (when aggregated with the payment of the 2003 Final Dividend) a cash
payment of approximately 30.6 pence per Existing Ordinary Share, in place of their Existing Ordinary
Shares.

Although the Scheme provides for Shareholders to receive a New Ordinary Share for each Existing Ordinary
Share held at the Scheme Record Time, the Countrywide Share Consolidation (which will take place after the
Scheme has come into effect but before the Demerger is implemented) will consolidate New Ordinary Shares
on a 1 for 2 basis. As this consolidation will be implemented before Admission of the New Ordinary Shares,
shareholdings in Countrywide will have been adjusted to reflect the Countrywide Share Consolidation by the
time that holders of New Ordinary Shares are able to commence trading these shares on the London Stock
Exchange. Any fractions arising from the Countrywide Share Consolidation will be aggregated and sold with
the net proceeds being retained by the Company.

Under the Scheme:

(a) all Existing Ordinary Shares in issue will be cancelled and the holders of Existing Ordinary Shares at
the Scheme Record Time will be allotted one New Ordinary Share, credited as fully paid, and, subject
to the conditions set out below (and when aggregated with the payment of the 2003 Final Dividend),
will also be paid approximately 30.6 pence in cash for every Existing Ordinary Share then held; and

(b} because the Existing Ordinary Shares will have been cancelled, a credit will arise in the books of
account of Countrywide Assured Group, and this credit will be used to pay up in full at par new
ordinary shares in Countrywide Assured Group equal in number to the Existing Ordinary Shares
cancelled. These will be issued to Countrywide or its nominee in return for the issue of the New
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Ordinary Shares and the payment of cash to Countrywide Assured Group Shareholders which, when
added to the payment of the 2003 Final Dividend, will result in a payment to Shareholders of
approximately 30.6 pence per Existing Ordinary Share.

The Return of Capital will be approved as part of the Scheme. The payment of the 2003 Final Dividend is not
dependent on the approval or sanction of the Scheme.

Pursuant to the Scheme, Countrywide will become the holding company of Countrywide Assured Group and
all of the New Ordinary Shares will be owned by former Countrywide Assured Group Shareholders (other
than those New Ordinary Shares owned by the Countrywide Subscribers). At present, Countrywide is wholly
owned by the Countrywide Subscribers.

At the Extraordinary General Meeting, Shareholders will be asked to authorise the issue and allotment to
Countrywide of one new deferred share in Countrywide Assured Group. This deferred share is required to be
issued and allotted to Countrywide prior to the Scheme Effective Time in order to avoid the risk of a legal
technicality.

" Immediately prior to the Scheme Effective Time, the Countrywide Subscribers will each hold a single
ordinary share in Countrywide. The Countrywide Subscribers may acquire a limited number of further
ordinary shares prior to the Countrywide Share Consolidation so as to ensure that there will be a whole
number of New Ordinary Shares and Chesnara Shares in issue after the Countrywide Share Consolidation
and the Chesnara Share Consolidation have been effected and to maintain the proportions of subscriber
shareholdings between Countrywide and Chesnara. One of the two Countrywide Subscribers will also hold a
redeemable preference share of £50,000 in Countrywide. Immediately following the Scheme Effective Time,
all of the remaining share capital of Countrywide will be held by former Countrywide Assured Group
Shareholders. Countrywide intends to redeem the redeemable preference share as soon as is reasonably
practicable following the Demerger Effective Time.

The nominal value of the New Ordinary Shares to be issued pursuant to the Scheme will be determined by
resolution of the Countrywide Subscribers shortly before the Scheme Effective Time. It is expected that,
following the Scheme becoming effective, and following the Countrywide Share Consolidation and
Reduction of Capital, the nominal value of the New Ordinary Shares will be 5 pence per share.

As part of the applications to the Court in connection with the Scheme and the Reduction of Capital
occurring as part of the Scheme, Countrywide Assured Group will seek an order from the Court under
section 139 of the Companies Act authorising the re-registration of Countrywide Assured Group as a private
company.

The Scheme is not conditional upon the Demerger proceeding, but the Demerger will not proceed unless the
Scheme has become effective. If for any reason the Demerger does not proceed, the Scheme may still become
effective and Shareholders will receive New Ordinary Shares only but will not receive Chesnara Shares and
will not receive the Return of Capital.

Transfer of the Life Business

Following the Scheme becoming effective, the Life Business will be transferred by Countrywide Assured
Group to Countrywide (by way of a transfer of the shares of Countrywide Assured Life Holdings Limited) at
market value, with the consideration being left outstanding on inter-company loan account. The result of this
is that the Life Business will no longer be owned by Countrywide Assured Group but will be owned directly
by Countrywide.

The Court will be asked to sanction the terms of this transfer of the Life Business as part of the Scheme.
Without this sanction, the transfer of the Life Business on these terms may involve unlawful financial
assistance under technical provisions of English company law.

Countrywide Share Consolidation

It is proposed that the Countrywide Share Consolidation (under which New Ordinary Shares will be
consolidated on a 1 for 2 basis) will be approved, conditional on the Scheme becoming effective, by the
Countrywide Subscribers prior to the Scheme Effective Time. The Countrywide Share Consolidation will be
implemented after the Scheme Effective Time but before the Demerger Effective Time.

The Countrywide Share Consolidation could result in Countrywide Shareholders being entitled to fractions
of New Ordinary Shares. However, the terms of the Countrywide Share Consolidation will provide that no
Countrywide Shareholder will be entitled to hold a fraction of a New Ordinary Share. Instead, all fractions
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of shares will be aggregated and consolidated into whole New Ordinary Shares which will be transferred toa
nominee. These whole New Ordinary Shares will be sold (together with the Chesnara Shares issued to that
nominee pursuant to the terms of the Demerger in respect of these New Ordinary Shares) as soon as
reasonably practicable following the implementation of the Proposals and the net proceeds of such sales will
be retained by Countrywide. None of Countrywide Assured Group, Countrywide, Chesnara or the nominee
(nor any of their respective agents) will have any liability for any losses or damages arising as a result of the
timing or terms of this sale, barring bad faith or wilful default.

In order to ensure that the number of New Ordinary Shares and Chesnara Shares in issue following the
Countrywide Share Consolidation and the Chesnara Share Consolidation is a number which will result in a
whole number of New Ordinary Shares and Chesnara Shares, Countrywide Assured Group may purchase or
issue new Existing Ordinary Shares under the terms of existing authorisations before the Scheme Record
Time. In addition, Countrywide will have been authorised to issue New Ordinary Shares and may take
advantage of this authorisation and issue New Ordinary Shares following the implementation of the Scheme
(and prior to the Countrywide Share Consolidation Record Time) for the same purpose. Countrywide and
Chesnara may also take advantage of relevant authorities (and/or the subscriber shareholders may gift back
shares) in order to maintain or achieve the desired proportionality of subscriber shareholdings between
Countrywide and Chesnara.

The Reduction of Capital and the Demerger

The Demerger will not proceed unless the Scheme, the transfer of the Life Business and the Countrywide
Share Consolidation have occurred. Assuming these steps have taken place and the other conditions to the
Demerger explained below have been satisfied, Chesnara will then issue Chesnara Shares to Countrywide
Shareholders on the following basis:

For every 1 New Ordinary Share held in Countrywide 1 Chesnara Share
(after the Countrywide Share Consolidation) (before the Chesnara Share Consolidation)

The Demerger will be effected by the Reduction of Capital, which will involve a reduction in the nominal
value of the New Ordinary Shares and which, like the Scheme, is a Court approved process. The Demerger
will be effected as follows:

(a) the share capital of Countrywide will be reduced by reducing the nominal value of each New Ordinary
Share by an amount which, in aggregate, is expected to exceed the market value of the Life Business
(the amount of such excess being credited to the reserves of Countrywide and being expected to be
distributable);

(b) Countrywide will transfer the Life Business to Chesnara (by way of a transfer of the shares of
Countrywide Assured Life Holdings Limited) with the result that Chesnara becomes the holding
company of the Life Business; and

(¢) Countrywide Shareholders (other than the Chesnara Subscribers) at the Demerger Record Time will be
allotted and issued 1 Chesnara Share, credited as fully paid, for every 1 New Ordinary Share then held.

Chesnara Share Consolidation

The Chesnara Share Consolidation under which Chesnara Shares will be consolidated on a 1 for 2 basis will
be approved, conditional upon the Demerger becoming effective, by the Chesnara Subscribers prior to the
Demerger Effective Time. The Chesnara Share Consolidation will be implemented immediately after the
Demerger Effective Time and immediately before the Admission of the Chesnara Shares.

The terms of the Chesnara Share Consolidation could result in Countrywide Shareholders being entitled to
fractions of Chesnara Shares. The terms of the Chesnara Share Consolidation will provide that no
Countrywide Shareholder will be entitled to hold a fraction of a Chesnara Share. Instead, all fractions of
such shares will be aggregated and consolidated into whole Chesnara Shares which will be transferred to a
nominee. These shares will be sold as soon as reasonably practicable following the implementation of the
Proposals and the net proceeds of such sale will be retained by Chesnara. None of Countrywide Assured
Group, Countrywide, Chesnara or the nominee will have any liability for any losses or damages arising as a
result of the timing or terms of this sale, barring bad faith or wilful default.

The end result will be that former Countrywide Assured Group Shareholders will hold 2 New Ordinary
Shares and 1 Chesnara Share in place of every 4 Existing Ordinary Shares held at the Scheme Record Time
and will also have received (when aggregated with the payment of the 2003 Final Dividend) approximately
30.6 pence in cash for each Existing Ordinary Share held.
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Numis has been appointed as stockbroker to Chesnara. Pursuant to the terms of its appointment, Numis will
receive, on the Admission of Chesnara, options to subscribe for such number of Chesnara Shares as equals
2 per cent. of the issued share capital of Chesnara at the date of Admission. The exercise price for the shares
subject to this option will be calculated on the basis of a market capitalisation of £76.67 million. Numis will
be entitled to exercise this option in the period commencing 6 months after Admission and terminating
36 months after Admission. Subject to the aforementioned restriction, and to any limitations imposed by
law, Numis may exercise this option at such times and in such instalments as it determines in its absolute
discretion.

Definitive share certificates in respect of the New Ordinary Shares and Chesnara Shares will be despatched to
Shareholders who hold their shares in certificated form by 1 June 2004.

Cheques in respect of the Return of Capital and the 2003 Final Dividend are expected to be despatched by
11 June 2004.

Application has been made for the New Ordinary Shares and the Chesnara Shares to be admitted to the
Official List and to be admitted to trading on the London Stock Exchange’s market for listed securities, with
dealings expected to commence on 25 May 2004, Application has been made for the New Ordinary Shares
and Chesnara Shares to be admitted to CREST with effect from Admission.

4.  Conditions of the Proposals
The implementation of the Proposals in full is conditional upon the following:
(a) the approval of the Scheme by a majority in number representing 75 per cent. by nominal value of the

holders of the Existing Ordinary Shares present and voting either in person or by proxy at the Court
Meeting;

(b) the passing of the necessary resolutions to give effect to the Proposals at the EGM;

(c) the sanction of the Scheme, and the confirmation of the reduction of capital of Countrywide Assured
Group which comprises part of the Scheme, by the Court;

(d) the registration by the Registrar of Companies of an office copy of the Court Order sanctioning the
Scheme and confirming the reduction of capital of Countrywide Assured Group;

(e) the grant by the UK Listing Authority of permission for the whole of the Countrywide ordinary share
capital and the Chesnara ordinary share capital to be admitted to the Official List subject only to
allotment, and such permission not being withdrawn prior to the Demerger Effective Time;

(f) the agreement of the London Stock Exchange for the whole of Countrywide’s ordinary share capital
and Chesnara’s ordinary share capital to be admitted to trading on its market for listed securities,
subject only to allotment, and such agreement not being withdrawn prior to the Demerger Effective
Time;

(g) thetransfer of the Life Business and the Countrywide Share Consolidation being completed;

(h) the Board of Countrywide resolving {following the Scheme and the transfer of the Life Business to
Countrywide becoming effective and the Countrywide Share Consolidation being completed) that the
Demerger is in the best interests of Countrywide and its shareholders and approving the amount of the
Reduction of Capital,

(i) the confirmation of the Reduction of Capital by the Court and the registration by the Registrar of
Companies of an office copy of the Court Order confirming the Reduction of Capital;

(G)  the Chesnara Share Consolidation being completed; and

(k) the conditions precedent to the availability of the bank facilities under the Facility Agreement being
satisfied in full. A summary of the Facility Agreement (including a summary of the aforementioned
conditions precedent) is included at paragraph 13.3 of Part 5 of the Countrywide Listing Particulars.

5. Management incentivisation
Countrywide

Countrywide’s Executive Directors and senior management will be eligible to participate in the Countrywide
Share Plans.

Further details of the Countrywide Share Plans can be found in the Countrywide Listing Particulars.
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Chesnara

Chesnara proposes to adopt a cash-based long-term incentive plan for its Executive Directors.

The Chesnara Management Performance Incentive Plan will enable the Executive Directors of Chesnara to
earn a cash bonus of up to two times their annual basic salary, dependent on performance over a 3 year
period. One half of the payment will be deferred until the end of the fourth year and will be subject to
continuing employment conditions. Participants in the Chesnara Management Performance Incentive Plan
will also be eligible to participate in the Chesnara Share Plans.

Further details of the Chesnara Management Performance Incentive Plan and the Chesnara Share Plans can
be found in the Chesnara Listing Particulars.

6. Timetable

The Court hearing to sanction the Scheme is expected to be held on 18 May 2004 and the Court hearing to
confirm the reduction of capital of Countrywide Assured Group under the Scheme is expected to be held on
20 May 2004. This split hearing is necessary to enable holders of Inland Revenue approved share options to
exercise their options on an approved basis and to participate in the Scheme. Shareholders will have the right
to attend these hearings to support or oppose the Scheme and to appear in person or be represented by
Counsel. The Scheme will only become effective when an office copy of the Court Order sanctioning it is
registered by the Registrar of Companies.

The Court hearing to confirm the Reduction of Capital is expected to be held on 24 May 2004, Countrywide
Shareholders will have the right to attend the Court hearing to support or oppose the Reduction of Capital
and to appear in person or be represented by Counsel. The Reduction of Capital, which implements the
Demerger and is necessary to enable the Return of Capital to proceed, will only become effective when an
office copy of the Court Order confirming it is registered by the Registrar of Companies.

The Scheme is expected to become effective on 21 May 2004 and the Demerger on 25 May 2004. If the
Scheme has not become effective by 30 September 2004 (or such later date as Countrywide Assured Group
and Countrywide may agree and the Court may allow), it will lapse and none of the Proposals will proceed. If
the Demerger has not occurred by that date, it will not proceed.

In the event that, after the Scheme becomes effective, the remaining conditions to the Demerger are not
satisfied prior to the expected date for Admission or shortly thereafter, the Demerger would not proceed but
the Board of Countrywide would nevertheless seek the Admission of the New Ordinary Shares. This would
require a new application for Admission and the production of new listing particulars for Countrywide as
holding company of the Group (including the Life Business).

It is expected that Existing Ordinary Shares will cease to be listed on the Official List, and will cease to be
traded on the London Stock Exchange, at the close of business on Friday 21 May 2004. It is anticipated that
New Ordinary Shares and Chesnara Shares will be admitted to the Official List and commence trading on the
London Stock Exchange at 8.00 a.m. on Tuesday 25 May 2004.

7.  Modifications to the Scheme

The Scheme contains a provision for Countrywide Assured Group and Countrywide jointly to consent, on
behalf of all concerned, to any modification of, or addition or condition to, the Scheme which the Court may
think fit to approve or impose. The Court would be unlikely to approve or impose any modification of, or
addition or condition to, the Scheme which might be material to the interests of Shareholders unless
Shareholders were informed of any such modification, addition or condition. It would be a matter for the
Court to decide, in its discretion, whether or not a further meeting of Shareholders should be held. Similarly,
if a modification, addition or condition is put forward which, in the opinion of the Directors, is of such a
nature or importance to require the consent of Shareholders at a further meeting, the Directors will not take
the necessary steps to enable the Scheme to become effective unless and until such consent is obtained.

8.  Taxation
A general description of the UK tax consequences of the Proposals is contained in Part 3 of this document.

If you are in any doubt as to your tax position in relation to any aspect of the Proposals you should consult
an appropriate professional adviser without delay. The absence of any reference to the tax consequences of
the Proposals for Shareholders who are subject to tax in any particular jurisdiction should not be taken to

imply that the implementation of the Proposals might not have adverse tax consequences for such
Shareholders.
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9. Business, directors and employees

Upon Admission, the composition of the respective Boards of Countrywide and Chesnara will be as set out
in paragraph 7 of Part 1 of this document.

Save as set out or referred to herein, no changes are contemplated in the respective operations of
Countrywide or Chesnara in terms of their respective businesses, management or staff as a consequence of
the Proposals or any element thereof and the rights of the management and employees of Countrywide
Assured Group, including existing conditions of service and pension rights, will be fully safeguarded.

10. Directors’ interests

The interests of the Directors in the share capital of Countrywide Assured Group are set out in paragraph 2
of section A of Part 5 of this document. Directors who are participants in the Countrywide Assured Group
Share Plans will be treated in the same manner as other participants in those plans.

Following the implementation of the Proposals, the Executive Directors of Countrywide will be eligible to
participate in the Countrywide Share Plans and the Executive Directors of Chesnara will be eligible to
participate in the Chesnara Share Plans and the Chesnara Management Performance Incentive Plan, as
described in paragraph 5 of this Explanatory Statement.

Details of Directors’ service agreements and terms of their appointment are set out in paragraph 2 of
section A of Part 5 of this document. Certain Directors’ service agreements or letters of appointment will be
novated to Countrywide upon completion of the Proposals. In addition to their service contracts, the
Executive Directors of Chesnara are expected to participate in the Chesnara Management Performance
Incentive Plan, which involves an additional cash payment if targets are met.

Save as described above and in section A of Part 5, the effect of the Scheme on the interests of the Directors
does not differ from its effect on the like interests of other persons.

11. Employee share schemes

Countrywide Assured Group will write to participants in the Countrywide Assured Group Share Plans
separately in due course to give them more information about the effect of the Proposals on their
participation.

In brief, participants, including Executive Directors, in the Countrywide Assured Group Share Plans will be
offered the following choices:

e  to exercise any outstanding options or awards immediately following the Court sanctioning the
Scheme. Participants who choose to do this will be entitled to participate as Shareholders in the Scheme
provided that their holdings have been registered on the register of members of Countrywide Assured
Group by, and they are the owners of the Existing Ordinary Shares at, the Scheme Record Time; or

e  to roll over their outstanding options or awards immediately after the Scheme Effective Time.
Participants who choose to do this will release their existing options or awards in consideration of the
grant of new options or awards over shares in Countrywide. The option exercise price and the number
of option shares will be adjusted to take account of the Proposals. Where the performance targets for
the existing awards and options have already been met, performance targets will not apply following
the roll over. The exercise periods for the new options or awards will be the same as applied to the
existing options or awards. In particular, participants (including those to be employed within the
Chesnara Group) who leave the Countrywide Group will have a specified period in which to exercise
following leaving, after which their new options or awards will lapse.

Any participants who do not choose either to exercise or to roll over will have a short period to exercise their
options or awards. It is proposed that the Countrywide Assured Group Articles will be amended so that if on
exercising options any participants are issued with Existing Ordinary Shares following the Scheme Effective
Time they will then automatically receive shares in Countrywide but will not receive either the Return of
Capital or Chesnara Shares.

{a) Countrywide Assured Group Share Plans other than the SAYE Scheme

On the date of the Court hearing of the petition to sanction the Scheme, it is anticipated that options and
awards will be exercisable under the Countrywide Assured Group Executive Share Option Scheme 1995
(“ESOS 19957), the Countrywide Assured Group Executive Share Option Scheme 1996 (“ESOS 1996”), the
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Countrywide Assured Group Executive Deferred Incentive Scheme (1996) (“EDIS 1996) and the
Countrywide Assured Group Executive Share Bonus Scheme.

Optionholders in these plans may exercise their options within one month of the Court sanctioning the
Scheme. The performance targets (where relevant) will not apply to exercise in these circumstances.

As noted above, Optionholders will also be given the opportunity to exchange their options for new options
over New Ordinary Shares. Participants who choose to do this will release their existing options or awards in
consideration of the grant of new options or awards over Countrywide Shares.

It is proposed that the Countrywide Assured Group Articles will be amended so that any Existing Ordinary
Shares to be issued after the Scheme Effective Time on exercise of options will be automatically exchanged
for New Ordinary Shares.

(b) SAYE Scheme

Options under the SAYE scheme will become exercisable for a period of 6 months after the date on which the
Court sanctions the Scheme, although they will only be exercisable to the extent of savings made under the
savings contract up to the date of exercise.

As noted above, Optionholders will also be given the opportunity to exchange their options for new options
over New Ordinary Shares. Participants who choose to do this will release their existing options or awards in
consideration of the grant of new options or awards over Countrywide Shares.

It is proposed that the Countrywide Assured Group Articles will be amended so that any Existing Ordinary
Shares to be issued after the Scheme Effective Time on exercise of options will be automatically exchanged
for New Ordinary Shares.

{c¢) Employee trust

The trustees of the Countrywide Assured Group Employee Trust will be entitled to vote on the Scheme. To
the extent that the trustees hold Existing Ordinary Shares at the time the Proposals are implemented, they
will be entitled to receive New Ordinary Shares, Chesnara Shares and the Return of Capital in the same way
as other Shareholders.

(d) New employee share plans

As mentioned in paragraph 5 of this Part 2, both Countrywide and Chesnara intend to operate new employee
share plans to assist in motivating, recruiting and retaining employees following Admission. The respective
Listing Particulars contain further details of these plans.

12. Articles of association

The New Articles are substantially the same as the current Countrywide Assured Group Articles. The rights
attaching to the New Ordinary Shares and Chesnara Shares will be set out in those New Articles. The New
Articles will include a number of minor changes or additions to the Countrywide Assured Group Articles, in
order to reflect current practice. Further details of the New Articles and the principal differences between
these and the Countrywide Assured Group Articles are set out in Part 4 of this document.

13. Overseas Shareholders

The implications of the Proposals for Overseas Shareholders may be affected by the laws of relevant
jurisdictions. Overseas Sharcholders should inform themselves about and observe any applicable legal
requirements. It is the responsibility of each Overseas Shareholder to satisfy himself or herself as to the full
observance of the laws of any relevant jurisdiction in connection with the Proposals, including the obtaining
of any governmental, exchange control or other consents which may be required and/or the compliance with
other necessary formalities which are required to be observed and the payment of any issue, transfer or other
taxes due in such jurisdiction.

It is proposed that changes are made to the Articles of Association of Countrywide Assured Group and a
provision is included in the Scheme so that if, in respect of any Overseas Shareholder, Countrywide Assured
Group or Countrywide is advised that the allotment and issue of Countrywide Shares pursuant to the
Scheme or the issue of Chesnara Shares pursuant to the Demerger would or might infringe the laws of any
jurisdiction outside the United Kingdom, or would or might require Countrywide Assured Group,
Countrywide or Chesnara to observe any governmental or other consent or any registration, filing or other
formality with which any of them cannot comply or compliance with which any of them consider unduly
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onerous, Countrywide Assured Group or Countrywide (as appropriate) shall (unless such shareholder
satisfies Countrywide Assured Group or Countrywide (as appropriate) that no such infringement or
requirement would apply) be entitled to appoint a person to execute as transferor an instrument of transfer of
the Existing Ordinary Shares or Countrywide Shares (as appropriate) held by such holder transferring such
shares to a nominee to hold such shares on trust for that holder on terms that the nominee shall sell such
shares or the Countrywide Shares and/or Chesnara Shares, if any, it receives pursuant to the Scheme and/or
the Demerger (as appropriate) in respect of such shares as soon as reasonably practicable thereafter at the
best price which can reasonably be obtained at the time of sale, with the net proceeds of sale being remitted
(together, where applicable, with the Return of Capital) to the Overseas Shareholder. In the absence of bad
faith or wilful default, none of Countrywide Assured Group, Countrywide, Chesnara or any person
appointed to sell such shares shall have any liability for any loss or damage arising as a result of the timing or
terms of such sale.

This document has been prepared for the purposes of complying with English law and the rules of the UK
Listing Authority and the information disclosed may not be the same as that which would have been
disclosed if this document had been prepared in accordance with the laws of jurisdictions outside the United
Kingdom.

US Securities Laws

New Ordinary Shares or Chesnara Shares issued to Sharcholders are expected to be exempt from the
registration requirements of the US Securities Act pursuant to an exemption from such requirement
provided by section 3(a)(10) thereof and, as a consequence, the New Ordinary Shares and Chesnara Shares
to be issued to Shareholders have not been registered under the US Securities Act. For the purpose of
qualifying for the exemption from the registration requirements of the US Securities Act provided by
section 3(a)(10) thereof, Countrywide Assured Group will advise the Court that its sanctioning of the
Scheme will be relied upon by Countrywide and Chesnara as an approval of the Scheme following a Court
hearing on its fairness to Shareholders. At the Court hearing, all such holders are entitled to attend in person
or through Counsel to support or oppose the sanctioning of the Scheme and with respect to which
notification has been given to all such holders.

Neither the US Securities and Exchange Commission nor any state securities commission has approved or
disapproved the New Ordinary Shares or the Chesnara Shares or passed upon the accuracy or adequacy of
this document. Any representation to the contrary is a criminal offence in the United States.

Except for the circumstances described below, the New Ordinary Shares and the Chesnara Shares issued to
Shareholders pursuant to the Proposals (i) should not be treated as “restricted securities” within the meaning
of Rule 144(a)(3) of the US Securities Act and (ii) may be resold by such Shareholders (other than restricted
affiliates described below) without regards to Rules 144 or 145 under the US Securities Act.

Under Securities laws, a Shareholder (whether or not a US person) who is deemed to be an affiliate of
Countrywide Assured Group prior to, or of Countrywide or Chesnara on or after, 25 May 2004 (“affiliates™)
may not resell New Ordinary Shares or Chesnara Shares (as the case may be) received pursuant to the
Proposals without registration under the US Securities Act, except pursuant to the applicable resale
provisions of Rules 145(d) promulgated under the US Securities Act or another applicable exemption from
the registration requirements of that Act, or in a transaction not subject to such requirements (including a
transaction that satisfies the applicable requirements of Regulation S under the US Securities Act relating to
offers and sales outside the United States). “Affiliates” of a company are generally defined as persons who
directly, or indirectly through one or more intermediaries, control, or are controlled by, or are under
common control with, that company. Whether a person is an affiliate of a company for such purposes
depends upon the circumstances, but affiliates of a company can include certain officers, directors and
significant shareholders.

Australian Shareholders

This document is not a disclosure document for the purposes of the Australian Corporations Act 2001 (Cth),
and accordingly New Ordinary Shares and Chesnara Shares will be issued without disclosure for the
purposes of the Corporations Act.

New Ordinary Shares and Chesnara Shares issued pursuant to the Scheme and the Demerger may not be
offered for sale within Australia within 12 months after the issue of those shares, except in circumstances
where disclosure to investors under Chapter 6D of the Corporations Act would not be required.
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Disclosure to investors would not generally be required under Chapter 6D where:
° the shares are offered for sale on the Official List;

e  the shares are offered for sale to categories of “professional investors” described in section 708(11) of
the Corporations Act; or

e  the shares are offered for sale to persons who are “sophisticated investors’ and meet the criteria set out
in section 708(8) or 708(10) of the Corporations Act.

However, Chapter 6D is complex and you should consult your professional advisers if in any doubt
regarding your position.

THIS DOCUMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF
AN OFFER TO BUY ANY SECURITY. NONE OF THE SECURITIES REFERRED TO IN THIS
DOCUMENT SHALL BE SOLD, ISSUED OR TRANSFERRED IN ANY JURISDICTION IN
CONTRAVENTION OF ANY APPLICABLE LAW.

Overseas Shareholders should consult their own legal and tax advisers with respect to the legal and tax
consequences of the Proposals in their particular circumstances.

14. Listing, settlement and dealings

Application has been made to the UK Listing Authority for the New Ordinary Shares and the Chesnara
Shares to be admitted to the Official List and application has been made to the London Stock Exchange for
such shares to be admitted to trading on the London Stock Exchange. The last day of dealings in Existing
Ordinary Shares is expected to be 21 May 2004. The last time for registration of transfers of Existing
Ordinary Shares is expected to be at 4.30 p.m. on 21 May 2004. It is expected that dealings in New Ordinary
Shares and Chesnara Shares will commence at 8.00 a.m. on 25 May 2004, the business day following the
hearing of the Petition for the Reduction of Capital. If the Scheme is implemented, it is intended that the
listing of the Existing Ordinary Shares on the London Stock Exchange will be cancelled on 21 May 2004.

No application is currently intended to be made for the New Ordlnary Shares or Chesnara Shares to be
admitted to listing or dealing on any other exchange.

New Ordinary Shares and Chesnara Shares in certificated form

Shareholders who hold their Existing Ordinary Shares in certificated form at the Scheme Record Time will
receive the New Ordinary Shares and Chesnara Shares in certificated form.

Certificates for such New Ordinary Shares and Chesnara Shares will be despatched by 1 June 2004 (or within
14 days of any alternative Scheme Effective Time) to holders of Existing Ordinary Shares who are on the
register of Countrywide Assured Group at the Scheme Record Time. In the case of joint holders, certificates
will be despatched to the person whose name appears first in the register. Pending receipt of certificates,
transfers will be certified against the register.

As from the Scheme Effective Time, existing certificates representing holdings of Existing Ordinary Shares
will cease to be valid for any purpose and should be destroyed.

New Ordinary Shares and Chesnara Shares in uncertificated form
Shareholders who hold their Existing Ordinary Shares in uncertificated form at the Scheme Record Time will
receive New Ordinary Shares and Chesnara Shares in uncertificated form. It is expected that New Ordinary

Shares and Chesnara Shares will be credited to the CREST account of each Shareholder concerned on
25 May 2004,

Each of Countrywide and Chesnara reserve the right to issue New Ordinary Shares and Chesnara Shares to
all Shareholders in certificated form if, for any reason, either of them wishes to do so.

Existing Ordinary Shares held in uncertificated form will be disabled in CREST after the Scheme Record
Time.

General

Cash due to Shareholders under the Proposals will be paid by cheque which will be sent by no later than
11 June 2004 to their respective addresses as appearing on the Countrywide Assured Group register of
members. The cheques will be made payable to the person whose name appears first on the register. Where
Shareholders hold their shares though CREST, such payment will be credited to the relevant CREST
account not later than 11 June 2004,

All certificates and cheques will be sent by pre-paid first class post at the risk of the person entitled thereto.
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All mandates relating to payment of dividends on Existing Ordinary Shares and all instructions given to
Countrywide Assured Group in relation to notices and other communications in force immediately prior to
the Scheme Effective Time will be, unless and until revoked or varied, deemed as from the Scheme Effective
Time, or the Demerger Effective Time, as the case may be, to be valid and effective mandates or instructions
to Countrywide or Chesnara in relation to the corresponding holdings of New Ordinary Shares or Chesnara
Shares.

15. Shareholder meetings

The Proposals require the approval of Shareholders at the Court Meeting and at the EGM. The Proposals
also require the sanction of the Court.

Notices of both the Court Meeting and the EGM are set out in Parts 7 and 8 respectively of this document.

Court Meeting

The Court Meeting, which is held at the direction of the Court, has been convened for 10.20 a.m. on 28 April
2004 (or as soon thereafter as the Annual General Meeting has concluded or been adjourned) to enable
Shareholders to consider the Scheme.

At the Court Meeting, voting will be by a poll and each Shareholder entitled to attend and who is present in
person or by proxy will be entitled to one vote for each Existing Ordinary Share held. The Scheme must be
approved at the Court Meeting by a majority in number representing 75 per cent. in nominal value of the
Existing Ordinary Shares held by those present and voting, in person or by proxy.

In order that the Court can be satisfied that the votes cast consist of a fair representation of the views of
Shareholders, it is important that as many votes as possible are cast at the Court Meeting.

EGM

The EGM is being convened for 10.30 a.m. on 28 April 2004 (or as soon thereafter as the Court Meeting
concludes or is adjourned) to ask Shareholders to consider and, if thought fit, pass the resolutions set out in
the notice convening the meeting.

When voting on the resolutions to be proposed at this meeting, each Shareholder who is present in person
will have, on a show of hands, one vote and, on a poll, each Shareholder who is present in person or by proxy
will have one vote for each Existing Ordinary Share held.

The purpose of the resolutions can be summarised as follows:

Resolution 1:  to approve the insertion of Countrywide as the new holding company of Countrywide
Assured Group and to assist this by making certain changes to the share capital of
Countrywide Assured Group and authorising the allotment of shares pursuant to the
Scheme, making amendments to the Countrywide Assured Group articles of association to
ensure that shares allotted after the passing of this resolution and prior to 6.00 p.m. on the
day prior to the date on which the Court confirms the reduction of capital in connection
with the Scheme are caught by the Scheme; to ensure that, subject to the Scheme becoming
effective, any shares issued by Countrywide Assured Group after that time can be
compulsorily acquired by Countrywide; and to authorise Countrywide Assured Group to
procure the transfer of Existing Ordinary Shares held by Overseas Shareholders to a
nominee in certain circumstances and authorising the issue of the deferred share referred to
in paragraph 3 of this explanatory statement;

Resolution 2:  to approve the Countrywide Share Consolidation and the Chesnara Share Consolidation
and to enable the Demerger to proceed by approving the Reduction of Capital;

Resolution 3:  to approve the Countrywide Share Plans as described at paragraphs 5 and 11(d) of this
Part 2 and in more detail in the Countrywide Listing Particulars;

Resolution 4:  to approve the Chesnara Share Plans as described at paragraphs 5 and 11(d) of this Part 2
and in more detail in the Chesnara Listing Particulars; and

Resolution 5: to approve the Chesnara Management Performance Incentive Plan as described at
paragraph 5 of this Part 2 and in more detail in the Chesnara Listing Particulars.

The resolutions referred to at numbers 1 and 2 above will be proposed as special resolutions. The remaining
resolutions are ordinary resolutions. The majority required for the passing of the special resolutions is not
less than three-fourths in value of the votes cast. A simple majority is required for the passing of the ordinary
resolutions.
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If the special resolution approving the amendments to the Countrywide Assured Group Articles is passed,
any Existing Ordinary Shares issued to any person other than Countrywide after the Scheme Effective Time
will be automatically exchanged for New Ordinary Shares in Countrywide on the basis described in that
resolution. This will avoid any person other than Countrywide being left with Existing Ordinary Shares after
dealings in such shares have ceased on the London Stock Exchange (which will occur at the close of business
on the Scheme Effective Date).

16. Action to be taken

The Proposals are subject to the approval of Shareholders and it is important that you use your votes at each
of the Court Meeting and the EGM.

Apart from completing and returning the Forms of Proxy, Shareholders need take no further action in
relation to the Proposals.

Returning the Forms of Proxy will not prevent you from attending either the Court Meeting or the EGM and
voting in person should you decide to do so.

17. Further information
Your attention is drawn to the recommendation of the Directors set out in Part 1 of this document.

The Scheme is set out in full in Part 6 of this document and additional information is set out in Part 5.
Countrywide and Chesnara have prepared Listing Particulars in relation to the New Ordinary Shares and
Chesnara Shares respectively. A copy of each of the Listing Particulars has been delivered to the Registrar of
Companies in England and Wales for registration in accordance with section 83 of the Financial Services and
Markets Act 2000. The Listing Particulars accompany this document and are available, free of charge, from
the registered office of Countrywide Assured Group at Countrywide House, Perry Way, Witham, Essex
CMS8 3SX and from the offices of Pinsents at Dashwood House, 69 Old Broad Street, London EC2M INR
and will be available for inspection during normal business hours only at the Document Viewing Facility at
the Financial Services Authority, 25 The North Colonnade, Canary Wharf, London E14 5HS.

Yours faithfully
for and on behalf of Hawkpoint

David Renton Hugh Elwes
Managing Director Director
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PART 3
Taxation

1. UK taxation
A general summary of the UK tax consequences of the Proposals is set out below.

All Shareholders are advised to consult their own professional adviser about the tax consequences for them
of the Proposals.

The comments below are based on existing UK law and what is understood to be current Inland Revenue
practice, both of which are subject to change at any time, possibly with retroactive effect. They are intended
only as a general guide and apply only to Shareholders who are resident or ordinarily resident for tax
purposes in (and only in) the UK (except insofar as express reference is made to the treatment of non-UK
residents), who hold their Existing Ordinary Shares as an investment and who are the absolute beneficial
owners of such shares. The taxation position of certain shareholders who are subject to special rules, such as
dealers in securities, broker-dealers, insurance companies and collective investment schemes, is not
considered.

Persons who are in any doubt about their tax position, or who are resident for tax purposes or otherwise
subject to taxation in a jurisdiction outside the UK, should consult their own professional advisers.

1.1. Capital gains tax
The Scheme

For the purposes of UK taxation of chargeable gains (“CGT”) the Scheme should constitute a scheme of
reconstruction. Clearance has been obtained from the Inland Revenue in respect of the Scheme under
section 138 of the Taxation of Chargeable Gains Act 1992 (“TCGA™).

Return of Capital .

Subject to the following paragraph, the Return of Capital will result in Shareholders being treated as making
a part disposal of their holding of Existing Ordinary Shares. The base cost of that part of their holding
treated as disposed of will be determined for the purposes of calculating any chargeable gain or allowable
loss on the part disposal by applying the formula A/(A+B) to the base cost in their Existing Ordinary Shares
where A is the amount of the cash received by the Shareholder and B is the sum of the market value of the
New Ordinary Shares and Chesnara Shares received by the Shareholders, using the values of those shares on
the first day of dealing after the implementation of the Proposals. This could result in a chargeable gain or
allowable loss arising.

Receipt of New Ordinary Shares

Shareholders should not, other than in respect of the Return of Capital as discussed above, be treated as
making a disposal for CGT purposes of their Existing Ordinary Shares as a result of receiving New Ordinary
Shares under the Scheme, and so no chargeable gain or allowable loss should arise on the cancellation of the
Existing Ordinary Shares and the issue of New Ordinary Shares to them. Such New Ordinary Shares should
be treated as the same asset as the Existing Ordinary Shares, acquired on the same date and for the same
consideration as such Existing Ordinary Shares, less the amount of such acquisition cost applied to the
Return of Capital in the manner described above.

Countrywide Share Consolidation

For CGT purposes, the Countrywide Share Consolidation should constitute a reorganisation of the
Countrywide share capital. Accordingly, holders of New Ordinary Shares should not be treated as making a
disposal of their New Ordinary Shares as a result of the Countrywide Share Consolidation.

After the Countrywide Share Consolidation, the New Ordinary Shares held should be treated as the same
asset as the New Ordinary Shares held prior to the Countrywide Share Consolidation, and as acquired on the
same date as, and for consideration equal to that at which, the New Ordinary Shares were deemed to be
acquired under the Scheme.

The Demerger
For CGT purposes, the Demerger should constitute a scheme of reconstruction.
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Clearance has been obtained from the Inland Revenue under sections 138 and 139 TCGA in respect of the
Demerger. Accordingly, holders of New Ordinary Shares should not be treated as making a disposal for
CGT purposes when they receive Chesnara Shares pursuant to the Demerger. Instead, the New Ordinary
Shares and the Chesnara Shares shall be treated as the same asset acquired at the same time and for the same
consideration as the Existing Ordinary Shares. The effect of this is discussed further below under the heading
“Combined effect of the Proposals™.

Chesnara Share Consolidation

For CGT purposes, the Chesnara Share Consolidation should constitute a reorganisation of the Chesnara
share capital. Accordingly, holders of Chesnara Shares should not be treated as making a disposal of their
Chesnara Shares as a result of the Chesnara Share Consolidation.

After the Chesnara Share Consolidation, the Chesnara Shares held should be treated as the same asset as the
Chesnara Shares held prior to the Chesnara Share Consolidation, and as acquired on the same date as, and
for consideration equal to that on which, the Chesnara Shares were deemed to be acquired under the
Demerger.

Transactions in securities

In certain circumstances, section 703 of the Income and Corporation Taxes Act 1988 (“ICTA”) may apply
where a person obtains a tax advantage in consequence of a “transaction in securities”. If section 703 ICTA
were to apply to the Return of Capital, the receipt of the New Ordinary Shares or the Demerger, the general
effect would be to tax such proceeds as an income distribution. However, in the opinion of Countrywide
Assured Group and its tax advisers, section 703 ICTA should not apply to Shareholders in respect of the
Return of Capital, the receipt of the New Ordinary Shares or the Demerger. The Inland Revenue has
confirmed that no action under section 703 ICTA will be taken in respect of the receipt of the New Ordinary
Shares or the Demerger.

Combined effect of the Proposals

In summary, the New Ordinary Shares and Chesnara Shares that will be held by a Shareholder following the
Demerger should be treated as the same asset as the Shareholder’s Existing Ordinary Shares and as being
acquired on the same date as those Existing Ordinary Shares. The New Ordinary Shares and Chesnara
Shares, taken together, should be treated as having been acquired for the same consideration as such Existing
Ordinary Shares, less the amount of such acquisition cost attributable to the Return of Capital.

Accordingly, following the Scheme and the Demerger, a Shareholder’s original base cost in their Existing
Ordinary Shares, less the amount of such base costs attributed to the Return of Capital, should be
apportioned between their New Ordinary Shares and their Chesnara Shares by reference to the market
quotations of the New Ordinary Shares and the Chesnara Shares on the first day of dealings in such shares as
derived from the Official List.

Stamp Duty and Stamp Duty Reserve Tax ( “SDRT")

No stamp duty or SDRT should be payable by Shareholders as a result of the cancellation of the Existing
Ordinary Shares and the issue of the New Ordinary Shares under the Scheme or as a result of the issue of
Chesnara Shares under the Demerger or the Countrywide Share Consolidation or the Chesnara Share
Consolidation.

Special rules apply to the transfer or issue of shares to, or to a nominee or, in some cases, agent of, a person
whose business is or includes issuing depository receipts or the provision of clearance services. Any such
Shareholders are advised to consult their own advisers about the stamp duty and SDRT implications of the
proposals.

1.2. Countrywide Assured Group Share Plans

The tax treatment for those who hold or acquire their Existing Ordinary Shares through one of the
Countrywide Assured Group Share Plans may be different from that which applies to other Shareholders.
Countrywide Assured Group will write to these individuals in due course to explain the effect of the
Proposals on their participation in the Countrywide Assured Group Share Plans and to summarise the likely
tax treatment.
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1.3. Position of trustees

In relation to Shareholders who are trustees of trusts governed by English law, although regard must be had
to the terms of each particular trust, the New Ordinary Shares and Return of Capital received under the
Scheme and the Chesnara Shares received pursuant to the Demerger should, under current law and Inland
Revenue practice, each generally be regarded as a capital receipt. In such a case, the general tax position of
such trustees should be the same as that of Shareholders who are individuals (subject to specific rules
applicable to trustees). If for any reason the cash or New Ordinary Shares received under the Scheme and/or
the Chesnara Shares received pursuant to the Demerger are regarded in relation to any particular trust as an
income receipt, the trust and tax implications (both for the trustees and the beneficiaries) may be different,
and independent professional advice should be taken.

2.  US taxation

Countrywide Assured Group Shareholders who are resident in the US or who may otherwise be subject to
US tax in respect of their New Ordinary Shares or Chesnara Shares or in respect of the Return of Capital
should consult their own tax advisers regarding the application of US federal income tax law to their
particular circumstances, as well as any state, local, foreign and other consequences relevant to such US
shareholder’s particular circumstances.
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PART 4

Summary of the material differences between the articles of association
of Countrywide Assured Group plc and the articles of association of
each of Countrywide plc and Chesnara plc

The material differences between the existing Countrywide Assured Group Articles and the New Articles are
explained below. A copy of the New Articles and the Countrywide Assured Group Articles will be available
for inspection as set out in section B of Part 5 of this document. In addition, detailed summaries of the New
Articles are contained in the Listing Particulars.

The current Countrywide Assured Group Articles were last amended in 1998.

The material differences are:

the New Articles reflect the authorised share capitals of Countrywide and Chesnara;

the New Articles include provisions relating to the holding and transfer of uncertificated securities
which are consistent with the Regulations;

the New Articles make provision for electronic communications and in particular allow for electronic
proxy appointments in accordance with current applicable best practice;

when no response is received to a disclosure notice under section 212 of the Companies Act, the New
Articles provide that Countrywide or Chesnara can issue a restriction notice within 14 days rather than
28 days as permitted by the Countrywide Assured Group Articles;

the definition of ordinary business in the New Articles has been extended to cover resolutions
authorising the disapplication of pre-emption rights, the purchase of own shares, and the making of
scrip dividend offers, thereby bringing the definition into line with that contained in the Listing Rules;

the New Articles make provision for the directors to make security arrangements at general meetings
and for general meetings to be held at more than one location;

the New Articles specify situations in which amendments to resolutions are and are not allowed;

the New Articles provide that a demand for a poll must be made by three members, rather than by two
members as is provided in the Countrywide Assured Group Articles;

the New Articles require Countrywide or Chesnara to have between 2 and 20 directors, all of whom
must retire by rotation at least every three years;

the New Articles provide that there is no requirement for a director to retire at the age of 70 or any
other age and section 293 of the Companies Act is disapplied;

the aggregate ordinary remuneration of directors of Countrywide and Chesnara (excluding the salaries
of executive directors, or special remuneration for the discharge of extra duties) is subject to a
maximum of £250,000 unless otherwise established by ordinary resohtion;

the New Articles allow a director to be removed from office by the unanimous vote of all the other
directors, whereas the Countrywide Assured Group Articles require 75 per cent. of the other directors
to vote in favour of such removal,

the New Articles provide that the Countrywide Group or the Chesnara Group, as the case may be, may
not borrow more than three times the aggregate of share capital and consolidated reserves without
prior shareholder approval. This is broadly similar to the limit imposed by the Countrywide Assured
Group Articles although the method of expressing the limit is different. The New Articles for
Countrywide also provide that the amounts borrowed by the Countrywide Group under the Facility
Agreement shall be ignored for the purposes of the borrowing limit imposed by those New Articles;
and

the New Articles provide that the directors of Countrywide or Chesnara may vote upon resolutions
relating to the purchase or maintenance of directors’ liability insurance policies, even though they may
be interested in such insurance. Furthermore, the entitlement of every director, the company secretary
and other officers to be indemnified against losses incurred in the exercise of their duties does not extend
to auditors. :
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PART 5

Additional information

Section A: Additional information relating to Countrywide Assured Group plc

1.

Responsibility

The Directors of Countrywide Assured Group, whose names appear on page 4 of this document, accept
responsibility for the information contained in this document. To the best of the knowledge and belief of
those Directors (who have taken all reasonable care to ensure that such is the case), the information
contained in this document is in accordance with the facts and does not omit anything likely to affect the
import of such information. '

2.
(@)

®

Directors’ and other interests

As at 17 March 2004 (being the latest practicable date prior to the publication of this document), the
Directors and their immediate families had the beneficial interests in Existing Ordinary Shares shown
in the table below, such interests being those: (a) which are required to be notified by each Director to
the Company pursuant to section 324 or 328 of the Companies Act; (b) which are required pursuant to
section 325 of the Companies Act to be entered in the register referred to therein; or (¢) which are
interests of a connected person of a Director which would, if the connected person were a Director, be
required to be disclosed under (a) or (b) above, and the existence of which is known to or could, with
reasonable diligence, be ascertained by that Director:

Number of Existing

Director Ordinary Shares
Gerald Fitzjohn 442,086
Harry Hill 400,000
Michael Nower 268,740
Christopher Sporborg 267,410
_ Terry Marris 110,150
Anthony Crew 58,300
Anthony Ekins 34,148
Andrew Brown 20,000
Peter Mason ) 10,000
Christopher Shaw 6,877

Michael Gordon —

In each case, this represents less than 0.15 per cent. of the issued share capital of Countrywide Assured
Group.

In addition, each of the Executive Directors was interested as a potential beneficiary in the 2,383,909
Existing Ordinary Shares held by the Company’s employee trust on 16 March 2004 (for this purpose
being the latest practicable date prior to the publication of this document).

As at 17 March 2004 (being the latest practicable date prior to the publication of this document) the
following Directors had rights or options over Existing Ordinary Shares as summarised in the table
below:

Share Options
Number of
Existing
Date of grant Ordinary Option price (p) Exercise dates
Director From To Shares From To From To
Harry Hiil 22.04.98 15.04.02 1,244,734 74.4 IS1.0 22.04.05 15.04.12
Gerald Fitzjohn 14.04.98 15.04.02 917,703 56.0 151.0 22.04.04 15.04.12
Michael Nower 22.0498 15.04.02 857,784 74.4 153.5 220405 15.04.12
Terry Marris 14.04.98 15.04.02 721,916 74.4 151.0  22.04.04 15.04.12
Anthony Ekins 22.04.98 15.04.02 672,637 74.4 151.0  22.04.04 15.04.12
Anthony Crew 14,04.98 15.04.02 637,514 74.4 151.0  22.04.04 15.04.12
Christopher Shaw 22.04.98 11.10.02 466,921 75.2 152.0 22.04.05 15.04.12
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Awards under EDIS 96 Number of

Existing Normal

Date of Ordinary exercise

Director grant Shares date
Harry Hill 12.05.99 201,117 12.05.06
Michael Nower 12.05.99 135,419 12.05.06
Gerald Fitzjohn 12.05.99 87,150 12.05.06
Terry Marris 12.05.99 67,039 12.03.06
Anthony Ekins 12.05.99 67,039 12.03.06
Anthony Crew 12.05.99 67,039 12.05.06

In addition, participants in the grant of options on 18 March 1999 under the Countrywide Executive
Share Option Scheme 1996 who exercise those options will receive additional rights under EDIS 96,
calculated by reference to the increase in the market value of the Existing Ordinary Shares since the
date of grant. The number of Existing Ordinary Shares which each Executive Director would hold
pursuant to these additional rights if the relevant options are exercised before the Scheme Effective
Date based upon the market value of an Existing Ordinary Share on 16 March 2004 (for this purpose
being the latest practicable date prior to the publication of this document) is included in the table
above.

No Director has or has had any interest in any transactions which are or were unusual in their nature or
conditions or are or were significant to the Group and which were effected by any member of the Group
in the current or immediately preceding financial year or which were effected during an earlier financial
year and which remain in any respect outstanding or unperformed.

The main terms on which each of the Executive Directors are employed by Countrywide Assured
Group are set out below:

Notice
Director Date of contract Salary period
Harry Hill 31 October 1997 £285,490 6 months
Michael Nower 31 October 1997 £159,374 6 months
Gerald Fitzjohn 31 October 1997 £149 615 6 months
Terry Marris 31 October 1997 £142,758 6 months
Christopher Shaw 28 March 2002 £130,000 6 months
Anthony Ekins 31 October 1997 £125,616 6 months
Anthony Crew 31 October 1997 £114,964 6 months

All but two of the Executive Directors are employed by Countrywide Assured Group. The two
exceptions are Mr Marris and Mr Shaw. Mr Marris is presently employed by Countrywide Assured
Life Holdings Limited and Mr Shaw is presently employed by Countrywide Surveyors Limited. Both
have agreed to transfer on their existing terms to become employed by Countrywide Assured Group
with effect from Admission.

Upon Admission, the employment of Mr Hill and Mr Nower will transfer to Countrywide on their
existing terms.

Mr Fitzjohn, Mr Ekins and Mr Crew will remain as employees of Countrywide Assured Group.

Mr Marris will also become a Non-executive Director of Chesnara upon Admission on the terms
described in the Chesnara Listing Particulars.

The Executive Directors’ benefits include use of a fully expensed motor car for business and private
purposes; medical insurance cover for themselves and their spouses and dependent children under the
age of 21; membership of a permanent health insurance scheme; and cover under a directors and
officers’ liability insurance policy.

In addition, the Executive Directors may at the discretion of the Board receive an annual bonus subject
to achievement of certain targets.

Mr Hill, Mr Fitzjohn, Mr Shaw and Mr Crew recently agreed to cease entitlement to membership of
the defined benefit section of a Group pension scheme and instead became entitled to membership of
the defined contribution section of a Group pension scheme, and associated life insurance cover, death
in service benefit and a widow’s pension in the event of their death in service or retirement.
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Mr Ekins recently agreed to cease entitlement to membership of the defined benefit section of a Group
pension scheme and instead the Company has agreed to make contributions to a SIPP (self invested
personal pension) and associated life assurance cover, death in service benefit and a widow’s pension in
the event of Mr Ekins’ death in service or retirement.

Mr Marris is entitled to a defined benefit pension, life assurance cover, death in service benefit and a
widow’s pension in the event of Mr Marris® death in service or in retirement.

Mr Nower is entitled to certain contributions into a personal pension scheme nominated by him and
associated life assurance cover, death in service benefit and a widow’s pension in the event of
Mr Nower’s death in service.

The Executive Directors are also eligible to participate in the Countrywide Assured Group Share
Plans.

Further details of the remuneration of Mr Hill and Mr Nower are set out in paragraph 7 of Part 5 of
the Countrywide Listing Particulars.

The Executive Directors’ service agreements with Countrywide Assured Group provide for their notice
periods to be modified and for the restrictive covenants contained in their service agreements not to
apply in certain circumstances. The service agreements state that if, as a result of a general offer made
to members of Countrywide Assured Group or otherwise, a third party obtains control of Countrywide
Assured Group then (a) the Executive Directors are entitled to terminate their employment on three
months’ notice, provided that such notice is served within one month of the third party obtaining
control, and the restrictive covenants contained in the service agreements will not apply following any
such termination and (b) the period of notice required to be given by Countrywide Assured Group to
the Executive Director to terminate their employment will, for a period of 12 months from the date of
the third party obtaining control, be extended to 12 months and the restrictive covenants contained in
the service agreements will not apply following any such termination.

Christopher Sporborg, Andrew Brown, Peter Mason and Michael Gordon serve Countrywide Assured
Group as Non-executive Directors on the terms summarised below:

Date of
Non-executive Director appointment  Annual fee
Christopher Sporborg 1 October 1998 £74,000
Andrew Brown 3] March 2003 £30,000
Peter Mason 1 November 1999 £23,000
Michael Gordon 1 May 2002 £23,000

Each of the above appointments is for a term of three years and, thereafter, for a further period not
exceeding three years.

Upon Admission, the letters of appointment of Michael Gordon, Andrew Brown and Peter Mason will
be novated to Countrywide and their annual fees will be increased as set out in the Countrywide Listing
Particulars.

Also upon Admission, Christopher Sporborg will enter into new letters of appointment as
Non-executive Chairman of both Countrywide and Chesnara, on the terms described in the
Countrywide Listing Particulars and the Chesnara Listing Particulars.

Mr Mason and Mr Gordon will also become Non-executive Directors of Chesnara upon Admission on
the terms described in the Chesnara Listing Particulars.

Save as disclosed in paragraphs (d) and (¢) above, there are no existing or proposed service agreements
between any Director and any member of the Group.

Save as disclosed below, as at 17 March 2004 (being the latest practicable date prior to the publication
of this document), Countrywide Assured Group was not aware of any person who, directly or
indirectly, is interested in 3 per cent. or more of the issued share capital of Countrywide Assured
Group:
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Percentage of issued
share capital of
Number of Existing ~ Countrywide Assured

Holder of interest Ordinary Shares Group
Fidelity International Limited 32,493,353 9.86%
AXA SA 29,717,155 9.02%
Legal & General Group plc 16,726,202 5.08%
Prudential plc 13,318,898 4.04%
Aviva plc 13,259,005 4.02%

3.  Effect of the Proposals on Countrywide Assured Group Share Plans

The effect of the Proposals on Countrywide Assured Group Share Plans is summarised in paragraph 11 of
part 2 of this document.

4,  Material contracts
4.1 Countrywide Group

Summaries of the principal contents of contracts that have been entered into by members of the Countrywide
Group otherwise than in the ordinary course of business (i) in the two years immediately prior to the date of
this document and which are or may be material or (ii) otherwise than in the two years immediately prior to
the date of this document which contain any provision under which any member of the Countrywide Group
has any obligation or entitlement which is material to the Countrywide Group as at the date of this document
are contained or referred to in paragraph 13 of Part 5 of the accompanying Listing Particulars for
Countrywide.

4.2 Chesnara Group

Summaries of the principal contents of contracts that have been entered into by members of the Chesnara
Group otherwise than in the ordinary course of business (i) in the two years immediately prior to the date of
this document and which are or may be material or (ii) otherwise than in the two years immediately prior to
the date of this document which contain any provision under which any member of the Chesnara Group has
any obligation or entitlement which is material to the Chesnara Group as at the date of this document are
contained or referred to in paragraph 14 of Part 7 of the accompanying Listing Particulars for Chesnara.

5. Litigation
5.1 Countrywide Group

Paragraph 12 of Part 5 of the Countrywide Listing Particulars sets out details of any legal or arbitration
proceedings which may have, or have had during the 12 months preceding the date of this document, a
significant effect on the financial position of the Countrywide Group and sets out details of any such
proceedings pending or threatened by or against the Countrywide Group.

5.2 Chesnara Group

Paragraph 13 of Part 7 of the Chesnara Listing Particulars sets out details of any legal or arbitration
proceedings which may have, or have had during the 12 months preceding the date of this document, a
significant effect on the financial position of the Chesnara Group and sets out details of any such proceedings
pending or threatened by or against the Chesnara Group.

6.  Significant change

6.1 Countrywide Group

There has been no significant change in the financial or trading position of the Countrywide Group since
31 December 2003, the date to which Countrywide Assured Group prepared its last audited accounts.

6.2 Chesnara Group

There has been no significant change in the financial or trading position of the Chesnara Group since
31 December 2003, the date to which Countrywide Assured Group prepared its last audited accounts.

7.  Working capital

Countrywide Assured Group is of the opinion that, assuming the Proposals become effective, the Group has
sufficient working capital for its present requirements, that is, for at least the next 12 months from the date of
this document.
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Section B: Further additional information

1. Information on the CREST Settlement System

CREST, the computerised paperless system for settlement of securities transactions in the London and Irish
Securities Markets, commenced operations in July 1996 and almost all listed companies have now joined
CREST.

The Regulations provide for the transfer of shares in the UK without stock transfer forms, and the
evidencing of title to shares without share certificates, through a computer based system and procedures,
defined in the CREST Regulations as a “relevant system”. CREST is the first “relevant system” and is
operated by CRESTCo.

The New Articles contain specific provisions to enable shares to be dematerialised into a relevant system,
including CREST. Copies of the New Articles are available for inspection at the address and times described
in paragraph 4 of section B of this Part 5 below.

The boards of Countrywide and Chesnara have resolved to enable any or all of the New Ordinary Shares and
any or all of the Chesnara Shares to join CREST and, accordingly, Countrywide Shareholders and Chesnara
Shareholders will be able either to hold eligible shares in uncertified form in an account on the CREST
system or to continue to hold them in the physical form of certificates. Shareholders will be able to choose
whether or not to convert eligible shares into uncertificated form and the Registrars will continue to register
written instructions of transfer and issue share certificates in respect of New Ordinary Shares or Chesnara
Shares, as the case may be, held in certificated form.

It is anticipated that the New Ordinary Shares and the Chesnara Shares will be eligible to join CREST with
effect from Admission.

2,  Consents

Hawkpoint has given and not withdrawn its written consent to the issue of this document with the inclusion
of the references to its name in the form and context in which they are included.

3. Costs of Proposals

The total costs and expenses of, or incidental to, the Proposals are estimated to be approximately £10 million
(exclusive of recoverable VAT).

4. Documents available for inspection

Copies of the following documents are available for inspection during usual business hours on any weekday
(public holidays excepted) at Countrywide Assured Group’s registered office at Countrywide House, Perry
Way, Witham, Essex CM8 3SX and at the offices of Pinsents, Dashwood House, 69 Old Broad Street,
London EC2M INR, until the Scheme is completed or lapses, and will also be available for inspection
during, and for at least 15 minutes prior to, the Court Meeting and the EGM:

(a) the Memorandum and Articles of Association of Countrywide Assured Group (as currently in force,
and as they will be following the proposed amendments to be approved at the EGM});

(b) the Memorandum of Association and New Articles of Countrywide and Chesnara respectively;

(c) the audited consolidated accounts of Countrywide Assured Group for the financial periods ended
31 December 2001, 31 December 2002 and 31 December 2003;

(d) the Countrywide Listing Particulars and the Chesnara Listing Particulars;

(e) the rules of the Countrywide Assured Group Share Plans, the Countrywide Share Plans, the Chesnara
Share Plans and the Chesnara Management Performance Incentive Plan;

(f) the written consent of Hawkpoint referred to in paragraph 2 of section B of this Part 5;

(g) the Directors’ service contracts and letters of appointment referred to in paragraph 2(d) and 2(e) of
section A of this Part 5;

(h) the material contracts referred to in paragraph 4 of section A of this Part 5;
(1) the Scheme; and
(j) this document.

Dated 18 March 2004
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PART 6

Scheme of Arrangement

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF COUNTRYWIDE ASSURED GROUP PLC

No 1550 of 2004

AND IN THE MATTER OF THE COMPANIES ACT 1985

PRELIMINARY
(A) In this Scheme, unless inconsistent with the subject or context, the following expressions shall mean:

SCHEME OF ARRANGEMENT
(under section 425 of the Companies Act 1985)
BETWEEN:
COUNTRYWIDE ASSURED GROUP PLC
and
THE HOLDERS OF ITS SCHEME SHARES
(as hereinafter defined)

“Articles of Association” the articles of association of the Company as proposed to be amended

“business day”

“certificated form”

“Chesnara”

“Chesnara Shares”

“Countrywide”

“Countrywide Assured
Group Shareholder”

“Countrywide Assured
Group Shares”

“Countrywide Assured
Group Share Plans”

“Countrywide Assured

Group” or “Company”

“Countrywide Assured
Life Holdings”

by the Special Resolution

a day (excluding Saturday or Sunday) on which banks generally are
open in the City of London for the transaction of normal banking
business

recorded on the relevant register as being held in certificated form and
title to which may be transferred by means of a stock transfer form

Chesnara plc, a public company incorporated in England and Wales
with registered number 4947166

ordinary shares of 2.5 pence each in the capital of Chesnara

Countrywide plc, a public company incorporated in England and
Wales with registered number 4947152

a holder of Countrywide Assured Group Shares
ordinary shares of 5 pence each in the capital of the Company

the Countrywide Assured Group Executive Deferred Incentive
Scheme, the Countrywide Assured Group Executive Deferred
Incentive Scheme (1996), the Countrywide Assured Group Executive
Share Bonus Scheme, the Countrywide Assured Group Executive
Share Option Scheme, the Countrywide Assured Group Executive
Share Option Scheme (1995) and the Countrywide Assured Group
Savings Related Share Option Scheme (1996)

Countrywide Assured Group plc, a public company incorporated in
England and Wales with registered number 1837522

Countrywide Assured Life Holdings Limited, a private limited
company which is incorporated in England and Wales with registered
number 2662097 and which is the holding company within the Group
for the Life Business

“Countrywide Reduction of  the proposed reduction of the capital of Countrywide under section 135

Capital”

of the Companies Act 1985, as described in the Explanatory Statement
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“Countrywide Share
Consolidation”

“Countrywide Shareholder®
“Court”

“Court Meeting”

“CREST”

“Deferred Share”

“Demerger Effective Time”

“Demerger Record Time”

“Demerger”

“Explanatory Statement”

“Facility Agreement”

“Group”
“holder”

“Intra Group Loan
Agreement”

“Life Business”

“Life Business Transfer”

“New Ordinary Shares”’

“Non-Life Business’

the proposed consolidation of New Ordinary Shares on a 1 for 2 basis,
to be effected by an extraordinary general meeting of Countrywide to
be held prior to the Scheme Effective Time and to be given effect
following the Scheme Effective Time and prior to the Demerger Record
Time, as described in the Explanatory Statement

a holder of New Ordinary Shares
the High Court of Justice in England and Wales

the meeting of the holders of Countrywide Assured Group Shares
convened by Order of the Court pursuant to section 425 of the
Companies Act 1985 to consider and, if thought fit, approve this
Scheme, including any adjournment thereof

the system for the paperless settlement of trades in securities and the
holding of uncertificated securities operated by CRESTCo Limited in
accordance with the Uncertificated Securities Regulations 2001
(S12001 No 3755)

the deferred share of 5 pence in the capital of the Company described in
Preliminary (B) below

the time at which the Demerger becomes effective

6.00 am. (London time) on the day on which the Countrywide
Reduction of Capital becomes effective

means the proposed transfer of the Life Business from Countrywide to
Chesnara to be effected by the Countrywide Reduction of Capital as
described in the Explanatory Statement

the explanatory statement sent to shareholders of the Company with
this Scheme pursuant to section 426 of the Companies Act 1985

a facility agreement for a revolving credit facility in an amount up to
£100,000,000 with HSBC Bank plc, Lloyds TSB Bank plc (acting
through its division, Lloyds TSB Capital Markets) and The Royal
Bank of Scotland plc as mandated joint lead arrangers, Lloyds TSB
Bank ple (acting through its division, Lloyds TSB Capital Markets) as
agent and HSBC Bank plc, Lloyds TSB Bank plc and The Royal Bank
of Scotland plc as lenders

the Company and its subsidiaries
includes any person(s) entitled by transmission

the intra group loan agreement, proposed to be entered into on or
about 24 May 2004 between Countrywide and certain of its
subsidiaries, pursuant to which it is intended that the Company will
from time to time lend monies to Countrywide for working capital
purposes and/or to satisfy obligations under the Facility Agreement
and/or to facilitate the Return of Capital

the life assurance business of the Group

the proposed transfer by the Company of Countrywide Assured Life
Holdings to Countrywide following the Scheme Effective Time and
prior to the Demerger Record Time, as described in the Explanatory
Statement

ordinary shares in the capital of Countrywide, the nominal value of
which is to be adjusted at an extraordinary general meeting of
Countrywide to be held prior to the Scheme Effective Time

the activities of Countrywide Assured Group which do not relate to the
Life Business
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D)

E)

(F)

“Return of Capital the sum of £85 million divided by the total number of Scheme Shares
Amount”

“Scheme” this scheme of arrangement in its present form or with or subject to any
modification, addition or condition approved or imposed by the Court

“Scheme Effective Date” the date on which this Scheme becomes effective in accordance with its
terms, expected to be 21 May 2004

“Scheme Effective Time” the time at which this Scheme becomes effective in accordance with
Clause 6 of this Scheme, expected to be shortly after 4.30 p.m. on
21 May 2004

“Scheme Record Time” 4.30 p.m. on the day on which this Scheme becomes effective (expected

to be 21 May 2004)

“Scheme Shares” (i) the Countrywide Assured Group Shares in issue at the date of
this Scheme;

(ii) any Countrywide Assured Group Shares issued after the date of
this Scheme and prior to 6.00 p.m. (London time) on the day two
days before the day of the Court Meeting or any adjournment
thereof; and

(iif) any Countrywide Assured Group Shares issued at or after the
passing of the Special Resolution and prior to 6.00 p.m. (London
time) on the day prior to the confirmation by the Court of the
reduction of capital pursuant to Clause 1 of this Scheme in
respect of which the original or any subsequent holders thereof
shall be bound or shall have agreed in writing by such time to be
bound by this Scheme

“Special Resolution” the first resolution set out in the notice convening the Extraordinary
General Meeting of the Company set out in Part 8 of the document
dated 18 March 2004 addressed to Countrywide Assured Group

Shareholders
‘““uncertificated” or recorded on the relevant register as being held in uncertificated form in
“in uncertificated form” CREST and title to which may be transferred by means of CREST

The authorised share capital of the Company is £19,712,795.20 divided into 394,255,904 Ordinary
Shares of 5 pence each, of which 329,442,065 Ordinary Shares have been issued, and are credited as
fully paid, as at 17 March 2004 and the remainder are unissued. Prior to the Scheme Effective Time, it is
proposed that one of the Ordinary Shares in the Company be reclassified as a Deferred Share and
allotted and issued to Countrywide and credited as fully paid.

Countrywide was incorporated as a public limited company on 29 October 2003. The authorised share
capital of Countrywide at the date of this Scheme is £600,050,000 divided into 60,000,000,000 New
Ordinary Shares of 1 penny each, two hundred of which have been allotted and issued and one
redeemable preference share of £50,000, which has been allotted and issued. Countrywide obtained a
trading certificate under section 117 of the Companies Act 1985 on 10 March 2004.

It is proposed that prior to the Scheme Effective Time, the issued and unissued New Ordinary Shares
will be consolidated into shares of a nominal value per share to be determined just prior to such
consolidation. Further New Ordinary Shares of 1 penny each may be allotted and issued prior to such
consolidation in order to ensure that the New Ordinary Shares in issue can be consolidated into whole
New Ordinary Shares and so as to ensure that each Countrywide Shareholder will hold one New
Ordinary Share at the Scheme Record Time as a result of such consolidation.

The Directors of Countrywide Assured Group propose that, subject to the passing of the Special
Resolution and prior to the sanctioning of this Scheme by the Court, Countrywide Assured Group will
issue to Countrywide one deferred share of 5 pence.

The purpose of this Scheme is to provide for the cancellation of the Scheme Shares and the issue to
Countrywide of Countrywide Assured Group Shares in consideration of such cancellation and the
allotment by Countrywide of New Ordinary Shares to the holders of the Scheme Shares and, subject to
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the Facility Agreement becoming unconditional in all respects, the payment by Countrywide of
approximately 25.8 pence per Countrywide Assured Group Share to such holders of the Scheme
Shares.

Subject to the passing of the Special Resolution, if, in respect of any holder of the Scheme Shares with a
registered address outside the United Kingdom or who the Company reasonably believes is a citizen,
resident or national of a jurisdiction outside the United Kingdom, the Company is advised that the
allotment and issue of the New Ordinary Shares pursuant to Clause 2 of this Scheme would or might
infringe the laws of any jurisdiction outside the United Kingdom or would or might require the
Company or Countrywide to observe any governmental or other consent or any registration, filing or
other formality with which the Company or Countrywide cannot comply or compliance with which the
Company or Countrywide considers unduly onerous, the Company will (unless such shareholder
satisfies the Company that no such infringement or requirement would apply) be authorised by the
Articles of Association to appoint any person to execute as transferor an instrument of transfer
transferring, prior to the Scheme Record Time, the Scheme Shares held by such holder to a nominee to
hold such Scheme Shares on trust for that holder, on terms that the nominee shall:

(i)  sell the Scheme Shares prior to the Scheme Effective Time; or

(ii) ifit does not sell the Scheme Shares prior to the Scheme Effective Time, and subject to delay until
after the admission of the New Ordinary Shares and the Chesnara Shares to the Official List of
the Financial Services Authority acting in its capacity as United Kingdom Listing Authority and
to trading on the London Stock Exchange plc’s market for listed securities, sell:

(a) the New Ordinary Shares, if any, that it receives pursuant to the Scheme in respect of such
Scheme Shares as soon as practicable following the Scheme Effective Time; and

(b) the Chesnara Shares, if any, that it receives pursuant to the Demerger in respect of the New
Ordinary Shares referred to in (a) as soon as practicable following the Demerger Effective
Time,

in each case at the best price which can reasonably be obtained at the time of sale and that
(subject to instructions from Countrywide in relation to Countrywide’s obligations pursuant to
Clause 3.1 of this Scheme) the proceeds of such sale (net of the expenses of sale including
commissions and value added tax), together, in the case of any sale pursuant to paragraph (ii)
above, with the amount of any payments made by the Company or Countrywide to the nominee
in respect of the Scheme Shares in question (provided such payment is made by reference to a
record date falling on or before the Scheme Effective Date), shall be paid to such shareholder by
delivering a cheque to, or crediting the CREST account of, such shareholder in accordance with
the provisions of Clauses 3.1 and 3.2 of this Scheme.

Subject to certain conditions being fulfilled, including this Scheme becoming effective (with or without
any modification, alteration or condition which the Court may approve or impose), it is proposed that,
following the transfer of Countrywide Assured Life Holdings to Countrywide, the Life Business be
demerged from the Non-Life Business by transferring the shares of Countrywide Assured Life
Holdings to Chesnara pursuant to a reduction of capital of Countrywide under which Countrywide will
reduce the nominal value of each New Ordinary Share (pursuant to a special resolution of Countrywide
Shareholders passed prior to the Scheme Effective Date) by an amount which, in aggregate, will exceed
the market value of the Life Business (the amount of any such excess being taken to the reserves of
Countrywide).

Countrywide has agreed to appear by Counsel on the hearing of the petition to sanction this Scheme
and to consent thereto and to undertake to the Court to be bound thereby and to execute and do and
procure to be executed and done all such documents, acts and things as may be necessary or desirable
to be executed or done by it for the purpose of giving effect to this Scheme.
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The Scheme

Cancellation of Scheme Shares
The capital of the Company shall be reduced by cancelling the Scheme Shares.

Subject to and immediately upon the said reduction of capital taking effect:

1.2.1 the authorised share capital of the Company shall be increased to its former amount by the
creation of such number of Countrywide Assured Group Shares as is equal to the number of
Scheme Shares; and

1.2.2 the reserve arising in the books of account of the Company as a result of the said reduction of
capital shall be capitalised and applied in paying up in full at par the Countrywide Assured
Group Shares created pursuant to Clause 1.2.1 of this Scheme, which shall be allotted and issued
credited as fully paid to Countrywide as holder of the Deferred Share or its nominee.

Consideration for the cancellation of the Scheme Shares

In consideration of the cancellation of the Scheme Shares and the allotment and issue of Countrywide
Assured Group Shares as provided in Clause 1.2 of this Scheme, Countrywide shall (subject to the
remaining provisions of this Clause):

2.1.1 allot and issue to the holders of the Scheme Shares (as appearing in the register of members of the
Company at the Scheme Record Time) New Ordinary Shares, credited as fully paid, on the
following basis:

For every Scheme Share then held 1 New Ordinary Share
and

2.1.2 provided that the Facility Agreement becomes unconditional in all respects, pay the Return of
Capital Amount per Scheme Share to such holders in accordance with the provisions of
Clauses 3.1 and 3.2 of this Scheme (and so that the aggregate entitlement of each such holder shall
be rounded down to the nearest penny).

The New Ordinary Shares to be issued pursuant to this Clause 2 shall rank pari passu in all respects
with all other fully paid New Ordinary Shares in issue at the Scheme Effective Time.

The provisions of this Clause 2 shall be subject to any prohibition or condition imposed by law.

Allotments and payment
Not later than 10 days after the Scheme Effective Time, Countrywide shall:

3.1.1 allot and issue all New Ordinary Shares which it is required to allot and issue to give effect to this
Scheme and:

(a) in the case of any such shares issued in respect of Scheme Shares which were in certificated
form at the Scheme Record Time, issue such New Ordinary Shares in certificated form and,
after (a) the Countrywide Share Consolidation and (b) the Countrywide Reduction of
Capital (provided that the Countrywide Reduction of Capital is effective within 7 days of
the Scheme Effective Time), despatch or procure the despatch of certificates to reflect the
holdings of New Ordinary Shares after the Countrywide Share Consolidation and if
applicable, the Countrywide Reduction of Capital to the persons entitled thereto, or as they
may direct, in accordance with the provisions of Clause 3.2 of this Scheme; and

(b) in the case of any such shares issued in respect of the Scheme Shares which were in
uncertificated form at the Scheme Record Time, issue such New Ordinary Shares in
uncertificated form and, after (a) the Countrywide Share Consolidation and (b) the
Countrywide Reduction of Capital (provided that the Countrywide Reduction of Capital is
effective within 7 days of the Scheme Effective Time), procure that CRESTCo Limited is
instructed to credit the appropriate stock account in CREST of the holder concerned to
reflect the holdings of New Ordinary Shares after the Countrywide Share Consolidation
and, if applicable, the Countrywide Reduction of Capital; provided that Countrywide may
settle all or part of the share consideration to which all or any holders of Scheme Shares are
entitled in the manner referred to in Clause 3.1.1(a) of this Scheme if, for any reason, it
considers it appropriate to do so;
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3.1.2 subject to the Facility Agreement becoming unconditional in all respects as referred to in
Clause 2.1.2, in the case of Scheme Shares which at the Scheme Record Time are in certificated
form, despatch or procure the despatch of to the persons entitled thereto, or as they may direct, in
accordance with the provisions of Clause 3.2 of this Scheme, cheques for the sums payable to
them respectively in accordance with Clause 2.1 of this Scheme and, subject to the passing of the
Special Resolution, Article 135 of the Articles of Association or, in the case of Scheme Shares
which at the Scheme Record Time are in uncertificated form, ensure that an assured payment
obligation in respect of the sums payable to the persons entitled thereto is created in accordance
with the CREST assured payment arrangements, provided that Countrywide reserves the right to
make payment of the said sums by cheque as aforesaid if, for any reason, it wishes to do so.

All despatches of certificates or cheques required to be made pursuant to this Scheme shall be effected
by sending the same through the post in pre-paid envelopes addressed to the persons entitled thereto at
their respective registered addresses as appearing in the register of members of the Company at the
Scheme Record Time (or, in the case of joint holders, at the registered address as appearing in the said
register at such time of one of the joint holders whose name then stands first in the said register in
respect of such joint holding) or in accordance with any special instructions regarding communications,
and neither the Company, Countrywide nor, subject to the passing of the Special Resolution, any
nominee appointed by the Company pursuant to Article 135 (H) of the Articles of Association shall be
responsible for any loss or delay in the transmission of any certificates or cheques sent in accordance
with this sub-clause, which shall be sent at the risk of the persons entitled thereto.

All cheques shall be made payable to the holder or, in the case of joint holders, to the first named holder
of the Scheme Shares concerned and the encashment of any such cheque shall be a complete discharge
to the Company, Countrywide and, subject to the passing of the Special Resolution, any nominee
appointed by the Company pursuant to Article 135 (H) of the Articles of Association for the monies
represented thereby.

The provisions of this Clause shall take effect subject to any condition or prohibition imposed by law.

Certificates for Scheme Shares

With effect from the Scheme Effective Time:

4.1

42

5.2

6.2

all certificates representing holdings of Scheme Shares shall cease to have effect for any purpose and
every holder thereof shall be bound at the request of the Company to deliver up such certificate(s) to the
Company or as it may direct; and

CRESTCo Limited shall be instructed to cancel the entitlements to Scheme Shares of holders of
Scheme Shares in uncertificated form.

Dividend mandates

All mandates and other instructions to the Company relating to Scheme Shares in force at the Scheme
Record Time shall, unless and until revoked or amended, be deemed as from the Scheme Effective Time
to be valid and effective mandates and instructions to Countrywide in relation to the corresponding
New Ordinary Shares allotted and issued pursuant to this Scheme.

All mandates and other instructions to Countrywide applicable to New Ordinary Shares due to the
operation of Clause 5.1 of this Scheme above shall, unless and until revoked or amended, be deemed, as
from the Demerger Effective Time, also to be valid and effective mandates and instructions to Chesnara
in relation to the corresponding Chesnara Shares allotted and issued pursuant to the Demerger.

The Scheme Effective Time

This Scheme shall become effective as soon as an office copy of the Order of the Court sanctioning this
Scheme under section 425 of the Companies Act 1985 and confirming under section 137 of the said Act
the reduction of capital provided for by this Scheme shall have been delivered to the Registrar of
Companies for registration and, in the case of the confirmation of the reduction of capital, registered by
him.

Unless this Scheme shall have become effective on or before 30 September 2004, or such later date, if
any, as the Company and Countrywide may agree and the Court may allow, the same shall never
become effective.
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7.  Modification

The Company and Countrywide may jointly consent on behalf of all concerned to any modification of or
addition to this Scheme or any condition which the Court may approve or impose.

8.  Financial assistance
The Company shall be authorised and permitted following this Scheme becoming effective to:

8.1 dispose of the whole of the issued share capital of Countrywide Assured Life Holdings to Countrywide
at or about market value on terms that the price payable by Countrywide is left outstanding and
otherwise on such terms as the Directors of Countrywide Assured Group and Countrywide may agree;

8.2 enter into such guarantees, indemnities, set-off rights and other obligations as are required to be
entered into by it in accordance with the terms of the Facility Agreement;

8.3 enterinto the Intra Group Loan Agreement; and

8.4 pay certain fees, costs and expenses in connection with the Facility Agreement not exceeding
£1.75 million (exclusive of recoverable VAT) in aggregate.

9. Demerger

The resolution of Countrywide to approve the Countrywide Reduction of Capital required to implement the
Demerger (the “Resolution’) may provide that if, in respect of any former holder of Scheme Shares who has
a registered address in a jurisdiction outside the United Kingdom, or whom Countrywide reasonably believes
to be a citizen, resident or national of a jurisdiction outside the United Kingdom, Countrywide is advised
that the allotment and issue of Chesnara Shares pursuant to the Demerger would or might infringe the laws
of any jurisdiction outside the United Kingdom or would or might require Countrywide or Chesnara to
observe any governmental or other consent or any registration, filing or other formality with which
Countrywide or Chesnara cannot comply or compliance with which Countrywide or Chesnara considers
unduly onerous, Countrywide shall (unless such shareholder satisfies Countrywide that no such infringement
or requirement would apply) be entitled to appoint any person to execute as transferor an instrument of
transfer of the relevant New Ordinary Shares, transferring such New Ordinary Shares to a nominee
appointed by Countrywide as trustee for such holder, prior to the Demerger Record Time on terms that the
nominee shall, as soon as practicable following the Demerger Effective Time, sell the New Ordinary Shares
and the Chesnara Shares, if any, that it receives in respect of such New Ordinary Shares under the Demerger
at the best price which can reasonably be obtained at the time of sale and that the proceeds of such sale (net
of the expenses of sale including commissions and value added tax) shall be paid to such shareholder by
delivering a cheque to, or crediting the CREST account of, such shareholder in accordance with the
Resolution. The instrument of transfer executed by such appointee of Countrywide shall be as effective as if it
had been executed by the registered holder of or a person entitled by transmission to such New Ordinary
Shares and the title of the transferee shall not be affected by any irregularity or invalidity in the proceedings
relating thereto. The Resolution may provide that, in the absence of bad faith or wilful default, none of
Countrywide or Chesnara or any nominee so appointed shall be responsible for any loss or damage to any
person arising from any transaction pursuant to the Resolution or any alleged insufficiencies of the terms or
the timing of such sale and that any sale pursuant to the Resolution will be delayed until after the admission
of the Chesnara Shares to the Official List of the Financial Services Authority acting in its capacity as United
Kingdom Listing Authority and to trading on the London Stock Exchange plc’s market for listed securities.
In the case of New Ordinary Shares held in uncertificated form through CREST, the aforementioned
provisions of the Resolution shall be subject to any restrictions applicable under the Uncertificated Securities
Regulations 2001.

Dated 18 March 2004
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PART 7
Notice of Court Meeting of holders of Existing Ordinary Shares

NOTICE OF COURT MEETING
No. 1550 of 2004

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

Mr Registrar Simmonds
IN THE MATTER OF COUNTRYWIDE ASSURED GROUP PLC
and

IN THE MATTER OF THE COMPANIES ACT 1985

NOTICE IS HEREBY GIVEN that by an Order dated 12 March 2004 made in the above matters the Court
has directed a meeting to be convened of the holders of the Ordinary Shares of 5 pence each in the capital of
Countrywide Assured Group plc (the “Company”) for the purpose of considering and, if thought fit,
approving (with or without modification) a Scheme of Arrangement proposed to be made between the
Company and the holders of the Scheme Shares (as defined in the said Scheme of Arrangement) and that
such meeting will be held at the offices of Pinsents at 1 Gresham Street, London EC2V 7BU on 28 April 2004
at 10.20 a.m. (or so soon thereafter as the annual general meeting of the Company convened for that date is
concluded or adjourned) at which place and time all holders of the said shares are requested to attend.

A copy of the said Scheme of Arrangement and a copy of the statement required to be furnished pursuant to
section 426 of the Companies Act 1985 are incorporated in the document of which this notice forms part.

Shareholders may vote in person at the said meeting or they may appoint another person, whether a member
of the Company or not, as their proxy to attend and vote in their stead. A BLUE form of proxy for use at the
said meeting is enclosed with this notice.

It is requested that forms of proxy be lodged with the Registrars of the Company, Capita Registrars at The
Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU by no later than 10.20 a.m. on 26 April 2004
but, if forms are not so lodged, they may be handed to the chairman at the meeting.

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by
proxy, will be accepted to the exclusion of the vote(s) of the other joint holder(s) and for this purpose,
seniority will be determined by the order in which the names stand in the register of members of the
Company in respect of the joint holding.

Entitlement to vote at the meeting and the number of votes which may be cast thereat, will be determined by
reference to the register of members of the Company at 6.00 p.m. on the day two days before the day of such
meeting. If the meeting is adjourned, entitlement to attend and vote will be determined by reference to the
register of members of the Company at 6.00 p.m. on the day two days before the day of such adjourned
meeting.

By the said order, the Court has appointed Christopher Henry Sporborg or, failing him, Harry Douglas Hill
or failing him, Michael Charles Nower, to act as chairman of the said meeting and has directed the chairman
to report the result thereof to the Court.

The said Scheme of Arrangement will be subject to the subsequent sanction of the Court.

Dated 18 March 2004

Pinsents

1 Park Row

Leeds LS1 SAB

Solicitors for the Company
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PART 8
Notice of Extraordinary General Meeting

COUNTRYWIDE ASSURED GROUP PLC
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the Company will be held at the
offices of Pinsents at 1 Gresham Street, London EC2V 7BU on 28 April 2004 at 10.30 a.m. (or as soon
thereafter as the meeting of the holders of the Ordinary Shares of the Company convened for 10.20 a.m. on
the same day and at the same place by an order of the High Court of Justice shall have been concluded or
adjourned) for the purpose of considering and, if thought fit, passing the following resolutions, of which
Resolutions 1 and 2 will be proposed as special resolutions and Resolutions 3 to 5 will be proposed as
ordinary resolutions:

SPECIAL RESOLUTIONS

1.  New holding company

THAT, subject to the passing of the resolution numbered 2 set out in the notice convening this meeting, the
introduction of Countrywide plc as the ultimate holding company of the Company and its subsidiaries as
described in the Circular to shareholders in the Company dated 18 March 2004 be and is hereby approved
and, in connection therewith:

1.1 for the purpose of giving effect to the Scheme of Arrangement dated 18 March 2004 between the
Company and the holders of its Scheme Shares (as defined in the said Scheme), a print of which has
been produced to this meeting and for the purpose of identification signed by the chairman thereof, in
its original form or with any modification, addition or condition approved or imposed by the Court
(the “Scheme”):

1.1.1 the capital of the Company be reduced by cancelling the said Scheme Shares; and
1.1.2 subject to and forthwith upon the said reduction of capital taking effect:

(a) the authorised capital of the Company be increased to its former amount by the creation of
such number of Ordinary Shares of 5 pence each as is equal to the number of the said
Scheme Shares;

(b) the reserve arising in the books of account of the Company as a result of the said reduction
of capital be capitalised and applied in paying up in full at par the Ordinary Shares referred
to in paragraph (a) above, such Ordinary Shares to be allotted and issued credited as fully
paid to Countrywide plc or its nominee; and

(c¢) the directors of the Company be generally and unconditionally authorised for the purposes
of section 80 of the Companies Act 1985 (the “Act”) to allot the Ordinary Shares referred to
in paragraph (b) above, provided that (1) the maximum nominal amount of shares which
may be allotted hereunder is £50 million, (2) this authority shall expire on 31 December
2008 and (3) this authority shall be in addition and without prejudice to any other authority
under the said section 80 previously granted and in force on the date on which this
resolution is passed;

1.2 with effect from the passing of this Resolution, the Articles of Association of the Company be altered
by the inclusion of the following new article 135:

(A) “Inthis Article, the “Scheme” means the Scheme of Arrangement dated 18 March 2004 between
the Company and the holder of its Scheme Shares (as defined in the said Scheme), a print of which
was signed for the purpose of identification by the chairman of the Extraordinary General
Meeting of the Company convened for 28 April 2004, in its original form or with any
modification, addition or condition approved or imposed by the Court. Expressions defined in the
Scheme shall, save as herein otherwise provided, have the same meaning in this Article. For the
purposes of this Article, “Circular” means the circular of the Company dated 18 March 2004 and
sent to shareholders of the Company in connection with the Scheme, “Countrywide” means
Countrywide plc and “Chesnara” means Chesnara ple.
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Notwithstanding any other provision of these Articles, if the Company issues any Ordinary
Shares of 5 pence each (other than to Countrywide or its nominees) on or after the adoption of
this Article and prior to 6.00 p.m. (London time) on the day before the date on which the Court
confirms the reduction of capital of the Company pursuant to Clause 1.1 of the Scheme, such
shares shall be allotted and issued subject to the terms of the Scheme and the holders of such
shares shall be bound by the Scheme accordingly.

Subject to the Scheme becoming effective, if any shares in the Company are allotted or issued to
any person (other than to Countrywide or any subsidiary undertaking of Countrywide or anyone
acting on behalf of Countrywide or any subsidiary undertaking of Countrywide) (the “Vendor”)
on or after 6.00 p.m. (London time) on the day before the date on which the Court confirms the
reduction of capital of the Company pursuant to Clause 1.1 of the Scheme, such shares (the
“Disposal Shares”) shall be immediately transferred to Countrywide in consideration for the
allotment and issue to the Vendor of an equal number of shares in Countrywide (the
“Countrywide Shares”).

Countrywide Shares issued to the Vendor pursuant to paragraph (C) of this Article shall be
credited as fully paid and rank pari passu in all respects with all other Countrywide Shares in issue
at the time (other than as regards any dividend or other distribution payable by reference to a
record time preceding the date of the acquisition by the Vendor of the Disposal Shares, or the
Scheme Effective Time, whichever is later) and be subject to the Memorandum and Articles of
Association of Countrywide.

If any reorganisation of or material alteration to the share capital of the Company or of
Countrywide occurs after the Scheme Effective Time (other than a reduction in the capital of
Countrywide in connection with the separation of the Life Business from Countrywide following
the transfer of the companies carrying on the Life Business to Countrywide, but including the
consolidation of Countrywide Shares, each as described in the Circular), the number of
Countrywide Shares to be issued to any Vendor under paragraph (C) of this Article after the time
of such reorganisation or alteration shall be the number required by these provisions multiplied
by such factor as the Countrywide Directors determine to be appropriate to reflect the terms of
the reorganisation or alteration.

No fraction of a Countrywide Share shall be allotted to a Vendor pursuant to this Article, but the
entitlement of each Vendor who would otherwise have been entitled to a fraction of a
Countrywide Share shall be rounded down to the nearest whole number.

To give effect to any transfer of the Disposal Shares, the Company may appoint any person to
execute and deliver as transferor a form or instruction of transfer on behalf of the Vendor in
favour of Countrywide. Pending the registration of Countrywide as the holder of any Disposal
Shares, Countrywide shall be empowered to appoint a person to act as attorney on behalf of the
Vendor in accordance with such directions as Countrywide may give in relation to any dealings
with or disposal of such shares (or any interest therein), exercising any rights attached thereto or
receiving any distribution or other benefit accruing or payable in respect thereof and, if a person
is so appointed to act as attorney, the Vendor shall not be entitled to exercise any rights attaching
thereto except:

(a) tothe extent that the person appointed to act as attorney fails to act in accordance with the
directions of Countrywide; and

(b) inaccordance with the directions of Countrywide.

In connection with the Scheme, if, in respect of any holder of Scheme Shares with a registered
address outside the United Kingdom or who the Company reasonably believes is a citizen,
resident or national of a jurisdiction outside the United Kingdom, the Company is advised that
the allotment and issue of the Countrywide Shares pursuant to Clause 2 of the Scheme would or
might infringe the laws of any jurisdiction outside the United Kingdom or would or might require
the Company or Countrywide to observe any governmental or other consent or any registration,
filing or other formality with which the Company or Countrywide cannot comply or compliance
with which the Company or Countrywide considers unduly onerous, the Company shall (unless
such shareholder satisfies the Company that no such infringement or requirement would apply)
be entitled to appoint any person to execute as transferor an instrument of transfer transferring,
prior to the Scheme Record Time, the Scheme Shares held by such holder to a nominee to hold
such Scheme Shares on trust for that holder, on terms that the nominee shall:
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(a) sell the Scheme Shares prior to the Scheme Effective Time; or

(b) if it does not sell the Scheme Shares, and subject to delay until the admission of the
Countrywide Shares and the Chesnara Shares to the Official List of the Financial Services
Authority acting in its capacity as United Kingdom Listing Authority and to trading on the
London Stock Exchange ple’s market for listed securities, sell:

(i) the Countrywide Shares, if any, that it receives pursuant to the Scheme in respect of
such shares as soon as practicable following the Scheme Effective Time; and

(ii) the Chesnara Shares, if any, that it receives in respect of the Countrywide Shares
referred to in (i) as soon as practicable following the Demerger Effective Time;

in each case at the best price which can reasonably be obtained at the time of sale and that
(subject to instructions from Countrywide in relation to Countrywide’s obligations
pursuant to Clause 3.1 of the Scheme) the proceeds of such sale (net of the expenses of sale
including commissions and value added tax), together, in the case of any sale pursuant to
paragraph (b) above, with the amount of any payments made by the Company or
Countrywide to the nominee in respect of the Scheme Shares in question (provided such
payment is made by reference to a record date falling on or before the Scheme Effective
Date), shall be paid to such shareholder by delivering a cheque to, or crediting the CREST
account of, such shareholder in accordance with the provisions of Clauses 3.1 and 3.2 of the
Scheme.

The instrument of transfer executed by an appointee of the Company pursuant to Article 135(H)
above shall be as effective as if it had been executed by the registered holder of or person entitled
by transmission to the Scheme Shares to which such instrument relates and the title of the
transferee shall not be affected by any irregularity or invalidity in the proceedings relating
thereto.

In the absence of bad faith or wilful default, neither the Company, Countrywide, Chesnara nor
any nominee appointed by the Company pursuant to Article 135(H) above shall be responsible
for any loss or damage to any person arising from any transaction pursuant to this Article 135 or
for any alleged insufficiencies of the terms or the timing of such sale.

In the case of Scheme Shares held in uncertificated form through CREST, the provisions of
Article 135(H) above are subject to any restrictions applicable under the Uncertificated Securities
Regulations 20017,

with effect from the passing of this Resolution:

1.3.1 one authorised but unissued ordinary share of the Company be reclassified as a Deferred Share of

5 pence, such Deferred Share to have all the rights of an Ordinary Share as set out in the Articles
of Association of the Company, save that:

(a) the holder of the Deferred Share shall not be entitled, otherwise than pursuant to the
Scheme, to receive a dividend nor to have any other right of participation in the profits of
the Company;

(b) the holder of the Deferred Share shall have no right to attend or vote at any general meeting
of the Company;

(¢) on a return of capital on the winding-up of the Company or otherwise, the holder of the
Deferred Share shall be entitled, subject to the payment to the holders of all other classes of
shares of the amount paid up on such shares, to a repayment of the capital paid up on the
Deferred Share, but shall have no further rights of participation in the assets of the
Company;

1.3.2 the Directors be generally and unconditionally authorised for the purposes of section 80 of the

Act to allot the said Deferred Share provided that (1) this authority shall expire on 31 December
2008 and (2) this authority shall be in addition and without prejudice to any authority under the
said section 80 previously granted and in force on the date on which this resolution is passed;

1.3.3 pursuant to and during the period of the said authority the Directors be empowered to allot the

said Deferred Share wholly for cash as if section 89(1) of the Act did not apply to any such
allotment;
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1.3.4 words and expressions defined in or for the purposes of Part IV of the Act shall bear the same
meanings in this resolution.

2.  Demerger of the Life Business, Countrywide Share Consolidation and Chesnara Share Consolidation
THAT, subject to the passing of the resolution numbered 1 set out in the notice convening this meeting:

2.1 the transfer of the shares of Countrywide Assured Life Holdings Limited to Countrywide plc and the
subsequent demerger of the Life Business from Countrywide plc, each as described in the Circular to
shareholders in the Company dated 18 March 2004 (the “Circular’) be approved, together with the
proposed reduction in the capital of Countrywide plc described in the Countrywide plc Listing
Particulars dated 18 March 2004;

2.2 the proposed consolidation of Ordinary Shares in the capital of Countrywide plc (as described in the
Circular, a print of which has been produced to this meeting and for the purpose of identification signed
by the chairman thereof) be and is hereby approved; and

2.3 the proposed consolidation of Ordinary Shares in the capital of Chesnara plc {(as described in the
Circular, a print of which has been produced to this meeting and for the purpose of identification signed
by the chairman thereof) be and is hereby approved.

ORDINARY RESOLUTIONS
3.  Countrywide Share Plans

THAT, subject to the passing of the resolution numbered 1 set out in the notice convening the meeting, the
Countrywide Share Plans (as defined in the Circular to shareholders in the Company dated 18 March 2004)
be approved and the directors of Countrywide plc be authorised to do all acts and things necessary to adopt
and operate the Countrywide Share Plans including making such modifications as those directors may
consider appropriate with a view to obtaining the approval of the Inland Revenue (where required), to meet
the requirements of the UK Listing Authority and to comply with best corporate governance practice and to
establish further share plans as and when required but with modifications to take account of local tax,
exchange control or securities law in territories outside the UK.

4. Chesnara Share Plans

THAT, subject to the passing of the resolution numbered 1 set out in the notice convening the meeting, the
Chesnara Share Plans (as defined in the Circular to shareholders in the Company dated 18 March 2004) be
approved and the directors of Chesnara plc be authorised to do all acts and things necessary to adopt and
operate the Chesnara Share Plans including making such modifications as those directors may consider
appropriate with a view to obtaining the approval of the Inland Revenue (where required), to meet the
requirements of the UK Listing Authority and to comply with best corporate governance practice.

5. Chesnara Management Performance Incentive Plan

THAT, subject to the passing of the resolution numbered 1 set out in the notice convening the meeting, the
Chesnara Management Performance Incentive Plan (as defined in the Circular to shareholders in the
Company dated 18 March 2004) be approved and the directors of Chesnara plc be authorised to do all acts
and things necessary to adopt and operate the Chesnara Management Performance Incentive Plan including
making such modifications as those directors may consider appropriate to meet the requirements of the UK
Listing Authority or to comply with best corporate governance practice.

Registered office: By order of the Board
Countrywide House G R Williams
Perry Way Company Secretary
Witham

Essex CM8 38X 18 March 2004
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Notes:

1.

2.

Members of the Company entitled to attend and vote at the meeting are entitled to appoint a proxy or proxies to attend and on a
poll to vote in their place. A proxy need not be a member of the Company.

To be valid, a form of proxy, together with the power of attorney or other authority, if any, under which it is signed or a duly
certified copy thereof, must be lodged with the Company’s registrars, Capita Registrars at The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU not less than 48 hours before the time set for the meeting or adjourned meeting (as the case may be).
Entitlement to vote at the meeting or any adjournment thereof and the number of votes which may be cast thereat wili be
determined by reference to the register of members of the Company at 6.00 p.m. on the day two days before the day of the meeting
or adjourned meeting (as the case may be).

For the purposes of section 95(5) of the Companies Act 1985, the Board recommends resolution 1.3.3 in order to facilitate the issue
of ordinary shares in the capital of Countrywide Assured Group plc to Countrywide plc, pursuant to the Scheme. The amount to be
paid to Countrywide Assured Group plc in respect of the allotment of the Deferred Share will be its nominal value, which the Board
believes is the appropriate amount to be paid in respect of such allotment, given the nature and extent of the rights attaching to the
Deferred Share.
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Definitions

The following definitions shall apply to words and phrases used in this document except where the context
requires otherwise, and except in Parts 6, 7 and 8 of this document which contain separate definitions.

“Admission”, “Introduction’ or
“Listing”

“Admission and Disclosure
Standards”

“Annual General Meeting”

“Board” or “Directors”

“Business Day”

“certificated form”

“Chesnara”

“Chesnara Group”

“Chesnara Listing Particulars”

“Chesnara Management

Performance Incentive Plan”

“Chesnara Share Plans”

“Chesnara Share Consolidation”

“Chesnara Share Consolidation
Record Time”

“Chesnara Shares”

admission of the New Ordinary Shares or the Chesnara Shares, as the
case may be, to (i) the Official List and (ii) trading on the London Stock
Exchange’s markets for listed securities becoming effective in
accordance with, respectively, the Listing Rules and the Admission and
Disclosure Standards;

the requirements contained in the publication ‘“Admission and
Disclosure Standards” dated April 2002 containing, among other
things, the admission requirements to be observed by companies
seeking admission to trading on the London Stock Exchange’s market
for listed securities;

the annual general meeting of Countrywide Assured Group plc
convened for 28 April 2004 and any adjournment thereof;

the directors of Countrywide Assured Group whose names are set out
on page 4 of this document or, following the Scheme becoming
effective, of Countrywide or Chesnara as the context may require,
whose names are set out on page 9 of this document;

a day (excluding Saturday or Sunday or public holidays in England and
Wales) on which banks generally are open for business in the City of
London for the transaction of normal banking business;

recorded on the relevant register as being held in certificated form and
title to which may be transferred by means of a stock transfer form;

Chesnara plc, incorporated and registered in England and Wales under
the Companies Act, with registered number 4947166, which will,
following the Demerger Effective Time, be the ultimate holding
company for the Life Business;

Chesnara and those entities (including Countrywide Assured Life
Holdings Limited) which, upon the completion of the Demerger, will
have become its subsidiaries and subsidiary undertakings;

the listing particulars dated 18 March 2004 relating to Chesnara, which
accompany this document;

the cash-based performance incentive plan for Chesnara directors and
senior management, as described in paragraph 5 of Part 2 of this
document and in the Chesnara Listing Particulars;

the Chesnara Sharesave Plan, the Chesnara Approved Share Option
Plan and the Chesnara Unapproved Share Option Plan as described in
the Chesnara Listing Particulars;

the proposed consolidation of Chesnara Shares on a 1 for 2 basis, to be
approved at an extraordinary general meeting of Chesnara to be held
prior to the Demerger Effective Time and to be effected after the
Demerger Effective Time but prior to the Admission of the Chesnara
Shares;

8.00 a.m. on the day of the implementation of the Chesnara Share
Consolidation (or, if later, immediately after the registration by the
Registrar of Companies of the court order and minute (in the form
approved by the court) in respect of the Reduction of Capital and the
issue of the Chesnara Shares pursuant to the Demerger);

the ordinary shares in the capital of Chesnara to be issued pursuant to
the Demerger;
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“Chesnara Subscribers”
“Companies Act”’

“Countrywide”

“Countrywide Assured Group
Articles”

“Countrywide Assured Group”
or the “Company”

“Countrywide Assured Group
Share Plans”

“Countrywide Assured Life
Holdings Limited”

“Countrywide Group” or
“Group”

“Countrywide Listing
Particulars™

“Countrywide Shareholders™

“Countrywide Share
Consolidation™

“Countrywide Share
Consolidation Record Time”

“Countrywide Share Plans”

“Countrywide Subscribers”
“Court”

“Court Meeting”

“CREST”

“CREST Shareholders™
“CRESTCo”
“Daily Official List”

“Demerger”

“Demerger Effective Time”

two partners of Pinsents, solicitors for Countrywide Assured Group;
the Companies Act 1985, as amended;

Countrywide plc, incorporated and registered in England and Wales
under the Companies Act with registered number 4947152 and the
parent company of the Group following the Scheme becoming
effective;

the current articles of association of the Company;

Countrywide Assured Group plec, incorporated and registered in
England and Wales under the Companies Act with registered

~number 1837522;

the EDIS, the EDIS 1996, the ESBS, the ESOS, the ESOS 1995, the
ESOS 1996 and the SAYE Scheme;

Countrywide Assured Life Holdings Limited, a private limited
company which is incorporated in England and Wales with registered
number 2662097 and which is the holding company within the Group
for the Life Business;

Countrywide Assured Group plc (or following the Scheme becoming
effective, Countrywide) and its subsidiary undertakings;

the listing particulars dated 18 March 2004 relating to Countrywide,
which accompany this document;

holders of New Ordinary Shares;

the proposed consolidation of New Ordinary Shares on a 1 for 2 basis,
to be approved by an extraordinary general meeting of Countrywide to
be held prior to the Scheme Effective Time and to be effected after the
Scheme Effective Time but prior to the hearing by the Court of the
Reduction of Capital petition;

12.01 a.m. on the day of the implementation of the Countrywide Share
Consolidation;

the Countrywide Sharesave Plan, the Countrywide Approved Share
Option Plan and the Countrywide Unapproved Share Option Plan as
described in the Countrywide Listing Particulars;

two partners of Pinsents, solicitors for Countrywide Assured Group;
the High Court of Justice in England and Wales;

the meeting of Countrywide Assured Group Shareholders convened by
order of the Court for 28 April 2004, notice of which is set out in Part 7
of this document and any adjournment thereof;

the system for the paperless settlement of trades in securities and the
holding of uncertificated securities operated by CRESTCo in
accordance with the Regulations;

Shareholders holding in uncertificated form in CREST;
CRESTCo Limited, the operator of CREST;

the Stock Exchange Daily Official List published by the London Stock
Exchange;

the proposed transfer of the Life Business from Countrywide to
Chesnara, to be effected by the Reduction of Capital, as described in
this document;

the time at which the Demerger becomes effective, expected to be
immediately before 8.00 a.m. on 25 May 2004;
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“Demerger Record Time”

“EDIS”

“EDIS 1996

“EGM?” or “Extraordinary
General Meeting”

“ESBS”

“ESOS”
“ESOS 1995~

“ESOS 1996~

“Executive Directors”

“Existing Ordinary Shares” or
“Countrywide Assured Group
Shares”

“Explanatory Statement”

“Facility Agreement”

“Form of Proxy”

“Guaranteed Growth Bonds”

“Guaranteed Income Bonds”

“Hawkpoint”

“holder”

“Home Information Packs”

“Life Business”

“Listing Particulars”

“Listing Rules”

“London Stock Exchange”

6.00 a.m. on the day on which the Reduction of Capital becomes
effective;

the Countrywide Assured Group Executive Deferred Incentive
Scheme;

the Countrywide Assured Group Executive Deferred Incentive Scheme
(1996);

the extraordinary general meeting of the Company, notice of which is
set out in Part 8 of this document and any adjournment thereof;

the Countrywide Assured Group Executive Share Bonus Scheme;
the Countrywide Assured Group Executive Share Option Scheme;

the Countrywide Assured Group Executive Share Option Scheme
(1995);

the Countrywide Assured Group Executive Share Option Scheme
(1996);

the executive directors of Countrywide Assured Group, Countrywide
or Chesnara, as the context may require;

ordinary shares with a nominal value of § pence each in the capital of
Countrywide Assured Group;

the statement contained in Part 2 of this document in compliance with
section 426 of the Companies Act;

a facility agreement for a revolving credit facility in an amount up to
£100,000,000 with HSBC Bank plc, Lloyds TSB Bank plc (acting
through its division, Lloyds TSB Capital Markets) and The Royal
Bank of Scotland plc as mandated joint lead arrangers, Lloyds TSB
Bank plc (acting through its division, Lloyds TSB Capital Markets) as
agent and HSBC Bank plc, Lloyds TSB Bank plc and The Royal Bank
of Scotland plc as lenders;

the BLUE form of proxy for use at the Court Meeting or the GREEN
form of proxy for use at the EGM as the context may require, and the
notes thereon, and “Forms of Proxy” shall mean both of them;

corporate bonds where the capital invested is protected but the income
received depends on the performance of a particular index;

corporate bonds paying a fixed rate of income during their lifetime
where the value of capital depends on a particular index or a collection
of stocks;

Hawkpoint Partners Limited;
includes any person(s) entitled by transmission;

property vendor information packs originally proposed by The Homes
Bill 2000 and expected to be introduced into the UK by 2007;

the life assurance activities of the Countrywide Group;

the Countrywide Listing Particulars and the Chesnara Listing
Particulars;

the rules and regulations made by the UK Listing Authority pursuant
to section 74 of the Financial Services and Markets Act 2000 as
amended from time to time;

the London Stock Exchange plc or any registered investment exchange
for the purposes of the Financial Services and Markets Act 2000 which
may take over the function of the London Stock Exchange plc;
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“New Articles”

“New Ordinary Shares”

“Non-life Business”

“Numis”
“Official List”
“Optionholders”

“Overseas Shareholders”

“Petition”

“Proposals”

“Reduction of Capital”

“Registrar of Companies”
“Regulations”

“Return of Capital”
“SAYE Scheme”

“Scheme” or “Scheme of
Arrangement”

“Scheme Effective Date”

“Scheme Effective Time”

“Scheme Record Time”

“Scheme Shares”

the new Articles of Association proposed to be adopted by
Countrywide and/or the new Articles of Association proposed to be
adopted by Chesnara, as the context may require;

the ordinary shares in the capital of Countrywide to be issued pursuant
to the Scheme;

the activities of the Countrywide Group which do not relate to the Life
Business;

Numis Securities Limited;
the Official List of the UK Listing Authority;

holders of options to acquire Countrywide Assured Group Shares
under the Countrywide Assured Group Share Plans;

shareholders resident in, or citizens of, jurisdictions outside of the UK

the petition to the Court to sanction the Scheme or the petition to the
Court to sanction the Reduction of Capital, as the context may require;

the Scheme, the Return of Capital, the Countrywide Share
Consolidation, the Chesnara Share Consolidation, the Demerger, the
adoption of the Chesnara Management Performance Incentive Plan,
the Countrywide Share Plans and the Chesnara Share Plans and, where
the context so requires, the 2003 Final Dividend;

the proposed reduction of capital of Countrywide under section 135 of
the Companies Act, described in this document;

the registrar of companies in England and Wales;
the Uncertificated Securities Regulations 2001;

the proposed payment of £85 million in aggregate to Sharcholders
pursuant to the Scheme;

the Countrywide Assured Group Savings Related Share Option
Scheme (1996);

the scheme of arrangement under section 425 of the Companies Act set
out in Part 6 of this document, in its present form or with or subject to
any modification, addition or condition approved or imposed by the
Court;

the date on which the Scheme becomes effective in accordance with its
terms, expected to be 21 May 2004;

the time at which the Scheme becomes effective in accordance with its
terms, expected to be shortly after 4.30 p.m. on 21 May 2004;

4.30 p.m. on the day on which the Scheme is expected to become
effective (expected to be 21 May 2004);

(i) the Countrywide Assured Group Shares in issue at the date of the
Scheme; )

(i) any Countrywide Assured Group Shares issued after the date of
the Scheme and prior to 6.00 p.m. (London time) on the day two
days before the day of the Court Meeting or any adjournment
thereof; and

(iii) any Countrywide Assured Group Shares issued at or after the
passing of the Special Resolution and prior to 6.00 p.m. (London
time) on the day prior to the confirmation by the Court of the
reduction of capital pursuant to Clause 1 of the Scheme in respect
of which the original or any subsequent holders thereof shall be
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.,

“SEC”

“Shareholders” or “Countrywide
Assured Group Shareholders”

“Special Resolution”

“UK?” or “United Kingdom”
“UK Listing Authority”

“uncertificated” or
“uncertificated form”

“US” or “United States”

“US Securities Act”
“US Shareholder”

#2003 Final Dividend”

bound or shall have agreed in writing by such time to be bound by
the Scheme;

the United States Securities and Exchange Commission;

holders of Existing Ordinary Shares;

the first resolution set out in the notice convening the Extraordinary
General Meeting;

the United Kingdom of Great Britain and Northern Ireland;

the Financial Services Authority acting in its capacity as the competent
authority for the purposes of Part VI of the Financial Services and
Markets Act 2000 and in the exercise of its functioning in respect of the
admission to the Official List otherwise than in accordance with Part VI
of the Financial Services and Markets Act 2000;

recorded on the relevant register as being held in uncertificated form in
CREST and title to which, by virtue of the Regulations, may be
transferred by means of CREST;

the United States of America, its territories and possessions, any State
of the United States of America and the District of Columbia;

the United States Securities Act of 1933, as amended,;

Countrywide Assured Group Shareholders with US registered
addresses; and

the dividend of 4.75 pence per Existing Ordinary Share proposed to be
paid by the Company, in respect of the financial year ended
31 December 2003, to Shareholders who appear on the register of
members of the Company at 4.30 p.m. on 21 May 2004.
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Regulatory Announcement

Eor E 7 T2 o
Go to market news section ) D & o
Company Countrywide Plc 9 .
TIDM CWD ’ T
Headline Transaction in Own Shares
Released 14:18 19-Sep-05
Number PRNUK-1909

19 September 2005
.Purchase of Own Shares

Pursuant to Resolution 13, passed at the AGM held on 27 April 2005, the Company
was authorised to buyback up to 17,028,751 ordinary shares. The Board of
Directors announces that on 16 September 2005 the Company purchased, through
Panmure Gordon & Co., 25,039 ordinary shares of 5p each at 364.5p per share.
This was subsequent to the Company's announcement in its Interim Report of 11
August 2005, in which the Directors stated that the Company would buyback
shares up to the value of £6.3 million before the end of the year.

The purchased shares will all be held as treasury shares. Following the above
purchase, Countrywide plc now holds in total 275,039 treasury shares.

The issued share capital of the Company (excluding shares held as treasury
shares) now stands at 178,543,913.

Director/Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section oy &
Company Countrywide Pic

TIDM CWD

Headline Transaction in Own Shares

Released 17:31 19-Aug-05

Number PRNUK-1908

19 August 2005

Countrywide plc (the 'Company')

Transaction in Own Shares

Countrywide plc anncunces that, pursuant to Resolution 13 which was passed at
the AGM held on 27 April 2005 thereby authorising the Company to buyback up to
17,028,751 ordinary shares and subsequent to its announcement in its Interim
Report of 11 August 2005, in which the directors stated that the Company would
buyback shares up to the value of £6.5 million in lieu of paying a dividend,
the Company has today purchased, through Panmure Gordon & Co, 250,000 ordinary
shares of 5p each at between 348 pence per share and 351 pence per share.

The purchased shares will all be held as treasury shares. Following the above
purchase, Countrywide plc holds 250,000 ordinary shares as treasury shares.

The total number of ordinary shares in issue (excluding shares held as treasury
shares) is now 178,511,847.

Director
Countrywide plc
For further information please contact:

Harry Hill, Group, Managing Director Tel: 01376 533 700

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange ple. Al rights reserved
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Regulatory Announcement

Go to market news section o B
Company Countrywide Plc

TIDM CWD

Headline Director/PDMR Shareholding

Released 14:28 07-Sep-05

Number PRNUK-0709

7 September 2005

Pursuant tc Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Shares Price
Notification Purchased

Transaction Per Share

07/08/05 07/09/05 H D Hill 30,000 344p

Following the above transaction, Mr Hill's shareholding in the Company has
increased from 435,000 to 465,000 shares, representing 0.26% of the issued
share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section ‘ v B
Company Countrywide Pic

TIDM CWD

Headline Notification of Directors Shareholding

Released 17:10 12-Aug-05

Number PRNUK-1208

12 August 2005

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

Notification of Directors Shareholding

The Trustees of the Employee Benefit Trust have received notification from an
option holder exercising 50,000 option rights over ordinary Shares of 5p each
in the Company held by the Trustees of the Employee Benefit Trust, details
below:

Date of Date of No. of option Granted Price per Scheme
Notification Exercise rights on Share

exercised
12.08.05 11.08.05 50,000 15.04.02 198p Executive Deferred

Incentive Scheme
(1996)

The option holder was originally granted 100,000 opticon rights at 151p per
share on 15 April 2002 under EDIS to subscribe to Ordinary Shares of 5p each in
Countrywide Assured Group plc, now Balanus Limited held by the Trustees of the
Employee Benefit Trust. On 21 May 2004 (the date the Scheme of Arrangement
became effective) these rights were exchanged and following adjustment, were
converted to 50,000 rights at 198p per share.

This is an announceable occurrence because the following Directors of
Countrywide plc are included within the class of beneficiaries of the Trust
although they have not themselves exercised any rights:

Harry D Hill

Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,382,327, shares, including
their interest in the shares held by the Trustees, representing 0.77% of the

- issued share capital of the Company.

Director/Company Secretary

Countrywide plc

END
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Regulatory Announcement

Go to market news section ~ &
Company Countrywide Plc

TIDM CWD

Headline Director Shareholding

Released 15:05 10-Jun-05

Number PRNUK-1006

10 June 2005
Director's Share Dealing
Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr M J Gordon, Non-Executive Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Purchased Per Share

10.06.05 10.06.05 Mr M J Gordon 25,000 273p

Following the above transaction, Mr Gordon's shareholding in the Company is
25,000 shares representing 0.014% of the issued share capital of the Company.

Company Secretary/Director

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange ple. All rights reserved
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Regulatory Announcement

Go to market news section &~ S
Company Countrywide Pic
TIDM CWD
Headline Director Shareholding
Released 11:00 09-Jun-05
Number PRNUK-0906
9 June 2005

Director's Share Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following purchases of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction _ Shares Purchased Per Share

09/06/05 039/06/05 H D Hill 15,000 274.0p

08/06/05 09/06/05 H D Hill 1,254 273.7p

Following the above transactions, Mr Hill's shareholding in the Company has
increased from 418,746 to 435,000 representing 0.243% of the issued share
capital of the Company.

Company Secretary/Director

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section N &
Company Countrywide Plc
TIDM CWD
Headline Director Shareholding
Released 13:07 23-May-05
Number PRNUK-2305
23 May 2005

Director's Share Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following purchases of Ordinary 5p Shares in the Company in respect
of Mr A J Brown, Non-Executive Director of the Company.

Date of Date of Name No. of Price
Notification
Transaction Shares Purchased Per Share
19/05/05 23/05/05 Mr A J i) 619 270.65p
Brown
ii) 1,036 271.20p
19/05/05 23/05/05 Mrs S B i) 3,395 270.65p
Brown
ii) 950 271.05p

Following the above transaction, Mr Brown's shareholding in the Company has
increased to 20,000 representing 0.011% of the issued share capital of the
Company.

Company Secretary/Director

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section 7 &
Company Countrywide Plc
TIDM CWD
Headline Director Shareholding
Released 11:39 12-May-05
Number PRNUK-1205
12 May 2005

Director's Share Dealing

- Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification :

Transaction Shares Purchased Per Share

12/05/05 12/05/05 H D Hill 3,500 264.45p

Following the above transaction, Mr Hill's shareholding in the Company has
increased from 415,246 to 418,746 representing 0.234% of the issued share
capital of the Company.

Company Secretary/Director

Countrywide pilc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Released 10:04 10-May-05

Number PRNUK-1005

10 May 2005

Director's Share Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Purchased Per Share

10/05/05 10/05/05 H D Hill 7,000 270.9p

Following the above transaction, Mr Hill's shareholding in the Company has
increased to 415,246 representing 0.232% of the issued share capital of the
Company.

Company Secretary/Director

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Released 16:11 23-Dec-04

Number PRNUK-2312

23 December 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

Notification of Directors Shareholding

The Trustees of the Employee Benefit Trust have received notification from an
option holder exercising 17,583 option rights over ordinary Shares of 5p each
in the Company held by the Trustees of the Employee Benefit Trust, details
below:

Date of Date of No. of option Granted Price per Scheme
Notification Exercise rights on Share
exercised
23.12.04 20.12.04 17,583 01.04.99 186p Executive Share Bonus

Scheme (ESBS)

The option holder was originally granted 35,167 option rights at 145p per share
on 1lst April 1999 under ESBS to subscribe to Ordinary Shares of 5p each in
Countrywide Assured Group plc, now Balanus Limited held by the Trustees of the
Employee Benefit Trust. On 21 May 2004 (the date the Scheme of Arrangement
became effective) these rights were exchanged and following adjustment, were
converted to 17,583 rights at 186p per share.

The following Directors of Countrywide plc are included within the class of
beneficiaries of the Trust:

Harry D Hill

Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,405,574, shares, including
their interest in the shares held by the Trustees, representing 0.83% of the
issued share capital of the Company.

Director/Company Secretary

Countrywide plc

END
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Headline Director Shareholding

Released 09:27 21-Dec-04

Number PRNUK-2112

20 December 2004
Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following sale of shares in the Company in respect of Mr H D Hill,

Managing Director of the Company.

Sale of Shares

Date of Date of No. of Price Total Percentage
Notification of issued
Transaction Shares Sold Per Shareholding share
capital
Share After
Event
20/12/04 20/12/04 50,000 313p 408,246 0.239%

Following the above transaction, Mr Hill's shareholding in Countrywide plc
reduced by 50,000 from 458,246 to 408,246 which is equivalent to 0.239% of the
issued share capital.

G R Williams

Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

®2005 London Stock Exchange plc. All rights reserved
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Released 17:37 10-Dec-04
Number PRNUK-1012

10 December 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

1. Notification of Directors Shareholding

The Trustees of the Employee Benefit Trust have received notification from an
option holder exercising 10,046 option rights over ordinary Shares of S5p each
in the Company held by the Trustees of the Employee Benefit Trust, details
below:

Date of Date of No. of option Granted Price per Scheme
Notification Exercise rights on Share
exercised
09.12.04 07.12.04 10,046 14.04.98 176p Executive Share Bonus

Scheme (ESBS)

The option holder was originally granted 20,092 option rights at 140p per share
on 14 April 1998 under ESBS to subscribe to Ordinary Shares of 5p each in
Countrywide Assured Group plc, now Balanus Limited held by the Trustees of the
Employee Benefit Trust. On 21 May 2004 (the date the Scheme of Arrangement
became effective) these rights were exchanged and following adjustment, were
converted to 10,046 rights at nl76p per share.

The following Directors of Countrywide plc are included within the class of.
beneficiaries of the Trust:

Harry D Hill

Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,473,157, shares, including
their interest in the shares held by the Trustees, representing 0.87% of the
issued share capital of the Company.

2. Notification of Share Interest

Pursuant to sections 198-203 of the Companies Act 1985

A notice dated 3 December 2004 from an official of Barclays plc, the extract of
which is as follows.

'I hereby inform you that as at 2 December 2004, Barclays PLC through the legal

entities listed on the attached schedule, has a notifiable interest in the
capital of your Company of 3.11%
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Details of this interest, together with a breakdown of registered holders (as
required by Section 202 (3) of the Act), are enclosed’.

They previously notified us on 20 2004 February that they no longer had a
notifiable interest in the Company, but the current shareholding of 5,293,126
represents 3.11% of the issued share capital.
Director/Company Secretary
Countrywide plc

REGISTERED HOLDERS REPORT

COUNTRYWIDE SEDOL: BOOFQO06

As at 02 December 2004 Barclays PLC, through the registered holders listed
below, had a notifiable interest in 5,293,126 ORD GBP(0.05

Registered Holder Account Holding
Designation
BARCLAYS CAPITAL NOMINEES LTD 48,473
CHASE NOMINEES LTD 16376 100,396
CHASE NOMINEES LTD ‘ 20947 1,935,133
CHASE NOMINEES LTD 21359 17,622
CIBC MELLON GLOBAL SECURITIES 4,604
INVESTORS BANK AND TRUST COC. 14,176
INVESTORS BANK AND TRUST CO. 134,322
INVESTORS BANK AND TRUST CO. 396,234
INVESTORS BANK AND TRUST- CO. 3,965
INVESTORS BANK AND TRUST CO. 39,118
INVESTORS BANK AND TRGST Co. 3,969
JP MORGAN (BGI CUSTODY) 16331 60,089
JP MORGAN (BGI CUSTODY) 16341 101,242
JP MORGAN (BGI CUSTODY) 16341 26,825
JP MORGAN (BGI CUSTODY) 16344 11,680
JP MORGAN (BGI CUSTODY) 16345 25,811
JP MORGAN (BGI CUSTODY) 16400 1,974,598
JP MORGAN (BGI CUSTODY) 18409 87,084
JPMORGAN CHASE BANK 31,580
JPMorgan Chase Bank 25,582
JPMorgan Chase Bank 18,687

JPMorgan Chase Bank » 28,579




JPMorgan Chase Bank 28,652

Mellon Trust - Boston & SF 20,931
MELLON TRUST OF NEW ENGLAND 26,651
NORTHERN TRUST BANK ~ BGI SEPA 6,256
NORTHERN TRUST BANK - BGI SEPA 34,312
NORTHERN TRUST BANK - BGI SEPA 23,586
R C Greig Nominees Limited a/c BL1 797
R C Greig Nominees Limited GP1 GP1l 750
ZEBAN NOMINEES LIMITED 1,421
Total 5,293,126

LEGAL ENTITY REPORT
COUNTRYWIDE SEDOL : BOOFQO6

As at 2 December 2004 Barclays PLC, through the legal entities listed
below, had a notifiable interest in 5,293,126 ORD GBP0.05

Legal Entity Holding Percentage
Held
Barclays Life Assurance Co Ltd 225,647 0.13
Barclays Global Investors, N.A, f68,125 0.42
Barclays Global Investors Japan Ltd 101,500 0.06
Barclays Global Investors Ltd 4,174,833 2.45
Gerrard Ltd 1,547 0.00
Barclays Private Bank Ltd 1,421 0.00
Barclays Global Investors Australia 31,580 0.02
Ltd
Barclays Capital Securities Ltd 48,473 0.03
Group Holding 5,293,126 3.11
END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
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Company Countrywide Plc
TIDM CwWD
. Director's Shareholding and Holdings in
Headline Company
Released 17:14 06-Dec-04
Number PRNUK-0812

6 December 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

1. Notification of Directors Shareholding

The Trustees of the Employee Benefit Trust have received notification from an
option holder exexrcising 60,659 option rights over ordinary Shares of 5p each
in the Company held by the Trustees of the Employee Benefit Trust, details
below:

Date of Date of No. of option Granted Price per Scheme
Notification Exercise rights on Share

exercised
06.12.04 03.12.04 60,659 12.05.04 Nilp Executive Deferred

Incentive Scheme
(1996)

The option holder was originally granted 89,100 option rights at nilp per share
on 12 May 2004 under EDIS to subscribe to Ordinary Shares of S5p each in
Countrywide Assured Group plc, now Balanus Limited held by the Trustees of the
Employee Benefit Trust. On 21 May 2004 (the date the Scheme of Arrangement
became effective) these rights were exchanged and following adjustment, were
converted to 60,659 rights at nilp per share.

The following Directors of Countrywide plc are included within the class of
beneficiaries of the Trust:

Harry D Hill
Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,483,208, shares, including
their interest in the shares held by the Trustees, representing 0.87% of the
issued share capital of the Company.

2. Notification of Share Interest
Pursuant to sections 198-203 of the Companies Act 1985

We have received a notice dated 3 December 2004 from an official of Fidelity
International Limited (FIL) that it has an aggregate notifiable interest in

23,652,581 Ordinary Shares of 5p each in Countrywide plc. On the basis of an
issued share capital of 170,284,972 this represents 13.89 % of the Company's
shares in issue.



FIL holds them for various direct and indirect subsidiaries, including Fidelity
Investment Services Limited (FISL) and Fidelity Pension Management (FPM),
investment managers for various non-US investment companies and institutions
and for investment purposes. (See Schedule A for listing of registered
shareholders and their holdings).

The notifiable interest also comprises the notifiable interest of Mr Edward C
Johnson 3rd, a principal shareholder of FIL.

The notifiable interests include interest held on behalf of authorised unit
trust schemes in the UK., notwithstanding the exemption from reporting pursuant
to Section 209 (1) (h) of the Companies Act 1985.

These notifications of disclosable interests constitute separate notifications
of interest in the shares and are combined solely for the purposes of clarity.
Nothing herein should be taken to indicate that Fidelity International Limited
and its direct and indirect subsidiaries or Mr Edward C Johnson 3d act as a
group or in concert in respect of the disclosed interests, or that they are
required to submit these notifications on a joint basis.

The disclosable interests arise under section 208 (4) (b) of the Act, namely
where a person, not being the registered holder, is entitled to exercise a
right conferred by the holding of the shares or to control the exercise of such
rights, or under section 204 of the Act respectively.

They have decreased their holding from 24,957,987 shares reported on 4 August
2004 to 23,652,581 shares, which equates to 13.89% of the issued share capital.

3. Notification of Share Interest
Pursuant to sections 198-203 of the Companies Act 1985

E have received a notice dated 3 December 2004 from an official cof SAB Capital
Advisors, L.L.C. and SAB Overseas Capital Management, L.P., the extract of
which is as follows:

'Further to our earlier letter to you of 24 November 2004, in which we notified
you of certain acquisitions of the ordinary share capital of Countrywide plc,
we hereby notify you that, as a result of sales made on 1 December 2004,
certain investment funds managed by SAB Capital Advisors, L.L.C. and SAB
Overseas Capital Management, L.P. currently hold an interest, in the ordinary
share capital of Countrywide plc, which we believe is 2.90% in the aggregate.
Pursuant to section 198 of the Companies Act 1985 (as amended), we hereby
provide you with notice of the interest held by the registered holders listed
below in the ordinary shares of Countrywide plc.

The following table lists the registered holders. The percentage held by each
registered holder was calculated using an issued share capital of 170,284,972
ordinary shares of Countrywide plc:

Registered Holder Number of Shares Percentage

SAB Capital Partners, L.P. 2,181,732 1.28%

SAB Capital Partners II, L.P. 43,560 0.03%

SAB Overseas Fund, Ltd 2,715,754 1.59% !
4,941,046 2.90%

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 18/09/2005




They have decreased their shareholding from 5,108,408 shares reported on 25
November 2004, to 4,941,046 shares which equates to 2.90%.

Director/Company Secretary
Countrywide plc
Schedule A

Security: Countrywide plc

Ordinary Shares Held Management Nominee Registered Name

Company
155, 668 FIL Bank of New York Europe LDN Total
972,824 FIL JP Morgan, Bournemouth Total
78,826 FIL Brown Bros Harrimn Ltd Lux Total
73,955 FIL JP Morgan, Bournemouth Total
19,831,854 FISL | JP Morgan, Bournemouth Total
304,053 FPM Bank of New York Brussels Total
88,275 FPM Bank of New Europe Ldn Total"
143,350 FPM Citibank London Total
337,142 FPM JP Morgan, Bournemouth Total
1,376,016 FPM Northern Trust London Total
290,618 FPM State Str Bk and TR Co Lndn (S Total)

Total Ordinary Shares: 23,652,581

Key:

FISL = Fidelity Investment Limited

FPM = Fidelity Pension Management Investment Managers for various non-US
investment companies and institution al clients

FIL = Fidelity International Limited

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement
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Company Countrywide Plc
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Headline Director Shareholding

Released 18:16 29-Nov-04

Number PRNUK-2911

29 November 2004

Increase in Director's Shareholding

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following increase in the shareholding of Ordinary 5p Shares in the
Company, resulting from exercise of options and sale of shares in respect of Mr
M C Nower, Group Finance Director of the Company.

Exercise of Options

Date of Date of Options Price Date No. of Ord. 5p

Notification Exercised Acquired
Exercise Per Share Shares Acquired
26/11/04 29/11/04 66,666 176p 26/11/04 66,666

Mr Nower was originally granted 133,333 options at 140p per share on 22 April
1898 by Countrywide Assured Group plc, now Balanus Limited, under the Executive
* Share Option Scheme (1996). On 21 May 2004 (the date the Scheme of Arrangement
became effective), options were exchanged and, following adjustment, Mr Nower
held options over 66,666 Ordinary Shares of 5p each in Countrywide plc at 176p
per share. The exercise period was from 22 April 2001 to 22 April 2005.

Sale of Shares

Date of Date of No. of Price Total Percentage
Notification Shareholding of issued
Transaction Shares Sold Per Share after Event share
capital
26/11/04 29/11/04 50,768 295p 152,488 0.089%

Following the exercise of 66,666 options at 176p per share under the Executive
Share Option Scheme (1996), detailed above, Mr Nower retains 15,898 shares,
having sold 50,768 shares at 295p per share to pay the subscription price,
income tax liability on the gain from the exercise of these options and
stockbrokers commissiocon.

Following the above transaction, Mr Nower's shareholding in Countrywide plc was
increased by 15,898 shares from 136,590 shares to 152,488 shares (including Mrs
Nower's holding of 5,275 shares).

Director/Company Secretary

Countrywide plc

END
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Regulatory Announcement
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Company Countrywide Plc
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Headline Directors Shareholding & Holding in Company

Released 11:56 03-Nov-04

Number PRNUK-0311

3 November 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

1. The Trustees of the Employee Benefit Trust have received notification from
an option holder exercising 71,847 option rights over ordinary Shares of 5p
each in the Company held by the Trustees of the Employee Benefit Trust, details
below:

Date of Date of No. of option Granted Price per Scheme
Notification Exercise rights on Share
exercised

03.11.04 29.10.04 1,702 12.05.99 Nilp Executive Deferred
Incentive Scheme
(1996)

03.11.04 29.10.04 52,063 25.10.04 Nilp As above

03.11.04 29.10.04 18,082 14.04.98 176p Executive Share Bonus
Scheme

71,847

On 25 October 2004, the option holder exercised replacement options granted to
him on 18 March 1999 at 158p per share under the Executive Share Option Scheme
(1996). As a result of the exercise of these options, his rights, granted on 12
May 1999 at nilp per share to subscribe to Ordinary Shares of 5p each in the
‘Company held by the Trustees of the Employee Benefit Trust, under the Executive
Deferred Incentive Scheme (1996) ('EDIS'), were increased by additional rights
of 52,063 shares.

The option holder was originally granted 2,500 opticn rights at nilp per share
on 12 May 1999 under EDIS and 36,165 options at 140p on 14 May 1998 under the
Executive Share Bonus Scheme to subscribe to Ordinary Shares of 5p each in
Countrywide Assured Group plc, now Balanus Limited held by the Trustees of the
Employee Benefit Trust. On 21 May 2004 (the date the Scheme of Arrangement
became effective) these rights were exchanged and feollowing adjustment, were
converted to 1,702 rights at nilp per share and 18,082 rights at 176p per share
respectively.

The following Directors of Countrywide plc are included within the class of
beneficiaries of the Trust:

Harry D Hill

Michael C Nower
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The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,527,964, shares, including
their interest in the shares held by the Trustees, representing 0.897% of the
issued share capital of the Company.

2. Disclosure of Interests in Shares

We have also received a notice from an official of Deutsche Bank AG, the
extract of which is as follows:

'In accordance with Section 198-202 of the UK Companies Act 1985, we are
writing on behalf of Deutsche Bank AG to inform you that on the basis that the
relevant issued share capital of your company is 170,212,201 ordinary shares,
Deutsche Bank AG, and its subsidiary companies have a notifiable interest in
5,194,378 ordinary shares Countrywide Plc, amounting to 3.05%. Part of this
holding may relate to hedging arrangements for customer transactions.

Deutsche Bank AG is a corporation domiciled in Frankfurt, Germany, of which
Deutsche Bank AG London is a branch'.

Director/Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Company Countrywide Plc
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Headline Director Shareholding

Released 15:38 22-Oct-04

Number PRNUK-2210

22 October 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

The Trustees of the Employee Benefit Trust have received notification from an
option holder exercising 51,603 option rights over ordinary Shares of 5p each
in the Company held by the Trustees of the Employee Benefit Trust, details
below:

Date of Date of No. of option Granted Price per Scheme
Notification Exercise rights on Share
exercised
22.10.04 19.10.04 1,702 12.05.99 Nilp Executive
Deferred

Incentive Scheme

22.10.04 19.10.04 49,901 12.05.04 Nilp As above
51,603

The option holder was originally granted 2,500 option rights at nilp on 12 May
1999 and 73,298 option rights at nilp on 12 May 2004 to subscribe to Ordinary
Shares of 5p each in Countrywide Assured Group plc, now Balanus Limited held by
the Trustees of the Employee Benefit Trust under the Executive Deferred
Incentive Scheme (1996). On 21 May 2004 (the date the Scheme of Arrangement
became effective) these rights were exchanged and following adjustment, were
converted to 1,702 rights at nilp and 49,3901 rights at nilp respectively.

The following Directors of Countrywide plc are included within the class of
beneficiaries of the Trust:

Harry D Hill

Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,599,811, shares, including
their interest in the shares held by the Trustees, representing 0.94% of the
issued share capital of the Company.

Director/Company Secretary

Countrywide plc
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Headline Director Shareholding

Released 16:24 14-Sep-04

Number PRNUK-1409

14 September 2004

1. Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following sale of shares and exercise of options over
Ordinary 5p Shares in the Company in respect of Mr H D Hill, Managing Director
of the Company.

a) Exercise of Options

Date of Date of Options Price Date Acquired
Exercise Notification Exercised Per Share

09/09/04 13/09/04 375,000 158p 09/09/04

No. of Ord. 5p Total Shareholding Percentage of

375,000 458,246 0.269%

Mr Hill was originally granted 750,000 options at 131lp per share by Countrywide
Assured Group plc, now Balanus Limited, on 18 March 1999. On 21 May 2004 (the
date the Scheme cf Arrangement became effective), options were exchanged and,
following adjustment, Mr Hill held options over 375,000 Ordinary Shares of 5p
each in Countrywide plc at 158p per share. The exercise period was from 18
March 2002 to 18 March 2006.

b) Sale of Shares

Date of Date of Name No. of Price
Notification

Transaction Shares Sold Per Share

03/09/04 13/09/04 H D Hill 275,000 300p

The sale proceeds will be used to pay the subscription price and income tax
liability on the exercise of 375,000 options at 158p per share under the
Executive Share Option Scheme (1996), details above,

2. EDIS Rights

Mr Hill was originally granted rights to acquire, for nil cost, 7,500 Ordinary
shares in Countrywide Assured Group plc under the Company's Executive Deferred
Incentive Scheme 1899 ('EDIS rights'). He would also be entitled to additional
rights, calculated by reference to growth in share price, at such time as he

exercised the market value options granted to him on 18 March 1999 under the

Countrywide Assured Group plc Executive Share Option Scheme 1996. ('additional
rights'). As disclosed above, these options were exercised on 9 September 2004.

The rights originally granted were 'rolled over’' (as part of the demerger and
return of capital to Countrywide Assured Group plc shareholders earlier this
year). Following adjustment, Mr Hill held EDIS rights over 5,106 Ordinary
shares in Countrywide plc. The additional rights to which he became entitled
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following exercise of his market value options, were rights to acquire 173,539
Ordinary shares of Countrywide plc for nil cost, exercisable between 9
September 2004 and 12 May 2006.

On 14 September 2004, Mr Hill agreed with the Company and the Trustees of the
Employee Benefit Trust to release the rights granted to him by the Trustees on
12 May 1999 under the Countrywide Assured Group plc Executive Deferred
Incentive Scheme ('EDIS').

In total, Mr Hill has released rights over 178,645 ordinary shares in
Countrywide plc.

In consideration of Mr Hill's agreement to release these rights under the EDIS,
the Trustee will pay Mr Hill £539,062.50 (representing £3.0175 per share,
calculated by reference to the closing price of a Countrywide plc share on 9
September 2004).

3. Following the above transactions, Mr Hill's shareholding in Countrywide plc
increased by 100,000 from 358,246 toc 458, 246.

G R Williams
Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Headline Director Shareholding

Released 15:31 19-Aug-04

Number PRNUK-1908

19 August 2004

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following sale of Ordinary 5p Shares in the Company in respect of Mr

H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price

Notification
Transaction Shares Sold Per Share
19/08/04 19/08/04 H D Hill 10,000 270p

The sale proceeds will be used to pay income tax liability incurred on the
recent exercise of 66,666 options at 176p per share under the Executive Share
Option Scheme (1996).

Following this sale, Mr Hill's shareholding in the Company stands at 358,246
representing 0.211% of the issued share capital of the Company.

G R Williams
Company Secretary

Countrywide plc

END

London Stock Exchange plc¢ is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section 7 &
Company Countrywide Plc
TIDM CWD
. Director Shareholding and Holdings in
Headline Company
Released 12:44 18-Aug-04
Number PRNUK-1808

18 August 2004

1. Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following exercise of options over Ordinary 5p Shares in the
Company in respect of Mr H D Hill, Managing Director of the Company.

Date of Date of Options Price Date Acquired
Notification Exercised

Exercise Per Share

18/08/04 18/08/04 66,666 176p 18/08/04

No. of Orxd. 5p Total Shareholding Percentage of

Shares Acguired After Event Issued Share Capital

66,666 368,246 0.217%

Mr Hill was originally granted 133,333 options at 140p per share by Countrywide
Assured Group plc, now Balanus Limited, on 22 April 1998. On 21 May 2004 (the
date the Scheme of Arrangement became effective), these options were exchanged
for 66,666 Ordinary Shares of 5p each in Countrywide plc at 176p per share.
This was in accordance with a Scheme of Arrangement under section 425 of the
Companies Act 1985 made between Countrywide Assured Group plc and the holders
of the Scheme shares (as defined in the said Scheme). These options are
exercisable from 22 April 2001 to 22 April 2005.

2. We have received a notice dated 17 August 2004 from an official of Blavin &
Company, Inc., the extract of which is as follows:-

'"Notification of Interest in Shares

Set out below is a notification of material interests which are notifiable
under Part VI, Companies Act 1985 (Act). This notification details interests of
more than one person, but constitutes separate notifications of interest for
each such person and is combined for convenience only. Such combination is not
intended to indicate that any of these persons acts as a group or in concert
with respect to the relevant interests.

1. The interests are in Countrywide plc (Company).
2. Each of the following persons has, as at close of business on 17 August 2004
{Effective Date), an interest in an aggregate of 7,000,000 ordinary shares of

5p each (Ordinary Shares):

(a) Blavin & Company, Inc. (Fund Manager) has a non-beneficial, notifiable
interest in such Ordinary Shares as fund manager on behalf of various funds.

(b} Paul Blavin and Michael Spalter each has a notifiable interest in such
Ordinary Shares as principal shareholders in the Fund Manager.

3. The registered holder of all such Ordinary Shares is Goldman Sachs & Co.

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 19/09/2005



4. We have assumed that at the Effective Date the total number of Ordinary
Shares in issue was 169,227,880 and that accordingly, at that date, such
Ordinary Shares represented 4.136% of the Company's issued Ordinary Share
capital"'.

G R Williams

Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section e &
Company Countrywide Plc

TIDM CWD

Headline Correction : Director Shareholding

Released 11:53 17-Aug-04

Number PRNUK-1708

Correction to 'Price per Share'

17 August 2004
Director's Dealing
Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following sale of Ordinary Sp Shares in the Company in respect of Mr
H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Sold Per Share

12/08/04 16/08/04 H D Hill 38,477 286p

Following this sale, Mr Hill's shareholding in the Company stands at 301, 580,
representing 0.178% of the issued share capital of the Company.

G R Williams
Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section H &
Company Countrywide Plc

TIDM CWD

Headline Correction : Director Shareholding

Released 11:19 14-Jun-04

Number PRNUK-1106

Following this purchase, Mr Brown's shareholding in the Company stands at
14,000, representing 0.01% of the issued share capital of the Company.

14 June 2004

Regulatory Information Service

London Stock Exchange

0ld Broad Street

London EC2N 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchase of Ordinary 5p Shares in the Company in respect
pf Mr A J Brown, Non-Executive Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction ’ Shares Purchased Per Share

11/06/04 11/06/04 A J Brown 4,001 282.88p

This is an open market purchase of shares.

Focllowing this purchase, Mr Brown's shareholding in the Company stands at
14,000, representing 0.01% of the issued share capital of the Company.

Director/Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plic. All rights reserved
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Regulatory Announcement

Go to market news section ‘ ' A &
Company Countrywide Plc

TIDM CWD

Headline Correction: Director Shareholding

Released 17:40 28-May-04

Number PRNUK-2805

This announcement released at 15:34 today is being resent to route it to the amend
company profile, Countrywide Plc

* ok ok ok ok ok ok ok k ok ok ok ok k ok ok Kk ok K Kk Kk Kk

28 May 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

1. We have received a faxed notice, dated 26 May 2004 from an official of
Prudential plc, the extract of which is as follows:-~

'In accordance with Part VI of the Companies Act 1985 (as amended) (the 'Act'),
we write to inform you that Prudential plc, and certain of its subsidiary
companies, have a notifiable interest in the issued share capital of your
company as detailed in the attached schedule:-

For the purposes of the Act, the address for those companies identified in the
attached schedule is Laurence Pountney Hill, London EC4R OHH'.

2. The Trustees of the Countrywide Assured Group plc ('CAG') Employee Benefit
Trust notified that, following the Scheme of Arrangement under Section 425 of
the Companies Act 1985, which became effective on 18 May 2004, the Directors of
Countrywide plc are deeded to have an interest in 944,005 shares of the Company
held by the Trustee.

Accordingly, The following Directors of Countrywide plc are included within the
class of beneficiaries of the Trust:

Harry D Hill
Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,417,125, shares, including
their interest in the shares held by the Trustees, representing 0.8378% of the
issued share capital of the Company.

3. Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following shareholding of Ordinary 5p Shares in the Company
in respect of Directors of the Company named below.

Name of Date of No. of beneficial Percentage of the
Notification issued share capital

Director Shares Held

C H Sporborg 27/05/04 150,000 0.0886%

H D Hill 27/05/04 338,750 ** 0.2002%

A J Brown 27/05/04 10,000 0.0059%
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o>
P W Mason 27/05/04 5,000 0.00295%
M C Nower 27/05/04 134,370 *** 0.0794%

** Including 1,307 shares. *** Including 2,220 shares. Their shares were
acquired through the exercise of options under the Countrywide Assured Group
Savings Related Share Option Scheme (1996) when the Scheme of Arrangement
became effective on 18 May 2004 and such shares were converted to Countrywide
plc shares on 25 May 2004.

This is the first notification of their shareholding, following the completion
of the demerger of the life business from the rest of the Countrywide Assured
Group plc and the creation of two separate UK listed companies, Countrywide plc
and Chesnara plc, on 25 May 2004.

Director/Company Secretary

Countrywide plc

Percentage holdings are calculated using an issued share capital of 169,128,334
ORD GBPO.05 shares

Registered Holder Holding Percentage
Prudential plc Total notifiable interest 7,230,467 4.27
M&G (LOMBARD ST) NOMS FPE 12,176

MAGIM HSBC GIS NOM (UK) SALI 38,405

PRUCLT HSBC GIS NOM (UK) PAC AC 5,930, 664

PRUCLT HSBC GIS NOM (UK) PPL AC 1,058,367

PRUCLT HSBC GIS NOM (UK) SAL AC 4,368

ROY NOMINEES 578079 37,516

ROY NOMINEES LTD 578052 20,669

RbY NOMINEES LTD 578141 41,489

RCY NOMINEES LTD 578192 86,813

The Prudential Assurance Company Limited 7,031,804 4,15
MAGIM HSBC GIS NOM (UK) SALI 38,405

PRUCLT HSBC GIS NOM (UK) PAC AC . 5,930,664

PRUCLT HSBC GIS NOM (UK) PPL AC 1,058,367

PRUCLT HSBC GIS NOM (UK) SAL AC 4,368

END
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Regulatory Announcement

Go to market news section e &
Company Countrywide Assured
TIDM CWA
Headline Director Shareholding
Released 15:34 28-May-04
Number PRNUK-2805
28 May 2004

The Board of Directors of Countrywide plc announces that the Board has today
received the following:-

1. We have received a faxed notice, dated 26 May 2004 from an official of
Prudential plc, the extract of which is as follows:-

'In accordance with Part VI of the Companies Act 1985 (as amended) (the 'Act'),
we write to inform you that Prudential plc, and certain of its subsidiary
companies, have a notifiable interest in the issued share capital of your
company as detailed in the attached schedule:-

For the purposes of the Act, the address for those companies identified in the
attached schedule is Laurence Pountney Hill, London EC4R OHH'.

2. The Trustees of the Countrywide Assured Group plc ('CAG') Employee Benefit
Trust notified that, following the Scheme of Arrangement under Section 425 of
the Companies Act 1985, which became effective on 18 May 2004, the Directors of
Countrywide plc are deeded to have an interest in 944,005 shares of the Company
held by the Trustee.

Accordingly, The following Directors of Countrywide plc are included within the
class of beneficiaries of the Trust:

Harry D Hill
Michael C Nower

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were deemed to have an interest in these
shares. Their total shareholdings now amount to 1,417,125, shares, including
their interest in the shares held by the Trustees, representing 0.8378% of the
issued share capital of the Company.

3. Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following shareholding of Ordinary 5p Shares in the Company
in respect of Directors of the Company named below.

Name of Date of No. of beneficial Percentage of the
Notification issued share capital

Director Shares Held

C H Sporberg 27/05/04 150,000 0.0886%

H D Hill 27/05/04 338,750 ** 0.2002%

A J Brown 27/05/04 10,000 0.0059%

P W Mason 27/05/04 5,000 0.00295%

M C Nower 27/05/04 134,370 *** 0.0794%
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e Including 1,307 shares. *** Including 2,220 shares. Their shares were
acquired through the exercise of options under the Countrywide Assured Group
Savings Related Share Option Scheme (1996) when the Scheme of Arrangement
became effective on 18 May 2004 and such shares were converted to Countrywide
plc shares on 25 May 2004.

This is the first notification of their shareholding, following the completion
of the demerger of the life business from the rest of the Countrywide Assured
Group plc and the creation of two separate UK listed companies, Countrywide plc
and Chesnara plc, on 25 May 2004.

Director/Company Secretary

Countrywide plc

Percentage holdings are calculated using an issued share capital of 169,128,334
ORD GBP0.05 shares

Registered Holder Holding Percentage
Prudential plc Total notifiable interest 7,230,467 4.27
M&G (LOMBARD ST) NOMS FPE 12,176

MAGIM HSBC GIS NOM (UK) SALI 38,405

PRUCLT HSBC GIS NOM (UK) PAC AC 5,930,664

PRUCLT HSBC GIS NOM (UK) PPL AC 1,058,367

PRUCLT HSBC GIS NOM (UK) SAL AC _ 4,368

ROY NOMINEES 578079 ’ 37,516

ROY NOMINEES LTD 578052 ' 20,669

ROY NOMINEES LTD 578141 41,489

ROY NOMINEES LTD 578192 86,813

The Prudential Assurance Company Limited 7,031,804 4.15
MAGIM HSBC GIS NOM (UK) SALI 38,405

PRUCLT HSBC GIS NOM (UK) PAC AC 5,930, 664

PRUCLT HSBC GIS NOM (UK) PPL AC 1,058,367

PRUCLT HSBC GIS NOM (UK) SAL AC 4,368

END

London Stock Exchange pic is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section i &
Company Countrywide Assured

TIDM CWA

Headline Director Shareholding

Released 18:10 19-May-04

Number PRNUK-1905
1% May 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
you of the following purchase of Ordinary S5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Shares Price
Notification Purchased

Transaction Per Share

19/05/04 19/05/04 H D Hill 20,000 193.25p

This is an open market purchase

Following this purchase, Mr Hill's shareholding in the Company stands at
820,000, including 142,500 non-beneficial shares, representing 0.2424% of the
issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.
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Regulatory Announcement

Go to market news section i
Company Countrywide Assured

TIDM CWA

Headline Director Shareholding

Released 14:37 17-May-04

Number PRNUK-1705
17 May 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

1. Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following purchase of Ordinary 5p Shares in the Company in
respect of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Purchased Per Share

14/05/04 17/05/04 H D Hill 50,000 194.651p

This is an open market purchase

Following this purchase, Mr Hill's shareholding in the Company stands at
800,000, including 142,500 non-beneficial shares, representing 0.2395% of the
issued share capital of the Company.

2. The Trustees of the Company's Employee Benefit Trust received notification
from the following three Directors of the Company that they have recently
exercised options granted to them on 18 March 1999 at 131p per share under the
Executive Share Option Scheme (1996).

As a result of their exercising these options, their rights granted on 12 May
1999 at nilp to subscribe to Ordinary Shares of S5p each in the Company held by
the Trustee of the Countrywide Assured Group plc Employee Benefit Trust, under
the Executive Deferred Incentive Scheme (1996) have been increased and the
additional rights granted to them are detailed below:

No. of Rights Exercise Price
Directors Date of G;ant Granted Per Share
T Marris 12/05/04 71,425 Nilp
G R Fitzjohn 12/05/04 89,100 Nilp
A H Ekins 12/05/04 73,298 Nilp

These rights are exercisable from 12 May 2004 to 12 May 2006.

The following Directors of Countrywide Assured Group plc are included within
the class of beneficiaries of the Trust:

Harry D Hill
Gerald R Fitzjohn

Michael C Nower
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Terry Marris

Anthony Ekins

Anthony B Crew

Christopher P Shaw

We received the notification today.
Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.
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Regulatory Announcement

Go to market news section 7 &
Company Countrywide Assured
TIDM CWA
Headline Director Shareholding
Released 14:32 12-May-04
Number PRNUK-1205
12 May 2004

Regulatory Information Service

London Stock Exchange

0ld Broad Street

London EC2N 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of ‘ Price
Notification

Transaction Shares Purchased Per Share

11/05/04 12/05/04 ° H D Hill 50,000 189.51p

This is an open market purchase of shares.

Following this purchase, Mr Hill's shareholding in the Company stands at
750,000, including 142,500 non-beneficial shares, representing 0.2245% of the
issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsibie for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section A~ 2
Company Countrywide Assured
TIDM © CWA
Headline Director Shareholding
Released 12:32 11-May-04
Number PRNUK-1105
11 May 2004

Regulatory'Information Service

London Stock Exchange

O0ld Broad Street

London EC2N 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr C H Sporborg, Chairman of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Purchased Per Share

11/05/04 11/05/04 C H Sporborg 32,590 190p

This is an open market purchase of shares.

Following this purchase, Mr Sporborg's shareholding in the Company stands at
300,000, representing 0.0898% of the issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement

Go to market news section = &
Company Countrywide Assured

TIDM CWA

Headline . Director Shareholding

Released 16:42 07-May-04

Number PRNUK-0705

7 May 2004

Regulatory Information Service

London Stock Exchange

0ld Broad Street

London EC2N 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchases of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction ' ‘Shares Purchased Per Share

07/05/04 07/05/04 H D Hill 150,000 194.75p

07/05/04 07/05/04 H D Hill 28,335 192.75p

This is an open market purchase of shares.

Following these purchases, Mr Hill's shareholding in the Company stands at
700,000, including 142,500 non-beneficial shares, representing 0.2096% of the
issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Company Countrywide Assured

TIDM CWA

Headline Director Shareholding

Released 16:33 06-May-04

Number PRNUK-0805

6 May 2004

Regulatory Information Service

Londén Stock Exchange

0ld Broad Street

London ECZN 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction ‘ Shares Purchased Per Share

05/05/04 06/05/04 H D Hill 11,000 186.729p

06/05/04 06/05/04 H D Hill 3,100 188.25p

This is an open market purchase of shares.

Following this purchase, Mr Hill's shareholding in the Company stands at
521,665, including 142,500 non-beneficial shares, representing 0.156% of the
issued share capital of the Company.

G R Williams

Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Regulatory Announcement

Go to market news section v &
Company Countrywide Assured

TIDM CWA

Headline Director Shareholding

Released 17:54 05-May-04

Number PRNUK-0505
5 May 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:- =

1. ‘Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following purchase of Ordinary 5p Shares in the Company in
respect of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Purchased Per Share

05/05/04 05/05/04 H D Hill 70,686 186.687p

Following this purchase, Mr Hill's sharehclding in the Company stands at
507,565, including 142,500 non-beneficial shares, representing 0.151% of the
issued share capital of the Company.

2. The Trustees of the Company's Employee Benefit Trust received notification
from seven employees of the Company exercising 36,622 options over Ordinary
Shares of 5p each in the Company held by the Trustee of the Countrywide Assured
Group plc Employee Benefit Trust, details as follows:

No. of Options Price

Date of Date of Options Granted Per

Notification Exercise Exercised On Share Scheme

05.05.04 28.04.04 22,319 07.05.97 Op Executive Share
Bonus Scheme

05.05.04 28.04.04 10,117 14.04.98 140p Executive Share
Bonus Scheme

05.05.04 28.04.04 4,186 21.03.00 153.5p Executive Share

Bonus Scheme

The following Directors of Countrywide Assured Group plc are included within
the class of beneficiaries of the Trust:

Harry D Hill
Gerald R Fitzjohn
Michael C Nower

Terry Marris

http://www.londonstockexchange.com/LSECWS/IFSPages/MarketNewsPopup.aspx?i... 20/09/2005



Anthony Ekins
Anthony B Crew

Christopher P Shaw

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were previously deemed to have an interest in
these shares. Their total shareholdings now amount to 3,338,199, shares,
including their interest in the shares held by the Trustees, representing
0.999% of the issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Regulatory Announcement
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Company Countrywide Assured

TIDM CWA

Headline Director Shareholding

Released 09:55 05-May-04

Number PRNUK-0505

5 May 2004

Regulatory Information Service

London Stock Exchange

0ld Broad Street

London EC2N 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following purchase of Ordinary 5p Shares in the Company in respect
of Mr H D Hill, Managing Director of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Purchased Per Share

04/05/04 05/05/04 H D Hill 36,879 183.618p

Following this purchase, Mr Hill's shareholding in the Company stands at
436,879, including 142,500 non-beneficial shares, representing 0.13% of the
issued share capital of the Company.

G R Williams

Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange ple. Ali rights reserved
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Company Countrywide Assured
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Released 16:18 29-Apr-04

Number PRNUK-2904

29 April 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

The Trustees of the Company's Employee Benefit Trust received notification from
an employee of the Company exercising 6,994 options over Ordinary Shares of 5p
each in the Company held by the Trustee of the Countrywide Assured Group plc
Employee Benefit Trust, details as follows:

No. of Options Price
Date of Date of Options Granted Per
Notification Exercise Exercised On Share Scheme
29.04.04 21.04.04 6,994 14.04.98 Op Executive Share

Bonus Scheme

The following Directors of Countrywide Assured Group plc are included within
the class of beneficiaries of the Trust:

Harry D Hill

Gerald R Fitzjohn

Michael C Nower

Terry Marris

Anthony Ekins

Anthony B Crew

Christopher P Shaw

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were previously deemed to have an interest in
these shares. Their total shareholdings now amount to 3,230,634, shares,
including their interest in the shares held by the Trustees, representing
1.968% of the issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc

END
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Number PRNUK-2304

23 April 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

a) On 21 April 2004, Mr G R Fitzjohn, Director of the Company sold 200,000
Ordinary Shares of 5p each in the Company at 192.25p per share.

Following this sale, Mr Fitzjohn's shareholding in the Company stands at
242,086, representing 0.073% of the issued share capital of the Company
as at 22 April 2004.

b) Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise the following exercise of options and sale of Ordinary 5p Shares in the
Company in respect of Mr G R Fitzjohn, Director of the Company

Date of Date of No. of Option Options Scheme
Exercise Notification Options Price per Granted

Exercised Share On
23/4/04 23/4/04 133,333 140p 22/4/98 Executive Share
23/4/04 23/4/04 275,000 131p 18/3/99 Option Scheme 1996
Date of Date of No. of Selling

Price per

Sale Notification Shares sold Share
23/4/04 23/4/04 408,333 190p

Following this exercise of options and sale, Mr Fitzjohn's shareholding in the
Company stands at 242,086 representing 0.073% of the issued share capital of
the Company as at 22 April 2004.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
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23 April 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise
the following exercise of options and sale of Ordinary 5p Shares in the Company
in respect of Mr T Marris, Director of the Company

Date of Date of No. of Option Options Scheme
Exercise Notification Options Price per Granted
Exercised Share On
22/4/04 23/4/04 80,000 106.5p 19/4/01 Executive Share

Option Scheme 1996

Date of Date of No. of Selling
Price per

Sale _ Notification Shares sold Share

22/4/04 23/4/04 80,000 190.75p

Following this exercise of options and sale, Mr Marris' shareholding in the
Company stands at 110,150 representing 0.033% of the issued share capital of
the Company as at 22 April 2004.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Number PRNUK-0104

1 April 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

a) The Trustees of the Company's Employee Benefit Trust received
notification from Mr T Marris, Director of the Company exercising 44,740
options over Ordinary Shares of 5p each in the Company held by the
Trustee of the Countrywide Assured Group plc Employee Benefit Trust,
details as follows:

No. of Option Options
Date of Date of Options Price per Granted
Exercise Notification Exercised Share On Scheme
26/03/04 01/04/04 44,740 145p 04/04/98 Executive Share

Bonus Scheme
On 26 March 2004 all shares were sold at 181.5p per share.

The following Directors of Countrywide Assured Group plc are included within
the class of beneficiaries of the Trust:

Harry D Hill

Gerald R Fitzjohn

Michael C Nower

Terry Marris

Anthony Ekins

Anthony B Crew

Christopher P Shaw

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were previously deemed to have an interest in
these shares. Their total shareholdings now amount to 3,574,250, shares,
including their interest in the shares held by the Trustees, representing
1.069% of the issued share capital of the Company.

b) Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise the following exercise of options and sale of Ordinary 5p Shares in the
Company in respect of Mr T Marris, Director of the company

Date of Date of No. of Option Options Scheme

Exercise Notification Options Price per Granted
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Exercised Share On

31/3/04 1/4/04 133,333 140p 22/4/98 Executive
31/3/04 1/4/04 | 250,000 131p 18/3/99 Share
Option
Scheme
(1996)
Date of Date of No. of Selling
Price per
Sale Notification Shares sold Share
31/3/04 1/4/04 383,333 185p

Following this exercise of options and sale, Mr Marris' shareholding in the
Company stands at 110,150 representing 0.03% of the issued share capital of the
Company. '

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.
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Number ‘ PRNUK-2603

26 March 2004

The Board of Directors of Countrywide Assured Group plc announces that the
Board has today received the following:-

The Trustees of the Company's Employee Benefit Trust received notification from
an ex—-employee of the Company exercising 42,320 options over Ordinary Shares of
5p each in the Company held by the Trustee of the Countrywide Assured Group plc
Employee Benefit Trust, details as follows:

No. of Options Price
Date of Date of Options Granted Per
Notification Exexcise Exercised Oon Share Scheme
26.03.04 23.03.04 38,278 01.04.99 140p Executive Share
26.03.04 23.03.04 4,042 14.04.98 145p Bonus Scheme

Executive Share
Bonus Scheme

The following Directors of Countrywide Assured Group plc are included within
the class of beneficiaries of the Trust:

Harry D Hill

Gerald R Fitzjohn

Michael C Nower

Terry Marris

Anthony Ekins

Anthony B Crew

Christopher P Shaw

The purphase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were previously deemed to have an interest in
these shares. Their total shareholdings now amount to 3,618,990, shares,
including their interest in the shares held by the Trustees, representing
1.096% of the issued share capital of the Company.

Director/Company Secretary

Countrywide Assured Group plc
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22 March 2004

Regulatory Information Service

London Stock Exchange

©ld Broad Street

London

EC2N 1HP

Director's Dealing

Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to advise

you of the following exercise of options and sale of Ordinary 5p Shares in the
Company in respect of Mr A H Ekins, Director of the Company.

Date of Date of Name No of Option Granted Scheme
» Options Price per
Exercise ‘ Notification Exercised Share On
19/3/04 22/3/04 A H Ekins 133,333 140p 22/4/98 Executive
Share
Option
19/3/04 22/3/04 A H Ekins 250,000 131p 18/3/99 Scheme
(1996)
Date of Sale Date of Name No of Selling
Notification Shares Sold Price per
Share
19/3/04 22/3/04 A H Ekins 383,333 185p

Following this exercise of options and sale, Mr Ekin's shareholdings in the
Company stands at 34,148, representing 0.01% of the issued share capital of the
Company.

G R Williams

Company Secretary

Countrywide Assured Group plc

END
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13 January 2004

] &

The Board of Directors of Countrywide Assured Group plc announces that the

Beard has today received the following:-

1. The Trustees of the Company's Employee
notification from two employees of the
over Ordinary Shares of 5p each in the

No. of Options

Date of Date of Options Granted

Notification Exercise Exercised On

13.01.04 09.01.04 25,000 31.03.94

13.01.04 09.01.04 7,415 07.04.97

Benefit Trust received

Company exercising 32,415 options
Company held by the Trustee of the
Countrywide Assured Group plc Employee Benefit Trust, details as follows:

Price
Per
Share
56p

' Nilp

Scheme

Executive Deferred

Incentive Scheme

Executive Share

Bonus Scheme

The following Directors of Countrywide Assured Group plc are included within

the class of beneficlaries of the Trust:
Harry D Hill

Gerald R Fitzjohn

Michael C Nower

Terry Marris

Anthony Ekins

Anthony B Crew

Christopher P Shaw

The purchase, allocation, sale and transfer of shares are at the discretion of
the Trustees. The Directors named were previously deemed to have an interest in
these shares. Their total shareholdings now amount to 3,710,220, shares,
including their interest in the shares held by the Trustees, representing 1.13%

of the issued share capital of the Company.

2. Pursuant to Sections 324 and 328 of the Companies Act 1985, we write to
advise you of the following exercise of coptions over Crdinary 5p shares
in the Company in respect of two Directors of the Company, Mr G R

Fitzjohn and Mr M C Nower.

a. Mr G R Fitzjohn, Director of the Company,

is the person who
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exercised the above 25,000 options, on 9 January 2004 at 56p per
share under the Company's Executive Deferred Incentive Scheme.

Following this exercise, Mr Fitzjohn's shareholding in the Company
now stands at 442,086 representing 0.13% of the issued share capital
of the Company.

b. On 9 January 2004, Mr M C Nower, Directcr of the Company, exercised
5,230 options granted to him on 2 October 1998 at 75.2p per share
under the Company's Savings Related Share Option Scheme (1996). The
savings contract was for five years with options exercisable from 1
November 2003 to 30 April 2004.

Following this exercise, Mr Nower's shareholding in the Company now
stands at 268,740 representing 0.08% of the issued share capital of
the Company.

Director/Company Secretary

Countrywide Assured Group plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 L.ondon Stock Exchange pic. All rights reserved
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Released 11:15 21-Sep-05 g
Number PRNUK-2109

21 September 2005
Notification of Transaction by Member of the Executive Committee

Pursuant to Sections 96A and 96B of the Financial Services and Market Act 2000,
we write to advise you of the following purchase of Ordinary 5p Shares in the
Company in respect of Mr R A Scarff, member of the Executive Committee of the
Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Per Share

19/09/05 21/09/05 R A Scarff 2,286 389.66p

Following the above transaction, Mr Scarff's shareholding in the Company stands
at 2,286 shares representing 0.001% of the issued share capital of the Company.

G R Williams
Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Number PRNUK-0909

9 September 2005
Senior Executive's Sharedealing
Pursuant to Sections 96A and 96B of the Financial Services and Market Act 2000,

we write to advise you of the following purchase of Ordinary 5p Shares in the
Company in respect of Mr D B Fletcher, Senior Executive of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Per Share

09/09/05 09/09/05 D B Fletcher 3,000 346.5p

Following the above transaction, Mr Fletcher's shareholding in the Company
stands at 3,000 shares representing 0.002% of the issued share capital of the
Company.

G R Williams

Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (inciuding any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Number PRNUK-0809

8 September 2005
Senior Executive's Sharedealing
Pursuant to Sections 96A and %6B of the Financial Services and Market Act 2000,

we write to advise you of the following purchase of Ordinary 5p Shares in the
Company in respect of Mr G R Fitzjohn, Senior Executive of the Company.

Date of Date of Name No. of Price
Notification

Transaction Shares Per Share

08/09/05 08/09/05 G R Fitzjohn 30,000 343p

Following the above transaction, Mr Fitzjohn's shareholding in the Company has
increased from 142,390 to 172,390 shares representing 0.097% of the issued
share capital of the Company.

G R Williams

Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange pic. All rights reserved
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Number PRNUK-1608

16 August 2005
Senior Executive's Sharedealing
Pursuant to Sections 96A and 96B of the Financial Services and Market Act 2000,

we write to advise you of the following purchase of Ordinary 5p Shares in the
Company in respect of Mr John Williams, Senior Executive of the Company.

Date of Date of Name No. of Price
Notification »

Transaction Shares Per Share

16/08/05 16/08/05 J Williams 1,000 340.91p

Following this purchase, his shareholding in the Company stands at 1,000
representing 0.0006% of the issued share capital of the Company.

G R Williams
Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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23 September 2005
Notification of Share Interest
Sections 198-203 of the Companies Act 1985

We have today received the following notice dated 22 September 2005 from an
official of Deutsche Bank AG, the extract of which is as follows:

'In accordance with Section 198-202 of the UK Companies Act 1985, we are
writing on behalf of Deutsche Bank AG to inform you that on the basis that the
relevant 1lssued share capital of your company is 178,543,983 ordinary shares,
Deutsche Bank AG, and its subsidiary companies no longer have a notifiable
interest in the ordinary shares of Countrywide plc.

Deutsche Bank AG is a corporation domiciled in Frankfurt, Germany, of which
Deutsche Bank AG London is a branch'.

They previously held 7,194,713 shares reported on 15 September 2005.
Director/Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item {including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Number PRNUK-1909

19 September 2005
Notification of Share Interest
Pursuant to Sections 198-203 of the Companies Act 1985

We have received a notice dated 16 September 2005 from an official of Fidelity
International Limited (FIL) that it has an aggregate notifiable interest in
17,695,728 Ordinary Shares of 5p each in Countrywide plc. On the basis of an
issued share capital of 178,543,983 this represents 9.91% of the Company's
shares in issue.

FIL holds them for various direct and indirect subsidiaries, including Fidelity
Investment Services Limited (FISL); Fidelity Gestion (FIGEST); Fidelity
Investments Advisory (Korea) Limited (FIA[K]JL); Fidelity Investments
Management (Hong Kong) Limited (FIMHK); Fidelity Pension Management (FBEM) and
Fidelity Investments International (FII), investment managers for various
non-US investment companies, institutional clients. (See Schedule A for listing
of registered shareholders and their holdings.

The notifiable interest also comprises the notifiable interest of Mr Edward C
Johnson 3d, a principal shareholder of FIL.

The notifiable interest includes interest held on behalf of authorised unit
trust schemes in the UK notwithstanding the exemption from reporting pursuant
to section 209(1) (h) of the Act.

These notifications of disclosable interests constitute separate notifications
of interest in the shares and are combined solely for the purposes of clarity.
Nothing herein should be taken to indicate that Fidelity International Limited
and its direct and indirect subsidiaries or Mr Edward C Johnson 3d act as a
group or in concert in respect of the disclosed interests, or that they are
reguired to submit these notifications on a joint basis.

The disclosable interests arise under section 208(4) (b) of the Act, namely
where a person, not being the registered holder, is entitled to exercise a
right conferred by the holding of the shares or to control the exercise of such
rights, or under section 204 of the Act respectively.

They have decreased their holding from 18,232,473 shares- reported on 13
September 2005 to 17,695,728 shares, which equates to 9.91% of the issued share
capital.

Company Secretary/Director
Countrywide plc

Schedule A

Security: Countrywide plc

Ordinary Shares Management Company Nominee/Registered Name
Held
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78,875 EPM _ Bank of New York Europe LDN

650, 744 FIL J P Morgan, Bournemouth
636,326 FIL Brown Bros Harriman Ltd LUX
14,588,980 FISL | J P Morgan, Bournemouth
414,303 FPM Bank of New York Brussels
74,700 FPM Citibank London

35,200 FEM Clydesdale Bank plc

75,100 FPM Mellon Bank

878,900 FPM Northern Trust London
262,600 FPM State Str Bank and TR Co Ldn

Total Ordinary Shares: 17,695,728
Key:
FISL = Fidelity Investment Services Limited

FPM = Fidelity Pension Management Investment Managers and various non-US
investment companies and institutional clients

FIL = Fidelity International Limited
FII = Fidelity Investments Internatiocnal
END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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19 September 2005
Notification of Share Interest - Sections 198-203 of the Companies Act 1985

We have received a notice dated 16 September 2005 from an official of The
Goldman Sachs Group Inc., the extract of which is as follows:-

'We hereby notify you that as at close of business on 13 September 2005, The
Goldman Sachs Group Inc ('GS Inc') of 85 Broad Street, New York, NY 10004, USA,
was interested, by attribution only, in a total of 9,031,835 shares.

Of these 9,031,835 shares: y

* The interest in 6,593,086 shares arose from the interest held by Goldman
Sachs & Co., a wholly-owned direct subsidiary of GS Inc., acting as
custodian for its customers. These shares are, or will be, registered in
the name of Goldman Sachs Securities (Nominees) Limited.

The interest in 2,438,749 shares arose from a beneficial interest held by
Goldman Sachs International, a wholly owned indirect subsidiary of GS Inc.,
these shares are, or will be, registered at CREST in account CREPTEMP'.
They have increased their shareholding from 7,190,714 shares in Countrywide plc
reported on 3 August 2005 to 9,031,835 shares. This equates to 5.06% of the
total issued share capital of 178,543,913 shares.

Director/Company Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Released 14:49 15-Sep-05

Number PRNUK-1509

15 September 2005
Notification of Share Interest
Sections 198-203 of the Companies Act 1985

We have today received the following notice dated 14 September 2005 from an
official of Deutsche Bank AG, the extract of which is as follows:

'In accordance with Section 198-202 of the UK Companies Act 1985, we are
writing on behalf of Deutsche Bank AG to inform you that on the basis that the
relevant issued share capital of your company is 178,569,022 ordinary shares,
Deutsche Bank AG, and its subsidiary companies have a notifiable interest in
7,194,713 ordinary shares of Countrywide plc, amounting to 4.029%. Part of this
holding may relate to hedging arrangements for customer transactions.

Deutsche Bank AG is a corporation domiciled in Frankfurt, Germany, of which
Deutsche Bank AG London is a branch'.

They have increased their holding from 6,894,540 shares previously notified on
5 August 2005 to 7,194,713 shares which equates to 4.029% of the issued share
capital

Director/Secretary

Countrywide plc

END

London Stock Exchange plc is not responsible for and does not check content on this Website. Website users are
responsible for checking content. Any news item (including any prospectus) which is addressed solely to the persons
and countries specified therein should not be relied upon other than by such persons and/or outside the specified
countries. Terms and conditions, including restrictions on use and distribution apply.

©2005 London Stock Exchange plc. All rights reserved
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Released 16.38 13-Sep-05

Number PRNUK-1309

13 September 2005
Notification of Share Interest
Pursuant to Sections 198-203 of the Companies Act 1985

We have received a notice dated 12 September 2005 from an official of Fidelity
International Limited (FIL) that it has an aggregate notifiable interest in
18,232,473 Ordinary Shares of 5p each in Countrywide plc. On the basis of an
issued share capital of 178,569,022 this represents 10.21% of the Company's
shares in issue.

FIL holds them for various direct and indirect subsidiaries, including Fidelity
Investment Services Limited (FISL); Fidelity Gestion (FIGEST); Fidelity
Investments Advisory (Korea) Limited (FIA[K]JL); Fidelity Investments
Management (Hong Kong) Limited (FIMHK); Fidelity Pension Management (FPM) and
Fidelity Investments International (FII), investment managers for various
non-US investment companies, institutional clients. (See Schedule A for listing
of registered shareholders and their holdings.

The notifiable interest also comprises the notifiable interest of Mr Edward C
Johnson 3d, a principal shareholder of FIL.

The notifiable interest includes interest held on behalf of authorised unit
trust schemes in the UK notwithstanding the exemption from reporting pursuant
to section 209(1) (h) of the Act.

These notifications of disclosable interests constitute separate notifications
of interest in the shares and are combined solely for the purposes of clarity.
Nothing herein should be taken to indicate that Fidelity International Limited
and its direct and indirect subsidiaries or Mr Edward C Johnson 3d act as a
group or in concert in respect of the disclosed interests, or that they are
required to submit these notifications on a joint basis.

The disclosable interests arise under section 208(4) (b) of the Act, namely
where a person, not being the registered heclder, is entitled to exercise a
right conferred by the holding of the shares or to control the exercise of such
rights, or under section 204 of the Act respectively.

They have decreased their holding from 24,944,650 shares reported on 28 April
2005 to 18,232,473 shares, which equates to 10.21% of the issued share capital.

Company Secretary/Director
Countrywide plc

Schedule A

Security: Countrywide plc

Ordinary Shares Management Company Nominee/Registered Name
Held




78,875 EPM Bank of New York Europe LDN

650,744 FIL J P Morgan, Bournemouth
636,326 FIL Brown Bros Harriman Ltd
14,869,209 FISL J P Morgan, Bournemouth
414,303 FPM Bank of New York Brussels
74,700 FPM Citibank London

35,200 FPM Clydesdale Bank plc

75,100 FPM Mellon Bank

1,135,416 FPM Northern Trust London
262,600 FPM State Str Bank and TR Co Ldn

Total Ordinary Shares: 18,232,473
Key:
FISL = Fidelity Investment Services Limited

FPM = Fidelity Pension Management Investment Managers and various non-US
investment companies and institutional clients

FIL = Fidelity International Limited
FII = Fidelity Investments International
END
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Regulatory Announcement

Go to market news section 7 &
Company Countrywide Plc .

TIDM CWD -

Headline Holding(s) in Company

Released 17:25 05-Sep-05

Number PRNUK-0509

5 September 2005
Notification of Share Interest
Sections 198-203 of the Companies Act 1985

We have today received the following notice dated 2 September 2005 from an
official of Barclays plc, the extract of which is as follows.

'T hereby inform you that as at 31 August 2005, Barclays PLC through the legal
entities listed on the attached schedule, has a notifiable interest in the

capital of your Company of 12.71%

Details of this interest, together with a breakdown of registered holders (as
required by Section 202 (3) of the Act), are enclosed’'.

They have increased their holding from 20,600,253 shares notified on 10 March
2005 to 22,694,381 shares which equates to 12.71% of the issued share capital.

Director/Secretary
Countrywide plc
REGISTERED HOLDERS REPORT
COUNTRYWIDE SEDOL: BOQOFQOQ6

As at 31 August 2005 Barclays PLC, through the registered holders listed
below, had a notifiable interest in 22,694,381 ORD GBF0.05

Registered Holder Account Designation Holding
BANK OF IRELAND 258180 65,188
BANK OF IRELAND 258227 95,186
BANK OF IRELAND 4239749 251,449
BANK OF NEW YORK 210405 84,765
BANK OF NEW YORK 214074 5,720
BANK OF NEW YORK 214075 705,059
BANK OF NEW YORK 221428 129,390
BANK OF NEW YORK 367748 728,632
BANK OF NEW YORK 392067 844,235
BANK OF NEW YORK 392177 95,773

BANK OF NEW YORK 768198 40,752



BARCLAYS CAPITAL NOMINEES LIMI ' 491,785

BNP PARIBAS 7,572
BNY (OCS) NOMINEES LTD 221476 81,593
BNY (OCS) NOMINEES LTD 387173 91,009
BOISS NOMINEES LTD 4224361 78,141
BT GLOBENET NOMINEES LTD 501577191 39,395
CHASE NOMINEES LTD 16376 101,431
CHASE NOMINEES LTD 16669 24,697
CHASE NOMINEES LTD 18243 22,082
CHASE NOMINEES LTD 19518 59,308
CHASE NOMINEES LTD 19518 296,318
CHASE NOMINEES LTD 19520 253,117
CHASE NOMINEES LTD 20947 8,347,109
CHASE NOMINEES LTD 21359 185,009
CHASE NOMINEES LTD 25772 111,135
CHASE NOMINEES LTD 27793 11,903
CHASE NOMINEES LTD 27795 16,786
CHASE NOMINEES LTD 27797 33,982
CHASE NOMINEES LTD . 27799 60,843
CHASE NOMINEES LTD 27800 190,423
CHASE NOMINEES LTD 28270 162,278
CHASE NOMINEES LTD 28270 64,945
CHASE NOMINEES LTD 31961 267,284
CHASE NOMINEES LTD 35950 19,298
CIBC MELLON GLOBAL SECURITIES 4,490
CITIBANK 6010640754 43,961
CITIBANK 6010782807 65,280
DEUTSCHE BANK LONDON 8003168 347,599
dummy DUMMY 50,349
dummy DUMMY 593,110
dummy DUMMY 67,437
dummy DUMMY 202,740
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dummy
dummy

dummy

Greig Middleton Nominees

HSBC

HSBC
INVESTORS
INVESTORS
INVESTORS
INVESTCRS
INVESTOCRS
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JP MORGAN
JPMORGAN
JPMorgan
JPMorgan
JPMorgan

JPMorgan

BANK
BANK
BANK
BANK
BANK
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
(BGI
CHASE
Chase
Chase
Chase

Chase

AND TRUST
AND TRUST
AND TRUST
AND TRUST
AND TRUST
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
CUSTODY)
BANK
Bank
Bank
Bank

Bank

Limit

Co.

Co.

Co.

Co.

Co.

DUMMY

DUMMY

DUMMY

GM1

813168

845315

16331

16341

16341

16344

16345

16400

16612

16621

16644

16901

18409

19514

27795

27799

28166

29514

10,399
16,230
51,817
1,232
215,725
3,371
219,511
86,269
9,466
5,745
13,775
58,721
89,681
222,259
79,778
155,805
1,670,444
83,478
51,986
155,415
29,219
129,042
31,500
94,206
170,278
529,365
117,199
41,536
51,108
105,492
86,233

68,550




KAS ASSOCIATES 3507261 11,391

MELLON BANK ABGFZz872482 562,587
MELLON BANK TGGF0003002 18,249
Mellon Trust - US CUSTODIAN / 11,055
MELLON TRUST OF NEW ENGLAND 13,147
MIDLAND BANK (HSBC BANK PLC) 772823 432,040
NORTHERN TRUST BCPO4 11,952
NORTHERN TRUST Ccvsz2l 234,816
NORTHERN TRUST SCo06 56,289
NORTHERN TRUST TNFO1 64,811
NORTHERN TRUST TRGO1 17,453
NORTHERN TRUST USF06 36,779
NORTHERN TRUST USF1l2 451,509
NORTHERN TRUST BANK - BGI SEPA _ 14,523
NORTHERN TRUST BANK - BGI SEPA 3,774
NORTHERN TRUST BANK - BGI SEPA 16,788
R C Greig Nominees Limited RC1 5,423
R C Greig Nominees Limited RC1 18,737
R C Greig Nominees Limited a/c AK1 2,153
R C Greig Nominees Limited a/c AK1 3,001
R C Greig Nominees Limited a/c BL1 300
R C Greig Nominees Limited a/c BL1 130
R C Greig Nominees Limited GP1 GP1 3,508
STATE STREET 2RJ2 18,492
STATE STREET JD12 81,085
STATE STREET JEBL 50,538
STATE STREET VE4J 116,037
STATE STREET TRUST OF CANADA - 5,135
UBS dum 339,285
TOTAL 22,694,381

LEGAL ENTITY
REPORT
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COUNTRYWIDE SEDOL
BOOFQO6

As at 31 August 2005 Barclays PLC, through the legal entities listed
below, had a notifiable interest in 22,694,381 ORD GBP(0.05

Legal Entity Holding Percentage
Held
Barclays Global Investors 41,536 0.0233
Australia Ltd
Barclays Capital Securities Ltd 491,785 0.2755
Gerrard Ltd 8,724 0.0049
Barclays Global Investors Japan 311,383 0.1744
Ltd
Woolwich Unit Trust Managers Ltd 1,351,022 0.7568
Gerrard Ltd 25,761 0.0144
Barclays Global Investors Ltd 10,511,176 5.8882
Barclays Global Investors, N.A. 411,250 0.2304
Barclays Global Investors Ltd 8,708,277 4.8783
Barclays Life Assurance Co Ltd 833,467 0.4669
Group Holding 22,694,381 12.7131
END
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